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Re: StntCJk Alll• nca. lgc;. 

April 28, 1997 

AppiJcation for ApproVII or Tran1fer of Own en hlp 

Ladies and Gentleman: 

t • 

I 

' 
On behalf of Strategic Alliances, Inc. ("SAl"), n nondominnnt carrier certified in the Stat.e 

of Florida on Dec:embcr24, 1992 by OrdcrofthiJ Commission In Docket No. 920952-TI, we write 

to obtain approval from the Florida Public Service Cornmlssion (uFPSC") for a IIU!Ufcr of the 

ownership of Stratqie Alii'""'· Inc. to London Telecom Network. Corp. (WL TN"). 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 n description of the transoction and the provision of 

relevant information. 

SAl and L TN have entered into a stock purchase agnlCTnent wherein L TN will purchase 

100"/o of SAl 's stock. Upon completion of the sale. SAl will continue to exist as 11 wholly-owned 

subsidiary of L TN and usc London Telecom Network, C>rp. as it! dlblo. SAl will continue to 

provide service under its existing tariff, as amended. 

SAl is a Minne-'?ta c:orporation with its principal plac:c of business at 19S9 Sloan Place. Suite 

200, St. Paul, Minnesota 55117. A copy of SAl's Cenifieotc of Good Standln11 issued by the 

Secretary of State ln Minnesota is attached as Exhibit I. 

I.TN is a Ocoraia corporation with its principal place of business at 210 Interstate North 

Po.rkway, Suite 520, Atlanta. OcofJia 30339. A copy L TN's Cenifieate of Existence issued by the 

Gcorgin Secretary of State is attached as Exhibit 2. 

r.: ...... ·- .• . ' 
. . - . 
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An executed copy of the stock purchase: agreement is attacllcd u Exhibit 3. The stock 

purchase agreement was exec:utod on April 21, 1997. The date for closing the sale is condi tioncd 

on and will occur only after the issuance of necessary approval of this application by the FPSC and 

other ltS1C replatory .,mcles. The tnnsacdon is a I 00% stoclc purdwe of SAJ by L Thl. SAJ will 

become a wboUy-owncd subsidiary of L Thl. SAl's customer service and billing methods will 

remain unchanged after the transfer in ownership occurs. 

SAl's IDd LTN's cunent tinancial swcments an: al1ached u Exhibit 4. A corporate 

organizational dw1, rcflcc:tina tbe corporau: structure after the transfer of ownership, is auadled as 

Exhibit S. 

L TN is able to 6n.anc:e tbe proposed transaction and SAI•s operations. L Thl and iu futW"C 

subsidiary, SAl, will operate in compliance with all of the Commission's rules. Moreover, the: 

proposed tnnsacdon is clearly in the public interest. The translc:tioo will make additional financial 

resources available to lhc Company thcteby ensuring the continuance of current interexchange 

servi~:C offerinp. filcilltatina the expansion of servite offmnaa to existina and new customers, and 

strengtbeni.na L TN's ability to compete in the telecommudcations industry in the stste of Florida. 

Moreover, the acquisition msy provide smaller and mcdium·sizcd business customers with acc:eu 
to many of the types ofintemcchange offerinas typically available to only the largest business users. 

In addition, LTN will maintain SAl's current manaaemeot personnel after the transfer in 

ownc:nhip. This experienced Jl'Wia&emeot team will be complemented by the addition of L TN 

manaacment personnel who brio& over 20 years of combined experience in competitive 

telecommunications eorporate operations. The resumes of petitioner's management team is altiiCbcd 

as Exhibit 6. 

Finally, to ensure that SAl's customers an: not confWICd by the stock purchase and new dlbla. 

SAl, as the new LTN subsidiary, wiJJ notify all of SAl's customers of the IJ'anSaCtion and "name 

chanae" via a biJI insert or a direct mailing. 

to: 
AJJ communications and correspondence regardina the instAnt Petition should be addressed 

Brian A. Cute, Esq. 
Helein &: Associates, P.C. 
8180 Orucnsboro Drive 
SuJte 700 
McLean. Vqinia 22102 
TeJepbonc: (703) 714-1300 
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The contacts for SAl and L TN ~as follows: 

Erin Ostler 
Strategic AJliances, Inc. 
19S9 Sloan PlliCC 
Guitc 200 
St Paul, Minnesota SSI17 
(612) 778-9093 

Robert Belliveau 
Vice PresJdent, Regulatory Affairs 
London Telecom Network. Corp. 
210 Intemate Nonh Parlcway 
Suite 700 
Atlanta, Georgil30339 
(770) 618-0867 

LTN'tiUld SAl's agent for aervicc of process in the state of Florida slulll be: 

The Corporation Compnny, 1nc. 
1200 Souch Pine Island Road 
Plnntatioa, Florida 33324 

For the rcuons ltaled above, SAl and L TN rcspcctfully request thatlhe Commission approve 

the transfer of ownership. 

An ema copy oflhis leuer and enclosure is also enclotcd to be date-stamped and returned 

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

~ly submitted, 

~~,c:;~ 
Brian A. Cute 
Regulatory Counsel 
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SAl's Certificate of Good Standing 



SECRETARY OF STATE 

Certificate of Good Standing 

I, Joan Anderson Growe, Secretary of State ot Minnesota, do 
certify that : The corporation listed below is a corporation 
formed under the lawa ot Mi nnesota; that the corporation was 
formed by the tiling ot Articles ot I ncorpora tion with the 
Office of the Secretary of state on tho dat.e listed bo lcw; that 
the corporation is governed by the chapter or Minnesota Statutes 
listed below; and that this corporation is authorized to do 
business as a corporation at the time this certificate is 
issued. 

Name: STRATEGIC ALLIANCES INC. 

Date Formed: 12/21/1988 

Chapter Governed By: J02A 

This certificate has been issued on OJ/27/97. 
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L TN's Certificate of Existence 



§~cr~lttry ot\,ltth• 
<!torpornlions iDiois ion 
~uitr 31~. Wrst C!Ioutl'r 

2. innrltn illutl7n ~ing .•Jr. ih-. 
.i\llnnln, (~rorgin 3033tl-- 1~3U 

MORRIS, MANNI NG & MARTIN 
JUDY NAVE 
3343 PEACHTREE ROAD, N.E. 
ATLANTA, GA 303261 044 

• DOCKET 11\J!':OER 

cotrrROJ. rnr~n11t 
97 UAI.tl / I I 

96Z9024 
DATE IIIC/ f• mi/ Fti.EO : 0 9 /l9/199f. 
JURI SOICTi t II OEORO IA 

PRINT DAn! 
PORH lnJMII~IJ 

0 10 1/ 1'1'11 

211 

CBRTIFICATI OP IXISTINCJ 

l, Lewis A. Massey, t he Secretary of State O( Lhe State o ( G~or g 1 a , 

do hereby certify under the seal of my of f ice LhaL 

uONDON T!L!COM NETWORK, CORP. 
A DOMBSTIC PROFIT CORPORATION 

was f o rme d in the jurisdiction statee above or was autho11 ;wd c:o 
t ransact business in Georgia on the above date. Said ent1 t y i s 1n 
compliance with the applicable filing a nd annual rcgistrat1o n 
p rovisions of Title 14 o f the Official Code of Georgia Annotate d 
and has not fil ed a rticles of dissolution, certil .caL~ o f 
cancellation or any o ther similar document wiLh the offi ce o f the 

Secret a ry of Stat e . 

This certificate relates only to the legal ex1stence o f t he above 
named entity as of the date issued. It docs noL certify whPLher 
or not a notice of intent to dissolve, an appli cati on fo r 
withdrawal, a statement of commencement of winding up o r any o Lhe r 
similar document has been filed or is pending with the Sec retary 

of State. 

This certificate is issued pursuanL t o Titl e 14 o f the Offic ial 
Code of Georgia Annotated and is prima - fa c i e e vtdence th.lL tta ld 
entity is in existence or is autho rized t o t t annact huu l ilt' II" in 

c::his state. 

Low le 1\ H4aaey 
Se c retary o t State 
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SHARB PURCHASE AGR.EEMBNT made thb, ... day of4,.~, 1997. 

BETWEEN: 

LONDON 'I"ELECCM NE'IWORK, CORP.. a corporation 
lDcorporatcd UDder the laws of the State of Georgia. 

(berelnaftor called the "Purdwer") 

• and. 

S'I'RATEGIC A1.11A..NCBS. INC. (a.k.a. S'IRATEOIC 
AlllANCJ!S INC.), 1 eorporadoD lDcotporated UDder the laws 
of the State of Minnesota, 

(bercl.uafter call.ed • Alllanoeaj 

• and. 

S'I'RA.TBGIC SERVICES INC. (ai.a. S'IRATEOIC 
SBRVICBS, INC.), 1 corporation lDcorporated under the laws 
of the State of Minnesota, 

(bercl.uafter Alll•noes and Setvlces are lndMdually and coUec:dvdy called 
"Strategic") 

·and· 

LBS1'ER DAVIDSON, of the aty of Lake Elmo, in the State of 
Minnesota. 

EIUN Om.Eit, of the Oty or Lake Elmo. in the State of 
Mn "'C''Ita. 

• and. 

BILL TORREY, (penooally and on behalf of Te epbooe 
Auodate1 Looa Dlatance Inc.) of the Oty of Superior, in the 
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State of WiscoDsin, and M. JOANNE TORREY, of the City of 
Superior, in the State of Wisc:oosi.o, 

(bereinaftcr individually and collec:tively called 'Torr~) 

1HlS AORBBMBNT WITNESSETH that in conddcratJoo of the coveD&DU, 
qreementa, warranties and payments bereln set out and provided for, the parties hereto 
coveoant and a&ree u foll~: 

1. DElJNIQ DBMS 

Where used herein or In aoy amendment bereto, the following terms &hall have the 
following meanlnp respec:dvely: 

1.1 The "Purc:baser" means London Telecom Network, Corp. 

1.2 The "Vendors" means Davidson, Ostler, Bill Torrey and M. Joanne Torrey, 
individually and colledively. 

1.3 The "Corporation" means each of A!Jiaoces and Semc:es being corporations 
iocorporated UDder the laws of MlnDHOta. 

1.4 "Finanrlal Sta•ementa of tbe Corporation" or "'Floaodal Statements" means the 
balance abut 0( tbe Corporatioo IS at March 31, 1997, and the aocoa:npa.oying ~IS 
of eamiDgs, retained eamiup a.od ~~in fioandal polition and schedule of eq>emes 
for the 6sc:a1 year ended on such date (a copy of whicb bale nee &beet a.od acc:ompaDylna 
statements are auacbed IS Scbedule 1.4 and initialled for ldentJfieadoo on behalf of tbe 
Ve.odon and on behalf of the Purcba.ser). 

1.5 The "Bnsmeu" meaDJ the ba•a'Mis presently a.od heretofore carried on by the 
Corporation lDc:ludlna. without Umltatlon, acting u a provider of telecommunlc:adona and 
rcleted servfcea a.od produc:b. 

1.6 "EffectiYe Date" meaDI March 3!, 1997. 

1.7 "'osing Date" or "'MID&" meaDJ the date mucually 'lfCCd to by PurdJas« a.od 
V e.odors follooJrlna aa.tfsfacdcm of all coodfdons to this trnsacdoo. wblch dale &hall be withl.o 
S business days ol.the dale on whlcb the last c:oodidon b aads6ed or waived for purposes 
of Ooslng. 

1.8 "1lme of OOIIng" means by S:OO p.m. on tbe Oocfoa Detc. 
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1.9 "Purcbuo Price" means tho amount required to be paJd for tho purcbuo of the 
Purchased Shares as provided for in clause 3.1 after giving effect to adjustment. if any, as 
provided for iD this qreement. 

1.10 "Purclwed Slwes" means all of tho issued and outstanding ahares ln the capital of 
each Corporation. 

1.11 "Shareholders" means Davidson, Ostler and Torrey, lndMdu.ally and collectively, 
jointly and ~. 

1.12 "Trr.DDac:don Doa•rMDtl" means thla qreement and the other qreeme.uts, doo•ments 
and instrumentl contemplated by thla qrecment (lndudina without llmltatfon, those 
qreemonu CIOCUted &Dd delJvercd at the Ooi'QI iD coo!ormlty with a Schedule hereto). 

2 PIJBCHASED 81fABRB AND PUBCHASE PRICE 

21 Subject to the t.orms and condldona hereof. tho Vendon covenant and qree to sell, 
•wgn, tramfet to tho Purdwer and tho Purdwer coveoantl a.od aarces to pwdwe the 
Purchased Sbara for an qsrept.o purchue price of SSOO.OOO.OO. being $100,000.00 for the 
shares of SeMces a.od $400.000.00 for tho ahara iD Alll•noeL 

22 The Flnandel Statements of the Corporation ahall be p~cd, in acc:orda.Doe with 
generally acoe:pted acconrrtfng pri.Ddple$ (Wllea otherwise DOted thereon) applied on a buis 
consistent with prior periods and provided to the Purc:baser. 

2.3 In tho fMIIlt that any differeuco abalJ &rile between the partla hereto iD relation to 
the Financial Statements. the Putdwc Price or any term of thla A&reement. the parties 
agree to negotiate iD JOOd faith towards a speedy resolution of sucb dispute. Any dispute, 
controveny or claim atUiDg out of our in conoecdon with, or relating to, thla Agreemeut or 
auy breach or alleged breach hereof llWl. upon tho request of auy pany Involved, be 
submitted to, &Dd seuled by, arbitration iD St. Paul, Minnesota, pursuant to the commerda.l 
arbitration ru1oa tbon in effect of tho American Arbitration Auodadon (or at any lime or 
at any other p1aco or UDder auy other form of arbitration mutualJy acoeptablc to tho parties 
10 lnvoived). Any award reudered abalJ be fi.aal a.od conduaiyo upon tho parties and a 
j\ldgmeot thereon may be eoteted iD tho hfahost court of tho forum. lt&t.o or federal. bavlng 
jurisdic:tioo. The expeusea of tho arbitration abal1 be borDo equally tho partie~ to the 
arbitration, provided that cub pany ahall pay for and bear tho cott of Ill own experts, 
evideDCe iDd m•mel'a fees, ezcept that iD tho diJcTedon of tho arbitrator, auy awards may 
lndude tho COlt of a pcty'l mnnsel if tho arbitrator exprealy detenllJDea that the party 
against whom c.•eb award is entered bu amvd tho dispute, controveny or claim to be 
submitted to ubitradoD U 11 dDatory tadic. Notwftbstendfng tho foresoio&the parties IDA)' 
apply to auy court of competent jurisdlctfoo for a t.omporuy reatrainlng Older, preUmina.ry 
iojwlctiou, or other iotuim or c:oaservatory relief. u DMCSS'ry, without breacb of this 
paragraph a.od without any abrlda:ment of the powers of the arbitrators. 
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3. PAl'MENT 

3.1 Tbc payment for the Purchased Shares shall be satisfied as follows: 

(a) as to $425,000.00 IUch amount shall be paid at Time of Oosing by certified 
c:beque, bank draft or wire transfer at the Instruction of Vendor'• counsel; 

(b) as to $15,000 o.n the one year azmiverwy of Oosing. to provide a holdback 
fund u aecuritY for the fu16Umc:nt of the represontatJona and wamntiea of the 
Veodon bereln. Tbe boldback shall be placed In an lntereat bearing trust 
account with Harrilon, Elwood, Barristera and SoUdtol'l and monies released 
only upou the joint instructioos of the repre$e11tative of the Purdwer and the 
repreMDtativo of t:he Vondo11, or by Court order. 1be Pu.rchuor 
reptelelltadve ahal1 be Colin Wood W1leu Vendor~ are uodJicd otherwise in 
writlog by the Purchaser. The Vendors rep11CVDtative shall be E.rin Ostler 
unless Purclwer is otherwise n.otified in writ.ins by the Vendor~. 

32 For tho period commc:adng from the date hereof to and including Oosing Date, the 
Vendora and the Corporation COYCD&Dt and agree DOt to cause the Corporation to malce aDfY 
dgnl.fieant purchases or c:any on bodneas out of the DOrmal or usual course without the 
prior coDSeDt of the Purchaser . 

. 33 The ahareholder loans reflected In the Financial Statements shall be repaid within 
10 days of the Oosing Date. 

3.• Notwithstanding the indemnity provisions herein, the parties confirm the cap of 
$75,000.00 shall apply to those d.al.ma which do DOt relate to wes, or to fraud or fraudulent 
misrepresentation, error or omission. The Purcbaser agrees that any claim to be made 
q;ainst the VeAdora hereunder shall first be directed to the holdback account descn'bed in 
3.1(b) above. 

3.5 Tho Veudora shall have DO lndemolfic:ation obligation to the Purchaser hereunder 
unless and until the aggregate amount of claims for Indemnification by the Purchaser 
exceeds a ~old of $25,000.00. Oalms aggrepting in exoeas of $25,000.00 shall be 
payable from the first dollaJ·. 

4. All.QCADON or P1JBCHME PBJCE 

4.1 The Vendor~ and Purdwer agree that the Purcbase Price for the Purchased Shares 
sball be a110C8ted u let forth herein. Tho Vendora agree to cause Services to file (and to 
provide Purehuer with proof of such filing) Ita fecleral and mte Income tax returns for the 
sbo.n period ending on the Cosing Date within 6 months of closing. failing whicb the 
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Purchasct is aut.boriz.ed to me on behalf of t.be Vendors and the boldbadt fund ahal1 be 
immediately forfeited. 

s. smwwmoNs AND WA8BAN'I1M or 1HE \'ENDORS 

Tbo Voodon, by their acceptanco hereof jointly and aeverally rcpraeot and warrant 
u follows (aDd bercby acbowlodao and coaftnD that tho Purdwor is rclyiiia on such 
representations and warrautlca In coooecdon with the purchue by the l'utc:buer of the 
Purmescd Shares) that with respect to eadJ Corporation: 

S.l Tbo Corporadoa bu been duly 1Dcorpora&ed aad orpnfud and ia vaUdly subiJst!DJ 
in good standiDJ UDder tbo laws of tho State of MlnDcaota; II bu tbo COIJ)Ortle power to 
own or lease its ptopeity aDd to cvry on lts Bnshwa u DOW beiDa coodudcd by It aod Is 
duly qualified u. corporation to do bnsfoeu aod 1a In JOOd ftlndl"' u.odu tbo l.nl or eac:b 
jurisdiction in which tbo naturc of Its BuaiDCII cooducted by II or tho propet1y owoed or 
leucd by It makes aucb quaWJc:adon oeceaery; 

S.2 The authorb:.cd capital of AlllaDN!t now cooalats of 25,000 common alwCI of wbJcll 
1.26 common abarca (and DO more) have been duly issued aod arc outstaodiDI u fully paid 
and DOIHIICIIIbJe. 1bo authorized capltal or SerYicca DOW conslau or 6,000 commotl abares 
of wblcb 900 commMiharct (aDd no more) have been duly laaued aod are outtttodlng u 
fully paid and DOD-UICIIIble; 

5.3 On OOifu& all of tho Purc:h11ed Sharca aba11 be owoed by t.be VeDdora u tbo 
beneficial owoer5 of record, with good title theme, froe aod dear of all mortp~C~. pledges, 
liens, c:IJar&es, aeauity fntercats. &dYene dalms, dema.W aod enc:umbraDces wbatsoevet u 
set forth below: 

All!enq:a 

Davidson 
Ostler 
M.J. Torrey 

Davfdaon 
Ostler -
R.T~ 

Number of Commog Sbvq 

42 
42 
42 

Numby of Qnnmon Share$ 

300 
300 
300 

5.4 No penon. firm or corporation bu any aarcemeot or opdon or any rflbt or privilege 
(whether by lt.w, preewpdve or cootradual) capable of buo«nlna ao .,ocmcot or option 
for tho pwdwo from tho Veudon (or any of them) of any of tho Purcbuod Shares other 
thao u provided by thia .,.cement; 



• 
6 

5.S No penon, firm or corporadon bu ury agreement or option or any ri&bt or privileie 
(whethcT by law, preempdw or co.ntractual) capable of beco.mlng an agree.mon1, lndudlng 
convertible seauities, warrams or coavertible obligations of any nature, ror the purchase, 
subscription, allotment or fun•nc:e of ury of the unlmaed abates l.a the Corporation or of 
any seauides of tho CorporadoD; 

5.6 The Corporation bu no aublid.larlea or agreements of any nature to a.cquJre a.oy 
aubsid.Wy or to acquJre or leuo ury other butineu operations and will not prior to the 
Time of Oodna a.c:quiR, or agree to acquire, ury subsidiary or business without the prior 
written consent of tho Purdi.aser: 

5.7 The Corporation Ja not a party to or bound by any agreement of guarantee, 
lndemnlfi.cadon, UIUIIIpdon or endorsement or ury other llkc commitment of the obliga
tions, llahWtiea (continpnt or otherwise) or l.adebt.edneu of any other person, firm or 
corporation; 

5.8 The boob and records of the Corporation Calriy and correctly set out and disclose 
in aU material rapecta, in accordaDco with JCDCtllly accepted ICOOWltUla pri.odples, the 
finandal podtloD or tho Corporation u at the date hereof and aU material flnandal 
transactions of tbo Corporation relating to the Business have been accurately recorded l.a 
all material respect~ in auch books and records; 

5.9 Tbere are no l.labUitiea of the Corporation of any kiDd wbataocver, whether accrued 
or not accrued, and whether or not determ!Ded or detuml.aable, l.a reapcct of whlcb the 
Corporation or the Purc:buer may become liable on or after the coNummatlon of the 
triNiction contemplated by thJa agreement other than: 

(a) llabllides cllsdosed on the Fl.n.andal Statements of the Corporation, 

(b) llahWties disclosed in or referred to in this agrec:me.at, and 

(c) llabilltiea iDcwTod in the ordl.aaJy COW'IC of bmlneas and attributable to the 
period slDCC the Finandal Stltementa to Oosing Date, none of which hu 
been materially ldverse to tho nature of the buslneu, results of operations, 
auets, finaodal cooditlon or the maDDer of CIODduct.ing tbo Bnsfrvu; 

S.lO Without 'imltiD& the pmual.lty of tbo foreaol.a& there hu been no material change 
l.a method or timlng of revttDUe recognition of sales of the Corporation during the current 
fisc:a1 period with respect to prior periods; 

5.11 Tho f1nlndal Statements baYo boeD pn:pued in~ ".''ith geuerally accepted 
accountiD& prindples on a bula conalatent with thole of previoua years and present faltly, 
l.a all material rcsp«:ts, (f) the uaets, llabWtiea (whether accrued, sbaolute, CODlingent or 
otherwise) and the finandal CODdftion or the Corporation as at March 31, 1997 (or sucb 
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other dale as the Vendors and the Pwclwcr may qree upon) and (11) the lila, e&I"D1np 
and resulll of the operations of the Corporation during the period c:oYeted by the FlnandaJ 
Statement~; provided, bowcYer, that the Ffnandel Statementa aro lnterlm, ~udlted 
Financial Statemoota that do not contain any DOte&, bad debt resetYea or DOI'1DA1 year end 
adjuatmeDU &Dd acc:ruala, oooe of which are material for the fair prese.otadon of the 
financial CODditioo and reaulta of operatJoo of the Corporation. Tho Financial Statements 
reOec:t tbo operadoaa of the Corporation in IDIItriaUy u &ood a financial pcl'ldon u any 
financialatatementl of tbo Corporation prevfoualy provided ~o the Pu.rdwer, 

5.12 1be FfNndaJ Statemen~ baYe been~ without UmltJ.na the pDerallty of the 
foregoq proviaioDI OD the following basil: 

(i) aU fixed asaeu and equipment baYe been valued at adU&l cost lw 
acc;umnJ•ted depredation taken at the rates dlsclosed financial atatements of 
the Corporation; 

(11) iDYeDtory baa been valued at the lowet of COlt or oct realizable value and full 
alJowaDce baa been made for Items of ollsoleaa:nce or below ataodard quality; 
and 

5.13 1be corpo~ate reoon1a and minute boob of the Corporation contain complete and 
acc:urate mlnutet of aU meetio&l of the d.lrcc:tora and abarebolden of the Corporadoo be1d 
sinco the iDcorporadoD of tbo Corporation, an IUdJ """'Minas were duly ~ and beld, the 
aha.re certlflc:aJo boob, ~ of abareboldera, rq1ster of tri.Difera, and ~ of 
dircctora of the Corporadoo are complete mel accurate and aU exfJible security traDSfer tax 

payable in cormec:tioo with the tra.Difer of aay ICCWitiea of the Corporad001 bas been duly 
paJd; the corporate reconk contain a complete record of all abare b.suaocea and tra.DSfua. 

5.14 Since the J'inandaJ Statements, there abalJ have been no mat.crial dwJ&c in the 
bullneu, operadoaa. affalra or conditJon of the Corporatlon, fln~ndal or otherwfae, or 
arising as a result of any !.eJi•'adve or regulatory c:banv-, reWc:adon of any UceNC or rfa;bt 
to do bualneas, fire, Clplo&ton, accident, cuualty, labour trouble, Oood. drouaht. riot, storm. 
condcnnNtiOD, act of God Of otbelwile, wept cbangCJ occu.ni.aa in the ordhwy C'OUJ'IC 0( 

bndrws, wblch changes have DOt IDIItriaUy adYenely alfoc:ted and will DOt to the belt of 
the kDowled&e of the Vendor~ mataialJy adYeraely 11rect the orpniution, t.mrws, 
properti~ paocpccu and finandal coadfdoD of the Corporation; 

5.15 (a) 1be eD1erlnc iDto of thJa qreemem and tbo tnmac:ti<Jot contemplated hereby 
will DOt reault in tbo violadoa of aay of tbo tenDS and provilloos of the 
CIODitadDa doaUDeats or by-lawl of the Corporation, and abarchoWcra' 
apeemem. or of aay lncScab!r·e or other ~t, written or oral, to wbkh 
the Corporation or the Yeadon may be a party; nor will the aale and 
pwdwe to tbo belt of the lalowledge of the Vendon coDititute a violadon 
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or result in the aw:pcnaon, revocation or termloatJon of auy Uoenccs, 
privileJtS, perm(ta or hncblvs beld by the Corporation and the Corporation 
at Time of aoaa, will be entitled to all benefits to be derived tborefrom; 

(b) The entetioa lnto of lhll qreement and the tranucdoDI contemplated berdJy 
will DOt to tbo belt ot tbo Jcaowledae of the Veockm result in the vfola.tlon of 
auy appllc:eblo law 01' repla.tlon of auy jurildlcdoa ln wbfcb the Corporation 
coodudl hnsfnea; 

(c) This qreement has bccD duly esca1ted and ddNered by tho Veudon and Is 
a 9llid &Dd blDdfDg obllpdon of eaeh of them en!oroeablc in aa:ordaDce with 
ita terms; 

5.16 The Buanea has been carried on in the ordinary and oormal COUIIC siDce the 
Fintndll Stltemeatl ud wW be carried on in the ordinary and aorma1 COW'IC after the dat.e 
hereof and up to the 11mo ol CloliDa: 

5.17 No mat.eria.l capital expenditure~ baYe been made or authorized by tho Corporation 
.Iince the Flnendel Statementa &Dd DO capital eapeodltura wiU be uwSo or authorized by 
the Corporadon after tho date hereof and up to the 11me of OOII.oa without the prior 
written consent of the Putdwcr; 

5.18 At the Time of Ooslng the Corporation will oot be a party to aay lease or qreemeot 
in the nature of a lease, whether u Jeuor or 1eaee other than u dlsdOied In Scbedule 5.18 
attached hereto; 

5.19 At the 11me of CJc.tna the Corporation will oot be the owner of or under auy 
qreement to own or lease ID)' real property other than u set forth In Scbedu1e 5.19; 

:5.20 The Corporation Ia rwt a party to aay conditional aaJes contra.ct, hire-purc:lwe 
agreement or other dtle ret.cDdoo ~ or consignment &~TU~oment or qreement 
other than u dlsd.Oied in the F!Nndtl Statements of the Co1'poradoa; 

:5.21 The Corporatkm DOW owns &Dd will at Time ci Oo«i~ have good ud marbtablc 
title to Its UJ1liertak:iDa, paopeny and we:ta, free and dear of ~.ny and all mortp&es, liens, 
pledges, d:larJes, wurlty interau, CDCWDbraDces, acdoas, daJ.ms Of demands of &a)' nature 
whatsoever or boww at.._, except u tpedfic:ally set forth in Scbedule 5.21 atta*.d 
hereto; aDd all ba•Odlnp, ftbldes and ~ of the Corporatlon (wbetber OWDCd or 
leased) are DI:7W and will at 11me of Ooclna be In good repair and opcrathla condltJoa 
(ordinary wear and t.ear accepted) and adequate for the Buanea; 

5.22 The Corporation tw lDiured ltl property ap.lnst lou or demaac by alJ Insurable 
huards or riab on a replacement eott bull and IUch l.asurancc covcrqc Ia u dlsdOied In 
Schedule 5.22 attacbed hereto and will be continued In full force and eft'ea to and Including 
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the Oosia& Date. The Corporation iJ not in deiault with reapect to auy of the provWons 
conta.i.Ded in auy IUdl inswaDco poUcy aod bas not faDed to Jive auy notice or praent auy 
claim under my IUcb insurance poUcy in duo and dmdy fashion; 

5.23 Tho Corporad.on doe& oot have any outatandlna qreemenll (indudJ.na employment 
agreements), CODtrlo4:ll or commitments, whether written or oral of aoy oaturo or ld.nd 
wballoevet except the coatrac:t1 aDd .,recmenu delc:ribod ln Scbodule 5.23 beleto; 

5.24 Tbe Corporadoo ~DOt DOW have or will have outstaod!DJ at 11me of Oodng auy 
bonds. debeubua or other ~ maiWizl& more than ouc rear after the dale or ita 
creation or 1uuo aDd the Corporadon is DOt DOW aDd will not be at 1lme of CoaDJ UDder 
any obllptioas to c:raJe or blue auy boads. debentures or other evfdeocet or indebtedness 
other than u disdoled 011 Scbedule 4.24; 

5.25 Tberc are DO acdoDS, IUlll or procudlnp (wbetbcr or DOt pwpon.edly oo bebal.f or 
the CorporatloD), pe""'DI or to the kDowledp of the Vendora, ~against or 
atfcctlna the Oorporadon or the Business or the Corporate VCDdon or auy of thdr 
respectivo officen or ditectora, at law or in equity, or before or by any federal, proYioc::ial. 
munic:i!* or other IO'CfDIDCDW department, commlqlon, board, bureau, ageacy or 
instrumoutallty, domettic or forel&n- 1be Vcadorl are not DOW aware of any cdst:iD& lfOWld 
on which a.ay such acdon. IUlt or pl"OO"A'A'DJ might be commeocod with auy reasonable 
UkcWJood of SUCC:CSSi 

5.26 The Corporadoc is not in default or breach of auy contracts, qreeme.nts, wrluen or 
oral, indenturca or other lDstrume!ltato which it is a party and to the beat of the kDowledge 
or the Vendora, there CliaU no state or f.ada which after notice or 1af* of time or both 
would conatitute audla default or breacll, and all aucb c:omra.c:u, aarecmcnu, lndentura or 
other inatruments are DOW ln aood atarut!DI and the Corporation is entitied to all benefits 
thereunder; 

5Il Neither the Corporation nor the Vemdon bas received any notice to the effect that 
the service ma.rb and trade JWnel used in wbol.e or in part or requlrod in canyiDg oo the 
Buaineu, are owaed by or c:i•'med by a.ootber firm, penon or corporation and 10 far u the 
Vendora aro aware, the Corporation is entitlod to uso IUCb ICMco ma.rb and trade marb; 

5.28 To the belt of the ~ of the Vendor&, the conduct of Business doea not 
infrin&c upon tho peleota, trade marb, trade JWnel or copyrfahtl, dom • adc or fordgn of 
any other-penoa. firm or corpora';{ou; 

5.29 Tho CorpondoD is CODducdQI the Blmness in compiJanco in all malerial respeell 
with all appUCiblo laws, ru1ea and rquladoaa or each juriadJcdoa in which the Budoeu is 
c:arrfed on. is not in breach or any 5Uch laws, rulea or reJUlatfoDI and h duly Uoeoscd, 
registered or qua11ficd ID each jurlldlctlon in whlcb the Corpora don owna or louea property 
or c:arrfca on tho Bualoeas, to enable the Bu.aineu to be c:arrfed on u DOW cooducted and 
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all such licenses, registration and qualifications arc valid and aubllsting and in good 
standing; 

5.30 The Corporation has duly and timely filed all tax returns required to be med by it 
and bas paid all taxes, whether federal, provtncial or muuldpal. w!:!lch arc due and payable, 
and bas paid all asaessi"DCnU and rcuaesmenta. and all other taxes, governmental charges, 
penalties, iototelt and fiDes due and payable by lt on or before the date hereof and all 
corporate reports which up to the date hereof arc required to be filed by it. and will, up to 
Thnc of Oosiu& reserve for payment u required all estimated futu.re Income and corporate 
tax for the current fiscal year and no proceedlq or other action has been talcen or, to the 
knowledge of tho Vcmdora il about to be taken against the Corporation for reassessmeut or 
collection of addldonal taxes for any completed fiscal periods; 

531 The Vendors will use c::ommerdally reuoaably dforta to preserve and maintain the 
goodwill of the Corporad.on and the prcsout rclatlonshlp with penons having busi.ow 
de•ll• with tho Corporation; 

532 All boDuaes, comm!Wons, other emolumenU and remittances required pursuant to 
any l~sl•tion, rcplation or otbu lepl requirement arc current and other required scurce 
doducdoos arc reflected and have been acc::rucd iu the boob of acc:ount of the Corporatloo. 
Va.c:adon a11owaDces and employment particul.ars (term, job desc:riptioo, aaluy, employment 
bc!lefits, vacatioD OMd) for eac:b Employee arc attached at Schedule 533; 

533 Tberc lhall be DO employees of the Corporation (other than thole approYed in 
writing by tho Purdwor and attached u ScJ!)edule 5.33) at the 11mc of Oocins Purdwcr 
shall continue employmcDt for subltalltlally all of the Employees detailed on Scbcdule 533 
at terms comparable to the pcrfod imlnedi•tely before Oosh:J&. 

534 All amounts or clepodts rueived &om eu5tomen as down payments or deposits of 
any other type in connection with the purcbase of goods from the Corporation have been 
disclosed or shown on the Fln•ncial Statements of the Corporation and have been recorded 
in Individual c:ustomcr a.ccounu. 

535 Annned hereto as Scbedule 535 ls a true and complete list ahowiD8 

(a) the aamo of each bank, trust compauy or other dmll.ar lnsdtudon in which the 
Corporad.on bas an .ccount or a safety depo&lt box and the name of all 
periODS authoriled to draw cheques on such acc:ount or who have aocca.s to 
tho box; 

(b) tho name of eac:b penoo, firm, corporation or bud ness orpnludon boldin& 
a Jeneral or apodal power of attorney from the Corporation and the awmnary 
of the terms thereof; 
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(c) the sigolficant assets of the Corporation and the location of same; 

5.36 All bonuses, commissions and other remu.neration paid to or payable to the date 
hereof during the current fiscal period to officets., directors, employees, ahareholders. agents 
and representativea of the Corporation arc reflected in the books of account 0: the 
Corporation aod will be ac:crued in the books of account of the Corporation from date 
hereof to 11mo of Ooclos; 

5.31 All recelvablea recor4cd in the books of the Corporation to best lalowtedge and 
belief of the VeDdors (after due inqul.ry) arc bona fide and good and. subject to 
uncollectible receivables in an amount CODiiltent with prior practice, coUec:dble without 
setoff or oounterclalm and same are u atta.cbed at Schedule 5.37; 

5.38 All usetalocatod at the place$ of b\•51neu referred to in Sdaedulo 5.35 are owned 
by the Corpotadon and are refleded in and are subject to what u diacla.od in the Fl.nanc:la1 
Statements of the Corporation and all such uset1 will be at suc:h locations at ThDe of 
Casing; 

5.39 There are DO undllciOiod loam or indebtodoeu outJtlndiD8 which baYe been made 
by the Corporation to direc:tora, former dlrcdora, ofticora, aharebolden and/or employees 
of the Corporadoa. or to a penon not duiiD8 at arm'l lollgth with aD)' of the Veudon other 
than as dlsdoled on Sc:bedu.le 5.39; 

5.40 SiDco the Fin•nclal Statements, the Corporation bu DOt made or authorized or will 
make or autbodzo aD)' payments to officers, directors, aharebolders or employees of the 
Corporation azcept in the OldiJwy COW'IC of t-adnea and at the regular ratea of aala.ry or 
other remuueradon payable to them and DO bonu~e~ baYo boca paid or autborb:od or wW 
be paid or authorirod after the date beroof aod prior to 1tme of aoan,. aoept in the case 
of Services for tho distribution delcribed on Schedule s.~u that aro&e by virtue of Servlca' 
Jtatu.s as an S corporation for U.S. federal income tax purposes. 

5.41 Since tho Financial Statements, the Corpotadon bu not clodared or paid or 
authori%ed or will declare, pay or authorir.c aD)' dMdend5 or other dla1ributiona on or 
payment~ in respect of aay a1wa or aecuridea or the Corporation and bu DOt rodccmed, 
purcbued or otbotwile acquJrod aD)' of ita ahara or qrcod to do 10, OKcept in the c:uo of 
Servb:s for tho distribudona dac:ribod on Sc:bodule S.41 that aro&e by vfnuo of Services' 
Jtatu.s as !:11 S corporation for U.S. federal iocome tax J'UlPO'CS. 

5.42 loc:ludod in the CorparatioD'I aaeu on COlina &ball be sood and va1Jd certificates 
of PubUc Oood in the States u Ustod on Sc:bedule S.42. The Switch aod other U.S. assetl 
&ball be as lndlatod by the Ve.ndora to the Purcbaser oo Oo«fn& Any required licons!D8 
and regulatoty appl'OYI1s aod/or transfers, condnna"CC' or rdil.IDs of ceztificates of publlc 
good to Purcbuot ahal1 be antidpa!ed within 120 days of COlina and all partiea to this 
Alreemem &ball we their beat efforta to Clpedite such ac:tions consistent with the letter or 
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insttuctioo proYidcd to Helein cl Associates, P.C. with the full lalowted&c that the Purdwer 
is a forelgu coatrollcd entity; 

5.<43 &copt u set forth on Scbcdulc 5.<43 all tqU!atory and llocasing approvals Wll be 
valid on the OoliDg Date and aurvive the a.harc transfer herein. 

6. BJtPBWNTmONS AND WARBAN'IlBS OF PIJRQWER 

Pwdluer hereby~ and wanants: 

6.1 Purcbucr is. coaporatloo duly locorporated, valJdly exfsdna and La Jood fttndlng 

UDder the Jaws of Gecqia with the rcqulaite corporate power and authority to ater into this 
agreemcut &DCl the otbuTn!!Stc:don Documents and perlorm Its obllpdoas bercunder and 
t.bereuDder. 

6.2 1bo ezecution, de1fvcly and pedofDl.IM!I of this qreement and the other Transa.ction 
J)oc;mMotl by Putcbuer and roosummadon of the tn!!Stction CODtemplated hereby and 

thereby have been duly and validly authorized by all requb.lto action, and oo other 
procecd'nas oo the put of Pun:hucr arc nc:crasary to autboriz.c the ezecutloG, delivery or 
performaoco of tbiJ qreemeot or other Tnmwctloo Doc;mnents. 1bJa qreemcnt bu been, 
and the otbu Tnnsectioo Doa1meots will be. duly exea1tod and deUveled by Purcbuer and 
tll.ll ~ ~lQtes. and tbc other Tn.nsaction Doa•meotl will mnstitute, the valid 
and biAdlaa obllpdoo of Purcbuer eolorceable La accorda.oce with t.belr rapecdve term~. 

6.3 The c:xecution, ddiYely and perfonnanoe of this qreemeat and the other TraDsaction 
Doannents by Purcbuer and the mosummation by Purcbuer of the traQSI•~ons 

cootemp~ hereby and thereby do DOt and will oot c:oa.Olct with or result lD aay breach 
of aay of the proYiliooa or, coasdtute a default u.odu, rault In a violadon o(, rault In the 
creation of a rfaht ol tormfudoa or acccloration or uy lien, aecuricy Interest, cbarge or 
enc:umbraDcc upon aay aueta or the Purclwer, or require uy authorization, com.::~t, 
approval. ezomptioD or other acdoo by or oodoc to aay court or other gow..t111DG1lt&l body, 
UDder the prcMalona of the Artldea of IDcorporation or Bylaws of Purcbuer or aay 
lndeDtl.lle, J:DOJtp&e. leuo, loan qreemont or other ~t or lnstrwnellt by which 
Putdwer is bouDd or af'eded, or aay law, lt&tUte, rule or repladon or order, juda;menc or 
decree to which Purcbuer Is IUbject. 

6.4 There are DO acdool, suf.ta, pa~ cocctiop, ordcra or iDYcfdpdoas pcoctlna or, to the 
kDowledge of Purc:haser thruteocd apfrst Purcbaser :u law or In equity, or before or by 
uy arbitrator or uy federal, ll&Ce, mwllc:ipal or other JO¥ClDIDeDt&i deputmellt. 
commluion, board. bureau. qcncy or i.Dstn&meotallcy, domatic: or foreJan that would have 
a material advulo et:xt oa the t:raDiac:tioDs cootemplaled by this qrcement. 
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7. OOYINAN'J'S 0!1HI \'ENDOBS 

The Vend?ra. by their acceptaoco bcreo( jointly a.od aevcrally, CO¥CIWlt a.od qree 
with the Purc:Jwer tbat oo or before the ae»~aa Date they will do or will cause to be done 
the foUowbJ&: 

7.1 Pumlt tbo Pwcbuer, prior to tho Ontl"i Date. throu&b Ita rcpresontadva, to make 
IUeh lmatfpdor:a of tho properda a.od auota ol tho Qwporadoo a.od of Ill ftnendel a.od 
lep.l c:oodltioo u tho Pun:buer deema necess•ry or adYtuble to faml.1.larize ltlellwlth IUcb 
propertlcs, UIOtl md otbor matter~; IUCb bMstfpdoo &ball DOC, boweYer, a!rcc:t or mitigate 
the Veudora' c:.o¥eDaDta, rep tte:atltloas a.od ~ bemmder wtdch &ball c:ontintltl in 
full force aDd dr.cct u pn>+idod in this llfeCinCDI Tbo Vcudon q:ree to pumlt the 
Purdwcr md ita aep u : nt•tfwa to ba\'e, after tho dalO of cz.ecudoo beteof, fu1l accca to 
the Bam,. premha md qroe to produce the foUow1na cJoouneuta of the Corporadoo for 
inspection by tho Purc:buer'a represe.nt&tiYe 

alllcuea, IICODCICI, coalndl, title dnoJmeDII, ialwu.ce polldea, pemJon pl&a&, pa.araot.ces. 
IJaU of u.l&riea (MI!Mif""'Dt aDd otheta), mea•aemeal COCltraeb. .U iasuraDce OOYer'IBes. 
boob, ICCOW1tl and reconk a.od other flunc!aJ a.od tCCOUDtin& data of the Corporation 
(locludl"i worJdata .,-pera of 111 cd"'"' •"""'•manta If obtalnable), cJoo•meoll relattna to 
pcncflna law 111111. if aQf, dooda aDd dtlo papcn. all miDuto boob, share ccrd1icalc boob, 
share repten IDd otbor CO!Ipoiato cJoounentJ, inc:tudina the coDI1atl.aa t'oc:umeata of the 
Corporadoo.IDd aD boob, recorda, ICCOIUltJ, fin•ocltJ alltomeotl a.od all other data wbidJ. 
in the opinloo of the Pwcbuer'l representtthu. are requited to make an enmlntdoo of 
the CorporatioD and the Budoeu; 

7 :J. &e.cut.e a.od deJJver to the Pwdwu at the 11mc of OCIIIDB employment qreements 
of Davidson &Dd Ostler in the form of the unexec:uted qreemeata attacbtd beRto as 
Scbedule 7 .2; 

7.3 DeUvw to the Purdwer at the 11mc of Oot'na a Cavowablo optuion of the 
Corporation's co.aasel. in form udsftccory to COUDSCI for the Purchaser that: 

(I) 

(U) 

the Corporadoaa aro cacb Corporadooa duly ~ va1Jdly marina 
and u JOOd alarldiaa under the laws of MlDneaota; the Q)rporatioa hu the 
COIJIOS'&to power to own or Jeue 111 propo11y a.od to c:any oa the Bam,., u 
DOW bebJa coooduded a.od to enter into thb Acrocment and the other 
Tnmec:tfon J>oaameata; 

DO CODICDt, tuthoriz:adoa, tpprOY&I 01 order of , fOd DO DOdcc to Of fllin& 
wl1h. uy court or pemmoataJ fFDCY 01 replatory body Is requ.llod to be 
mado or obtalDed by the Corporation for the tn!!Sitflon c:ontempltted herein. 
otber than aay fodoral or alate rqp!lttory approqJa for oertUicadoo to pr<Mdo 
teiNommnolcation IOtYice&, oo wtdch we reader DO opin.loa; 
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7.4 Fu.ra.lah tbe Purdwer with evideDce (fnctudio& allidavita or atatutory declarations of 
the Purc:buer) J'CIIO""bly qdsfertory to the Pu.rdwer that the facts -..ith raped to each 
of the mauua dealt with in each of the aubel•u~ea of Art.ldo S aro true and correct u Nt 
out thcreJ.a. provided that tbo reoefpt of IUcb ~ and tho doe.l.a& of tbo tranucdon 
borein provtdod for lba1l DOt be 1 wa.lver of tho COWIWitl, repruontatJoos and warranties 
con•• I nod in Ardcle 5, wb.lcb COWIWitl, repreacmtadons and warranties lhal1 CODtioue in fuU 
force and dec~ u proYlded heroin; 

7 .S Cause the Oorporatiqp to CODtloue to m,tfntaln in fuU force and e1fect all poUdea of 
iosu.ra.Dco oow In e1fect and to pe all aotica and present all c:lalms UDder all poUc:ies of 
lnsurancc In due I.Dd timely fuhloo; 

7.6 Take all oeceaary saep. Uld proceed lap required by law to complete the tnnucdon 
contemplaled by this qrMtNnt; 

7. 7 Cause IUCb dlrec:tora and ofBcen of the Corporatlon u the Pu.rdwer may apedty 
to realpl in favour of oomlnea of the Purdwer IUCb rellptlooa to be etrecdve u at tho 
nmo of COlina; 

7.8 Bxecute and deliver, Uld c:awc aucb officen .a.od d1rectotl of the Corporation u the 
Purcbuer may apccify to execute and dcUvcr, at the Time of Cod"& a fuU relcue of the 
CorporatioD; 

7.9 &.ccutc I.Dd deliYel' to the Purcbuer at 1lme of COlina an~~ in the form 
of the unexecuted qreement ltt1dM:d befeto u Scbedule 7.9 prcMdi.a& for the aoo
compedtlon ~ta related to each of the VeDdots; 

ooyi3NANTS OF PURQIASER 

7.10 Purdwcr lhall ezecuto and dolJver to Davidson and Ostler at the 11me of Ooslni 
employment qreementl of Davidson and Ostler in the form of the unexecuted .,reemeot 
attacbcd hereto; 

7.11 Pu.rcbaer lhall t'undlb tbo Veudon with evideDco (l.odudioa at!ldavlta or ltatulOfY 
dedaradoDI ol tbo Pwcbuet) f""MMbly aatiafadory to tho Vendon that tho facta wfth 
rc:spect to each ol tbo matters dealt wfth in each of the aubei••IIH ol A.rtide 6 arc true and 
correct u Nt out tbere:iD. proYfded that tho recdpt of IUdl evidcDco I.Dd the doG,. ol the 
tnouc:dciD henliD proYfded •or lha1l DOC be a waiver ol tho coven•ou., repc c• "'ltiom and 
warraoticl ...,.tnect lD Arddo 6. wbJcb COYeiWitl, repi :~entatlom and Wl.l'l"'lldee aball 
c:ontioue in tan fonlc &Dd dred u proYicied herein in reprd to Purdworl CO¥e1Wlll, 
repreaet~tadODI aDd wanudes; 

7.12 Pu.rc:bucr lha11 talco all necca•ry ateps and proceedings required by law to complete 
the traouctlon contemplated by this agreement; 
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7.13 Purc:buer lball execute and deliver to the Vendors at 1lmc of Cbing the 
agreemema in the form of tho unexecuted qreementl attached hereto u Schedules. 

7.14 Purc:huer COYCD&Dtl to abldo by the tenus of this qreemcnt reprdina or otherwise 
provide: 

(I) tho tre•tment of emplo)'eea of the Corporation; 
(U) teUODiblo dildOIUI'CI of Information to tbe V cndors after tho OOII.ng date for 

ft1Jd busfneq J'WPO'CS (example tax returoa and UrfJidoa); and 
(ill) fnrvHna the Olcpcndon to en.eNe repayment of the abareholder loam as per 

tbJs qreema~L 

7.15 Aaist VeDdora in obtalD.Iq the release of a.oy paraoteea u far u reuooably 
possible. 

8. BVJMYAI, or myENANT8, 'I''IBPN'fA'DONS AND wu1W11'1Jf.S 

Tbe COYeDaDb, repreaeDladoos and warramles of the Vendors oont•lned in this 
~and mntahwt in aay documeuta or cenifia\to gtvcn pu.'"IU&Dt beroto lball be true 
and correct u ~the Oodna Dale with tho aame force and c&c:t u thoup IUCb COYOIWltl, 

represemadoDs &Dd wa.rr&Ddea bad boeD made oo &Dd u o1 tho Oottna Da&o and sw:b 
COYCDal1ll, rcpr 11cntdcn IDd wam.adca lbal.IIW"¥i¥o tho <hia& of tho purcbuo &Dd Rio 
of the PurdJucd Sbarea betdo prorided for and. DOtwitbstaDdiD& such docfn& or aay 
lnveldpdoo IDido by or oa behalf of the Purdwe:r, lball continue in fulJ fOl"CC and effect 
for the beDefit of the Purdluer provide(\ boweYu, that 

(a) the COYeDaDta. ~ &Dd wmanties of the Veudon, ea:ccpt thole 
rel•tina to tu l.labllity lballler'mlDate upoo the cxpltadon of 24 complete 
months t!!U!M!Ctiately followini Oodna Dale uoJeu tho Purcbuer aha1l haw 
DOtified the Vendors of a claim within IUcb 24 month period; 

(b) tbole COYaWltl, repraontations and WUTIDdea of the Vendors reladna to tax 

l.labllity of the Corporadoa abal.l. uolea raultl.o& from any mlsreprcleDtatiom 
made or fraud committed in fillDa a fl'.tum or auppiyiDa laformedon for the 
purpo1e1 of Intemal ~ Code of 1986 u ameodod, or any other 
lcplatioa •mpocloc • t.etmiuate at explradoo of tbo 1ut of the Umitadoo 
peric,da Ml!tJincd in IUCb "'Jftladou lmpo•h'a tax oo tbo Oorporadoa 
IDblequeDt to We a:plradoa ol wtdcb ID •• 1 WADl, rca• ! ment or other 
form ol NCOF'-' doaai!Miat u•enlva l.labWty for cu. ~ and/ or 
peaaldea tbemmder c:an.aot be lllued to the CorporatioD; and 

(c) tbere aha1l be DO Umlt oo the COYCD&Dtl, rep.r E ~entatlooa &ad warraDtiea of tho 
Colporadoa buod upon any miarepraeDWioas made or fraud c:omnriued In 
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filiDa a return or iniUpplyina informatJoo for tho pu.rposes of the lnc:omc 
taxea lmpnwt on the Corporation. 

9. CONDmONS OF QDSING fOB 11JB BENVIT OF nut PlJBQIA8E8 

1be completion of tho trlasacdon contemplated bere1n ia aubjed to tho followiug 
terms ad coadfdons for tho ezduafvo beaefit of tho Purdwe.r to be fulfilled Ulld/or 
perlormed at or prior to the 11me of OOifD&: 

9.1 The covenaata, repraentttiona and warranties of the VeJldotl contained in Article 
S bereof lhl11 be lrUO an,d correct in all material re&DeCU u of tho date hereof, each and 
every one of wblch ia hereby deemed to be a condition; 

9.2 The ~ Jepte~e~ttatioos l.nJd warranties of the Vendora cotnaloed in this 
agreetnent or in auy Sc:becfWc hereto or ce.rtificale or other doc:umeot delJve.red to the 
Purcbuer purmant hereto ahall be tnlc an,d correct in all material respecu on an,d u of the 
Oosing Date witb the aame force an,d effect u though such COYCIWltl, representations an,d 

warranties bad been made on l.nJd u of sucb date, reprdlesa of tho date u of wblcb the 
informadoll iD tbia qreemeDt or aay IUch Scbcdulc or certificate or doa•tnent ia ~fwD, an,d 

the Purc:buer ahall baYe rccdved at tho 11me of CodDi on the OOIID& Date a certificate 
dated the COIID& n.te, iD form udsfvtory to coo•qsel for the Pu.n:huer, alped by the 
Vendora to tho effect that such COYCD&Dts, representations l.nJd wa.rrazuiea rdcrred to aboYe 
are in all material respect~ tnle and correct oo and u of the CltwJDj Dale wfth tho Utne 

force and effect u tlw•ab made on and u of such date; pro¥ided that the acceptance of 
IUch certificate and the dodq of the tranuction herein pro¥ided for aba1l not be a waiver 
of the COYeDIDtl, repraentadons and warranties contaioed in Article S or In any Schedule 
hereto or iD aay certificate or doa1ment glve.n pursuant to this agreement or in the 
certificate UDdet tbia dauae which COYCD&Dtl, representations an,d warranties aba1l continue 
in tun force an,d effect u proYidcd herein; 

93 Tho VCDdorl ahall have complied in all material rapects witb all COYCD&Dts and 
~ bereJ.n qreed to be performed or caused to be performed by them; 

9.4 The rqulatQry approval of tho Minnesota Public: Utilldea CommiWon aba1l have 
been obtained with reaped to the continued fu1J operadoos of tho Corporation. 

9.S The title 01 the Corp~tion to its usets and UDdenakiD& the lepllty ol the 
iDcolporaiion and orpnfzatlon of the Corporadon. the due c:reatloo aDd !pnanoo aa fully 
paJd of an the outst•ncHoa aharea of the Corporadoa aDd all <01potate pmceod'np ot the 
Corporadon. ita abarobokSen aDd dlroc:tora aDd all other mattera wblcb are material in 
connecdon wlth the trlt~SKtJoa heteUl contemplated aba1l be IUbjod to the rawurable 
opinion of such counsel and aJl relevant records and information ab.a!l be 1UppUed to 111c:b 
counsel for that pl.ll'p<*; 
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9.6 No substantial dam•ae by fire or o1hcr hazard to the pbysic:al a.ssets of the 
Corporation shall have occ:uned prior to the time of Oosing; 

9.7 No action or proceeding by law or in equity shall be pending or threlkDed by any 
person. compauy, firm, gOWlmmemal authority, regulatory body or agency to enjoin or 
prohibit: 

(I) tho completion of the ttansaetiOD contemplated hereby or the fi&bt of the 
Purchaser to ~ the Purchased Sharea; or 

(ii) the rtaht of the Corporation to conduct Ita operadoDI llld eany on the 
BltlbMII fn tbo aormaJ OOWIC; • 

9.8 No legislation (whether by ltatUtc, by-law, regulation or otherwise) shall have been 
enact«~ or iutroduccd whic:b. in the RUOoable opinion of the Purchaser, matcri&Hy 
adveJsely alfcds or may maseriaUy adYeno1y doct the operations and Bn•lrws of the 
Corporation; 

9.9 In c:uo auy of the forcaolng coudldoas shall DOt be fulfill~ and/or performed at or 
before the COlina Date to tbo satlafudon of the Pwdwer, the Pwdwer may reacind this 
agreement by DOtice to the Veudon and in such CYCDt. the Purc:haser shall be relcued from 
all oblJpdons bereuDder and the VCDdon lha1l allo be released from all obllptioos 
herewldcr, prorided that any of the uJd condido.ns may be waiYcd In wbole or In part by 
the Purchaser without prejudioo to ita rights of mduloo In the event of the non-fulflllmeot 
of any other condition or COIId!tions and any such waiver 1t0 be binding on the Purcbascr 
only if the ume b in writing. 

10. OONDMONS or CJDSING FOB 11fE BBNEm or 11m VRNJ)()RS 

10.1A The~ reprcs.eatltfons and warrantfea of the Purcbuer coatained In Artfd e 
6 hereof shall be true and correct in all material raped~ u of the date hereof. each and 
evety oae o! which b betcby .ieemod to be a coDdidon; 

10.1B 'Jbo ~ repNI MUidODI IDd wt.m.lltiel Of th6 Purdwef COI!llfned In thiJ 
agreement or In aay Scbedu.1e hereto or ccrtfficaw or other doauncmt delivered to the 
Vc..odon pur1U1Dt hereto aba1l be true IDd coriect in all mate.rial rapects on ud as of the 
Oocing Date with tho amo force aDd effect as tbouab IU.ch CO\IeJWltl, reprac.ntadons and 
warr:antici had bccD made on aad as oliUCb date, reprdleu of the date as of which the 
informatiOD in this qroemout or any IUCb Sc:hodule or certificate or doo•ment b sfYen, aDd 
the Vendors ahall have ~ at the Thne of Oosfng oo the Cloclng Date a certiflwe 
dated the Ooclug Date. iD form pdsfac:tory to couose1 for the Vendon,lipd UDder seal 
by the Purchuet to the dfec:t that IUCb covenaats, repreaentatfous and warraatiea referred 
to above are in all mat.erlal respocu true aDd corred oo and as of the OosfDg Date with tbe 
WDO force IDd effect IS thoush made OD aDd IS of JUch date; provided that the acoepta.ooe 
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of such ccrtificato and tbe doGns of the tn1as1cdoa bercl.a proYidcd for aha1J aot be a 
waiver of tho 0CMmaD1J, repraentadoDI and warranties contained ln Article 6 or ln aoy 
Schedule hereto or in a.ay c:ettl&ato or doa•mtat pen punua.nt to thb qroemont or in 
the certificate UDder tbJs clause which CIOYCJWltl, representations and warranties ah&ll 
amtiime in full force aad df'ec:t as provided betel.n; 

10.2 The VCDdora aba11 bPo compiled La all material rapecU with all CIOYClWlta and 
qreementl bereln qreod to be performed or Cl"sed to be performed by them; 

10.3 All rqulatory apprO...aJ. and Ucemtns approvals aball exist with reaped to the 
continued full operatioa1 of lhe On'poradoo. 

10.4 No acdon or prooeedtng by law or ln equity aball be peadins or threateDed by aoy 
penon, c:ompt.ay, firm. pe:1w:oental authority, rqnl1tory body or IBeDCY to c.njoi.a or 
prohibit: 

(I) tho completion of the tnl"uetlon contemplated hereby or the ri3ht of the 
Purdlaser to own the Pu.relwed Sharea; or 

(ii) tho rJabt ol tho Purdwer to coodu.c:t Ita operatioDI and cany on tho BJISIM&a 
La the aormal c::oune; 

10.5 In cue aoy of tbe fore&olns CODd.ldom aha1l DOt be fi!l61le.d and/or pctformcd at or 
before tho Cbfq Date to tbc pdsfactloo of the Vc.odon, the VeDdorl may resciDd thia 
Aareement by DOdco to the Pun:buer and ln such C¥e.Dt, tbe VeDdon aha1l be releucd from 
all oblipdons bcmmder md tho Purdwer &hall also be released from all oblfaadoas 
bemmder; prorided tbat auy ol tbe 1&1.1 c:oodltions may be waived in wbole or in pan by 

tbe Veudora wltbnut prejudfoc to tbeJr llJhta of redlion in the event of the non-fulfillment 
of any other coodidon or condltious and aoy such waiver to be bl.odl.ng on the Vc.ndorl only 
if the same il in wrltfn&. 

11. INDSMNIFJCA110N 

11.1 'Ibt VCDdon, j<laWy aDd ltYCta.Uy eoveunt and qree to lndemnlfy and uw 
harmless tho Purdauer md the Corporation of and from any lou wbauoever an.1ns out of, 
under or pu.nuant to: 

(a) all malc:rial debll, Uabilltiea, c:ontradl or eapgemc.nta wbataoevcr, ladudtng 
a.ay llabWtia for fodcra1, 1taJe, aales, exdse, income, corporate or a.ay other 
taea of the Corpondoa, erisd"& or accru1.o& up to the Time of Clod"& and 
DOt ctisdc-.cd em or laduded ln tbe flnand1l St1temc.nta of tbe Corporation 
or in this Ap-cemcnt or La the acbedula ana.cbed bereto; 
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(b) alJ oontingent Uabilldes which the Corpo,.llioo becomes obligated to pay, 
mmag at the nmo of Oosing. and DOt dildoscd or rdlecteli in the Fl!!aodal 
~ttments of the Corporation; 

(c) uy reawgmcmt for in.come or corporate~ tax, interest t.rid/or penaldea for 
uy period up to the OOiina Date for wh1cb DO adequate raorYO hM been 
provided md dildOICd on the Fiundal St&Umentl of the Co~do~ 

(d) uy lou~ by the Purc:buer or the Oorporatloo dJroctJy u a reault of 
uy breach ~ a repreaeDta!iou, warr&Dl)' or COYeDaDt contained in this 
qreemem lryfndlnJ uy COltS oa a solldtor I.Dd cUeDt bull; 

11.2 1be Purcbuer CCMDIDtlud qroea to iDdomn!ty IDd IIYe lwmleu tho Vendors of 
and from aay loa wbatsoew:r aridDg out of, under or purauant to u; lou IUfrered by the 
Vendora directly as a result of any breadl of a ropreaentatioa, WIJTI.Qty or COYeiWlt 
contained in tbil agreement iDdudlJia uy COitl on a aoUdtor &Dd client bull. 

1 U Method of Aewtinr Oelm N. used badn, an "hvkmnified Party- aha1l refer to 
the party hereto ettdUod to fn.iemnfflcadoa bereu.Ddcr, and the "''ndem.Dlfyin Pa.rty-lhall 
refu to tbe l*'l)' bercto obllpted to l""emnlfy tbe lodemnjfled Party. 

(a) ID tho eveat tbat &II)' of tbe I.Ddcmnlfied hniclllmlde 1 deto!ldant in or 
party to a.ay action or ~In& judicial or admloJstratlve luatitutod by uy third 
party for the Uabllity or the costs of cxpema of whicb arc LGael (uy aucb third 
l*'l)' acdou or proceed'"' belna referred to u a "'alm"), tbe Indemnified Pamy 
lhalJ pe the IDdemnlfyf.Da Party prompt oot.lcc thoreof. The failure to am JUcb 
DOtico aball DOt aftcct uy lndcnmlfied Pany'a ablllty to ICCit reimbunemcm U.Dless 
sucb failure bu materialJy and advendy aftccted the IDdemJ2ifying Pany'a ability to 
demand IIICOC'Ifully a Calm. The IDdemDifying ~ aha1l be entitled to oontat &Dd 
defeDd IUd1 Oalm; provided, that the lndeuuailylDa Party (f) bu a reuouhle bull 
for cux:fndlng tbat sudJ defeDSC may be 11"""""ul &Dd (ll) dJlfaently coments &Dd 
defcuda IUd1 Calm. Nodco of the intentioo 10 to contezl and dtfeod aha1l be sM=n 
by tbe ~Party to tbe lodemnifiod Party within 20 .,.., ....... days after the 
liidcmmfW Pattfl DOdoo ~ IUcb Oilm (bat, ID iiO ~ illwt fM buliMH da)'l 
prior to tbe date tbat an amwer to aucb Calm ia .tue to be fBed). Sucb cooteat &Dd 
defeme Jball be coodw:ted by reputable attomcys employed by tho ~ 
Party. If the lndearn.lfyina Party fal1a to Jive sucb 100dc:o or asaume IUdl defense, 
thin tbe Indemnified Party aball be entitled to UDdertako IUd1 defeme and Ita 
rent1 • ably OOIU md earpe~~sea (indudfu& wftbouc Umltadoa, attomey fec:a aod 
expoa~e~) aha1l be lnchJded in tho Loa to be ladcnm!Red by tbe ~ Pa.tty. 
If the~ Puty cb:u to COiltest and defoDd a calm, tho lodemnif!M Party 
aha1l be emfded at aJJ1 time, at its own COitl and expense wbJcb capoDSC &ball oot 
c::omtltutc a Loa UDJcu the lndemnlfiM Party reasoaably detemdDca that the 
lndomntfyiDg Party is not adequacely representing or, because of a conOJc:t of incerut, 
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may DOt adequately represent, auy interests of the lodemnlfied Partfea, and only to 
the extent that such e7penses are reasonable), to participate In such contest and 
defense and to be represented by attoruey1 of ill or their own c:boolfna If the 
Indomnlflcd Party elocts to pa.rtidpa~ In such dcfemc, tho I.a.ck!Mifiod party will 
cooperase wftb tho IDdemD1tyloa Party in tho cooduct of such defense. Neither tbe 
Indemnified Party oor tho IDdemDifyiDg Party may concede, aeUle or compromise auy 
Claim wftbin tho consent of tho other party, wblch coDIODIJ will DOt be wueuonably 
witbbe1d or de1qed. Notwfthstencttna the torogolu& (I) U • dilm sub ~table 
re1lof or (If) If tho IU~ matter of a Oaim relates. to the ongolna bndne~s of any 
of tho JncJemn!Red Parties, wb1ch Claim, it desired agal.nst auy of the IDdemnlfied 
Pu1ia, would materially adYendy a1fec:t tho onaolng bndneu or reputation of any 
of tho Jwlemnified ~'artie$. thou, in each such c:ue., the Indemnified Pudes alone 
aball be endtJed to contat, defend and settlo such Cia.lm in the firlt lnstanoe and, lit 
the JndemniW Parties do DOt conteat, defend or settle such da.lm, tho IDdemnifying 
party aball then have tbe rf&bt to contest and defend (dJd DOt settle) such aatm. 

(b) ID tho emu &II)' lndtmmlficd Party lllould have a da1m for iDdoamifi~don 
apinst &D)' IndemDl.fyf.na Party (whether such dalm does not Involve a Claim or 
invoJvca a settled or n::solYed Claim which tho lndemnifyiDg Party has DOt defendeO 
for auy reason. or a Oaim from wh1ch an lockmnffied Party bas sufleted Losses by 
reuoo of tho lndemnifyiDg Party's faDurc to r4oquato1y repraent an lpdc:mnlfied 
Party's i.atetelta or otberwbe to l.odemnlty the J:ndomnlfled Party). the IDdemnlfied 
Party aball delm:r a nodco of such da1m to the IDdeJDDJ!yins Party, setdna forth i:a 
:reason•Ne detail the identity , D&IW'e and estimated •mouat of I oaes (if reasoaabl;y 
determiDabJc) rdued to such da1m or deirns, with reasonably promptness and In aiJ 
tlVCDI& prior to the expiration of the IDdemDifyiDg Party's Indemnification obligation 
liUeUDder. If tho J.ademnifyiDa Puty DOtifies the IDdemnjfied Party that it does not 
cl'ilpute the dalm descn"bed In sucll DOtico or falls to ooti!y the Indemnified Party 
~~thin 30 days after delivery of such notice by the llodemalfied Party whether the 
Inde~ Party dilputea the daim described in such notice the Less In the 
a:mowtt aped.Oed in the Indemnified Party'a oodoe will be condUiively deemed a 
l.hbWty of the lndemnifyiDg Party and tho lndemnifyiDg Party aball pey the amount 
ol' such Loss to the Indemnified Party on dem• nd If the IDdemnifying party ba.s 
thuly disputed its l.iabWty with respect to such da.lm, any Vice President of 
Purcbuer and the Apm of FiberaiD will proceed in J00c1 faith to oei!)tiato a 
resolution of such dispute for a period of at I• ast 30 dlys. 

(c) After the Ooaoa. the rfahta set forth in thla Article IX ahai1 be each party's 
sole a.od eu· Wvo mnedle~ qainst the othe.T partv hereto fr-~ mi~pre5entadoas or 
brl~ of CIO\'eD&DU cuntalned in thla qrcement and the 1 raasactloa Documents. 
Ncttwithsta.Ddio& the foregofn& oothlng herein aball prevent any of the JndemDified 
Parties from bringi.Da an action based upoo alleptloas of fraud of an oblijatillil of 
or with raped to dtbe:r party in conoecdon with this agreement and the 'Trarlw:tloo 
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Doc:umentt, ID tbo m=m aucb action Is brou&bt. the prevailln& pany'lattomeya' fea 
and costa aball be paid by the oonprevallliJ& party. 

12. CLOSING AII'NGBMINTS 

12.1 Tho c:loefQJ aball tate place by fax ( oriaf.oal to folJow) or courieted ortpnaJ copies 
at the 11mo of Ooslna oa tbe Ooaq Date at the omcca of Mesm. Harriloo, Elwood, 

oounsel for the Purcbuer, I ondon. Ontario. 

12.2 At tbo 11mo of OosiD, oa tbo Oolfaa Dalo, upoa fu!llllmellt of all the condldoa.s 
aet out buelll wblcb ~ DOC beeft WINed La wrtttq by tbe Pu.rdwer or the VeDdon, u 
the cue may be, the VW.nn lha1l ddlvet to the Pu.rdwu certifka.tea repreaendq all of 
the Pun:buod Sbua. duly eadoned in blaDk fM triDifu (wfth Aal"b!J'el paranteed) and 
will cause the traDif.erred lbarel to be duly recorded La tbo boob of tbo Corporation in the 
JWDC of the Purc:balor'l DC)mfnee, wbereupoa. 111bjod to all other term~ and condftloas 
hereof befna compllod with. payment of the Purdwe Price abaiJ be paid and udsfled in the 
DWUler pi'OYidod bere1D. 

13. COMMJMIONI. lTC. 

The Purc:buer ~nanfl aod a&reea with the Veodon to pay the fcc aod all other 
amouau duo aDd PIYiblc punuut to c.bat ccnai.D ScUeO Authorizatloa and Rxduslve Fee 
Agreemem betwoeza Stra&ellc Alll•ncea, IDe. (a.k.&. StrUqic AJU•ncea IDe.) and 
IDtemadorW Nerpn ud Acquilldoa, IDe. ("'MAA") dated Odober 21, 1996 a copy of 
which k attacbod beteto ud to fDdemn!ty aod save barmleu the Veodon from and apiDI1 

Ill'/ dn1ms wbaiiOeYe: for sud! payment. Tbe parties coafirm DO other broker or qent wu 
iDvolvcd in thia transactloo. 

14. ANNOUNCZMINTB 

No arnp•ooemtJDt with raped to thk qreement aball be made by tbo CorporatJoo, 
the Ve!Jdon or the Pun:baser without the prior approval of the parties. 

15. NO'DCV 

A1ly DOdco. dfroctloa or ocher fnsuument required or permitted to be sfYen to the 
Vendor& beaon-1cf lhaD be 1D wrlti.QI aod may be sfYen my maDinl the umc po~tqe 
prepaid or deJ.hoeriD& the aamo addreaed to them: 

200-1~9 Sloan Place 
St. Paul, MN, USA 55111 

Bill Torrey (persoaalJy 801 7th Avenue But 
and c:orporatdy) and M. JC*me Torrey: Superior, WI 54880 
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with a. copy to Pbillfp H. Martin, Esq., Dolle)' & Whitney UP. 220 S. Sixth Street, 
Mlnneapo&, Minn. SS402 

Any ooticc, direc:tloD or other lns1rumeut required or permitted to be given to the Purchaser 
herewlder lha11 bo iD writiq &Dd may be Jiven by myDing the umo pol1qO prepaid or 
dolJwriJI& tho 11m0 &dcb'eacd to It c/o HarriJon. Blwood, 4SO Talbot Strec1, Loadon. 
Ontario, N6A 410, Attontion: L MJcbele Mannering. 

Any ooticc, ~.'9T other instrume.ot aforesaid if delivered ab&11 be deemed to 
have been peu or made on the dato on whlcb it was delivucd or if mailed ab&11 be deemed 
to have been sfYeD or made CD the {second) bl•dneu day fo~ the day on whleb it w:u 
mafled. 

1be Purcbuer and tbc Vendors may change their address for acrvice &om time 10 
time by notice giYen iD &ee::iOII'd&Dce with the CoregoiAg. 

16. DME OF 1JIE MSENCI 

1lme lha11 be of the essence of th1J qreemcnt 

17. EXB&Jl110N IN COUNTERPARTS AND BY FAX 

This qn:ement may be executed in one or more ,COWlterparts, each of which 10 
executed shall constitute an original and all of whlcb together ab&11 CODStitute ooc and the 
same agreement. 1hil Aglument and related documents may be executed by fax with 
orlginall to be supplied promptly in due ooune. 

18. ct1BRENCY 

All sums Clp1'a1ed in this agreement and the other Transaction J)ocumcnulhall be 
in u.s. doll.aa. 

19. ENllBR AGBBI.MRNT 

Tbia qreement, iodudlng the Scbedu.lca hereto, constitutes the entire agreemez:~t 
between the parties bere1o. There are not and shall oot be any verbal statements, repre· 
sematioos, warranties, uodertUiDgl or agreements betweeD the parties and this agreement 
may not be •mend- !J or modl6ed in any respect except by written instrument signed by the 
parties hereto. 
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Financial Statements 



• • PAC< l o( J 
STRATEOIC AUJANCES INC 

1,_.,., sw-
For chc Two M01•1ho Endina February 21, 1997 

Curront Man1h Yeano 0.1c 
R.evcnues 
I+ Blllillp 29S,99l.U 11.49 s•un.63 19.26 
Bllllblc Wort 7,971JO 2.31 l,4lUO lAS 
MCI 60.)6 0.02 60.60 0.01 
Optlcom 6,177.10 1.15 16,923.22 2.91 
USUnk 0.00 0.00 1,617.37 0.46 
Telecom 1,144.SO o.ss 4,«7.11 0.77 
TraM Action N~1lnc suo 0.02 :U0.4S 0.04 
DebhCuda 97.10 O.OJ IIUO 0.03 
Local s.viol DT 370.00 0.11 740.00 0.13 
ZPDI ll.%79.26 ).67 II,SI4.13 3.19 
NOIU.Jatrr 2.S3U.S 0.76 2.441.71 0.42 
Frontier Clrric: 5,112..62 I.S3 $,743.37 0.99 
Ochct lncomc 1,9&9.U 0.59 1,919.41 0.)4 

Total R.cvawcs 334,493.12 100.00 SII,092.64 100.00 

CoSI of Sales 
Local Sc:vlcc DT 3.)61.6' 1.01 6.SI0.7J 1.12 
Commiuions <3.934.U> <1.11> 156.10 0.03 
F ronclcr Catrier Cow S,ll2.6l 1.53 $,743.37 0.99 
Carrier 212,774.74 63.61 340.2-'6.19 ,..,, 
Ooc:u-Voice 332..42 0.10 .C.Sl.l2 0.01 
Sales DlJCOWIU 2,576.03 0.77 4,SIUI 0.19 

~~-~ l~.IS 1.02 13,290.75 2.29 
TaxExpeala 19.63 0.01 19.63 0.00 

Rent • Swllch Loca1lon 67S.OO 0.20 1.392.$7 0.24 
T· l CoSI Allnel 221.70 0.07 4.S.S.40 o.oa 
T· l CoSI Radlaon Ccnlcrplece 270.00 o.oa 270.00 o.os 
T-1 CoatCl'S I+ 220.00 0.01 «0.00 0.01 
T ·I Coli Radiuon Plua 230.00 0.07 4.S2.61 0.01 
Otbcr COil o(Oooclt Solei 923.96 0.21 3,416.96 0.60 

Toul Coli of Salcl 2l6,20SM 67.6) 377,511.01 "'-97 

Orou Profit 101,211.76 J:!.l7 203.$10.56 J.S.Ol 

Expenses 
Sutdlqcs 47.73 0.01 47.73 0.01 
BADDI!BT <24.50> <0.01> 10.566.40 1.12 
AIIIOE~ 194.73 OM 412.66 0.07 
Lo&6ccl~l .... 2.6'0M 0.19 5,421.92 0.93 
l.nlutlnce 1,)41.03 0.40 2,696M 0.46 
Hcallh m.ur- 1,111.11 O.ll 2,9&7.42 0.51 
Officcn Ufir lunncc .S4l.IS 0.16 l,lll.l.S 0.19 
LcpJ a Compl~ 2.7.S7.71 0.12 S.277.41 0.91 

Aocoun1lna 0.00 0.00 S34.3.S 0.09 
M&~McNnce a Rqlaln 144.00 0.04 314.00 0.07 
Office Supplies 02.0) 0.19 2,293.19 0.39 
AdvatiJinc a ProonocC~an 27.62 0.01 $4.5l 0.01 
T~o.pt. 0.00 0.00 Sl.S.OO OM 
p,.. • .,. SII.OI O.IS 127.10 0.14 

Prinue-~ 0..00 0.00 1,.172.64 0.32 
Bank 15.00 0.00 775.41 0.13 
lntcn:Jt 1)31.17 0 .46 2,127.20 0.37 

~ 
soo.oo O.IS 1,416.24 0.26 
120.00 O.l>4 m..so o.os 

Tocb Sllppl'- 0.00 0.00 l:U.S 0.01 
LcMina • A!M_.,e,llca 1.311.22 0.42 :Z.NIA4 OA7 
Maln-..-Apw- 411.17 0.1 2 4.39'-27 0.76 
IAicmdAa:eu 15.23 O.tlO l.S.II 0.01 

Prosr&mmlna •- 1,22J.OO 0.37 2)00.00 0.40 
Talepbona t,m-'1 0-'' un.10 U6 
Telcpbono Nita Ana-'na 114..SO OM 364.20 0.06 
Duct II: Sublcripdons 0.00 0.00 so.oo 0.01 
Trawl 333.10 0.10 33).10 O.il6 

Few ............... 1'\orpoJa Onl'/ 



Enlctui~ • Meal• 
waaa Expense 
Employer FICA Tu ~ 
Employer FVT A Tu ElqllftM 
Employw SUTA Tax ElqleMc 

To1al Eocpcrucs 

Nell~ 

e • STRA TIOIC ALUAA'CES OC 
l'q t l orl 

lnoomeSW..._t 
F011he 1\oo Monlha EMJea Ftbtuuy 2&, 1997 

»J.JI 0.10 Jll.ll 0.06 
SS,J41-'l IUO 107,4)9.91 11.49 
C,IIUI l.ll l,o91 .)9 1.)9 

275.06 0.01 6n.69 012 
1,211.9:1 0.)6 2,4SO.S4 04l ----

71,969.36 lJ.61 tn;79sn 19.74 

I H,JI9.AO 177 s )0,11$.)4 SlO 

-- ----

------------------------------------~ 



e • STMTEOIC At.UANCES ll'C 
BalanocShMt 

FCibrully U . 1997 

ASSETS 

Cuna~tAucu 
Qeddna • Roocvillc s 1,4S:U4 
Olcddna · FA M 10,027.1) 
Checklna -~ Jl.llS.9l 
PcayCub 400.00 

"-Raccivablc Zl.%71.22 
I• BiU' ttz,fi9.D9 
CA·Ea~u 200.00 
Note It«. · 1),601.40 
Note IW:. UD 1),601..40 
US Wct1 Switch Depolil (>,000.00 

Total Cun-cnt Aucu UI.J09.ll 

1'1-opaty -s Eqaipmcnr 
OtficcF..mhurc IO,IOJ.I4 
Olticc Equl.pmmt 144,104.19 

l'ldd~ 406,341.l9 
A.ccu:D - Oftb Fundaure <7,ut.)C> 
A.ccu:D [)qlr • Oftice l!q1ti..- <14,m.l6> 
Accum Oopr. F"Jdd l'.qaipl- <Z41.liS.SS> 

TOC&J Propeny -s Equlpmcnt ni.S99.07 

Othct.-.-
CcnltiCIIIon Colli 132,79UJ 
1..-.C:O.. s.ooo.oo 
Aocam ~. CtrtiiCola <21,1)9.9)> 
A=um Amort· Lolli CoiU <4,999.67> 
Oklallonu Surely 8CIIId Depot!& soo.oo 

TocaJ~.-.- IOS,IS1.6l 

Tocal Aucu s 101,060.91 
= "' 

UABu.mi!S AND CAPITAL 

ewr .... Llabllillcs 
AccowllaP.,-abk s 191,410.49 
Othct CWTaK I..WIWia 7,2%).6J 
$&leo Tu Payal* ·WI 101.94 
Waacs Pay.b&c <U,ZI9.3J> 

~ 
<630.37> 

Pl:lcbl )lA) 

~adclll~ C0-02> 
A Paylblt Cl.l7> 

0111« Cwr.ll u..bllhi• lS,OOO,OO 
SSI NIP K,4U.U 

TOC&J Cllrnna u.blllllel 1.001 ,41)~ 

~- LltNJ!till a.nkC OtM«t J7.241.JO 
Nota ,.,..W.IS. Tarny IO,ISUO 
Nota Payable Bill Tarny 40,G$2M 

B.T~ )4.000.00 
L.Oa NIP ».000.00 
E. O..Ia-NIP ».000.00 

Toul Lona·Tcrm UabUhla 171,1445.51 

TOC&J u.lKJidcs 1,179..SS9.14 

Capil&l 
Common Slodt 16,.200.00 

u.a-d•led . ,.,. .............. ....._ Oaly 



llclalncd Elminaa 
Net lncomo 

Total Capital 

Total Liabilitict &: <:.phal 

STRATEOIC AI..UANCES fNC 
BalMCOShut 

FdlnMiy 31, 1991 

<511,414.27> 
l0,71U4 

<4 7 I ,491.9)> 

$ 701,060.91 

• 



LONDON TELECOM NETWORK, CORP. 

CURRENT ASSETS 

BALANCE SHEET 

AS AT MARCH 31, 1997 

ASSETS 

SHARE SUBSCRJPTION RECEIVABLE 

CAPITAL ASSETS 

TELECOMMUNICATIONS EQUIPMENT 

SHAREHOLDERS EQUITY 

STATED CAPITAL 

AUllJORIZED 

I ,000,000 COMMON VOTING SHARES 
HAVING A PAR VALUE OF SO.O I PER SHARE 

1,000,000 PREFERRED NON-VOTING SHARES 
HAVING A PAR VALUE OFSIOO. PER SHARE 

JSSUEJ) 

1,000,000 COMMON VOTING SHARES Willi 
A PAR VALUEOF$0.01 EACH 

10,900 PREFERRED NON-VOTING SHARES 
WITH A PAR VALUE OF $100 EACH 

SJ,QQQ,QQQ 

1,000,000 

IOO.QQQ 

Sf 100QOO 

$10,000 

1.090.090 

Sl 100 000 



l NTERNATlONAL O .. ERATJONI• CENTR~L 
234 ilrtCOE ST~fET, J~D ~LOO~ · 
TORONTO. OHTAftJO 
11'T 1 Tl 
YC:LEIC I rtCJ 629tO 
:JUJFT•I!tOFI'ICAT~ 

PHONE•416-867 -6739 
FAXI4J6-261-7J62 

APPLtCAUT: 
CSM CROUP lNC. 
LONDON TELE~OM N~TWOAK JNC, 
710 DORVAL DR IVE 
OAK~ ILLE . OHTARJO, L6M JV7 

• 1 t1D.C/31 44 /D./16H97 
..AQ[ ; 1 

D~TE 0~ J88U£1 11A~CH 31, 1''7 
~~~IVOCAOLE STANDBY LETTER 0~ Cft~DJT 

l\ENEFrCtl.kY ; 
~T N COI\P. 
210 JNTERSf~TE NORTH ,.ARKWAV 
PVtTE 700 
;TLANTA, CEORC JA , 30339 

~110UNTI l o000.000.00 U~O 
11AXII1UI1 ONE K !Lli~N AND 00/1 ~0 '1 U. 5. 
DOLL ARE 

WE HERE)Y ~UT~OR JI ! VDU TO DRAW ON lANK OF MONTREAL, l NT£RNATTONAL OP5RATI0~9. 
CENTRAL, 234 tl11CO£ 8Tfti1T t ~RD ~LOO~• TORONTO • ONTAR I O. CANAD~ 11~1 1,1 • ~0~ lHf. 
ACCOUNT 0~ Cl" OROU .. INC,, U~ TO AN ~CCft[CATE AI10UNT OF ONE 111LL10N 4N~ 
00/lOO • S VNlTED STATES D~LLAR8 CU~DI·OOO·OCO.OOI. 

P~RBUANl TO THE REQUEST OF OUR CU&TO"ER , TH£ SAID CIM CROUP INC, , W£r BAUK OF 
110NTiUF.L • lNTE"'NATJONAL. OI'ERATIONG . C£HTRAL , t4ERE8Y ESTABL1 9H AND CIVE VOU All 

l PR!VOCA8l! !TANOBY LITTE~ OF ~~EDIT ''"l "CREDlT'' l IN YOUR FAVOUR :N THE TOT~L 

A"OVNT OF ON! 11JLL10N ANP 00 / 100'8 VN I T!D STATES DOLLARa CUSDlrOOO·OOO. OO l, 
ijHJCH ~AY BE ~RAWN DN BY YOU AT ANY Tl~£ AN' FROM Tt"l TO TIM& · UPON WR6TTEN 
0!::11AND FOP. P ~Y11ENT I"IIDE UPON IJS !IV ~OU , I~H J CH PEl'! AND WI flkALL ~IJNOUit IH T~OUT 
lNOU:RtNG WHETHER VOU HAYZ THE RIGHT AS 8ETWEfN YOURSeLF ~ND TH! IAJb ~U5TOM[R 

TO I"'AKE SUCH tiE11ANDo ANC WITH:l;JT RECOCIUZWC ANY C~A l" OF OUit l.t.lt\ CVBT O"EI"<. 
OR O~J! CT ION IV IT TO PAY"£NT 8Y US. 

THE TOTAL AftOVNT OF THlB CREDJT iHAL~ &E kEDVCED FRO" TI"E TO TJH;, ~s ADYl~!~ 
DY NOTICE IN WAJTINC CIVEN TO U! FRO" rJ"£ TO TJH~ .y YOU, 

TW19 CREDIT WE UNDIRSTAND P.&LATES TO TH£ PURCHASE OF J, OOO.OOC SHAP.ES. 

THIS CREDIT WILL CONTINUE U~ TO T~i lilT DA¥ DF HAY, 1997 · AND WILL EXPIRE 
AT OUR COUNTERS ON TNAT DATE AND VOU nAY CALL FOP. P~Y"ENT 0~ THr rv~~ AI'IOVKT 
OV!8TANDIHG UNDER THII CRIDIT U~ TO THE CLOSE OF 8U81~£18 ON THAT D~TE, 

~A~TJAL D~A~JNG8 ARI ~~~~JTT&~ . 

DRAWJNQ(I l UNDFR THI8 CRIDlT 11Vtt ~TATE ON T~ilR FA:E THAT THEY ARE O~~~N 
UNDER lANK OF MONTRIAL• INTERNATIONAL O,iRATtONS. CENTRA~. 334 3li'ICOE &TR££T, 
3~0 ~~OOR. TO~ONTO. ONTAPIOr C~"A~~ M~T JTl . 

THl S CREDIT IS tU!J5CT TO TM£ VI< I ,.Oiitl'l CU&TOI1S AND PRIICT; CE FDR DOCU11EN,.o'\RY 
CRI!D I T9 \\99 3 Rllll ;tON, lNT£RN/. T H.oNAL ClfAI'I8tft OF t::OI'I,.ERCE , ,.,.,.US • I'IMNCE • 
r·veLl CATlON NO. 5001. 
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• • 
EXHIBITS 

Corporate Organizational Chart 
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• • 
EXIDBIT6 

Management Resumes. 



• 
LONDON TELECOM NEIWORK CORP. 

210 Jntemetlonal Nort.h Parkway 
Suite 520 

Atlanta, Georgia 30339 
(no) 618 • 0867 

Kty Pcnoppcl B.aqma 

CbjcCOpcratJon• Officer Mr. Jamea Wclu. 

Mr. Weisz is President and Chief Operating Officer of London Telecom Network Corp. Mr. 

Weisz has over seventeen yeara experience in tdocommunic:ations and b.u been instrumenl&l in 

leading London Telecom through several yean of cxtraordirwy arowllt Mr. Weisz is the 
recipient of the prestigious Canldian Chamber of Commerce Buslncu Achievement A ward. 

Chic( Financia l Officer Mr. Colin D. Wood 

Mr. Wood is Chief Financial Officer of London Telecom Network Corp. and holds a designation 

as a Chartered Accountanl Mr. Wood bu held various financial positions with London Telecom 
for over four years and bu part.lcipated in stNCturing the Corporation to successfully 
accommodate growth Md change. 

Euc:utiyc Ylc:c Pmldcnt Mr. Later Davfchon 

Mr. Davidson is President of Strategic Alliances Inc. , along distance carrier currently serving 33 

states. Mr. Davidson hils been responsible and instrumental in building the network and 

operational structure of Strategic Alliances. Mr. Davidson tw over ten yean experience in the 

telecommunications industry. 

Ylc:c Pmldcnt. Sa!q & Markctinc MI. Erin Oatlcr 

Ms. Ostler is co-founder of an installation, service and maintenance company for telephone 
equipment, twdwarc and aoftware throughout the United Statea and Canada MI. Ostler assisted 

in direction of a S5MM company through DCtworlt management, salea evaluations and customer 

retention programs. Ms. Ostler nwketed Exeodone Telephone System products in a two state 

area. Produeu included PBX. Key S)'llem, Pqina and Call Accoundna. Included clevdopiog 
new sales product plan for emerging marketa In Voico Mall, Fax and other peripheral equipment 
not previously available. MI. Ostler ldvanccd to Senior Sales exccl.ltive as a result of 
maintaining the highest sales in a compauy of 45. 

Yiec Pmldml of Network SS1 t!ca Mr. Rudy Patrick 

Mr. Patrick lw aerved u a Network Operaliona Manaaer for aeverallarge telephone networks in 
Canada. Mr. Patrick tw been instrwnenla1 in building a network whlcb is of cxtraordilllll)' high 

quality that Clllmltly delivers Canadian originating traffic to all of Canada and the lowu 48 

states. 
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