HELEIN & ASSOCIATES, P. C.

ATTUMNEYS AT LAW

RIBO (IREENSDORO DRIVE
HiunTE T00
MOULERAN, YA 22102

(703) 714-1300 (TELEI'HONK)
(703) 714-1300 (FACSIMILE)

WriTER's DimEcT IVEAL N Mmam

(703} 714-1305
VIA OVERNIGHT DELIVERY

Florida Public Service Commission
2540 Shumard Oak Boulevard -
Gerald Gunter Building

Tallahassee, Florida 32399-0850

Re:  Strategic Alliances, Inc.
Application for Approval of Transfer of Ownership

Ladies and Gentleman:

On behalf of Strategic Alliances, Inc. (“SAI"), a nondominant carrier certified in the State
of Florida on December 24, 1992 by Order of this Commission in Docket No. 920952-T1, we write
to obtain approval from the Florida Public Service Commission (*FPSC"™) for a transfer of the
ownership of Strategic Alliances, Inc. to London Telecom Network, Corp. (“LTN"). SAl intends
to continue providing service under its existing tariff, as amended, but will use London Telecom
Network, Corp. as its d/b/a. What follows is a description of the transaction and the provision of
relevant information.

SAI and LTN have entered into a stock purchase agreement wherein LTN will purchase
100% of SAI's stock. Upon completion of the sale, SAI will continue to exist as a wholly-owned
subsidiary of LTN and use London Telecom Network, Corp. as its d/b/a. SAI will continue to
provide service under its existing tariff, as amended.

SAl is a Minne~ota corporation with its principal place of business at 1959 Sloan Place, Suite
200, St. Paul, Minnesota 55117. A copy of SAI's Certificate of Good Standing issued by the
Secretary of State in Minnesota is attached as Exhibit 1.

I.TN is a Georgia corporation with its principal place of business at 210 Interstate North
Parkway, Suite 520, Atlanta, Georgia 30339. A copy LTN’s Certificate of Existence issued by the
Georgia Secretary of State is attached as Exhibit 2.
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An executed copy of the stock purchase agreement is attached as Exhibit 3. The stock
purchase agreement was executed on April 21, 1997. The date for closing the sale is conditioned
maﬁﬁumoﬂylﬂahmnfmywvﬂofmhmﬁuﬁmbythcFPSCand
other state regulatory agencies. The transaction is a 100% stock purchase of SAl by LTN. SAl will
become a wholly-owned subsidiary of LTN. SAI's customer service and billing methods will
remain unchanged after the transfer in ownership occurs.

SAI's and LTN's current financial statements are attached as Exhibit 4. A corporate
orminﬁondmmmcmﬂcmaﬂummfﬂofowwﬂﬁp. is attached as
Exhibit 5.

LTN is able to finance the proposed transaction and SAI's operations. LTN and its future
subsidiary, SAI, will operate in compliance with all of the Commission's rules. Moreover, the
proposed transaction is clearly in the public interest. The transaction will make additional financial
resources available to the Company thereby ensuring the continuance of current interexchange
service offerings, facilitating the expansion of service offerings to existing and new customers, and
strengthening LTN's ability to compete in the telecommurications industry in the state of Florida.
Moreover, the acquisition may provide smaller and medium-sized business customers with access
to many of the types of interexchange offerings typically available to only the largest business users.

In addition, LTN will maintain SAI's current management personnel after the transfer in
ownership. This experienced management team will be complemented by the addition of LTN
management personnel who bring over 20 years of combined experience in competitive
telecommunications corporate operations. The resumes of petitioner's management team is attached
as Exhibit 6.

Finally, to ensure that SAI's customers are not confused by the stock purchase and new d/b/a,
SAL as the new LTN subsidiary, will notify all of SAl's customers of the transaction and “name
change” via a bill insert or a direct mailing.

All communications and correspondence regarding the instant Petition should be addressed

Brian A. Cute, Esq.

Helein &: Associates, P.C.
8180 Greensboro Drive
Suite 700

McLean, Virginia 22102
Telephone: (703) 714-1300
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The contacts for SAI and LTN are as follows:

Erin Ostler

Strategic Alliances, Inc.
1959 Sloan Place

Suite 200

St. Paul, Minnesota 55117
(612) 778-9093

Robert Belliveau

Vice President, Regulatory Affairs
London Telecom Network, Corp.
210 Interstate North Parkway
Suite 700

Atlanta, Georgia 30339

(770) 618-0867

LTN's and SAI's agent for service of process in the state of Florida shall be:

The Corporation Company, Inc.
1200 South Pine Island Road

Plantation, Florida 33324

For the reasons stated above, SAI and LTN respectfully request that the Commission approve
the transfer of ownership.

An extra copy of this letter and enclosure is also enclosed to be date-stamped and returned

to the undersigned in the pre-addressed, postage-paid envelope provided. Should any questions
arise, kindly contact the undersigned.

ly submitted,

VAW Al

Brian A. Cute

Regulatory Counsel

Enclosures
a7 | C\dgenen 01




EXHIBIT 1

SAI’s Certificate of Good Standing
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¢ I, Joan Anderson Growe, Secretary of State of Minnesota, do 4
i certify that: The corporation listed below is a corporation 4

formed under the laws of Minnesota; that the corporation was
formed by the filing of Articles of Incorporation with the
office of the Secretary of State on the date listed belcw; that
the corporation is governed by the chapter of Minnesota Statutes
listed below; and that this corporation is authorized to do
business as a corporation at the time this certificate is

issued.
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Name: STRATEGIC ALLIANCES INC.

-9

Date Formed: 12/21/1988
Chapter Governed By: 302A

This certificate has been issued on 03/27/97.
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EXHIBIT 2

LTN’s Certificate of Existence




Secrelary nt%?lalr DOCKET NUMBER ¢ 97086071)

. " = = CONTROL. NUMBER r 629024
@orporalions Division DATE INC/AUTH/FILED: 09/19/1996
Emttr 315' illrsl (!Inmrr JURISDICTIUN ;. GEORGIA
, = L PRINT DATE c 0¥ 2001990
& Martin Muther FKing Jr. Dr. FORM NUMBER ;211 |
Allanta, Georgin 303341530

MORRIS, MANNING & MARTIN
JUDY NAVE

3343 PEACHTREE ROAD, N.E.
ATLANTA, GA 303261044

CERTIFICATE OF EXISTENCE

1, Lewis A. Massey, the Secretary of State of the State of Georgia,
do hereby certify under the seal of my office that

LONDON TELECOM NETWORK, CORP.
A DOMESTIC PROFIT CORPORATION

was formed in the jurisdiction stated above or was authorized to
transact business in Georgia on the above date. Said entity is in
compliance with the applicable filing and annual registration
provisions of Title 14 of the Official Code of Georgia Annotated
and has not filed articles of dissolution, certiticate of
cancellation or any other similar document with the office of the

Secretary of State.

This certificate relates only to the legal existence of the above-
named entity as of the date issued. It does not certify whether
or not a notice of intent to dissolve, an application for
withdrawal, a statement of commencement of winding up or any other
similar document has been filed or is pending with the Secretary
of State.

This certificate is issued pursuant to Title 14 of the Official
Code of Georgia Annotated and is prima-facie evidence that said
entity is in existence or 1is authorized to transact business in

this state.

_ Y
T I (;;:;;hfvi
{ (n G Aozesy
- - T
1‘(. . i:"
. e Lewio A. Maspey
Secretary of State




EXHIBIT 3

Stock Purchase Agreement




@ S
SHARE PURCHASE AGREEMENT made this:." day of .., 1997.

BETWEEN:

LONDON TELECOM NETWORK, CORP. a corporation
incorporated under the laws of the State of Georgia,

(bereinafter called the "Purchaser”)
-and -

STRATEGIC ALLIANCES, INC. (aka STRATEGIC
ALLIANCES INC,), a corporation incorporated under the laws
of the State of Minnesota,

(bereinafter called "Alliances")
-and -
STRATEGIC SERVICES INC. (aka STRATEGIC

SERVICES, INC.), a corporation incorporated under the laws
of the State of Minnesota,

(hereinafter called "Services”)

(bereinafter Alliances and Services are individually and collectively called
"Strategic”)

- and -

LESTER DAVIDSON, of the City of Lake Elmo, in the State of
Minnesota,

(bereinaftor called "Davidson”)
-and -

ERIN OSTLER, of the City of Lake Elmo, in the State of
Miuunesota,

(bereinafter called *Ostler”)
-and -

BILL TORREY, (personally and on behallf of Teiephone
Associates Long Distance Inc.) of the City of Superior, in the
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State of Wisconsin, and M. JOANNE TORREY, of the City of
Superior, in the State of Wisconsin,

(bereinafier individually and collectively called “Torrey”)

THIS AGREEMENT WITNESSETH that in consideration of the covenants,
agreements, warranties and payments herein set out and provided for, the parties hereto
covenant and agree as follows:

1.  DEFINED TERMS

Where used herein or in any amendment hereto, the following terms shall have the
following meanings respectively:

1.1  The "Purchaser” means London Telecom Network, Corp.

12 The "Vendors" means Davidson, Ostler, Bill Torrey acd M. Joanne Torrey,
individually and collectively.

13 The "Corporation” means each of Alliances and Services being corporations
incorporated under the laws of Minnesota. ’

14 ‘“Financial Statements of the Corporation® or “Financial Statements” means the
balance sheet of the Corporation as at March 31, 1997, and the accompanying statements
of earnings, retained eamings and chang:s in financial position and schedule of expenses
for the fiscal year ended on such date (a copy of which balance sheet and accompanying
statements are attached as Schedule 1.4 and initialled for identification on behalf of the
Vendors and on behalf of the Purchaser).

15 The "Business” means the business presently and heretofore carried on by the
Corporation including, without limitation, acting as a provider of telecommunications and
related services and products.

1.6 "Effective Date" means March 31, 1997.
17 “"Closing Date" or "Closing” means the date mutually agreed to by Purchaser and

Vendors following sutisfaction of all conditions to this transaction, which date shall be within
S business days of the date on which the last condition is satisfied or waived for purposes

of Closing.
18 "Time of Closing” means by 5:00 p.m. on the Closing Date.
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1.9 “Purchase Price" means the amount required to be paid for the purchase of the
Purchased Shares as provided for in clause 3.1 after giving effect to adjustment, if any, as

provided for in this agreement.

110 “Purchased Shares” means all of the issued and outstanding shares in the capital of
each Corporation.

1.11 “Shareholders® means Davidson, Ostler and Torrey, individually and collectively,
jointly and severally.

1.12 ‘“Transaction Documents® means this agreement and the other agreements, documents
and instruments contemplated by this agreement (including without limitation, those
agreements executed and delivered at the Closing in conformity with a Schedule hereto).

2.1  Subject to the terms and conditions hereof, the Vendors covenant and agree to sell,
assign, transfer to the Purchaser and the Purchaser covenants and agrees to purchase the
Purchased Shares for an aggregate purchase price of $500,000.00, being $100,000.00 for the
shares of Services and $400,000.00 for the shares in Alliances.

22 mwwumwmmmwmﬁm
generelly accepted accounting principles (unless otherwise noted thereon) applied on 2 basis
consistent with prior periods and provided to the Purchaser.

23 In the event that any difference shall arise between the parties hereto in relation to
the Financial Statements, the Purchase Price or any term of this Agreement, the parties
agree to negotiate in good faith towards 2 speedy resolution of such dispute. Any dispute,
controversy or claim arising out of our in connection with, or relating to, this Agreement or
any breach or alleged breach hereof shall, upon the request of any party involved, be
submitted to, and settled by, arbitration in St. Paul, Minnesota, pursuant to the commercial
arbitration rules then in effect of the American Arbitration Association (or at any time or
at any other place or under any other form of arbitration mutually acceptable to the parties
so involved). Any award rendered shall be final and conclusive upon the parties and a
judgment thereon may be entered in the highest court of the forum, state or federal, having
jurisdiction. The expenses of the arbitration shall be borne equally the parties to the
arbitration, provided that each party shall pay for and bear the cost of its own experts,
evidence and counsel's fees, except that in the discretion of the arbitrator, any awards may
include the cost of a party’s counsel if the arbitrator expressly determines that the party
against whom sch award is entered has caused the dispute, controversy or claim to be
submitted to arbitration as 1 dilatory tactic. Notwithstanding the foregoing,the parties may
apply to any court of competent jurisdiction for a temporary restraining order, preliminary

or other interim or conservatory relief, as necessary, without breach of this
paragraph and without any abridgment of the powers of the arbitrators.




3.  PAYMENT
3.1 The payment for the Purchased Shares shall be satisfied as follows:

(a) as to $425,000.00 such amount shall be paid at Time of Closing by certified
cheque, bank draft or wire transfer at the instruction of Vendor's counsel;

(b) as to $75,000 on the one year anniversary of Closing, to provide a holdback
fund as security for the fulfililment of the representations and warranties of the
Vendors herein. The holdback shall be placed in an interest bearing trust
account with Harrison, Elwood, Barristers and Solicitors and monies released
only upon the joint instructions of the representative of the Purchaser and the
representative of the Vendors, or by Court order. The Purchaser

shall be Colin Wood unless Vendors are notified otherwise in
writing by the Purchaser. The Vendors representative shall be Erin Ostler
unless Purchaser is otherwise notified in writing by the Vendors.

32 For the period commencing from the date hereof to and including Closing Date, the
Vendors and the Corporation covenant and agree not to cause the Corporation to make any
significant purchases or carry on business out of the normal or usual course without the
prior consent of the Purchaser.

33  The shareholder loans reflected in the Financial Statements shall be repaid within
10 days of the Closing Date.

34  Notwithstanding the indemnity provisions herein, the parties confirm the cap of
$75,000.00 shall apply to those claims which do not relate to taxes, or to fraud or fraudulent
misrepresentation, error or omission. The Purchaser agrees that any claim to be made
mmvmwmmm:uwmmmﬂm“mmmmm

35  The Vendors shall have no indemnification obligation to the Purchaser hereunder
unless and until the aggregate amount of claims for indemnification by the Purchaser
exceeds a thres™old of $25,000.00. Claims aggregating in excess of $25,000.00 shall be
payable from the first dolla,

4. ALLOCATION OF PURCHASE PRICE

4.1 The Vendors and Purchaser agree that the Purchase Price for the Purchased Shares

shall be allocated as set forth herein. The Vendors agree to cause Services to file (and to
its federal and state income tax returns for the

within 6 months of closing, failing which the

i
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Purchaser is authorized to file on behalf of the Vendors and the holdback fund shall be
immediately forfeited.

The Vendors, by their acceptance hereof jointly and severally represent and warrant
as follows (and bereby acknowledge and confirm that the Purchaser is relying on such
and warranties in connection with the purchase by the Purchaser of the

Purchased Shares) that with respect to each Corporation:

5.1  The Corporation has been duly incorporated and organized and is validly subsisting
in good standing under the laws of the State of Minnesota; it has the corporate power to
own or lease its property and to carry on its Business as now being conducted by it and is
duly qualified as a corporation to do business and is in good standing under the laws of each
j in which the nature of its Business conducted by it or the property owned or

jurisdiction
leased by it makes such qualification necessary;

52  The authorized capital of Alliances now coasists of 25,000 common shares of which
126 common shares (and no more) have been duly issued and are outstanding as fully paid
and non-assessable. The authorized capital of Services now consists of 6,000 common shares
of which 900 common shares (and no more) have been duly issued and are outstanding as
fully paid and non-assessable;

53 On Closing, all of the Purchased Shares shall be owned by the Vendors as the
beneficial owners of record, with good title thereto, free and clear of all mortgages, pledges,
liens, charges, security interests, adverse claims, demands and encumnbrances whatsoever as
set forth below:

Alliances Number of Common Shares
Davidson 42

Ostler 42

M.J. Torrey 42

Services Number of Common Shares
Davidson 300

Ostler 300

B. Torrey 300

54  No person, firm or corporation has any agreement or option or any right or privilege
(whether by law, preemptive or contractual) capable of becoming an agreement or option
for the purchase from the Vendors (or any of them) of any of the Purchased Shares other
than as provided by this agreement;




6

5.5 No person, firm or corporation has any agreement or option or any right or privilege
(whether by law, preempﬁwmmmmﬂ)apcbhdbowmlngmwt.lnduding
convertible securities, warrants or convertible obligations of any nature, 1or the purchase,
subscription, allotment or issuance of any of the unissued shares in the Corporation or of

any securities of the Corporation;

5.6 The Corporation has no subsidiaries or agreements of any nature to acquire any
subsidiary or to acquire or lease any other business operations and will not prior to the
Time of Closing acquire, or agree to acquire, any subsidiary or business without the prior
written consent of the Purchaser;

57 The Corporation is not a party to or bound by any agreement of guarantee,
indemnification, assumption or endorsement or any other like commitment of the obliga-

tions, liabilities (contingent or otherwise) or indebtedness of any other person, firm or
corporation;

58  The books and records of the Corporation fairly and correctly set out and disclose
in all material respects, in accordance with generally accepted accounting principles, the
financial position of the Corporation as at the date hereof and all material financial
transactions of the Corporation relating to the Business have been accurately recorded in
all material respects in such books and records;

59  There are no liabilities of the Corporation of any kind whatsoever, whether accrued
or not accrued, and whether or not determined or determinable, in respect of which the
Corporation or the Purchaser may become liable on or after the consummation of the

transaction contemplated by this agreement other than:
(a) liabilities disclosed on the Financial Statements of the Corporation,
(b) liabilities disclosed in or referred to in this agreement, and

(c) lisbilities incurred in the ordinary course of business and attributable to the
period since the Financial Statements to Closing Date, none of which has
been materially adverse to the nature of the business, results of operations,
assets, financial condition or the manner of conducting the Business;

5.10 Without "imiting the generality of the foregoing, there has been no material change
in method or timing of revenue recognition of sales of the Corporation during the current

fiscal period with respect to prior periods;

5.11 The Financial Statements have been prepared in accordance +vith generally accepted
accounting on a basis consistent with those of previous years and present fairly,
in all material respects, (i) the assets, liabilitics (whether accrued, sbsolute, contingent or
otherwise) and the financial condition of the Corporation as at March 31, 1997 (or such
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other date as the Vendors and the Purchaser may agree upon) and (i) the sales, carnings
and results of the operations of the Corporation during the period covered by the Financial
Statements; provided, however, that the Financial Statements are interim, u..audited
Financial Statements that do not contain any notes, bad debt reserves or normal year end
adjustments and accruals, none of which are material for the fair presentation of the
financial condition and results of operation of the Corporation. The Financial Statements
reflect the operations of the Corporation in materially as good a financial position as any
financial statements of the Corporation previously provided to the Purchaser;

5.12 The Financial Statements have been prepared, without limiting the generality of the
foregoing provisions on the following basis:

(i) all fixed assets and equipment have been valued at actual cost less
accumulated depreciation taken at the rates disclosed financial statements of

the Corporation;

(i) inventory has been valued at the lower of cost or net realizable value and full
allowance has been made for items of obsolescence or below standard quality;
and

5.13 The corporate records and minute books of the Corporation contain complete and
accurate minutes of all meetings of the directors and shareholders of the Corporation held
since the incorporation of the Corporation, all such meetings were duly called and held, the
share certificate books, register of sharsholders, register of transfers, and register of
directors of the Corporation are complete and accurate and all exigible security transfer tax
payable in connection with the transfer of any securities of the Corporaticz has been duly
paid; the corporate records contain a complete record of all share issuances and transfers.

5.14 Since the Financial Statements, there shall have been no material change in the
business, operations, affairs or condition of the Corporation, financial or otherwise, or
arising as a result of any legislative or regulatory change, revocation of any license or right
to do business, fire, explosion, accident, casualty, labour trouble, flood, drought, riot, storm,
condemnation, act of God or otherwise, =xcept change; occurring in the ordinary course of
business, which changes have not materially adversely affected and will not to the best of

515 (a) The entering into of this agreement and the transactions contemplated hereby
will not result in the violation of any of the terms and provisions of the
constating documents or by-laws of the Corporation, and shareholders’
agreement, or of any indenture or other agreement, written or oral, to which
the or the Vendors may be a party; nor will the sale and
purchase to the best of the knowledge of the Vendors constitute a violation




or result in the suspension, revocation or termination of any licences,
privileges, permits or franchises held by the Corporation and the Corporation
at Time of Closing will be entitled to all benefits to be derived therefrom;

(b) The entering into of this agreement and the transactions contemplated hereby
will not to the best of the knowledge of the Vendors result in the violation of
any applicable law or regulation of any jurisdiction in which the Corporation
conducts business;

()  This agreement has been duly executed and delivered by the Vendors and is
a valid and binding obligation of each of them enforceable in accordance with

its terms;

5.16 The Business has been carried on in the ordinary and normal course since the
Financial Statements and will be carried on in the ordinary and normal course after the date
hereof and up to the Time of Closing;

5.17 No material capital expenditures have been made or suthorized by the Corporation
since the Financial Statements and no capital expenditures will be made or authorized by
the Corporation after the date hereof and up to the Time of Closing without the prior
written consent of the Purchaser;

5.18 At the Time of Closing the Corporation will not be a party to any lease or agreement
in the nature of a lease, whether as lessor or lessee other than as disclosed in Schedule 5.18

attached hereto;

5.19 At the Time of Closing the Corporation will not be the owner of or under any
agreement to own or lease any real property other than as set forth in Schedule 5.19;

520 The Corporation is not a party to any conditional sales contract, hire-purchase
agreement or other title retention agreement or consignment arrangement or agreement
other than as disclosed in the Financial Statements of the Corporation;

521 The Corporation now owns and will at Time of Closing have good and marketable
title to its undertaking, property and assets, frec and clear of any and all mortgages, liens,
pledges, charges, security interests, encumbrances, actions, claims or demands of any nature
whatsoever or howsoever arsing, except as specifically set forth in Schedule 521 attached
hereto; and all buildings, vehicles and squipment of the Corporation (whether owned or
leased) are now and will at Time of Closing be in good repair and operating condition
(ordinary wear and tear accepted) and adequate for the Business;

522 The Corporation has insured its property against loss or damage by all insurable
hmrdsorﬂshnnnmphumtmuhuhmdmchhﬂummmhudhdmdln
Schedule 5.22 attached hereto and will be continued in full force and effect to and including
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the Closing Date. The Corporation is not in default with respect to any of the provisions
contained in any such insurance policy and has not failed to give any notice or present any
claim under any such insurance policy in due and timely fashion;

523 The Corporation does not have any outstanding agreements (including employment
agreements), contracts or commitments, whether written or oral of any nature or kind
whatsoever except the contracts and agreements described in Schedule 523 hereto;

524 The Corporation does not now have or will have outstanding at Time of Closing any
bonds, debentures or other indebtedness maturing more than one year after the date of its
creation or issue and the Corporation is not now and will not be at Time of Closing under
any obligations to create or issue any bonds, debentures or other evidences of indebtedness
other than as disclosed on Schedule 4.24;

525 There are no actions, suits or proceedings (whether or not purportedly on behalf of
the Corporation), pending or to the knowledge of the Vendors, threatened against or
affecting the Corporation or the Business or the Corporate Vendors or any of their
respective officers or directors, at law or in equity, or before or by any federal, provincial,
municinal or other governmental department, commission, board, bureau, agency or
instrumentality, domestic or foreign. The Vendors are not now aware of any existing ground
on which any such action, suit or proceeding might be commenced with any reasonable
likelihood of success;

526 The Corporation is not in default or breach of any contracts, agreements, written or
oral, indentures or other instruments to which it is a party and to the best of the knowledge
of the Vendors, there exists no state of facts which after notice or lapse of time or both
would constitute such a default or breach, and all such contracts, agreements, indentures or
wﬂﬁﬂiﬁtﬂmﬂmmmmﬂmmmwunnhmdmdmmhmeﬂu

527 Neither the Corporation nor the Vendors bas received any notice to the effect that
the service marks and trade names used in whole or in part or required in carrying on the
Business, are owned by or claimed by another firm, person or corporation and so far as the
Vendors are aware, the Corporation is entitled to use such service marks and trade marks;

528 To the best of the knowledge of the Vendors, the conduct of Business does not
wmmmmmmeWMawd
any other person, firm or corpora‘ion;

529 The Corporation is conducting the Business in compliance in all material respects
with all applicable laws, rules and regulations of each jurisdiction in which the Business is
carried on, is not in breach of any such laws, rules or regulations and is duly licensed,
registered or qualified in each jurisdiction in which the Corporation owns or leases property
or carries on the Business, to enable the Business to be carried on as now conducted and
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all such licenses, registration and qualifications are valid and subsisting and in good
standing;

530 The Corporation has duly and timely filed all tax returns required to be filed by it
and has paid all taxes, whether federal, provincial or municipal, which are due and payable,
and has paid all assessments and reassessments, and all other taxes, governmental charges,
penalties, interest and fines due and payable by it on or before the date hereof and all
corporate reports which up to the date hereof are required to be filed by it, and will, up to
Time of Closing reserve for payment as required all estimated future income and corporate
tax for the current fiscal year and no proceeding or other action has been taken or, to the
knowledge of the Vendors is about to be taken against the Corporation for reassessment or
collection of additional taxes for any completed fiscal periods;

531 The Vendors will use commercially reasonably <fforts to preserve and maintain the
goodwill of the Corporation and the present relationship with persons having business
dealings with the Corporation;

532 All bonuses, commissions, other emoluments and remittances required pursuant to
any legislation, regulation or other legal requirement are current and other required scurce
deductions are reflected and have been accrued iu the books of account of the Corporation.
Vmﬂonwwuqﬂaymcntpnﬂmhn(mjobdumpﬂm.m employment
benefits, vacation owed) for each Employee are attached at

533 There shall be no employees of the Corporation (other than those approved in
writing by the Purchaser and attached as Schedule 5.33) at the Time of Closing. Purchaser
shall continue employment for substantially all of the Employees detailed on Schedule 533
at terms comparable to the period iminediately before Closing.

534 All amounts or deposits received from customers as down payments or deposits of
any other type in connection with the purchase of goods from the Corporation have been
disclosed or shown on the Financial Statements of the Corporation and have been recorded
in individual customer accounts.

535 Annexed hereto as Schedule 535 is a true and complete list showing

(2) the name of each bank, trust company or other similar institution in which the
has an account or a safety deposit box and the name of all
persons authorized to draw cheques on such account or who have access to

the box;

(b) the name of each person, firm, corporation or business organization holding
a general or special power of attorney from the Corporation and the summary
of the terms thereof;
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(c) the significant assets of the Corporation and the location of same;

536 All bonuses, commissions and other remuneration paid to or payable to the date
hereof during the current fiscal period to officers, directors, employees, shareholders, agents
and representatives of the Corporation are reflected in the books of account ol the
Corporation and will be accrued in the books of account of the Corporation from date
hereof to Time of Closing;

537 All receivables recorded in the books of the Corporation 1o best knowledge and
belief of the Vendors (after due inquiry) are bona fide and good and, subject to
uncollectible receivables in an amount consistent with prior practice, collectible without
setoff or counterclaim and same are as attached at Schedule 537;

538 All assets located at the places of business referred to in Schedule 5.35 are owned
by the Corporation and are reflected in and are subject to what is disclosed in the Financial
Statements of the Corporation and all such assets will be at such locations at Time of

539 There are no undisclosed loans or indebtedness outstanding which have been made
by the Corporation to directors, former directors, officers, sharcholders and/or employees
of the Corporation or to a person not dealing at arm's length with any of the Vendors other
than as disclosed on Schedule 5.39;

540 Since the Financial Statements, the Corporation has not made or authorized or will
make or authorize any payments to officers, directors, shareholders or employees of the
Corporation except in the ordinary course of business and at the regular rates of salary or
other remuneration payable to them and no bonuses have been paid or authorized or will
be paid or authorized after the date hereof and prior to Time of Closing, except in the case
of Services for the distribution described on Schedule 541 that arose by virtue of Services'
status as an S corporation for U.S, federal income tax purposes.

541 Since the Financial Statements, the Corporation has not declared or paid or
authorized or will declare, pay or authorize any dividends or other distributions on or
payments in respect of any shares or securities of the Corporation and has not redeemed,
purchased or otherwise acquired any of its shares or agreed to do so, except in the case of
Servizes for the distributions described on Schedule 5.41 that arose by virtue of Services'
status as an S corporation for U.S. federal income tax purposes.

542 Included in the Corporation's assets on Closing shall be good and valid certificates
of Public Good in the States as listed on Schedule 542, The Switch and other U.S. assets
shall be as indicated by the Veadors to the Purchaser on Closing. Any required licensing
and regulatory approvals and/or transfers, continuances or refiling of certificates of public
good to Purchaser shall be anticipated within 120 days of Closing and all parties to this
Agreement shall use their best efforts 1o expedite such actions consistent with the letter of
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instruction provided to Helein & Associates, P.C. with the full knowledge that the Purchaser
is a foreign controlled entity;

543 Except as set forth on Schedule 5.43 all regulatory and licensing approvals shall be
valid on the Closing Date and survive the share transfer herein.

Purchaser hereby represents and warrants:

6.1  Purchaser is a corporation duly incorporated, validly existing and in good standing
under the laws of Georgia with the requisite corporate power and authority to enter into this
wwmummwmmiuowmumm

62  The execution, delivery and performance of this agreement and the other Transaction
Documents by Purchaser and consummation of the transaction contemplated hereby and
thereby have been duly and validly authorized by all requisite action, and no other

on the part of Purchaser are necessary to authorize the execution, delivery or
performance of this agreement or other Transaction Documents. This agreement has been,
and the other Transaction Documents will be, duly executed and delivered by Purchaser and
this agreement constitutes, and the other Transaction Documents will constitute, the valid
and binding obligation of Purchaser enforceable in accordance with their respective terms.

63  The execution, delivery and performance of this agreement and the other Transaction
Documents by Purchaser and the consummation by Purchaser of the transactions

contemplated hereby and thereby do not and will not conflict with or result in any breach
of any of the provisions or, constitute a default under, result in a violation of, result in the
creation of a right of termination or acceleration or any lien, security interest, charge or
encumbrance upon any assets of the Purchaser, or require any authorization, conscat,

approval, exemption or other action by or notice to any court or other governmental body,
mmmamm«wﬂmamdmmmwm
indenture, mortgage, lease, loan agreement or other agreement or instrument by which
Purchaser is bound or affected, or any law, statute, rule or regulation or order, judgment or
decree to which Purchaser is sublect.

64  There are no actions, suits, proceedings, orders or investigations peading or, to the
knowledge of Purchaser threatened agaicst Purchaser | uhwu-lnoqulty.nrbefomowby
any arbitrator or any federal, state, municipal or other governmentai department,
commission, board, bureau, agency or instrumentality, domestic or foreign that would have
.wmwmmmmwwmw
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7.  COVENANTS OF THE VENDORS

The Vendars, by their acceptance bereof, jointly and severally, covenant and agree
with the Purchaser that on or before the Closing Date they will do or will cause to be done

the following:

7.1  Permit the Purchaser, prior to the Closing Date, through its representatives, to make
such investigation of the properties and assets of the Corporation and of its financial and
legal condition as the Purchaser deems necessary or advisable to familiarize itself with such
properties, assets and other matters; such investigation shall not, however, affect or mitigate
the Vendors' covenants, representations and warranties hereunder which shall continue in
full force and effect as provided in this agreement. The Vendors agree to permit the
Purchaser and its representatives to have, after the date of execution hereof, full access to
the Business premises and agree to produce the following documents of the Corporation for
inspection by the Purchaser’s representatives:

all ieases, licences, contracts, title documents, insurance policies, pension plans, guarantees,
lists of salaries (management and others), management contracts, all insurance coverages,

books, accounts and records and other financial and accounting data of the Corporation
(including working papers of its existing accountants if obtainable), documents relating to
pending law suits, if any, deeds and title papers, all minute books, share certificate books,
share registers and other corporate documents, including the constating documents of the
Corporation, and all books, records, accounts, financial statements and all other data which,
in the opinion of the Purchaser's representatives, are required to make an examination of
the Corporation and the Business;

72  Execute and deliver to the Purchaser at the Time of Closing employment agreements
of Davidson and Ostler in the form of the unexecuted agreements attached hereto as
Schedule 7.2;

73 Deliver to the Purchaser at the Time of Closing a favourable opinion of the
Corporation's counsel, in form satisfactory to counse| for the Purchaser that:

(i) the Corporations are each Corporations duly incorporated, validly existing
and i1 good standing under the laws of Minnesota; the Corporation has the
corporate power to own or lease its property and to carry on the Business as
now being conducted and to enter into this Agreement and the other
Transaction Documents;

(i) no consent, authorization, approval or order of , and no notice to or filing
ﬂhmmﬂummnﬂwwmpﬂnﬂybodyhmqﬂmdmh
made or obtained by the Corporation for the transaction contemplated herein,
other than any federal or state regulatory approvals for certification to provide
telecommunication services, on which we render no opinion;
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74  Furnish the Purchaser with evidence (including affidavits or statutory declarations of
the Purchaser) reasonably satisfactory to the Purchaser that the facts with respect to each
of the matters dealt with in each of the subclauses of Article 5 are true and correct as set
out therein, provided that the recelpt of such evidence and the closing of the transaction
herein provided for shall not be & waiver of the covenants, representations and warranties
contained in Article 5, which covenants, representations and warranties shall continue in full
force and effect as provided herein;

75  Cause the Corporation to continue to maintain in full force and effect all policies of
insurance now in effect and to give all notices and present all claims under all policies of
insurance in due and timely fashion;

7.6  Take all necessary steps and proceedings required by law to complete the transaction
contemplated by this agreement;

7.7  Cause such directors and officers of the Corporation as the Purchaser may specify
to resign in favour of nominees of the Purchaser such resignations to be effective as at the

Time of Closing;

7.8  Execute and deliver, and cause such officers and directors of the Corporation as the
Purchaser may specify to execute and deliver, at the Time of Closing a full release of the

79  Execute and deliver to the Purchaser at Time of Closing an agreement in the form
of the unexecuted agreement attached hereto as Schedule 7.9 providing for the non-
competition arrangements related to each of the Vendors;

LQOVENANTS OF PURCHASER

7.10 Purchaser shall execute and deliver to Davidson and Ostler at the Time of Closing
employment agreements of Davidson and Ostler in the form of the unexecuted agreement
attached hereto;

7.11 Purchaser shall furnish the Vendors with evidence (including affidavits or statutory
declarations of the Purchaser) reasoaably satisfactory to the Vendors that the facts with
respect to each of the matters dealt with in each of the subclauses of Article 6 are true and
correct as set out therein, provided that the receipt of such evidence and the closing of the
transaction herein provided for shall not be a waiver of the covenants, representations and
warranties contained in Article 6, which covenants, representations and warranties shall
continue in full force and effect as provided herein in regard to Purchasers covenants,
representations and warranties;

7.12 Purchaser shall take all necessary steps and proceedings required by law to complete
the transaction contemplated by this agreement;
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7.13 Purchaser shall execute and deliver to the Vendors at Time of Closing the
agreements in the form of the unexecuted agreements attached hereto as Schedules.

7.14 Purchaser covenants to abide by the terms of this agreement regarding or otherwise
provide:

(i) the treatment of employees of the Corporation;
(if) reasonable disclosure of information to the Vendors after the Closing date for
valid business purposes (example tax returns and litigation); and
(idf) m&umwmmwmmmmmum
agreement.

7.15 Assist Vendors in obtaining the release of any guarantees as far as reasonably

The covenants, representations and warranties of the Vendors contained in this
agreement and contained in any documents or certificnte given pursuant hereto shall be true
and correct as of the Closing Date with the same force and effect as though such covenants,
representations and warranties had been made on and as of the Closing Date and such
covenants, representations and warranties shall survive the closing of the purchase and sale
of the Purchased Shares herein provided for and, notwithstanding such closing, or any
investigation made by or on behalf of the Purchaser, shall continue in full force and effect
for the benefit of the Purchaser provided, however, that:

those

and

(a) the covenants, representations and warranties of the Vendors, except
relating to tax liability shall terminate upon the expiration of 24 complete
months immediately following Closing Date unless the Purchaser shall have
notified the Vendors of a claim within such 24 month period;

(b) those covenants, representations and warranties of the Vendors relating to tax
liability of the Corporation shall, unless resulting from any misrepresentations
made or fraud committed in filing a rtum or supplying information for the
purposes of Internal Revenue Code of 1986 as amended, or any other
legislation imposing tax, terminate at expiration of the last of the limitation
perivds contained in such legislation imposing tax on the Corporation
subsequent to the expiration of which an assessment, reassessment or other
form of recognized document assessing lability for tax, hitsrest and/or
penalties thereunder cannot be issued to the Corporation; and

(c) there shall be no limit on the covenants, representations and warranties of the
Corporation based upon any misrepresentations made or fraud committed in
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filing a return or in supplying information for the purposes of the income
taxes imposed on the Corporation.

The completion of the transaction contemplated herein is subject to the following
terms and conditions for the exclusive benefit of the Purchaser to be fulfilled and/or
performed at or prior to the Time of Closing:

9.1 mm@mmmofmvmmmmme
5 hereof shall be true and correct in all material respects as of the date hereof, each and
every one of which is hereby deemed to be a condition;

92 The covenants, representations and warranties of the Vendors contained in this
agreement or in any Schedule hereto or certificate or other document delivered to the
Purchaser pursuant hereto shall be true and correct in all material respects on and as of the
Closing Date with the same force and effect as though such covenants, representations and
warranties had been made on and as of such date, regardless of the date as of which the
information in this agreement or any such Schedule or certificate or document is given, and
the Purchaser shall have received at the Time of Closing on the Closing Date a certificate
dated the Closing Date, in form satisfactory to counsel for the Purchaser, signed by the
Vendors to the effect that such covenants, representations and warranties referred to above
are in all material respects true and correct on and as of the Closing Date with the same
force and effect as though made on and as of such date; provided that the acceptance of
such certificate and the closing of the transaction herein provided for shall not be a waiver
of the covenants, representations and warranties contained in Article 5 or in any Schedule
hereto or in any certificate or document given pursuant to this agreement or in the
certificate under this clause which covenants, representations and warranties shall continue
in full force and effect as provided herein;

93 The Vendors shall have complied in all material respects with all covenants and
agreements herein agreed to be performed or caused to be performed by them;

94  The regulatory approval of the Minnesota Public Utilities Commission shall have
been obtained with respect to the continued full operations of the Corporation.

9.5 ‘The title o1 the Corporation to its assets and undertaking, the legality of the
incorporation and organization of the Corporation, the due creation and issuance as fully
paid of all the outstanding shares of the Corporation and all corporate proceedings of the
wmwmmmmmmﬂumwm
connection with the transaction herein contemplated shall be subject to the favourable
opinion of such counsel and all relevant records and information sha!l be supplied to such
counsel for that purpose;
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9.6 No substantial damage by fire or other hazard to the physical assets of the
Corporation shall have occurred prior to the time of Closing;

9.7 No action or proceeding by law or in equity shall be pending or threatened by any
person, company, firm, governmental authority, regulatory body or agency to enjoin or
prohibit:

() the completion of the transaction contemplated hereby or the right of the
Purchaser to own the Purchased Shares; or

(ii) the of the Corporation to conduct its operations and the
‘ Mn?hlhemalwum; , o

9.8  No legislation (whether by statute, by-law, regulation or otherwise) shall have been
enacted or introduced which, in the reasonable opinion of the Purchaser, materially
wmﬂmwmmmmmmam

9.9 In case any of the foregoing conditions shall not be fulfilled and/or performed at or
before the Closing Date to the satisfaction of the Purchaser, the Purchaser may rescind this
agreement by notice to the Vendors and in such event, the Purchaser shall be released from
all obligations hereunder and the Vendors shall also be released from all obligations
hereunder; provided that any of the said conditions may be waived in whole or in part by
the Purchaser without prejudice to its rights of rescission in the event of the non-fulfillment
of any other condition or conditions and any such waiver to be binding on the Purchaser
only if the same is in writing.

10.

10.1A The Covenants, representations and warranties of the Purchaser contained in Article
6 hereof shall be true and correct in all material respects as of the date hereof, each and
every one of which is hereby deemed to be a condition;

10.1B The covenants, representations and warranties of the Purchaser contained in this
agreement or in any Schedule hereto or certificate or other document delivered to the
V@ndm:pummhermﬁlubem-ndmhlnmmunmﬁudthc
Closing Date with the same force and effect as though such covenants, representations and

warranties had been made on and as of such date, regardiess of the date as of which the
information in this agreement or any such Schedule or certificate or document is given, and
the Vendors shall have received at the Time of Closing on the Closing Date a certificate
dated the Closing Date, in form satisfactory to counsel for the Vendors, signed under seal
by the Purchaser to the effect that such covenants, representations and warranties referred
to above are in all material respects true and correct on and as of the Closing Date with the
same force and effect as though made on and as of such date; provided that the acceptance
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of such certificate and the closing of the transaction herein provided for shall not be a
waiver of the covenants, representations and warranties contained in Article 6 or in any
Schedule hereto or in any certificate or document given pursuant to this agreement or in
the certificate under this clause which covenants, representations and warranties shall
continue in full force and effect as provided berein;

102 The Vendors shall have in all material respects with all covenants and
agreements herein agreed to be or caused to be performed by them;

103 All regulatory approvals and licensing approvals shall exist with respect to the
continued full operations of the Corporation.

104 No action or proceeding by law or in equity shall be pending or threatened by any
pmhﬁtm.ﬂm.mmnulwthodmmﬂhmbodyuwweﬂdnm
prohibit:

(i) the completion of the transaction contemplated hereby or the right of the
Purchaser to own the Purchased Shares; or

(i) the right of the Purchaser to conduct its operations and carry on the Business
in the normal course;

10.5 In case any of the foregoing conditions shall not be fulfilled and/or performed at or
before the Closing Date to the satisfaction of the Vendors, the Vendors may rescind this
Agreement by notice to the Purchaser and in such event, the Vendors shall be released from
all obligations hereunder and the Purchaser shall also be released from all obligations
hereunder; provided that any of the said conditions may be waived in whole or in part by
the Vendors without prejudice to their rights of recision in the event of the non-fulfillment
of any other condition or conditions and any such waiver to be binding on the Vendors only
if the same is in writing.

1. INDEMNIFICATION

11.1 The Vendors, jointly and severally covenant and agree to indemnify and save
barmless the Purchaser and the Corporation of and from any loss whatsoever arising out of,
under or pursuant to:

(a)  al' material debts, liabilities, contracts or engagements whatsoever, including
any liabilities for federal, state, sales, excise, income, corporate or any other
taxes of the Corporation, existing or accruing up to the Time of Closing and
not disclosed on or included in the Financial Statements of the Corporation
or in this Agreement or in the schedules attached hereto;
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(b) all contingent liabilities which the Corporation becomes obligated to pay,
existing at the Time of Closing, and not disclosed or reflected in the Financial

Statements of the Corporation;

(c) any reassessment for income or corporate tax, interest and/or penalties for

mwmmmmmm no adequate reserve his been
and disclosed on the Financial Statements of the Corporation;

(d) any loss suffered by the Purchaser or the Corporation directly as a result of
any breach of a representation, warranty or covenant contained in this
whdndiulmymulﬂ.ﬁumddhmhlh

112 The Purchaser covenants and agrees to indemnify and save harmless the Vendors of
and from any loss whatsoever arising out of, under or pursuant to any loss suffered by the
Vendors directly as a result of any breach of a representation, warranty or covenant
contained in this agreement including any costs on a solicitor and client basis.

113 Method of Asserting Claims. As used herein, an "Indemnified Party” shall refer to
the party hereto entitled to indemnification bereunder, and the “Indemnifying Party” shall
refer to the party hereto obligated to indemnify the Indemnified Party.

(a) In the event that any of the Indemnified Parties is made a defendant in or
party to any action or proceeding, judicial or administrative instituted by any third
party for the liability or the costs of expenses of which are Losses (any such third
party action or proceeding being referred to as a "Claim”), the Indemnified Party
shall give the Indemnifying Party prompt notice thereof. The failure to give such
notice shall not affect any Indemnified Party’s ability to seck reimbursement unless
such failure has materially and adversely affected the Indemnifying Party’s ability to

prior to the date that an answer to such Claim i Jue to be filed). Such contest and
mmumwmmmwwmm
Party. If the Indenmifying Party fails to give such notice or assume such defense,
then the Indemnified Party shall be entitled to undertake such defense and its
mmmw(mﬁm:umwmm
) shall be included in the Loss o be indemnified by the Indemnifying Party.
If the Indemnifying Party elects to contest and defend a Claim, the Indemnified Party
shall be entitled at any time, at its own costs and expense which expense shall not
Loss unless the Indemnified Party reasonably determines that the

constitute a
Mamﬂyb;?uuhmtadequmlywprmﬂn;m,bmmﬂnmﬂlﬁdinwmn

i
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may not adequately represent, any interests of the Indemnified Parties, and only to
the extent that such expenses are reasonable), to participate in such contest and
d&mmdmbeupruemedbymdluorm f.:lmtll.n]'F If the

MMWhMM%WMﬁH
Party in the conduct of such defense. Neither the

events prior to the expiration of the Indemnifying Party's indemnification obligation
hereunder. If the Indemnifying Party notifies the Indemnified Party that it does not
dispute the claim described in such notice or fails to notify the Indemnified Party
within 30 days after delivery of such notice by the Indemnified Party whether the
Indemnifying Party disputes the claim described in such notice the Loss in the
amount specified in the Indemnified Party’s notice will be conclusively deemed a
liability of the Indemnifying Party and the Indemnifying Party shall pay the amount
of such Loss to the Indemnified Party on demand. If the Indemnifying party has
tinely disputed its liability with respect to such claim, any Vice President of
Purchaser and the Agent of Fiberesin will proceed in good faith to negotiate a
resolution of such dispute for a period of at lcast 30 days.

(¢)  After the Closing, the rights set forth in this Article IX shall be each party’s
sole and exc asive remedies against the other party hereto for muerepresentations or
breaches of covenants contained in this agreement and the ‘| ransaction Documents.
Notwithstanding the foregoing, nothing herein shall prevent any of the Indemaified
Parties from bringing an action based upon allegations of fraud of an obligaticn of
or with respect to either party in connection with this agreement and the Transaction
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Documents, In the event such action is brought, the prevailing party’s attorneys' fees
and costs shall be paid by the nonprevailing party.

122 CLOSING ARRANGEMENTS

12.1 The closing shall take place by fax (original to follow) or couriered original copies
at the Time of Closing on the Closing Date at the offices of Messrs. Harrison, Elwood,

counsel for the Purchaser, London, Ontario.

122 At the Time of Closing on the Closing Date, upon fulfiliment of all the conditions
set out herein which have not been waived in writing by the Purchaser or the Vendors, as
the case may be, the Vendors shall deliver to the Purchaser certificates represeating all of
the Purchased Shares, duly endorsed in blank for transfer (with signatures guaranteed) and

will cause the transferred shares to be duly recorded in the books of the Corporation in the
name of the Purchaser's nominee, whereupon, subject to all other terms and conditions

hereof being complied with, payment of the Purchase Price shall be paid and satisfied in the
manner provided herein.

13.  COMMISSIONS, ETC,

The Purchaser covenants and agrees with the Vendors to pay the fee and all other
amounts due and payable pursuant to that certain Seller’s Authorization and Exclusive Fee
Agreement between Strategic Alliances, Inc. (aka. Strategic Alliances Inc) and
International Mergers and Acquisition, Inc. ("TMAI") dated October 21, 1996 a copy of
which is attached hereto and to indemnity and save harmless the Vendors from and against
any claims whatsoever for such payment. The parties confirm no other broker or agent was
involved in this transaction. :

4. ANNOUNCEMENTS

No announcement with respect to this agreement shall be made by the Corporation,
the Vendors or the Purchaser without the prior approval of the parties.

15. NOTICES

Any notice, direction or other instrument required or permitted to be given to the
Vendors hereunder shall be in writing and may be given my mailing the same postag
prepaid or delivering the same addressed to them:

[+]

Les Davidson and Erin Ostler: 200-1959 Sloan Place
St. Paul, MN, USA 55117
Bill Torrey (personally 801 7th Avenue East

and corporately) and M. Joanne Torrey: Superior, WI 54880
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with a copy to Phillip H. Martin, Esq., Dorsey & Whitney LLP, 220 S. Sixth Street,
Minneapolis, Minn. 55402

Any notice, direction or other instrument required or permitted to be given to the Purchaser
hereunder shall be in writing and may be given by muiling the same postage prepaid or
delivering the same addressed to it ¢/o Harrison, Elwood, 450 Talbot Street, London,
Ontario, N6A 4K3, Attention: L. Michele Mannering.

Any notice, direction or other instrument aforesaid if delivered shall be deemed to
have been given or made on the date on which it was delivered or if mailed shall be deemed
to have been given or made on the (second) business day following the day on which it was
mailed.

The Purchaser and the Vendors may change their address for service from time to
time by notice given in accordance with the foregoing.

16. TIME OF THE ESSENCE
Time shall be of the essence of this agreement.

17. EXECUTION IN COUNTERPARTS AND BY FAX

This agreement may be executed in one or more counterparts, each of which so
m@MWmuﬂﬂMaﬂdeMMmﬂmmMmm
t and related documents may be executed by fax with

same agreement. This Agreemen
originals to be supplied promptly in due course,
18. CURRENCY

All sums expressed in this agreement and the other Transaction Documents shall be
in U.S. dollars,

19. ENTIRE AGREEMENT

This agreement, including the Schedules hereto, constitutes the entire agreement
between the parties hereto, There are not and shall not be any verbal statements, repre-
sentations, warranties, undertakings or agreements between the parties and this agreement
may not be amend. 4 or modified in any respect except by written instrument signed by the
parties hereto.







EXHIBIT 4

Financial Statements




STIATEGlC ALLIANCES INC
ncome Statement
For the TﬂMnﬂl!sEnduuﬁbtury 28, 1997
Current Month Year 1o Date
295.993.15 8849 518,67263
797130 238 542880
6036 0.02 60.60
6,177.80 1.85 16923.12
0.00 0.00 2,687.37
1,844.50 0.55 444781
58.40 0.02 250.45
97.80 0.03 185.30
370.00 0.11 740.00
12279.26 3167 18,514.53
2.530.95 0.76 2,448.78
511262 1.53 5,743,137
1.989.4¢1 059 1,989.48
33449382 100.00 581,092.64
336364 101 6510.73
<3934.83> <l.18> 156.10
£112.62 1.53 5.743.37
212,774.74 6361 340,256.89
332.42 0.10 451.12
2,576.03 0.77 4,585.88
3,409.15 1.02 13.290.75
19.63 0.01 19.63
675.00 020 1,392.57
227.70 0.07 455.40
270.00 0.08 270.00
220.00 0.07 440,00
230,00 0.07 451.68
921.96 028 JARG6.96
226,205.06 67.63 Imsiion
108,288.76 ki i) 203,580.56
47,73 0.01 41.73
<24.50> <0.0I> 10,566.40
194.73 0.06 412.66
2,650.06 0.79 342092
1,343.0 0.40 2,696.06
1,111.18 033 2987.42
543.15 0.16 1,118.25
2,751.18 0.82 527741
0.00 0.00 53435
144.00 0.04 384.00
632.0) 0.19 2293.19
2762 0.01 54.52
0.00 0.00 535.00
s11.08 0.15 £27.10
0.00 0.00 1
15.00 0.00 T15.41
1.531.17 046 212720
500.00 0.135 148624
120.00 0.04 277.50
0.00 .00 32338
Lnxn 042 2,751 .44
41187 0.12 4393527
15.3 0.00 358
1,125.00 0.37 2,300
1,827.58 0.55 3.843.70
184,50 0.06 364 .20
0 0.00 50.00
33310 0.10 333.10
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Wi

Employer FICA Tax Expense
Employer FUTA Tax Expense
Employer SUTA Tax Expense

Total Expenses

STRATEGIC ALLIANCES INC
Income Statement
For the Two Months Ending February 28, 1997
a3 0.10 33338
55,541.63 16.60 107,439.98
411281 123 8,091.39
275.06 0.08 67269
1,211.92 0.36 2,450.54
78,969.36 2).61 172,952
5 1931940 11 s 30,785 34
—— . - -t r . wm——

For Management Purposes Only

0.06
18.49
1.39
0.12
042

91
530
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Total Long-Term Lisbilities
Total Lisbilities

Capital
Common Stock

STRATEGIC ALLIANCES INC
Balance Shest
February 28, 1997

5 1, 45234
10,027.83
31,8359

2127112
82.919.09

13,601.40
13,601.40
_ 6,000.00

381,309.21

10,803.14
144,104 .89
406,36

<84,48536>
<247313.33>

221,599.07

105,152.63
s 708,060.91

$ §91,480.49
7223.63

1,001,413.26

178,146.58
1,179,559.04

16,200.00
Unsudited - For Management Purposes Only




Retained Eamings
Net Incomeo

Total Capital
Total Lisbilitics & Capital

S‘I'IIATEOICALLIANCESINC

l’d:muy ll. 1997

<510,48427>
30,7853

<471 ,498.9)>

3 708,060.91

Unaudited - For Managemeni Purposes Only




LONDON TELECOM NETWORK, CORP.
BALANCE SHEET
AS AT MARCH 31, 1997

ASSETS

CURRENT ASSETS

SHARE SUBSCRIPTION RECEIVABLE $1.000,000
1,000,000

CAPITAL ASSETS
TELECOMMUNICATIONS EQUIPMENT _100,000

SHAREHOLDERS EQUITY

STATED CAPITAL

AUTHORIZED

1,000,000 COMMON VOTING SHARES
HAVING A PAR VALUE OF $0.01 PER SHARE

1,000,000 PREFERRED NON-VOTING SHARES
HAVING A PAR VALUE OF $100. PER SHARE

ISSUED

1,000,000 COMMON VOTING SHARES WITH
A PAR VALUE OF 50.01 EACH $10,000

10,900 PREFERRED NON-VOTING SHARES
WITH A PAR VALUE OF $100 EACH 1,090,000
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INDC/3144/B/266497
INTERNATIONAL OPERATIONS, CENTRAL DATE OF I1BSUE® HARCH 31. 1997
234 GIMCOE STREET, 3JIRD FLODR' . IRREVOCADLE BSTANDBY LETTER OF CREDIT
TORONTO. ONTARIO ]
HST 1T1 INDC/3184/8/286464%7
YCLEX1HC] 42940
JUIFTIROFHCATE
PHONE1416~847-6739
FAXI®R)6-B&7~T162
APPLICANT: RENEFICIARY:
CSM CROUP INC. LTH CORF.
LONDON TELECCHM NETWDRK INC. 210 INTERSTATE NORTH PARKWAY
710 DORVAL DRIVE BUITE 700
OARKVILLE. ONTARID. L&X aV7 ~TLANTA, GEDRG1A, 30339

#MOUNT ¢ 1,000.000.00 USD
MAXIRUN ONE KILLION AND 00/1G0°8 U.B.
DOLLARE

WE HMERERY AUTKORIZE YDU TO DRAW ON BANK OF MONTREAL., INTERNATIONAL PDPERATIONG.
CENTRAL, 234 PIMCOE BYREET: JRD FLOOK: TORONTO. ONTARIO. CANADA M37 171. FOR THE
ACCOUNT OF CHM GRGUP INC.s» UP TO AN AGGREGATE AMOUNT OF ONE MILLION AKD
00/100"S UNITED STATES DILLARE ¢UsD).0C0.0C0.00).

FURBUANT TO THE REGUEST DF OUR CUSTOMER, THE SAID C3M GROUP INC., WE, BANK OF
HMONTREAL: INTERNATIONAL OPERATIONG.CENTRAL., HEREBY ESTABL1SH AND GIVE YDU AN
IRREVOCABLE STANDEY LETTER OF CKREDIT (THE “CREDIT"} IN YOUR FAVOUR N THE TOTAL
AMOUNT OF ONE MILLIDN AND 00/100'S UNITED BTATEE DOLLARE (USDI,000.000.00%,
HWHICH MAY BE DRAWN ON BY YOU AT ANY TIME AND FROM TIME TO TIME. UPOM WRITTEN
DEMAND FCR PAYMENT MADE UPON US BY YOU.WHICH DEMAND WE BHALL HONOUR WITHOUT
INGUIRING WHETHER YOU MAVE THE RIGHT AS BETWEEN YDURBELF AND THE @AID CUBTOMER
TD MAKE SUCH DEMAND. ANC WITHOUT RECOGNIZING ANY CLAIM DOF OUR 841" CUBTOMER.

Ok OBJECTION RY IT TO PAYMENT By uS.

THE TCTAL AMDUNT OF THWIB CREDIT BHWAL: BE KEDUCKD FROM TIME 7O TINE, a5 ADVIEED
BY NOTICE IN WRITING GIVEN TO US FROM TIME TO TIME BY YOU,

THIS CREDIT WE UNDERSTAND RELATER TO THE PURCHASE OF 1,000,00C 2HARES.

THI® CREDIT WILL CONTINUE UF TD THE J1BT DAV DF MAY. 1997 AND WILL EXPIRE
AT OUR CODUNTERE DN THAT DATE AND YOU MAY CALL FOR FAYMENT OF THE FULL AMOUNT
OUTBTANDING UNDER TH1S CREDIT UP TO THE CLOBE OF BUSINESE DN THAT DATE.

PARTIAL DRAWINGE ARE PERMITTED.

DRAWING(B) UNDER THI® CREDIT MUBT HTATE ON THELR FATE THAT THEY ARE DRAHN
UNDER BANX OF HONTREAL. INTERNATIONAL OPERATIONE., CENTRAL, 234 3INRCCE STREET.
3HD "LOOR:. TDRONTD. ONTARIO, CANALA HMET ITI.

THIS CREDIT 15 SUBJECT TO THE UKJFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY
CREDITE {1993 REVISION. INTERNATILNAL CHAMBER OF TOMMERCE., FARIB, FRANCE.
MJBLICATION NO. 500).

1. Copy len
Bonstisiery / Tolaa MFiral Meliing
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EXHIBIT 5

Corporate Organizational Chart




LONDON TELECOM
NETWORK, CORP.

100%

STRATEGIC
SERVICES INC.




EXHIBIT 6

Management Resumes




LONDON TELECOM NETWORK CORP.
210 International North Parkway
Suite 520
Atlanta, Georgia 30339
(770) 618 - 0867

Key Personnel Resumes

Chief Operations Officer Mr. James Weisz

Mr. Weisz is President and Chief Operating Officer of London Telecom Network Corp. Mr.
Weisz has over seventeen years experience in telecommunications and has been instrumental in
leading London Telecom through several years of extraordinary growth. Mr. Weisz is the
recipient of the prestigious Canadian Chamber of Commerce Business Achicvement Award.

Chief Financial Officer Mr. Colin D. Wood

Mr. Wood is Chief Financial Officer of London Telecom Network Corp. and holds a designation
as a Chartered Accountant. Mr. Wood has held various financial positions with London Telecom
for over four years and has participated in structuring the Corporation to successfully
accommodate growth and change.

Executive Vice President Mr. Lester Davidson

Mr. Davidson is President of Strategic Alliances Inc., a long distance carrier currently serving 33
states. Mr. Davidson has been responsible and instrumental in building the network and
operational structure of Strategic Alliances. Mr, Davidson has over ten years experience in the
telecommunications industry.

Yice President, Sales & Marketing Ms. Erin Ostler

Ms. Ostler is co-founder of an installation, service and maintenance company for telephone
equipment, hardware and software throughout the United States and Canada. Ms. Ostler assisted
in direction of a $5MM company through network management, sales evaluations and customer
retention programs. Ms. Ostler marketed Executone Telephone System products in a two state
area. Products included PBX, Key System, Paging and Call Accounting. Included developing
new sales product plan for emerging markets in Voice Mail, Fax and other peripheral equipment
not previously available. Ms. Ostler advanced to Senior Sales executive as a result of

maintaining the highest sales in a company of 45.
Yice President of Network Services Mr. Randy Patrick

Mr. Patrick has served as a Network Operations Manager for several large telephone networks in
Canada. Mr. Patrick has been instrumental in building a network which is of extraordinary high
quality that currently delivers Canadian originating traffic to all of Canada and the lower 48
states.
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