NowaLsky, BRoNsTON & GOTHARD, L.L.I"
ATTORNEYS AT LAW

LEON L NOWALSKY 1500 N CAUSEWAY BOUL EVARD MONICA B BORNT
DENIAIRINGW, BRONSTON SUITE 1442 IEFFREY T GREENBERC,
EDWARD P. GOTHARD METAIRIE. LOUISIAN A 70003 N Counsel

TELEPHONE: (504) 8121984
FACSIMILE. (%04) 831-0892

October 13, 1997

DEPOSIT DATE
pgs4™ O0CT148Y
VIA AIREORNE EXPRESS
Executive Secretary
Florida Public Service Commission PU332-7T

2450 Schumard Oak Boulevard
Tallahassee, Florida 32398-0850

Re: Application of CRG International, Inc
and Professional Communications
Management Services, Inc for Approval
of Asset Purchase Agreement

Dear Sir;

On behalf of CRG International, Inc. and Professional Communications
Management Services, Inc., enclosed please find an onginal and thirteen (13) copies of
the referenced Application. Also enclosed is a check in the amount of $250 00 to cover the
filing fee

Please date stamp and return the enciosed extra copy of this letter in the envelope
provided.

The companies would like to close the deal, with the necessary 1 2gulatory approvals
in place, as soon as possible Therefore, we would appreciate if this matter would be
considered by the Commission in an expedited fashion

Please call me should you have any questions concerning this fillng Thank you for
your assistance with this matter,

incerely,
Check recelved with fiing end i y
forwerded to Pisnal for deposll,

Iof rd & copy of chack
rnul?hﬂnm?p:mfmm Edward P. Gothard
ohesic
EPG/bg I .ﬂmmm
Enclosu
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BEFORE THE PUBLIC SERVICE COMMISSION

STATE OF FLORIDA

APPLICATION OF CRG INTERNATIONAL,
INC. AND PROFESSIONAL

COMMUNICATIONS MANAGEMENT DOCKET NUMBER
SERVICES, INC. FOR APPROVAL OF
AN ASSET PURCHASE AGREEMENT

APPLICATION

CRG International, Inc , d/b/aCRG (“CRG") and Professional Communications Management
Services, Inc., d/b/a Procom, Inc., ("Procom"”Xreferred to jointly as “Applicants”), pursuant to the
applicable Statutes of Florida and the Commission’s Rules and Regulations currently in effect and/or
subsequently enacted, hereby request Commission approval of a proposed Asset Purchase Agreement
(the "Agreement”).' As will be described in more detail below, the Agreement sets forth a purchase
by CRG of the assets of Procom, to the extent permitted by the Comnussion and applicable law.
including a transfer of customer accounts and an assignment of ceruificates of authonty CRG
proposes to acquire these assets and customer accounts and to begin 10 provide long distance service
to the customers of Procom under the Certificate of Public Convenience and Necessity, or other
operating authority, previously issued to Procom. As regulated telecommunications providers, CRG
aad Procom hereby seek Commussion epproval of the proposed Agreement

Commission approval of the proposed Asset Purchase Agreement will be beneficial to the
involved companies as well as their customers. Following consummation of the Agreement and

consolidation of the assets, CRG will be able to provide communications services to its customers

! A drafl copy of the proposed Asset Purchase Agreement is attached as Exhibit "A *
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in a more efficient manner. Approval of the Agreement will not in any way be detnmental to the
public interests of the State of Florida. The customers of both CRG and Procom will continue 10
receive the same high quality service presently rendered to them Additionally, no party to the
Agreement will be given undue advantage over any other panty
In support of this Application, Applicants show the following
I. THE PARTIES

1 CRG International, Inc , d/tva CRG is a prnivately held Georgia corporation with
pnncipal offices located at 2000 Riveredge Parkway, Suite 900, Atlanta, Georga 30328 CRGisa
non-dominant carrier that resells domestic and international long distance service purchased from
various facilities based carners pursuant to the FCC's Compenttive (arrier policies

2 CRG is authorized by the FCC 1o offer domestic interstate and international services
in all fifty (50) states and the Distnct of Columbia as a non-domunant camer CRG  currently
onginates interstate traffic in nineteen (19) states, and provides inirastate service, pursuant to
certification, registration or taniff requirements, or on an unregulated basis, in ninsteen (19) states
CRG is a certificated carrier in the State of Flonda ’

3 Professional Communications Management Services, Inc | d/b/a Procom s a pnivately
held Maryland corporation with principal offices located at Route 3, Box 69G, Bruceton Mills, West
Virginia 26526. Procom is 8 non-dominant carmier that resells domestic and international long
distznce service from various facilities based carriers pursuant to the FCC's Compenttive Carrier

policies

) In Florida, CRG provides intrastale icleccommunications services pursuani (o Cenilicaic of
Public Convenience and Necessity issued by Order Number PSC-94-02 18-FOF-T1 in mater beanng Docket
Numbers 931211-T1, 931036-T1, effective daie February 24, 1994

Page -2-



4 Procomis authorized by the FCC to offer domestic interstate and international services
in all fifty (50) states and the District of Columbia as a non-dormunant carner Procum currently
originates interstate traffic in thirty-five (35) states, and provides intrastate service, pursuant to
certification, registration or tariff requirements, or on an unregulated basis, in thirty-five (35) states
Procom is a certificated carrier in the State of Flonda

I[. DESIGNATED CONTACT
5 The designated contact for questions concernung this Application 15

Edward P Gothard, Esquire
Nowalsky, Bronston & Gothard, L L P
3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

Telephone  (504) 832-1984
Telefax: (504) 831-0892

6 Copies of such correspondence should also be sent to

Gene E. Lane, Jr., President
CRG International, Inc

db/a CRG

2000 Riveredge Parkway
Suite 900

Atlanta, Georgia 30328
Telefax (770) 980-1122

and

Larry Sisler, President

Professional Communications Management Services, Inc
d'b/a Procom

3814 White Rock Road

Friendsville, Maryland

Telefax (800) 297-1401

» In Florida, Procom provides intrastate lelccommunications scrvices pursuant to Cenificate of
Public Convenience and Necessity Order Number PSC-94-0622-FOF-T1 issued in maticr bearing Docket Number
931242-T1, effective date June 16, 1994
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1. REQUEST FOR APPROVAL OF THE ASSET PURCHASE AGREEMENT

7

8

Exhibit "B" *

9

Applicants propose a transaction which will accomplish the following

Procom shall sell, transfer and assign to CRG all of Procom's nght, title and
interest in and to Procom's assets, as defined in the Asset Purchase

Agreement,

In consideration for the above transfer and sale of assets, CRG will pay to the
current shareholders of Procom the purchase price as described fully in the
Asset Purchase Agreement’,

The assets to be sold to CRG include, to the extent permutied by thus
Commission, the transfer of all of Procom’s customer accounts, and

The transfer of assets to CRG additionally includes, to the extent permutted
by this Commission, an assignment of all Centificates of Authonty or other
operating authority to operate as a public utility

CRG currently has annual operating revenues of approxumately Seven million eight

hundred thousand ($7,800,000.00) dollars and 15 thus well-qualified to consummate the transaction

which is the subject of this Application. Current financial information for CRG 1s attached hereto as

CRG proposes this transaction to transfer and consolidate the customer accounts of

Procom in order to create a single, larger long distance carner operating in a greater number of states
By virtue of these transactions, CRG will realize significant economic, marketing and administrative

efficiencies. Procom is an excellent candidate for this acquisition, with a solid financial profile and

a

Note that the details of Lthe purchase price have been redacted from Exhibit "A = Should this

Commission desire to know the financial details of the transaction, thus information will be provided 1o tis
Commission for in camera inspection.

Exhibit *B* consisis of CRG's Summarny Income Stalement for Ten Months Ending July 31,

1997, Balance Sheel dated July 31, 1997 and Cash Flow Statement dated July 31, 1997
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cash flow resulting from its telecommunications business. Current financial information for Procom
is attached hereto as Exhibit "C."*

10 Following consummation of the transaction discussed above, CRG will transfer all of
the present customer accounts of Procom to CRG. and continue to service these customers through
and pursuant to the Certificate of Public Convenience and Necessity presently utilized by Procom in
its service of its existing customers in this state, 1o the extent permutted by this Commission '

11, The technical, managerial and financial personnel of CRG will remain the same afler
the transaction, and will serve both the existing CRG customers and the transferred Procom
customers with the high level of expertise which now collectively operates this national corporation

IV. PUBLIC INTEREST CONSIDERATIONS

12 Critical to the proposed transaction and corsolidation of customer accountsis the need
1o ensure the continuation of high quality service to all customers cunently served by both CRG and
Procom The proposed transaction will serve the public interest for the following reasons

a It will enable CRG to provide a streamlined level of serviee for all involved
customers by creating a single, larger operation to provide long distance
service to the customers in this state as well as other states The transaction
will enhance the operating efficiencies, including market efficiencies, of CRG

b It will increase the appeal to present and potential customers because of

CRG's larger size and greater vanety of service offerings as well as enhance
the ability of CRG to appeal to and serve national accounts

b Exhibit *C* consists of Procom's Lncome Statement dated July 31, 1997

! Upon consummation of the proposed transaction. CRG intends 1o noufy all current end uscrs of
Procom of the event and also of any change in rates due to the alignment of two or more differcal rate products into
a single rate product for common servioes, by either a separate mailing or by a bill insert To ihe extent thal amy
present Procom rate products are not included in CRG's Tariffs, CRG will amend its Tanils accordingly As such.
the transaction should not cause any inconvenicnce or confusion (o the pre-existing customers of either Procom or
CRG
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c. Finally, it will result in cost savings as the result of discounts on quantity
ordering of matenals and services.

13 Accordingly, the requested transaction and consolidation will serve to creale a
heightened level of operating efficiency which generally will serve to enhance the overall capacity of
CRG to compete in the marketplace and to provide telecommunications services for  greater number
of Flonda customers at competitive rates.

14, Additionally, CRG will possess a greater customer account base as the result of the
proposed purchase of assets, and will thus be a stronger carmier to provide high quality service Lo all
customers presently serviced by both CRG and Procom

V. CONCLUSION

15.  WHEREFORE, for the reasons stated herein, Applicants respecifully request that the
Commission authorize CRG and Procom to consummate the agreement described above More
specifically, Applicants request that the Commission approve the asset purchase transaction. the
assignment of Procom's Certificate of Authonty to CRG and the transfer of Procom's current
customer accounts to CRG

DATED miaﬁﬁyuf.ﬂ.&!{i 1997

Respectfully submutted,

Whotur d

Edward P Gothard, Esquire
Nowalsky, Bronston & Gothard, LL P
3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 700G2

(504) 832-1984




STATE OF: Georgia

COUNTY OF: Cobb

VERIFICATION

I, Gene E. Lane, Jr., am President of CRG International, Inc., d/b/a
Network One, and am authorized to make this verification on its behalf.
The statements made in the foregoing Application are true of my own
knowledge, except as to those matters which are therein steted on information
and belief, and as to thosc matters | believe them 1o be true.

g pém

Name: Gene E. Lane Jr.
Title: President

Sworn to and subscribed before the Notary Public in and tor the State
“aunty named above, this 30® day of September, 1997 :

Numryhlblicé I

My Commission expires: Jtenmbu 23 200




STATE OF:

COUNTY OF1:

VERIFICATION

1, Larry Sisler, am President of Professional Communications
Management Services, Inc. and am authorized to make thins
verification on its behalf. The statements made in the foregoing
Application are true of my own knowledge, except as to those
matters which are therein stated on information and belief, and as
to those matters I believe them to be true.

f" r
oy Sy ——

Name '_Lpfr{ Sisler
Title: President

Sworn to and subscribed before me Notary Public, jn and for
the State and County named above this -3 day of __( i

19587,

P
(7iua Boad

)_\..LL L T - ( 5, Jh t""'.;'-l.'ffﬁ.:l""
Hotur)h Pulilic “NJ -J",'F”*/;, | teida i

My Commission expires: [l&ﬂl PPN 0;3
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| )
¢ DRAFT

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT, 15 dated as of . 1937, by and

among CRG INTERNATIONAL, INC.. a Georgia corporation. db/a NETWORK ONE
("Purchaser”), PROFESSIONAL COMMUNICATIONS MANAGEMENT SERVICES, INC., a
Maryland corporation d/b/a PROCOM, INC. (“Seller™), and LARRY SISLER and DON FRAZEE,

the sole shareholders of Seller (“Sharcholders™).
WIINESSETIH:

WHEREAS, Seller is engaged in the busincss of reselline switchless long distance services,
selling paging and telephone interconnect services, and selling related equipment and services (the

“Business™);
WHEREAS, Shareholders are the sole owners of Seller; and

WHEREAS, Purchaser desires to acquire from Seller all of the assets and related nghts nsed
in the conduct of the Business (with cenain specified exceptions), and Seller desires to sell to
Purchaser all of such assets, all on the terms and subject to the conditions hereinafier set [ornh;

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and-adequacy of which are hereby acknowledged, and intending to be

legally bound, the parties hereby agree as follows:

ARTICLE I - DEFINITIONS
I.1 Definitions. For purposes of this Agreement, the following terms shall have the
meanings set forth below:

"Assumed Liabilities” shall mean (i) all obligauons of Seller set forth as habilines
on the Closing Balance Sheet, but only to the extent of the amounts reflected as habiliies on the
Closing Balance Sheet, (ii) all obligations of Seller that accrue af.zr the Closing under the express
written terms of the Contracts, Leases, and Equipment Leases, and (iii) such other habilites, 1f any,
as are set forth on Schedule 1.1A. Assumed Liabilities shall pot include any habilirv, oblhigation,
payment, duty, or respensibility of any nature except as expressly descnbed above and specificaily
shaoll not include any liabilities or obligations to Ruchard J. Rice. any "buy-out™ or lump-sum
payments due 1o agents as a result of the transactions contemplated herein, or any habihities or
abligations ansing under or in connection with the Excluded Contracis.

*Accounts Receivable™ shall mean all of Seller's notes, drafls, accounts receivables,
and billed and unbilled revenues, including, without limitation, those set forth on Schedule 1.1B,
but excluding those ansing under or in connection with the Excluded Contracts

“Assumed Liens” shall mean any Liens which secure only the Assumed Liabilities
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and which are set forth on Schedule 1.1C.

“Bill of Sale and Assignment Agreement” shall mean an instrument in substantially
the form of Exhibit A-1 hereto pursuant to whick the Seller will transfer and assign the Seller

Assets (except for the Transferred Real Property which will be transferred by the Deed and related
documents) to Purchaser at the Closing and Purchaser will assume and agree 1o pay the Assumed
Liabilities.

"Business” shall have the meaning set forth in the Preamble of thus Agreement.

“CICs" shall mean carrier idenufication codes, sub-carrier idenufication codes, and
carrier and subcarrier identification code arrangements, including, without limitation, those set forth

on Schedule 1.1D.
“Closing" shall mean the consummation of the purchase and sale of the Seller

“Closing Balance Sheet” shall have the mearung set forth in Section 2.4 hereol.

"Closing Date" shall mean the time and date the Closing occurs.

"Code" shall mean the United States Internal Revenue Coce of 1986, as amended.
Any reference herein to a specific section or sections of the Code shall be deemed 1c nclude a

reference to any corresponding provision of future law.

"Consents” shall mean all consents, approvals, and estoppels of othurs which are
required to be obtained in order to effect the valid assignment, transfer, and convevance (0
Purchaser of the Contracts, Leases, Equipment Leases and the other Seller Assets without (i)
violating any rights of any third party, (i) creating a default (whether upon notice, declaraton,
passage of time, or otherwise) with respect to any Contract, Lease, or Eauipment Lease. or other
Seller Asset, (iii) creating or permitting the acceleration of the time of performance of any
obligation, or increasing the amount or level of such obligation, unde: any Contraci. Lease,
Equipment Lease, or other Seller Asset, or (iv) violaung any provision of any Contract. Lease,
Equipment Lease, or other agreement to which the Seller is a party or by which any ol its assets are

bound.

*Contracts” shall mean (i) all contracts and agreements that are lisicd on Schedule

1.1E artached hereto and (ii) any other agreement, application form, term contract, lefter of agency,
and other contractual documents related to the Customer Accounts, including, but not lumited to,
those entered into after the date hereof and on or before the Closing Date. bu' excluding the

Excluded Contracs.

“Customer Accounts” shall mean all customer accounts (including, but not limited
to, those set forth on Schedule 1.1F) including all customer lists, records, files. and other data,

except thosc related 1o the Excluded Contracts.
4
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“Deed” shall mean a special warranty deed (1) conveying fes sinipie utle to the

Transferred Real Property to Purchaser free and clear of all Liens. except for Permitnted
Encumbrances and (i1) sufficient for Purchaser to obtain the Title Policy as defined in Section 5.2

below.

“Environmental Laws" shall mean all applicable federai state, and local laws,
including common law, rules, regulations, codes, ordinances, orders, decrees, permits, licenses,

and judgments in effect as of the date of this Agreement and relaung to the environment and or
the use, generation, storage, disposal, treatment, transportation, recychng, sale, or resale of
Hazardous Materials, including, without limitation, CERCLA, RCRA, the Clean Water Act, the

Clean Air Act, TSCA, the Hazardous Matenals Transportation Act, and the Emergency Planning
and Community Right-to-Know Act.

“Environmental Permits™ shall mean all permits, licenses, certificates, approvals,
authorizations, regulatory plans, or compliance schedules required by applicable Environmental
Laws, or issued by a Govemment pursuant 1o applicable Environmental Laws, or entered into by
agreement of the party to be bound, relating to activities that affect the environment, including
without limitation, permits, licenses, cenificates, approvals, authonzations. regulatory plans. and
compliance schedules for air emissions, water discharges, pesticide and herbicide or other
agnicultural chemical storage, use or applicauon, and Hazardous Matenal or Solid Wasie

generation, use, storage, treatipent, and disposal.

"Equipment Leases” shall mean those leases of personal property (inciuding
vehicles) descnbed on Schedule 1.1G attached hereto.

“ERISA" shall mean the Emplovee Retrement Income Secunty Act of 1974, as
amended.

“Escrow Agent” shall mean SunTrust Bank, N.A., Atlanta

"Escrow Agreement” shall mean an agreement in substanually the form antached
hereto as Exhibit B among the parues hereto and the Escrow Agenl.

"Excluded Contracis” shall mean the contracts, agreements, or arrangemenis sct
forth on Schedule 1.1H [RICHARD J. RICE AGREEMENT)]

"Excluded Seller Assets™ shall mean the following assets of Selier (1) cash,

marketable secunties, and bank accounts, (ii) nghts to any federal, state, or local income or other
tax refund. (iii) minute books, stock records, and corporate seals, (1v) nghts under this Agreemeni,
(v) the personul items included on Schedule 1.1H antached hereto, and (v1) the Excluded Centracts

Purchaser shall transfer to Sharcholders any funds received by Purchaser after the Closing Daie
ansing under or in connection with any Excluded Seller Assets.

"Finuncial Statements” shall have the meaning set forth in Section 3.12

-

]
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“GAAP"™ shall mean generally accepted accounung pnnciples, consisiently
apphied.

“Government” shall mean any federal, state, local, or municipal government or
any depantment, commission, board, bureau, agency, instrumentality, umit, or taxing authonty

thereof.

“Hazardous Matenal” shall mean (i) any and all hazardous substances, poliutants,
and contaminants (as defined by the Compr..nensive Environmental Response, Compensation
and Liability Act of 1980, as amended ("CERCLA™)); hazardous wastes (as defined by the
Resource Conservation and Recovery Act (“RCRA"™). hazardous matenals (as defined by
RCRA); toxic substances (as defined by the Toxic Substances Control Act (“ISCA™)), toxic
chemicals or extremely hazardous substances (as defined by the Emergency Planning and
Community Right-to-Know Act), hazardous air pollutants (as defined by the Clean Aur Act);
hazardous substances (as defined by the Clean Air Act); (ii) petroleum or petroleum products;
polychlorinated biphenyls (“PCBs™); asbestos-containing matenals; and (iii) any other toxins,
chemicals, wastes, substances, or matenials which are regulated under any Environmental Law.

"Knowledge of Seller” (or words of like effect) when used to qualify a
representation, warranty, or other statement shall mean (i) the actual knowledge of Sharcholders
and (ii) the knowledge that Shareholders would have possessed upon the exercise of reasonable

diligence in the operation of thé Business.

“Law" shall mean all federal, state, local, municipal or foieign consututions,
statutes, rules, regulations, ordinances, acts, codes, legislation, treaties, conventions, judicial
decisions, and similar laws and legal requirements.

“Lien" shall mean any morigage, deed of trust, secunty deed. secunty interest,
financing statement, pledge, hypothecation, lien, charge, conditional sales agreement, title retention
arrangement, easement, use restniction, restnctive covenant, or other ¢.xcumbrance or claim of any
nature on or against any real or personal property including intangibles.

"Leases” shall mean the leases of real property and improvements descnibed on
Schedule 1.11 attached hereto.

“Permirtted Encumbrances™ shall mean, in the case of all Transferred Real Propery,
such easements, restrictions, covenants, and other encumbrances which arc shown as exceptions on
the Title Commitment referred to in Section 5.2 below, ordinances (municipal and zorung), and
survey matters, and such easements, restrictions, covenants, and other encumbrances which become
matiers of public record afler the date of the Title Commitment and before the Closing, to the extent
that such are accepled by Purchaser at the Closing either in wniting or by Purchaser’s acceptance of
the marked-up Title Commitment referencing such exceptions. Permuned Encumbrances shall
inciude all liens for taxes not yet due and payable. Permitted Encumbrances shall also include the
encumbrances sct forth on Schedule 1.1J.

4
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“Person” shall include an individual, a paninership, a joint venture, : corporation,
a limited liability company, a trust, an unincorporated organization, a Government, and any other

legal entity.

“Seller Assets’ shall mean all nghts, interests, properuies, and assets of Seller of
whatever nature, tangible or intangible, real or personal, fixed or conungent, except for the
Excluded Seller Assets. Seller Assets shall include, but shall not be limited 1o, the following

(i) all vehicles, equipment, appliances, maciunery, fumiture,
furnishings, pagers, autodialers, inventory, othe: tangible personal property,
signage, leasehold improvements, and fixtures, including but not limited to
the items listed on Schedule 1.1K;

(ii) all adveruizing and promotional matenals;

(iii) all prepaid items;

(iv) all nghts under any patent, trademark, service mark, trade name,

or copyright, whether registered, or unregistered used in the operation of the
Business, including, but not limited to, those listed on Schedule 1.1L [TO
INCLUDE SELLER’S CORPORATE NAME AND ALL D/B/AS),

(v) all methods, technologies, know-how, trade secrets, or other
intellectual property;

(vi) all nghts, claims, or causes of action, including all nghts under
express or implied warranties relating to the Seller Assets;

(vii) all files, records, data, and plans, including information related
lo customers and suppliers, other informauon of any type useful (o the

Business, and copies of employee and financial records;

(viii) all nghts and interests of Seller in, to, and under the Accounts
Receivable, CICs, Contracts, Leases, Equipment Leases, Customer
Accounts, and every other contract or arrangement to which Seller 1s a panty

which Purchaser elects to assume at any ume afler the Closing Date by
giving written notice o Seller; provided that such election by Purchaser
shall not constitute a waiver of any nights of indemnificauon or other nghts
under this Agreement which Purchaser may have by virtue of such contract
or amangement, or any of its provisions, constituting a breach o. any
representation or warranty made by Seller or the Sharcholders herein,

(ix) all deposits;
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(x) all transferable licenses, perrmits, and approvals of Seller,
including, without limitation, those listed on Schedule 1.1M; and

(xi) the Transferred Real Property.

“Seller Assets Pnice” sha!l have the meaning set forth in Section 2.3.

“Solid Waste" shall mean any garbage, refuse, sludge from a waste treatment
plant, water supply treatment plant, or air pollution control facility, and other discarded matenal,
including solid, liquid, semisolid, or contained gaseous matenal resulting from industnal,
commercial, mining, and agricultural operations, and from community activities.

“Territory” shall mean the States of Maryland, Ohio, Pennsylvamia, Virginia,
North Carolina, and West Virginia.

“Trademark Assignments" shall mean instruments in substantially the form attached
hereto as Exhibit A-2 pursuant to which Seller will assign Seller's trademarks and service marks to

Purchaser at the Closing.

“Transferred Real Property” shall mean the real propeiiy described by the legal
description set forth in Schedule 1.1N and all buildings, fixiures, and other improvements located

thereon and all rights appurtenant thereto.

12 Singular/Plural. Gender. Where the context so requires or permils, the use of the

singular form includes the plural, and the vse of the plural form includes the sinpular, and the usc of
any gender includes any and all genders.

ARTICLE IT - PURCHASE AND SALE

2.1 Purchase and Sale. Upon the terms and subject to the conditions set forth in this
Agreement, at the Closing (i) Seller shall sell, transfer, and assign to Purchaser all of Seller’s nght,
title, and interest in and to the Seller Assets, such assignment 1o be made free and clear of any Lien
except for the Permitted Encumbrances and Assumed Liens and (1) Purchaser shall assume the
Assumed Liabilities in accordance with Section 1.2 and deliver the Seller Assels Pnce in

accordance with Section 2.3 below.

2.2 Assumption of Liabilitics. At the Closing, Purchaser shall assume and agree 1o pay

on a timely basis all of the Assumed Liabilites. Except as expressly provided herein, Purchaser
does not assumc or agree lo assumc or pay any obligations, habiliies, indebtedness, duties,
responsibilities. or commitments of Seller, Sharcholders, or any other person or enuty, ol any
nature whatsoever, whether known or unknown, absolute or contingent, due or to become due

2.3 Purchase Pnge. {a) The “Seller Assets Pnice™ shall be SN 25 adjusted as

{follows:
1]
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(i) the Net Worth Adjustment Amount shall be added to, or subtracted
from, such amount in accordance with Section 2.4 below,

(i) the Six-Month Adjustment Amount. if any, shall be subtracted from
such amount in accordance with Section 2.5 below,

(iii)  the Tax Adjustment Amount, if any, shall be added to, or subtracted
from, such amount in accordance with Section 2.6 below, and

(iv)  the Accounts Receivable Adjustment Amount, if any, shall be added
to, or subtracted from, such amount in accordance with Section 1.7 below

(b)  The Seller Assets Price shall be paid at the Closing as follows:

(1) BN shall be paid by wiare transfer by Purchaser of
immediately available funds to an escrow account to be held and disbursed by the
Escrow Agent pursuant to the terms of the Escrow Agreement; and

(ii) OEEENNEES shall be paid by wire transfer by Purcnaser of
immediately available funds 1o an account designated by Seller.

Any payments required to reflect the Net Worth Adjustment Amount, the Six-Month Ad)ustment
Amount, the Tax Adjustment Amount or the Accounts Receivable Adjustment Amount shall be

paid at the umes specified in Sections 2.4, 2.5, 2.6, and 2.7, respecuvely.

24  Net Worth Adjustment. (a) Purchaser will prepare and will cause KPMG Peat
Marwick LLP to audit a balance sheet of Seller as of the Closing Date (the “Closing Balance

Sheet'™). Purchaser will deliver the Closing Balance Sheet to Shareholders within one hundred
twenty (120) days after the Closing Date. The Closing Balance Sheet will be prepared in
accordance with GAAP. If within thirty (30) days following delivery of the Closing Balance
Sheet, Shareholders have not given Purchaser notice of objection to *he Closing Balance Sheet
(such notice must contain a stalement in reasonable detail of the basis of Sharcholders’
objection), then the Closing Balance Sheet will be used to calculate Adjusted Net Worth as of the
Closing Date. “Adjusted Net Worth™ means total assets (except for the Excluded Seller Assets)
minus total liabilities of Seller. If Shareholders give such notice of objection. and the
Shareholders and Purchaser are unable to resolve the issues in dispute within fifieen (15) days
thereafier. then the issues in dispute will be submutted to Arthur Andersen LLP, Atlanta, Georgia,
certified public accountants or such other big six accounting firm as shall be mutually agreeable
to the parties (the “Accountants”). for resolution. If issues in dispute are submitted fo the
Accountants for resolution, (i) each party will furnish to the Accountants such workpapers and
other documents and information relating to the disputed issues as the Accountants may request
and are available to that party (or its independent public accountants), and will be afforded the
opportunity to present to the Accountants any matenal relaung to the determination and to
.discuss the determination with the Accountants; (ii) the determination by the Accountants, as sel
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forth in a notice delivered to Sharcholders and Purchaser by the Accountants, will be binding and
conclusive on the parties; and (iii) Shareholders and Purchaser will each bear 50% of the fees of
the Accountants for such determination. Once the Accountants have delivered such notice, the
Closing Balance Sheet shall reflect any adjustments required by the Accountants and Adjusted
Net Worth as of the Closing Date shall be calculated using the Closing Balance Sheet as so

adjusted.

(b) The “Net Worth Adjustment Amount” shall be that amount obtained by
subtracting SENENENEEES (which is Adjusted Net Worth of Seller as of March 31 1997 based on
the Reference Balance Sheet, defined below) from Adjusted Nei Warth as of the Closing Date,
{ the Net Worth Adjustment Amount is a positive number, Purchaser shall pay such amount to

Seller as an increase to the Seller Assets Price. If the Net 'Worth Adjustment Amount 15 a
negative number, the Seller Assets Price shall be reduced by such amount and Purchaser shall be
entitled to receive such amount out of the funds held by the Escrow Agent and to the extent that
such funds are insufficient to cover such amount Sharcholders shall pay such deficiency to
Purchaser. In any such case, the payment due hereunder shall be made within ten (10) days of
the final determination of Adjusted Net Worth as of the Closing Date pursuant to subsection (a)

above,

2.5 Six-Month Adiustment Amouni. (a) The “Six-Month Adjustment Amourt" shall

be the total reductions, if any, required by the following calculations:

(i) if Average Revenue Per Business Day (defined below) for the Test
Billing Cycle (defined below) denved from long distance and 800 services
provided to direct bill or retail customers, less credits, is less than 90% of the
Average Revenue Per Business Day for the March Billing Cycle (defined below)
derived from such services (o such customers, less credits (which was $43,122),
then the Seller Assets Price shall be reduced by an amount equal to the difference

between the Average Revenue Per Business Day for such penods multiplied by
189,

(ii) if the Average Revenue Per Business Day for the Test Billing
Cvcle derived from wholesale accounts, less creuits, 1s less than 90% of the
Average Revenue Per Business Day for the March Billing Cycle denved from
such customers, less credits (which was §17,370) then the Seller Assels Pnce
shall be reduced by an amount equal to the difference berween the Average

Revenue Per Business Day for such penods muluplied by 21;

(iii)  if the Average Revenue Per Business Day for the Test Billing

Cycle derived from all other sources (not including unbilled usage revenues) is
less than 90% of the Average Revenue Per Business Day for the March Billing
Cycle denived from such sources (which was §5,811) then the Scller Assets Pnce
shall be reduced by the difference between the Average Revenue Per Business

Day for such peniods multiplied by 42; and
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(b)  Capitalized terms used in this Section 1.5 not otherwisc defined heremn

shall have the meanings set forth below:

“Average Revenue Per Business Day” shall mean billed revenues
'
L]

(1)
during the applicable peniod with respect to the Customer Accounts existing as o
the Closing Date or other customer accounts generated by sales agents of the
Business after the Closing Date (including those agents that are hired by
Purchaser for the Business after the Closing Date), divided by the number of

Business Days in such penod.
(11) “Business Days” shall mean any day other than a Saturday, Sunday
or national holiday.

(iii)  “March Billing Cycle”™ shall mean the monthly billing penod ended
in the month of March, 1997.

(iv)  “Test Billing Cycle” shall mean the most recent monthly billing
period ended prior to five months from the Closing Date

(¢)  The Seller Assets Price shall be reduced by the Six-Month Adjustment
Amount, if any, and Purchaser siall be entitled to receive such amount out of the funds held by the
Escrow Agent and to the extent that the funds held in escrow are insufficient to cover such amount,
Shareholders shall pay such deficiency to Purchaser. Purchaser shall compute the Six-Month
Adjustment Amount as soon as possible following receipt by Purchaser of all information needed to
make such calculations, and, if a Six-Month Adjustment Amount 1s owed to Purchaser, Purchaser
shall promptly send the Sharcholders a written statement of the Six-Moith Adjustment Amount,
The Six-Month Adjustment Amount, if any, shall be paid within ten (10) days afer the end of the

six-month period following the Closing.

2.6 Tax Adiustment. The Seller Assets Pnce shall be adjusted after the Closing to
reflect (i) a proration of personal property faxes with respect 1o the Seller Assets that constitute
personal property and ad valorem property taxes with respect to the Transferred Real Property as of
midnight on the day before the Closing Date; and (ii) any reimbursements due under Section 9.2
below (the “Tax Adjustment Amount”). The parties shall complete and execute a document setung
forth the mutual calculation of the foregoing adjustment and the party owing a net payment to the
other as a result thereof shall make such payment by check within sixty days after the Closing Date.
If any tax information is not available by that time, such tax prorations will be based on esumates
from the previous vear and shall be later adjusted based on actual tax amounts when availabie by a

payment from the party that underpaid its share.

2.7 Accounts Receivable Adjustment. The “Accounts Receivable Adjustment Amount™

shall be the aggregate amount of (1) the Accounts Receivables shown on the Closing Balance Sheet,

plus (1) unbilled revenues shown on the Closing Balance Sheet, plus (iii) Accounts Receivables of

customers (which were “barter” or “trade” accounts pnor 1o the Closing Date) generated after the

.Closing Date and not included in subsection (i) or (1) (provided that Purchaser agrees that Jf any
9

ATLLIEET avThp) ) Ssein® | 0y P




such account is not current (paying within 45 days) following the first full bilhng penod after the
Closing Date, Purchaser shall terminate its Contract with such customer), in cach case that remain
uncollected six (6) months from the Closing Date |css the amount of the reserve for uncollected
receivables shown on the Closing Balance Sheet. If the Accounts Recervable Adjustment Amount
is a negative number, Purchaser shall pay such amount to Seller as an increase to the Seller Assets
Price. If the Accounts Receivable Adjustment Amount is a positive number, the Seller Assets Price
shall be reduced by such amount and paid out of the funds held by the Escrow Agent and to the
extent that the funds held by the Escrow Agent are insufficient to cover such amount, Shareholders
shall pay such deficiency to Purchaser. In any case, any payment duc hereunder shall be made
within ten (10) days following the end of the six-month penod following the Closing. If any
payment is made to Purchaser as a result of this Section, Purchaser shall assign all such accounts
receivable uncollected as of such six-month anniversary to Shareholders (and shall transfer any
funds to Shareholders collected from such uncollected receivables afler such six-month

anniversary).
2.8 Allocation of Purchasc Prce. The Seller Assets Price shall be allocated among the

various Seller Assets in accordance with Schedule 2.8 attached nereto. Each party hercby agrees
that it will not take a position on any income tax retumn, before any governmental agency charged
with the collection of any income tax or in any judicial proceeding, that is inconsistent with the

terms of this Section unless otherwise required by Law or governmental order.

2.9  Further Assurances. Seller and Shareholders from time to ume afier the Closing, at
Purchaser's reasonable request, shall execute, acknowledge, and deliver to Purchaser such other
instruments of conveyance and transfer and shall take such other actions and execute and deliver
such other documents, certifications and further assurances as Purchaser may reasonably require (o
vest more effectively in Purchaser or to put Purchaser more fully in possession of any of the Seller
Assets, or to better enable Purchaser to complete, perform, and discharge the Assumed Liabilines.
Each of the parties hereto will cooperate with the other and execute and deliver to the other party
hereto such other instruments and documents and take such other actions as mayv be reasonably

requested from time to time by any other party hereto as necessary to cary out. evidence, and
confirm the intended purpose of this Agreement.

ARTICLE 1l - REPRESENTATIONS AND WARRBANTIES OF SELLER AND
SHAREHOLDERS

Seller and Shareholders hereby, jointly and severally, represent and warrant to Purchaser as

follows:

3.1  QOrganization. Qualifications. and Corporate Power. (a) Seller 1s a corporation duly

incorporated and organized, validly existing, and in good standing under the Laws of the State of
Maryland. Seller has the corporate power and authonty to execute, deliver, and perform this
Agreement, the Bill of Sale and Assignment Agreement, the Trademark Assignments, the Deed and
all other documents to be executed by Seller hereunder (collectively, the “Seller Documents™)
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(b)  Schedule 3.1 lists every trade name or fictitious name used by Selier at any
time over the past five (5) years.

3.2  Authorization. The execution, delivery and performance by Seller of the Seller
Documents has been duly authorized by all requisite corporate action and will not violate any
provision of Law, any order of any court or other agency of govemment, the arucles of
incorporation or bylaws of Seller or any provision of any indenture, agicement. or other instrument
to which Seller is a party or by which Seller or any of the Seller Assets 15 bound or affecied, or
conflict with, result in breach of, or constitute (with due notice or lapse of ume, or both) a default
under any such indenture, agreement, or other instrument, or result in the creation or imposition of
anv lien, charge, or encumbrance of any nature, whatsoever, upon any of the Scller Assets

3.3 Validity. This Agreement has been duly executed and delivered by Seller and
Shareholders and constitutes the legal, valid, and binding obligation of Seller and Sharcholders
enforceable against them in accordance with its terms, subject to general equity pnnciples and to
applicable bankruptcy, insolvency, reorganization, moratorium, and similar Laws from ums to ume
in effect affecting the enforcement of creditors' rights. When each of the other Seller Documents
has been executed and delivered in accordance with this Agreement, cach of them will constitute
the legal, valid, and binding obligation of Seller, enforceable in accordance with its terms, subject
to general equity principles and lo applicable bankrupicy, insolvency, reorganization, moratonum,
and similar Laws from time to time in effect affecting the enforcement of creditors’ nghts.

3.4 Seller Assets. (a) The Seller Assets are all of the assets used or usable by Seller in
connection with the operation of the Business. Except as set forth on Schedule 3.4 hereto,
Permitted Encumbrances, Assumed Liens, and Liens which secure obligations to be sausfied at
Closing under Section 5.3, the Seller has good and valid title (or in the case of *he Transferred Real
Property, marketable title) to all of the Seller Assets, free and clear of any Lien, including any
assets which may have been acquired or which may be owned by Seller under a rame other than
Seller's legal name. Schedule 1.1K hereto is a complete and correct descniption of all the tangible
personal property of Seller. Each of the trademarks, rade names, and service marks shown on
Schedule 1.1L as registered has been duly registered on a state or federal basis as shown on
Schedule 1.1L. No other Person has any rights in or to the service n.arks, trade names, trademarks,

or other intangible property set forth on Schedule 1.1L.

(b) Except as set forth on Schedule 3.4, all Seller Assets that constitute tangible
personal property, all property subject to Equipment Leases. and all improvements owned by Seller
located on the Transferred Real Property (including all mechanical, electncal, computenzed. and

other systems located therein) are in good working condition, subject to normal wear and tear, and.
in the case of the improvements, structurally sound, and are located on the Transferred Real

Property.

3.5 Contracts. (a) Each Contract (including, without iimitation, each Contract entered
into by Seller under a name other than Seller's legal name) 15 a valid and subsisung agreement of
Seller and the other party or pasties thereto, without any default of Seller thereunder, and to the

_knowledge of Seller, without any matenial default on the part of the other party thereto, cxcepl as
I
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shown on Schedule 3.5. To Seller's knowledge, no event or occurrenze has transpired which with
the passage of time or giving of notice, or both, will constitvie a matenal default by Scller under
any Contract. A true and correct copy of each Contract has been delivered to Purzhaser. Except as
set forth on the Schedule 3.5, there have been no amendments or modifications to any cf the

Contracts. Except as set forth on Schedule 3.5, at the time of Closing, Seller shall have pad all
amounts and performed all required obligations due from it through the Closing Date under each

Contract.

(b)  No Contract has been assigned by Seller or any interest granted therein by
Seller to any third party, or is subject to any Lien. No other party has any interest in any Contract
or rights therein or thereunder, except the other named paruies, to the Contracts.

(c)  Each Equipment Lease aliows the lessee the use of the equipment and other
property described on Schedule 1.1G in accordance with the terms of the respective Equipment

Lease.
3.6  Tmnsferred Real Property. Except as set forth in Schedule 3.6,

(a3)  The water, electric, gas, and sewer utility services, and storm drainage
facilities currently available o cach parcel of Transferred Real Property are legally sufficient for the
operation of the facility located thereon, and to Seller's knowledge, there 15 no condition which will
result in the termination of the present access from each parcel of Transferred Real Property to such
utility services and facilities. .

(b)  Seller has obtained all easements, authorizations, and nghts-of way which
arc necessary lo ensure vehicular and pedestrian ingress and egress to and from the site of the
Transferred Real Property, all of which ars assignable and shall be assigned to Purchaser at the
Closing. Other than as contained in such easements, authonzations, and rights of way, there are no
restrictions on any existing entrance to or existing exit from any Transferred Real Property to
adjacent existing public streets, roadways, or parking lots presently used and, to Seller's
knowledge, no conditions exist which will result in the termuination of the present access (o exisung
highways and roads and parking lots or private drives presently used.

(c) Seller have received no wntten notices that any Govemment having the
power of eminent domain over any parcel of Transferred Real Property has commenced or intends
to exercise the power of eminent domain with respect to any part of the Transferred Rez! Property.

(d)  To Seller’s knowledge, the Transferred Real Property, and the present uses

thereof, comply in all material respects with all regulations of all Governments having junsdiction
over the Transferred Real Property, and Seller has received no notices from any Government, and

has no knowledge that the Transferred Real Property or any improvements erccted or situated
thereon. or the uses conducted thereon or therein, violate in any matenal respect any Laws or
regulations of any Govemment having jurisdiction over the Transferred Real Propenty

(e) The Transferred Real Property provides legally sufficient on-sitc parking for
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the current operation of the faciiity located thercon,

(N To Seller's knowledge, no assessment for public improvements has been
made :gainst the Transferred Real Property which remains unpaid  No wntien notice from any
Government has been served upon the Transferred Real Property or received by Seller requinng or
calling attention to the need for any work, repair, construction, alteration, or installation on, or in
connection with, the Transferred Real Property which has not been complied with in all matenal

respects.

(g)  Seller holds all Environmental Permils necessary for conducting its
business and operations and has conducted, and is presently conducting, 1ts business and
operations in full compliance with all applicable Envircamental Laws and Environmental
Permits, including, without limitation, all record keeping and filing requirements. To the
knowledge of Seller, there is no exisung or pending Environmental Law with a future
compliance date that will require operational changes, business practice modifications, or capital
expenditures at the Transferred Real Property. All Hazardous Matenals and Solid W aste, on, in,
or under the Transferred Real Property have been properly removed and disposed of, and no past
or present disposal, discharge, spill or other release of. or treatment, transpontation. or other
handling of Hazardous Matenals or Solid Waste on, in, under or off-sitc from the Transferred
Real Property, will subject Seller or any subsequent owmer, occupant, or operator of the
Transferred Real Property to corrective or compliance action or any other hability. There are no
presently pending, or to Seller's knowledge, threatened Actions or Orders involving the
Transferred Real Property relating to any alleged past or ongoing violation of any Environmental
Laws or Environmental Permits.

3.7  Governmental Approvals. Except as set forth on Schedule 3.7, no remstration or

filing with, or consent or approval of, or other action by, any federal, state, or other Government or
instrumentality is, or will be, necessary for the valid execution, delivery, and performance by Seller
and Shareholders of this Agreement that has nol been or will not be obtained pnor to Closing

3.8 Litigation. Except as set forth on Schedule 1.8, there are no actions or orders
pending or, to the knowledge of Seller, threatened against Scller or affecting the Seller Assets by or
before any court or any Governmental body or arbitration board or tnbunal.

3.9 Defaults Seller is not in default under any note, mortgage, lease, contract,
agrecment, or obligation of any kind that pertains to, or afTects, the Seller Assets

3.10 Compliance with Laws. Seller 15 not in default under any order of any Govermment

or court to which it is, or was, subject, nor in violation of any Laws.

311 Owneship.  Sharcholders are the record and beneficial owner of all 1ssued and
outstanding shares of capital stock of Seller and no other shares or other equity interests in Seller
are oulstanding. Seller has no subsidianes or any investment or ownership interest in any other

Person,
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3.12 Fipancial Statements. Pnor to the date hereof, the Seller has delivered to Purchaser
copies of (i) the balance sheet of Seller for the year ended December 31, 1996, and the statements

of operations, stockholders' equity and cash flow of the Seller for such penod, ane (1) financiai
statements of the Seller for the three-month penod ended March 31, 1997 (“Reference Date™),
including a balance sheet of the Seller as of the end of such penod (the “Reference Balance
Sheet”) and statement of operations of the Seller for such penod (the financial statements
referred to in clauses (i) and (ii) of this Section 3.12 being collectively referred to as the
“Financial Statements™). The Financial Statements present fairly the consolidated financial
condition of the Seller as at the respective dates thereof and the results of the Seller's operations
and cash flows for the periods then ended and are consistent with the books and records of the

Seller, which are true, correct, and complete in all matenal respects.

3.13 Emplovment and Labor Matters. (a) To Seller's knowledge, no employer agent,

consultant or independent contractor who performs services on a regular basis for the Seller plans
not to make his services available to Purchaser after the Closing.

(b)  The Seller is not a party to any agreement of any kind which deals with
wages, conditions of employment, benefits or other matters affecting the emplover/employee
relationship with any union, labor organization or employee group. Tliere are no controversies
pending, or to the best of each Sharcholder’s knowledge threatened, between the Seiler and any
union, labor organization or employee group representing. or seeking to represent, any of its
employees, and there has been no attempt by any union, labor orgamizaton or employee group lo
organize any of the Seller's employees at any tme in the past five years. The Seller has
substantially complied with all applicable Laws relating to wages, hours, health and safery,
payment of social security withholding and other taxes, maintenance of workers' compensation
insurance, labor and employment relations and employment discnmination.

3.14 Emploves Benefit Matters (a) Schedule 3.14(a) identifies each and every

“employee welfare benefit plan™ (as defined in Sectior 3i1) of the ERISA mantained,
contributed to or to which contributions are requured to be made by Seller with respect to
employees of Seller, either presently or within the previous 36-month penod, or any such Ztmilar
plan related to the Business as to which Seller contnbutes, 15 ~equired o contnbute or has

contributed with respect to its employees.

(b) Schedule 3.14(b) identifies each and every “employee pension beneifit
plan” (as defined in Section 3(2) of ERISA) maintained, contnbuted to or to which contnbutions
are required 1o be made by Seller with respect to employees of Seller either presently or within
the previous 36-month period, including any Multi-employer Pension Plan (as defined 1n either

Secuion 3(37) or Section 4001(a)(3) of ERISA).

(c) Schedule 3.14(c) identifies each and every stock option plan, pension
plan, collective bargaining agrecement, bonus, incentive award, vacation pay, severance pay,
sabbatical or any other matenial personnel policy, employee benefit plan arrangement, agreement
or understanding with respect to present o past employees of Se¢ ler, which Seller presently
maintains or has maintained in the previous 24-month penod or to which Selier 15 a panty or
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contributes or has contributed in such penied, or has been required to contnbute in such penod, in
each case with respect to employees of Seller, and which is not required to be listed in Schedules
3.14(a) or 3.14(b). Except as set forth on Schedule 3.14(c), Seller has no post-employment

liability or obligation of any kind or nature or as required under Section 4980 of the Code

(d)  The plans listed on Schedules 3.14(a), (b) and (c) arc collecuvely referred
to as the “Benefit Plans.” Except as disclosed on Scheduie 3.14(d), there are no contnbutions or
payments due with respect to any of the Benefit Plans. Except as disclossd on Schedule 3.14(d),
each Benefit Plan is or will be, within the time permitted by law, in matenal compliance with the
provisions of ERISA and the Code applicable to it. No Benefit Plan which 1s subject to the
minimum funding standards of ERISA or the Code, if any, has incurred any matenal
accumulated funding deficiency within the meaning of ERISA or the Code. Neither the
Company nor any Subsidiary has incurred any liability to the Pension Benefit Guaranty
Corporation (“PBGC™) in connection with any Benefit Plan which 1s subject to Title IV of
ERISA, if any. The assets of each Benefit Plan that is subject to Title [V of ERISA, if any, are
sufficient to provide the benefits under such Benefit Plan which the PBGC would guaranty the

payment thereof if such Benefit Plan terminated, and are also sufficient to provide all other
benefits due under the Benefit Plan. No event which constitutes a “reportable event” as defined

in Section 4043 of ERISA has occurred and is continuing with respect to any Benefit Plan
covered by ERISA.

(¢)  Neither the Company nor any Subsidiary has announced any plan or
legally binding commitment-to amend or modify any existing Benefit Plan or create any
additional plan which would be required to be disclosed on Schedules 3.14(a), (b) or (c).

(H Neither the Company nor any Subsidiary is obligated, conungently or
otherwise, under any agieement o pay an amount which would be treated as a “parachute

payment" as defined in Section 280G(b) of the LR.C.

3.15 Absence of Cenain Business Practices. Neither the Seller nor any officer,

employee or agent of the Seller, no: any other person acting on behalf of the Seller, has. directly

or indirectly, within the past five years, given or agreed to give any 3ift or similar benefit to any
Person who is or may be in a position to help or hinder the Seller's business (or assist the Seller

in connection with any actual or proposed transaction) which violated any Law or contractual
provision by which the Seller is bound or which 1f discontinued would have an adverse effect

upon the Business.

3.16  Absence of Changes. Except as expressly provided for in this Agreement, since
the Reference Date:

(a) there has been no change in the business, assets, properties, hiabilities,
affairs. results of operations condition (financial or otherwise), cash flows or prospects of the
Seller or in its relationships with suppliers, customers, employees, lessors, master agents, agents.
independent contractors or others, other than changes in the ordinary course of business, none of
which have had or will have a matenial adverse effect on the Seller;
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(b) there has been no damage, destruction or '~ss to the assets, propertuies, or
business of the Seller, whether or not covered by insurance;

(c) the business of the Seller has been operated in the ordinary course and
censistent with its prior practices;

(d) the books, accounts and records of the Seller have been marntained in the
usual, regular and ordinary manner on a basis consistent with prior years:

(e)  there has been no sale, transfer, lease or other disposition of any matenal

asset or assets of the Seller, except in the ordinary course of the Seller's business, and no maienal
debt to, or claim or right of, the Seller has been canceled, compromised, waived or released,

(N there has been no amendment, termination or waiver of, or any notice of
any amendment, termination or waiver of, any matenal nght of the Seller under any Seller
Contract or under any [anchise, ceriificate, license, permit or authonzation from any

Government;

() the Seller has not entered into any agreement, contract, lease or license
outside the ordinary course of business; and

(h)  the Seller has not delayed or postponed the payment of any accounts
payable and other liabilities outside the ordinary course of business.

3.17  Ability to Conduct Business and Intellectual Property Rights

(a)  The Seller has the means, nghts, and inforrnation required to offer and sell
the products now being offered and sold by the Seller and to perform: the services that are
presently being performed by the Seller. The Seller is not a party to, either as a licensor or
licensee, and is not bound by or subject to, any license agreement for any patent. process,
trademark, service mark, trade name, copyright, trade secret or confidential information. There
are no nghts of third parties with respect to any trademar', service mark, trade secret,
confidential information, trade name, patent, patent application, copynight, ivention, device or
process which would have an adverse cffect on the operations of the Seller.

(b)  The Seller has not interfered with, infringed upon, or misappropnated or
otherwise come into conflict with any intellectual property nghts of any other Person, and neither
the Seller nor its officers and directors has ever received any charge, complaint, claim, demand
or notice alleging any such interference, infringement, misappropnation or viclanon. To Seller’s
knowledge, no Person has interfered with, infringed upon, misappropnated, or otherwise come
into conflict with the propnetary inventions, designs, ideas, processes, methods and other know-
how of the Seller which are owned or used in the operation of the Business.
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3.18 Customers and Suppliers. Seller has not received any notice that, either bejore or

after the Closing, and has no reason to believe that, as a result of the transacuons contemplated
hereby, (a) any Customer Account of Seller has ceased, or will cease, to use the praducts, goods
or services of Seller or has substanually reduced or will substanually reduce, the use ol products,
goods or services of Seller, or (b) any supplier will not sell matenals, long distance service line
access, supplies, merchandise and other goods or services to Purchaser at any ume after the
Closing on terms and conditions simnilar to those used in its current sales to Seller, subject to

general and customary price increases.

3.19  Accounts. Except as set forth in Schedule 3.19, all Accounts Receivable which
constitute part of the Seller Assets are valid and collectible obligations of the respective makers
thereof and were not and are not subject to any offset or counterclaim, except for amounts
reserved against such receivables which are reflected on the Closing Balance Sheet.  All
Customer Accounts are cash accounts, and none of the Customer Accounts are “barter” or

“trade” accounts.

Purchaser hereby represents and warrants to Seller and Shareholders as follows:

4.1  Qrganization, Qualifications, and Comporate Power. Purchaser 1s a corporation duly

incorporated and organized, validly existing, and in good standing under the Laws of the Staie of
Georgia. Purchaser has the power to execute, deliver, and perform this Agreement, the Bill of Sale
and Assignment Agreement, the Employment Agreement (defined below) and any other documents
required 1o be executed by Purchaser hersunder (collectively, the “Purchaser Cocuments™).

4.2  Auwthorization. The execution, delivery, and performance by Purchaser of the
Purchaser Documents have been duly authonzed by all requisite corporate action and will not
violate any provision of Law, any order of any court or other agency of government. the articles of
incorporation, or bylaws ol Purchaser, or any provision of any indenture, agreement, or other
instrument to whuch Purchaser is a party or by which Purchaser or a1y of its properties or assets 15
bound or affected, or conflict with, result in a breach of, or constitute (with due notice or lapse of

time or both) a default under any such indenture, agreement, or other instrument.

4.3 Validity. This Agreement has been duly executed and delivered by Purchaser, and
constitutes the legal, valid, and binding obligation of Purchaser, enforceable in accordance with 115
terms. subjzct to general equity principles and to applicable bankruptcy, insolvency, reorgamization,
moratorium, and similar Laws from, time to time, in effect, affecting the enforcement of creditors’
nghts. When ecach of the other Purchaser Documents have been executed and delivered un
accordance with this Agreement, each of them will constitute the legal. valid. and binding
obligaion of Purchaser, enforceable in accordance with its terms, subject to general egquity
prnnciples and to apphcable bankrupltcy, insolvency, reorgamzation, moratonum, and similar Laws
from. time to time, in effect, afTecting the enforcement of creditors’ nghts.
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ARTICLE V- ACTIONS AND DELIVERIES OF SELLER AND SHAREHOLDERS

Al Closing, Seller and Sharcholders shall take or cause to be taken the following actions
and deliver or cause 1o be delivered 1o Purchaser the following 1tems:

5.1 Consents and Approvalss The Consents and all other matenal cunsents and

approvals required to effectuate the transactions contemplated hereby, all of which consents,
waivers, and approvals shall be in form and substance reasonably sausfactory to the Purchaser.

5.2 Survey and Title Commitment. An ALTA survey and title insurance commutment
with respect to the Transferred Real Property (“Title Commitment”) pursuant to which the Title
Seller will agree to issue at Closing an owner's and morigagee's policy of litle insurance (“Titie
Policy™) on Amenican Land Title Association standard Form B-1990 (or comparable form), to be
issued by a reputable title insurance company (“Title Seller”), the form and content of each of
which shall be acceptable to Purchaser and its lender(s), at the mimimum promulgated rate available
or otherwise negotiated agreed-upon rates, in an amount equal to the portion of the Seller Asset
Price allocated to the Transferred Real Property pursuant to Schedule 2.8. The Title Policy shall

acer's fee simple,

insure, upon consummation of the purchase and sale herein contemplated, Purchzeer's
marketable title to the Transferred Real Property, subject only to the Permined Encumbrances or

Assumed Liens.

53  Removal of Encumbrances. All the encumbrances related to the Seller Assets listed

on Schedule 5.3 shall have béen paid, satisfied, removed and released 1o Purchaser’s reasonable
satisfaction.

5.4  Cenificates. (a) A cerntificate executed by Seller and Shareholders 1o the effect that
the representations and warranties of Seller and Sharcholders contained herein or 1n any other Seller

Documents are true and correct on the Closing Date.

(b) A certificate executed by Seller and Sharcholders to the effect that Seller and

Shareholders have performed and complied with 21l conditions and agreements required by this
Agreement and in any other Seller Documents to be performed or complied with by them pnor to,

or at, the Closing.

{c) A centificate executed by Seller and Shareholders to the elisct that no action
shall be pending or threatened against or affecting any of the Seller Assets or against or affecung

any of the transactions contemplated hereby.

(d) A cenificate of the Secretary or Assistant Secretary of Seller, dated as of the

Closing Date, cerifying in such form as Purchaser may reasonably request, (i) that attached thereto

1s a truc and complete copy of (y) Seller's Bylaws and (z) all resolutions adopted by the Board of

Directors and Sharcholders of Seller authorizing the execution, delivery, and performance of this

Agreement and the aother Seller Documents, and that all such resolutions are still in full force and

effect and are all the resolutions adopted in connection with the transactions contemplated by this

/Agreement, and (ii) as to the incumbency and specimen signature of the officers of each corporate
18
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Seller executing the Seller Documents, and 2 certification by another officer of Scller as to the

incumbency and signature of the officer signing the centificate referred to in this Section,

5.5  Anigles. A true and correct copy of the Seller’s Articles of Incorporation, certified
by the Secretary of State of Maryland.

5.6 Legal Opinion. The opiruon of

form of Exhibit C hereio;

5.7  Convevance Documents. The Bill of Sale and Assignment Agreement, the Deed

duly executed by Seller and such other documents as arc necessary or customary lo enable
Purchaser to record the Deed and to obtain the Title Policy, tie Trademark Assignment, motor
vehicle titles and related documents to transfer motor vehicles, and any assignment documents
reasonably deemed necessary or appropriate by Purchaser to effect the assignment of the Seller

Assets, in each case duly executed by Seller.

58  Emplovment Agreement Larry Sisler shall have entered into an employment

agreement with Purchaser effective as of the Closing Date, the form of which s attached hereto ac
Exhibit D (the "Employment Agreement”).

5.9 Release. A full and unconditional release by Richard J. Rice in favor of Seller and
Purchaser as to any and all claims Mr. Rice may have against Seller, the Sharcholders or the

Business, in form and content reasonably satisfactory to Purchaser,

5.10 [License Agreement.]
5.11 Telemax Agresment. An agreement duly exesuted by Telemax

pursuant to which Purchaser will be the exclusive supplier to Telemax of operator and long dlsmncc
services, in form and content satisfactory to Purchaser (the “Telemax Agreement”).

. In substanually the

5.12
delivered or taken at the Closing.

ARTICLE VI - ACTIONS AND DELIVERIES BY PURCHASER

At Closing, Purchaser shall take or cause to be taken the following actions and deliver or
cause to be delivered to Purchaser the following items:

Other. Any other documents or action that Purchaser may reasonably request be

6.1 Cenificates. (a) A certificate of Purchaser to the effect that the representations and
warranties of Purchaser contained herein and in all other Purchaser Documents are true and comect,

(b) A certificate of Purchaser to the effect that Purchaser has performed and
complied with all conditions and agreements required by this Agresment and other Purchaser
Documents to be performed or complied with by it prior 1o, or at, the Closing.
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fc) A certificate of Purchaser to the effect that no actions shall be pending or
threatened against or afTecting the transactions contemplated hereby.

(d) A centificate of the Secretary or an Assistant Secretary of the Purchaser,
dated as of the Closing Date, certifying in such form as Seller may reasonably request (i) that
attached thereto is a true and correct copy of resolutions adopted by the Board of Directors of the
Purchaser authonzing the execution, delivery and performance of this Agreement, the other
Purchaser Documents, and that all such resolutions are still in full force and effect and are all the
resolutions adopted in connection with the transaction contemplated by thus Agreement, and (ii) as
to the incumbency and specimen signature of cach officer of Purchaser exccuting the Purchaser
Documents and a certification by another officer of Purchaser as to th: incumbency and signature

of the officer signing the certificate referred to in this Section.
6.2 Bill of Sale. The Bill of Sale and Assignment Agreement, duly executed by
Purchaser.

6.3 Employmecal Agreenient. The Employment Agreemert duly executed by Purchaser.

6.4  QOther Documents. Any other documents Seller may reasonably request at, or pnor
to, the Closing.

6.5  Pavment The funds payable pursuant o Section 2.3(b) hereof.

. From and after the

Closing, tlu: Seller md Slumlmldm sh:ll Jointly and uvcn]ly mmhmr indemnify, and hold
harmless Purchaser against and in respect of zny and all out-of-pocket damages, diminution in
value, losses, liabilities, costs, and expenses, including reasonable attorneys fees and amounts paid

in settlement, incwred or suffered by Purchaser that result from, relate to, or anse out of:

(a) any and all liabilitics and obligations of Seller or Shareholders, of any nature
whalsoever, to third parties, except for the Assumed Liabilites;

(b) any breach of any representation or warranty made by Seller or Shareholders

in this Agreement (considenng for the purpose of this subsection such representations and
warranues to be made as of the date hereof and as of the Closing Date), or any nonfulfillment of
any agreement or covenant on the part of Seller or Shareholders under thus Agreement; and

(c) any and all actions or demands incident 1o or incurred 1n investigating or
attempting to avoid any indemnifiable third party claims or to avoid the imposition thereof or in
enforcing the indemnification set forth in this Section 7.1.
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7.2 General Indemnification Obligation of Purchaser  From and after the Closing,

Purchaser shall reimburse, hold harmless and indemnify Seller and Sharcho'ders aganst and in
respect of any and all damages, losses, liabilities, costs, and expenses, including reasonable
attomneys fees and amounts paid in settlement, incwrred or sulfered by Seller that result from, relate

to, or anse out of:

(a) the Assumed Liabilitics, or any guarantees thercof, by Seller or Sharehoider,

(b)  any failure of any representation or warranty made by Purchaser in thus
Agreement 1o be true and correct as of the Closing Date, or any nonfulfillment of any agreement or
covenant on the part of Purchaser under this Agreement; and

(c) any and all actions incident to any of the foregong or ncumed in
investigating or attempting to avoid the same or to impose the imposition thereof or in enforcing
this indemnification.

7.3  Pavment Upon the determination by Shareholders and Purchaser, or failing their
mutual agreement, by the decision of an arbitrator(s), of the amcunt of any hability of an
indemnifying party under Sections 7.1 or 7.2 hereof, the indemmnufying party shall pay to the
indemnified party (or if the liability is of the Seller and Sharcholders, they may at their election in
lieu of paying such amount cause the Escrow Agent to pay such amount out of the funds escrowed
if such funds are sufficient to do so) within ten days after such determination, the amount of any
claim for indemnification made hereunder. In the event that such amount is not paid when due,
Purchaser may in its discretion excrcise a contractual right of setoff against any consideranon

otherwise due and payable under Section 8.3(¢).

7.4 Survival. The representations and warranties of the Seller and Shareholders
contained in this Agreement shall survive any investiganon heretofore or hereafier made by
Purchaser and the consummation of the transactions contemplated herein and shall conunue n full
force and effect for the periods specified below (*Survival Penod™),

(a) the representations and warranties relating to environmental maners shall
survive until the expiration of any applicable statute or period of limitauons, and any extensions

thereof; and

(b) all other representations and warranties of cach Sharchoider and Seller

(other than those contained in Sections 3.1 through 3.4 and 10.1(a), which shall survive
indefinitely) shall be of no further force and effect afler the expiration of two vears from and after

the date hereof.

Anything to the contrary notwithstanding, the Survival Peniod shall be extended automatcally to

include any time period necessary to resolve a claim for indemnufication which was made before

expiration of the Survival Peniod but not resolved pror to its expiration, and any such extension

shall apply only as to the claims asserted and not so resolved within the Survival Penod  Liability

for any such item shall continue until such claim shall have been finally scitled. decided or
21
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adjudicated.

7.5  Indemnification of Third-Paniy Claims. The obligations and liabilities ol any pany

to indemnify any other under this Article VII with respect to claims relating to third parties shall be
subject to the following terms and conditions:

(a) Nolice and Defense. The party or parties to be indemmutied (whether one or
more, the "Indemnified Party”) will give the party from whom indemnification 1s sought (the

“Indemnifying Party") prompt written notice of any such claim, and the Indemnifying Party wili
undertake the defense thereof by representatives chosen by it and reasonably acceptabie to the
Indemnified Party. Failure to give such notice shall not affect the Indemnifying Party’s duty or
obligations under this Article VII, except to the extent the Indemnifying Party is prejudiced thereby,
So long as the Indemnifying Party is defending any such claim actively and in good faith, the
Indemnified Party shall not settle such claim. The Indemnified Party shall make available to the
Indemnifying Party or its representatives, without additional cost, all records and other matenals
required by them and in the possession or under the control of the Indemnified Party, for the use of
the Indemnifying Party and its representatives in defending any such claim, and shall in other

respects give full cooperation in such defense.

(b)  Failurs to Defend. If the Indemnifying Party, within 2 reasonable time after
notice of any such claim, fails to defend such claim actively and in good faith, the Indemnified
Party will (upon further notice) have the right to undertake the defense, compromise, ar settlement
of such claim or consent to therentry of a judgment with respect to such claim, on behalf of, and for
the account and risk of, the Indemnifying Party, and the Indemnifying Party shall thereafier have no

nght to challenge the Indemnified Party’s defense, compromise, settlement, or consent to judgment.

7.6 Exclusivity. The nghts and remedies afforded to the parties under thiz Arucle VII
shall be the sole and exclusive nghts and remedies available in the event of a breach or default
under this Agreement and shall be in lieu of any other common law or statutory nights; provided,
however, that any such nghts and remedies as a party may have to seek and obtain injunctive relief
or specific performance with respect to any breach of any covenant or falure to fulfill any
agreement hereunder shall remain available to the partics. and none of such nghis or remedies shall

be affected or diminished hereby.

ARTICLE VIII - POST CLOSING MATTERS
8.1  Duschargs of Business Obligations. From and after the Closing Date, Seller shall

pay and discharge, in accordance with past practice but not less than on a timely basis, all
obligations and liabilities incurred prior to the Closing Date with respect to its operauions or the

Seller Asscts, except for the Assumed Liabilities.

8.2  FEinancial Stalements. Seller shall cooperate with Purchaser and allow the auditors,
designated by Purchaser, such access, dunng normal business hours upon reasonable advance

notice, to information as may be required for Purchaser to produce on a umely basis the Closing
]
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Balance Sheet. Seller's personnel shall undertake such tasks involved in producing such financial
statements and provide such assistance (o the auditors as are nommally performed and provided by
Seller's internal personne! dunng an audit. The auditors' fees and expenses for prepanng such
financial statements shall be bome by Purchaser. Seller shall bear the costs of involvement of 1ts

internal personnel.

8.3 Covenant Against Competition. (a) In order to induce Purchaser to enter into this

Agreement, the Seller and the Shareholders each agree that, for a penod of four (4) years
commencing on the Closing Date, it or he will not, without the pnior wniten consent of the

Purchaser, for its or his own account or juintly with another, directly or indirectly, for or on
behalf of any Person, as pnncipal, agent, shareholder, participant, partner, promoter, director,
officer, manager, employee, consultant, sales representative, or otherwise, except on behalf of

Purchaser or its affiliates:

(i) own, control, manage, assist, or otherwise participale in a business
engaged within the Temitory in the [DESCRIBE PROHIBITED BUSINESS],

(ii)  solicit, or assist in the solicitation of, any Person having an office
or place of business anywhere within the Temtory and to whom he sold or
provided any product or service for Seller on, or dunng the two-year period pnor
to, the Closing Date, for the purpose of obtaining the patronage of such Person for
the sale of [DESCRIBE SERVICES, PRODUCTS, ETC.];

(iii) :;alicil or induce, or in any manner assist in the solicitation or
inducement of, any Person employed by Purchaser to leave such employment,
whether or not such employment is pursuant to a contract and whether or not such

employment is at will; or

(iv)  employ any Person previously employed by Seller or Purchaser
until the expiration of six (6) months after such Person’s emplayment with Seller

or Purchaser is terminuted.

(b)  Notwithstanding anything herein to the contrary, it shall not be a breach of
the covenants contained in subsection (a) above for either Shareholder (i) to own up to 3% ol any

class of publicly traded securities of any Person engaged in any of the acuvities described in
subsection (a) above, so long as such Shareholder holds such secunties as a passive invesiment,

or any amount of securities of Purchaser, or (ii) to continue their ownership interest in Telemax
so long as such ownership does nol interfere with their abilites to perform their

employment duties with Purchaser and so long as (y) Telemax does not compete
with Purchaser in any business other than the existing operator (ZERO PLUS) business, and (z)
Telemax continues to use Purchaser as its exclusive supplier of operator and long distance

services under the Telemax Agreement.

(c) Although the parties have, in good faith, used their best efforts 10 make the
provisions of this Section 8.3 reasonable in both geographic area and s duration in hight of the
23
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financial aspects of the transaction, and it is not anucipated, nor 1s it intended, by any party
hereto that a court of competent junsdiction or arbitrator would find 1t necessary to reform the
provisions hereof to make it reasonable in both geographic area or in duration, or both or
otherwise, the parties understand and agree that if a count of competent junsdiction or arbitrator
determines it necessary to reform the scope of this Section 8.3 in order to make 1t reasonable 1n
either geographic area or duration, or both or otherwise, 1t 15 intended that such provisions be
enforced for such shorter duration or with such narrower scope as would render it enforceable,
and the parties agree that damages, if any, for a breach hereof, as so reformed, would be deemed
to accrue to Purchaser as of and from the date of such a breach only in so ‘ar as the damages for
such breach relate to an action which occurred within the scope of the geographic area or
duration as so reformed. Without limiting the foregoing, the restnctive covenants given by
Seller and Sharcholders with respect to each county included in the Termitory shall be consirued
as separate covenants, such that, should the inclusion of any county in the Temtory be deemed to

be illegal, unenforceable or unreasonable with respect to any county by any Tnbunal, such
restrictive covenants shall remain in full force and effect with respect to all other countes

included in the Temntory.

(d)  This Section 8.3 shall inure to the benefit of, and be enforceabls by
Purchaser and its respective successors and assigns

(e) As additional consideration for the covenants se! forth in this Section 8.3,

Purchaser shall pay SSNEJSER 10 Mr. Sisler payable in equal monthly payments of SHESSSS for a
period of forty-eight (48) months, such payment to commence on the last day of the month
immediately following the Closing Date; provided, however, that such payments shall
immediately terminate in the event that Mr. Sisler breaches any of the covenants contained in thus
Section 8.3; and provided further, however, that such cessation of payments shall not discharge
Mr. Sissler's obligations under subsection (a) above or impair or restnct the Purchaser's ability

to specifically enforce such covenants.

8.4  Confidentiality. In connection with the negotiation and psrformance of this
Agreement, a party hereto (the “Disclosing Party™) may have disclosed or may in the future
disclose Confidential Information, as defined below, to one of the other parties hereto (the
“Disclosee’). [Each party further agrees to maintain the confidentiality of any and all
Confidential Information of a Disclosing Party and not disclos: any Confidential Information to
any Person or use such Confidential Information for financial gain or in any manner adverse to
the Disclosing Party; provided, however, the foregoing obligations shall not apply to (i) any
information which was known by the Disclosee prior to its disclosure by the Disclosing Party;
(ii) any information which was in the public domain prior to the disclosure thereof. (i) any
information which comes into the public domain through no fault of the Disclosee; (iv) any
information which is disclosed to the Disclosee by a third party, other than an affiliate, having
the legal right to make such disclosure; or (iv) any information which 1s required to be disclosed
by any law or by an order of a court. For purposes of this Section 8.4, “Confidennal
Information™ shall mean the terms hereof and any and all technical, business, and other
information which is (a) possessed or hereafter acquired by & Disclosing Panty and disclosed to
the Disclosce and (b) denves economic value, actual or potenual, from not being generally
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known to Persons other than the Disclosing Party, including, without himitation, techmical or
nontechnical data, compositions, devices, methods, techniques, drawings, invenlions, processes,
financial data, financial plans, product plans, lists of 2ctual or potential customers or supphers,
information regarding the business plans and operations of the Disclosing Panty  "Confidential
Information” of Purchaser shall be deemed to include all Confidential Information of Seller and
the Shareholders, from and afler the Closing Date, and shall be subject to the obligations of non-
use and non-disclosure contained in this Agreement with respect to all oi such informanon. The
restrictions of this Section shall continue indefinutely, except that they shall expire eightzen (18)
months from the date hereaf with respect to any confidential business information that does not

constitute a trade secret under applicable Law.

8.5 Name Changs Promptly after Closing, Seller shan amend its Arucles of
Incorporation to legally change its name to a name which is not similar in any respect to Seller's
corporate name or any other trade names compnsing Seller Assets.

ARTICLE IX - MISCELLANEQUS
9.1 Brokers' and Finders’ Fees,

(a)  Seller and Shareholders, jointly and severally, represent and warrant lo
Purchaser that all negotiations relative to this Agreement have been carmed on by 1t directly without
the intervention of any persop who may be entitled to any brokerage or finder's fec or other
commission in respect of this Agreement or the consummation of the transactions contemplated
hereby, and Seller and Shareholders, jointly and severally, agree to indemnify and hold harmless
Purchaser against any and all claims, losses, liabilities and expenses which may be asserted against
or incurred by it as a result of any dealings, amangements, or agreements of Seller wath any such

person.

(b)  Purchaser represents and warrants to Seller that all negouauons relauve to
this Agreement have been carried on by Purchaser directly without the intervention of any person
who may be entitled to any brokerage or finder's fec or other commission in respect of this
Agreement or the consummation of the transactions contemplated hereby (other than Concord Hill
Enterprises, which shall be paid by Purchaser), and Purcuaser agrees to indemnify and hold
harmless Seller and Shareholders against any and all claims, losses, hiabilities and expenses which
may be asserted against, or incurred by them, as a result of Purchaser's dealing, armangements, or

agreements with any such person.

9.2 Expenses. (a) Seller shall pay all federal, state, and local documentary and other
transfer taxes, sales taxes and fees. if any, due as a result of the sale or transfer of the Seller Assets
in accordance herewith whether imposed by Law on Seller or Purchaser and Seller and

Shareholders shall indemnify, reimburse, and hold harmless Purchaser in respect of the hability for
payment of, or failure to pay, any such taxes or the filing of, or failure to file, any reports required

in connection therewith,
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(b) Seller shall pay the real property ntle scarch and examination costs and the
fees for obtaining the survey and Title Commitment. Purchaser shall pay for the premiums payable

for the Title Palicy.

(c) Except as otherwise provided herein, cach party hereto shall pay 1is own
expenses incidental to the preparation of thus Agreement. the carmying out of the provisions of this
Agreement, and the consummation of the transactions contemplaied hereby

9.3  Contents of Agreement: Partics in Interest, etc, This Agreement sets forth the entire
understanding of the parties hereto with respect to the transactions contemplated hereby [t shall
not be amended or modified except by a wnitten instrument duly executed by each of the parties

hereto. Any and all previous agreements and understandings among the parties regarding the
subject matter hereof, whether wnitten or oral, are superseded by this Agreement.

9.4  Assignment and Binding Effect This Agreement may not be assigned pnor o the

Closing by any party hereto without the prior written consent of the other party. Subject to thz
foregoing, all of the terms and provisions of this Agreement shall be binding upen, inure to the
benefit of, and be enforceable by and against the successors and assigns of Seller, Shareholders and

Purchaser.

9.53 Nolicess Any notice, request, demand, waiver, consent, approvil, or other
communication which is required or permitted hereunder shall be in wnuing and shall be deemed
given if delivered personally or sent by telecopy or by registered or certified mail, postage prepaid,

as follows:

If to Purchaser, to:

CRG Intemational, Inc.
d/b/a Network One

2000 Riveredge Parkway
Suite 900

Atlanta, Georgia 30328
Fax No.: 770-980-1122
Attention: Frank Pazera

With a required copy to (which alone shall not constitute notice):

Kilpatrick Stockion LLP

1 100 Peachtree Street

Suite 2800

Atlanta, Georgia 30309

Fax No.: (404) 815-6555
Attention: Larry D. Ledbetter, Esq.
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I to Seller, to

Fax No.:
Attention:

With a required copy to (which alone shall not constitute Notice).

Fax No.:
Attention:

or to such other address as the addressee may have specified in 2 notice duly given to the sender as

provided herein. Such notice, request, demand, waiver, consent, approval or other communication
will be deemed to have been given as of th= date actually delivered or telecopied with confirmation,

or if mailed, three days after deposit in the U. S. Mail properly addressed with adequate first class
postage affixed.

9.6  Resplution of Disputes,

()  Arbitration. Any dispute, controversy or claim ansing out of or relating to
this Agreement or any contract or agreement entered into pursuant hereto or the performance by
the parties of its or their terms shall be settled by binding arbitration held in Atlanta, Georgia, in
accordance with the Commercial Arbitration Rules of the American Arbitration Association then
in effect, except as specifically otherwise provided herein. Notwithstanding the foregoing,
Purchaser may, in its discretion, apply to a court of competent jurisdiction for equitable relief
from any violation or threatened violation of the covenants of Seller and/or Sharehoiders under
Sections 8.3 or 8.4 of this Agreement, or any resinctive covenants contuined in the Employment

Agreement.

(b) Arbitrators. If the matter in controversy {(exclusive of atlomey fees and
expenses) shall appear, as at the time of the demand for arbitration, 1o exceed $50,000.00, then
the panel to be appointed shall consist of three ncutral arbitrators; otherwise, one neutral

arbitrator.

(c) Procedures: No Appeal. The arbitrator(s) shall allow such discovery as the

arbitrator(s) determine appropriate under the circumstances and shall resolve the dispute as
expeditiously as practicable, and if reasonably practicable, within 120 days after the selection of
the arbitrator{s). The arbitrator(s) shall give the parties wntten notice of the decision, with the
reasons therefor set out, and shali have 30 days thereafier to reconsider and modify such decision
if any panty so requests within 10 days afler the decision. Thereafier, the decision of the
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arbitrator(s) shall be final, binding, and nonappcalable with respect o all persons, including
(without limitation) persons who have failed or refused to parucipate in the arbitration process

(d)  Authooty. The arbitrator(s) shall have authonty to award relief under
legal or equitable principles, including intenm or preliminary relief, and to allocate responsibility
for the costs of the arbitration and 1o award recovery of attomeys fees and expenses in such
manner as is determined to be appropnate by the arbitrator(s), provided, however, that the

arbitrator(s) shall not award punitive damages to either pany.

(e) Entry ol Judgment. Judgment upon the award rendered by the arbitratort(s)
may be entered in any court having in personam and subject matter junsdiction. Seller,
Purchaser and Shareholders hereby submit to the in personam junsdiction of the Federal and
State Courts in Atlanta, Georgia, for the purpose of confirming any such award and entenng

Jjudgment thereon.

(H  Confidentiality. All proceedings under this Section 9.6, and all evidence
given or discovered pursuant hereto, shall be maintained in confidence by all parties.

(g) Continued Performance. The fact that the dispute resolution procedures
specified in this Sectiom 9.6 shall have been or may be invoked shall not excuse any party from

performing its obligations under this Agreement and dunng the pendency of any sucn procedure
all parties shall continue to perform their respective obligations in good faith, subject to any
nghts to terminate payments under Section 8.3 (e) and io the nght of setoff provided in Section

7.3 hereof. .

(h) Tolling. All applicable periods of survivability and statues of limitaton
shall be tolled while the procedures specified in this Section 9.6 are pendirg. The parties will
take such action, if any, required to effectuate such tolling.

9.7 Georgia Law 1o Govern. THIS AGREEMENT SHALL BE GOVERNED BY,
AND INTERPRETED AND ENFORCED IN ACCORDANCE WITH, THE _AWS OF THE

STATE OF GEORGIA, [RRESPECTIVE OF THE PRINCIPAL PLACE OF BUSINESS,
RESIDENCE, OR DOMICILE OF THE PARTIES HERETO, AND WITHOUT GIVING
EFFECT TO OTHERWISE APPLICABLE PRINCIPLES OF CONFLICTS CF LAW. ANY
AND ALL SERVICE OF PROCESS AND ANY OTHER NOTICE IN ANY ACTION, SUTT, OR
PROCEEDING SHALL BE EFFECTIVE AGAINST ANY PARTY [F GIVEN AS PROVIDED
IN SECTION 95 HEREIN. NOTHING CONTAINED [N THIS SECTION 9.7, OR
ELSEWHERE HEREIN, SHALL BE DEEMED TO AFFECT THE RIGHT OF ANY PARTY TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO COMMENCE
LEGAL PROCEEDINGS OR OTHERWISE PROCEED AGAINST ANY OTHER PARTY [N

ANY JURISDICTION.

98  Headings. All section headings contained in this Agreement are for convenience of
reference only, do not form a part of this Agreement and shall not afTect, in any way, the meaning
or interpretation of this Agreement.
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PURCHASER:

CRG INTERNATIONAL, INC. d/b/a
NETWORK ONE

By:

Title:

Altest:

Title:

[SEAL]
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LIST OF EXHIBITS

Bill of Sale and Assignment Agreement
Trade Mark Assignments

Escrow Agreement

Legal Opinion

Employment Agreement

[License Agreement]
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LIST OF SCHEDULES

Assumed Liabilities

Accounts Receivable

Assumed Liens

CICs

Contracts

Customer Accounis

Equipment Leases

Excluded Contracts and Exciuded Seller Assets

Leases

Perminted Encumbrances
Personal Property Listing
Intellectual Property

Licenses and Permits

Real Property
Allocation of Purchase Pnce
Trade Names

Seller Assets Exceptions
Contract Exceptions

Real Property Exceptions
Governmental Approvals
Litigation

Welfare Benefit Plans
Pension Benefit Plans
Other Benefit Plans
Benefit Plan Exceptions
Account Exceptions
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EXHIBIT "B"

NETWORK ONE
FINANCIAL INFORMATION

SUMMARY INCOME STATEMENT FOR TEN
MONTHS ENDING JULY 31, 1997
BALANCE SHEET DATED JULY 31, 1997

CASH FLOW STATEMENT DATED JULY 31,
1997




CFQ International, Inc.

9/10/97 T
9:3%am Sumemary Income Statement E U L 0
For the Ten Months Ending July 31, 1997
% ol ol
July Nel Sales 17T YTid MNet Sales

Sakes $652.268.75 100.00% £0,729 500 17 100} (NP
Cust of Goods Sold 469,161.08 71.93% 4,592,991 57 08.25%
Cirosy IProfit N3, 10567 1K07% .03 SUN.60 M.S%
Sales and Markel Expguses . fone

i Salcs-In House ad e ! 41 809.68 64%
Sales-Agenl 9,231.80 | 47% T6.757 14 1.14%
Telemarketing Seles 44,773.00 7%
Marketing 7.113.09 1.09% 159.055.05 1 36%
Total Sales & Marketings Expe 1634489 1.51% 314 39547 4H17%
Operations 19,357.17 2.9M% 176,995 40 2.6)%
Customer Service 34,901.40 5.35% 140,209 50 5 DGY
General & Administrative
Salaries & Bonuscs 3845138 5.90% 311,241 40 461%
Contract Labor 247.53
PPayroll Taxes 5,583, 14 6% B4.583.24 I 2%
Employment Recruiting 2,825.00 43% 1K, 142 9% 27%
Workers Comp Insurance 1,109.97 A% 16,828 24 5%
Employee Benefits 4.902.05 15% 45,065 86 6T%
401 K Matching Funds 847.75 A3% 5,642 78 08%
Accounting 4,051.00 61% £4.293 56 1.25%
Bad Debis 13,000.00 1.99% 103,196 81 1.53%
Bank Charges 310928 AB% 19,299.59 29%
Billing 11,727.13 1.80% 131,288 58 | 98%
Collections Expensc 3.5 8.701.68 13%
Consulting/Training 47.948.94 T1%
Contributions 150.00 02% o0u0.00 01%
Dues & Subscriptions 775.00 A% 20,302 23 0%
Equipment Rental 1,302.95 51% 38,770 54 58%
Insurance 771.00 A% 9,492 19 14%
Legal 1,434,30 A% 70413 17 1 05%
Miscellancous & Movinyg Costs 5,036.8) A% 6,211 94 0rs
Olfice Supplies £ Expense 297067 A6% 317487 306 5G%
Postage 2,006.42 J1% 17,368 30 20%
Rent 13,284.55 2.04% 128,939 77 I 92%
Repairs & Mainlancnce 48787 07% 12,6006 35 1%
Taxes & Licenses 1,068.27 16% 13,994 01 6%
Telephonc 4.293.69 66% 51,15203 T6%
Trade Shows 7.713 46 1%
Travel & Entertainment 5.874.85 S0% 45,5224] 6E%.
Administrative Expensc 127,072.85 19.48% 1,349,053 17 20 05%
Total Operations & G&A 181 331.42 27.80% 1,866, 158.07 27.73%
Tutal Operating Exjpenses 197.676.31 3o 11965354 31 58
EMTDA {14,570.64) (21.23%) (54,144.94) (U NUS%Z)
EBITDA -after Bonus {(14.570.64) (1.23%) (54,144.94) (1 KUY )
Interest Income E.80 G, hl0 4% v
Interest Expense 15,197.22 21311% 151,085 62 125%
Earnings before Depr/Amort & (29,759.06) {4.56%) {198.920.01) (2.96%)
Acquisition Costs 16,000.00 145% 52,581 7% T8%
Amortization Expense 42,363.71 6.49% 191,219 14 AR
Depreciation Expense 10,500.00 1.61% 59.762 00 B0
Total 63.861.71 10 56% 503,564 89 1 48%
Earnings before Interest & Tus (98,622.77) (15.12%) (702, 4K5.00) (1u. 44%)
Mel Income (598,611.77) (15.12%) ($707, 445.00) (H0A4%)
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C& International, Inc.

9H5m7
3:24pm dba Network One CONFIDENTIAL
Balance Sheet
July 31, 1997
IR AL
ASSETS
Cash $1.340,032 67 S1L 031 AK
Accounis Receivable 577,808 23 1041, 582 28
Unbilled Receivables 504,696.54 554,571 71
Allowance For Bad Debts - S {180L01674) - (97.811 71)
Other Reccivables {7,440 46)
Net Accourits Recelvable 231.388.02 1,490,801.72
Inventory 20,790.00 23,172.50
Prepaid Assets 2,496.47 15.075 40
Current Assets 2,294, 70707 1.540,281.20
Leaschold Improvements 9242533
OfTice Fumiture And Fixtures 6,990 11 49417 80
Equipment 7.249 43 33,348 00
Computers & Software Bl 599 %I 151988 07
Less Accumulated Depreciation (28,550 74) (93,044 K2)
Net Proparty Plant & Equipment 67.288.71 135,154 98
Deposits 77827 442 473
Deferred Tax Assel 50.000.00 pURCEIRLT
Organization Costs Net 1.608.89
Acquisition Costs Net 145,762 00 205192017
Other Assels 206,149.18 2,212,362 .60
Total Assets . $2,568,145.04 $4,087,798.78
LIABILITIES AND SHAREHOLDERS' EQUITY
Accounts Payable §21.34007 S1030 35K TE
Accrued Liabilities 734,191 00 184775 14
Line of Credit 0 44
Payroll Taxes Payable 20,607 20 s
Sales & Excise Taxes Payable 144,295.00 T4 9 Y
Accrued Wages & Commissions 39,700 52 42390 G
Accrued Interest B.)76 64 7,941 61
Other Payables (467 74) 4,148 1
Current Portion of Long-Term Debt 103,321.79 283,290 00
Total Current Liabilfties 1,077.364.92 1,768,010 0
Leases Payable Jo.02} 0% 162 423 42
Reedy River Sub-Debt (METTREVTRCT
Dividends Payable AR ANT UINT T
Orher Long-Term Debt 332,000 51 oM TR 6T
Less Current Portion (103,074 79) 1283 289 (Hn
Long-Term Liabllities 258.038.82 1,374,386 09
Total Liabilities 1,336,403.74 3,142,399.71
Capital Stack 515.00 94N
Preferred Stock 1.845.286.40 2RO AUN A
Additional Paid-In Capital $9.985 00 949.0%6 B0
Dividends on Preferred Stock { 145,000 00}
Retained Eamings (Deficit) (227,265 70} (1,108,158 11}
Year-1o Date Income (Loss) — (476,779 40) (702 484 1)
Shareholders' Equity 1,231,741.30 945,399.07

Liabilities and Shareholders' Equity
gt ke b iy TR ST

$2,568,145.04

$4,087,798.78




hebizic D CRG International, Inc.
9.d Lam Cash Flow Statement
July M, 1997
July Yoar tu Dale
Statement of Cash Flows
Net Income from Operations ($94,623) ($702.4K5)
Add Dack Non-Cash Lxpenscsi
Depreciation & Amort zalion 53,564 451,781
Gain(Loss) on Retirement of Asscts 901
Net Cash Flow from Operations (44,158) (248,704)
Sources (Uses) of Cash:
Accounts Reccivable (50477) (626, 11Y)
lovenlary (952) {1.543)
Prepaid LExpenses {3.190) (11418}
Accounts Mayable 107,264 974,590
hwundg:m! (22.547) (172.382)
Accrued icd & Commissions (22,39%) (37.17)
Accrued Sales & Excise Taxcs (1,806) 62916
Accrucd Interest 2,808 {5.362)
Other Liabilitics 7.452 JE.179
Total Sources (Uses) of Cash: 16,157 21,304
Nel Cash Flow from Operating Aetivities (28,001) (217,400)
CASH FLOW FROM INVESTING ACTIVITIES:
Additions to Fixed Assets. (5.976) (112,218)
Customer [lases Acquired (2,516,823)
Net Cash Flow from Investing Activitias (5,976) (2,629,041)
CASH FLOW FROM FINANCING ACTIVITIES:
Borrowings (Payments) on Long-Term Debt (142,092)
Subordinated Debt 1,000,000
Capitalized Debt Costs {12,500)
Capital Lease Borrowings (Payments) {4,144) 10,713
Sale of Common Stock {4,600) {18,708)
Sale of Preferred Siock 4,600 1,078,708
Net Cash Flow from Financing Aclivities (4,144) 1,916,121
MNet Increase (Decrease) in Cush (3K,121) (940 320}
Cash a1 Deginning of Period 50,153 952,151
Cash and Equivalents st End of Period 511,032 12,031
Check Total - Ending Cash I'er Books $11,132 LA N K

CORFIDENTIAL




PROCOM
FINANCIAL INFORMATION

INCOME STATEMENT DATED JULY 31, 1997
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{UN TIME: J:04 PM F;.m
INCOME STATENENT FOR PRO COM INC. —
FOR THE MONTH EMDING Q7/31/97

JURKR. PERIOD RATIO: MET REVENUE

fTD RATIO. cuss vess i “HET REVENUE THIS MONTH RATIO 7 HONTHE RATIO

L Ll o L4y O i o ) A =

REVENUEE :
EALES-LONG DISTANCE 666,544,717 J&.2 4,608,34,.85 41.7
BALES-800 SERVICE 287.009.91 15.6 1,902,08%,79 19.3
SALES-PACER/ANEWER EER 6,256.17 0.3 28,960.92 0.1
BALES-CONFERENRCE 1,854.30 0.1 8,040.35 0.1
AALEE~FIXED CAARGES é,032.11 0.3 32,900.42 0.3
SALES=WHOLESALE ACCOUNTS 619,131.40 313.6 3,144,764.96 20.5%
SALES~-LEC FPROCON 33,516.85 i.8 274,64).85 1.5
BALES-LEC CIC 5,830.72 0.3 105,590.43 1.0
BALES~PHOME BYS DIVISION 36,488.00 2.0 :14,322.68 1.0
SALES~OPERATOR EERVICES 144,208.71 7.8 664,873.12 6.0
BALES~RETAIL KERCHANTO 242.71 0.0 401.2) 0.9
SALES~-IMBILLED USAGE 2,000.00 2.) 260,000.00 2.4
CREDITS-DIRECT 5,802.47- 0.3~ 95,99%.43- 0.9-
CREDITS-WHOLEEALE 2,820,617~ 0.3= §,0485.74~ 0.1-
TOTAL REVENUES 1,041,133.53 100.0 11,040,776.33 100.0

COST OF GOODS SOLD
LIRE COSTS-LORG DISTANCE 471,266.10 25.6 3,032,641.97 27.5%
LINE COSTS-800 DIRECT 176,668.46 9.6 1,191,324.46 10.8
LINE COSTS-PACER/AMEWER 2,955.69 0.2 14,870.8/ 0.1
LINE COSTS-CONFERENCE 794.40 0.0 3,741.76 0.0
LINE COSTE-WHOLESALE 561,600.51 J0.6 2,920,619.08 6.5
LINE COSTS~LEC PROCOM 8,012.69 0.4 68,666.11 0.6
LINE COSTS-1LEC CIC 2,674.34 0.1 95,832.14 0.9
LINE COSTS-UMBILLED 27,000.00 1.5 166,000.00 1.5
BILLING FEES L EXFPENSES 17,6958.19 L.0 112,290.14 1.0
COMMIBEBIONS -L/D & 800 83,105.77 4.5 581,660,688 5.3
COMMIBBIONE ~PAGER/ANSWER 459.19 0.0 2,513.3% a.0
COMMISSIONS ~-L8C PROCOM 226.28% 0.0 1,782.45 0.0
COMMISSIONS -OFERATOR SER 128,954.89 7.0 520,217.72 4.7
EPDI/LEC FEES - FROCOM 5,641.41 0.1 133,986,568 1.2
ZpDI1/LEC PERES - CIC 5,567.35 0.3 22,463.70 0.2
PURCEASES~-PHORE SYOTEME 19,576,121 1.1 57,615.28 0.5
PURCHASES~PAGING EQUIP 3,745.90 0.2 19,763.00 0.2
PURCHASBS-FEPAIR & MAIN. 61.30 0.0 1,531.18 0.0
WAGES- TECHMICIAMNS 8,230.40 D.4 6¢,065.21 0.6
PAYROLL TAXES =-TECH'S 0.00 9.0 5,769.01 0.1
PROPIT GEARING -TECH'E 137.55% 0.0 9813.40 0.0
BEALTH INS. -TECE'S 189.70 0,0 2,088.10 0.0
DEPRECIATION -TECH'B 1,9689.85 2.1 11,747.95% a.1
VEHICLES MAINT. -TECH'S 17.80 0.0 1,350.12 0.6
TOTAL COST OF GOODS BOLD 1,528,851.15% 83.0 9,017,551.68 B81.9
GROSE PROPIT 312,2837.38 17.0 2,003,224.65 18.1

GEHNERAL & ADMINISTRATIVE

181.138 0.0 181.38 0.0

RENT -~ BQUIPMENT
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IUN TIME:
INCOME STATEMENT FOR RO COM INC.

FOR THE MOMTE EMDING 07/31/97

SURR. PERIOD RATIO) MAT REVENUE
ETD MATIO . cs=resest MET REVENUE THIS MONTHE RATIO 7 MONTHE RATIO
. A - - e M- -
OFFICE lﬂlﬂt 16,460.56 0.9 84,112,868 0.8
UTILITIES '424.51 0.0 7,308.29 0.1
CONGULTING FBES 0.00 0.0 16,000.60 0.1
GA8 & OIL 2,530.23 0.1 19,0820.1356 0.2
VEHICLES MAINT MANAGEMENT Jir.2) 0.0 6,244 .59 0.1
CONTRACT BERVICES 5,742.00 0.1 12,56%.al 0.1
WAGES= RETAIL STORE © 3,441.16 0.2 8,097.40 0.1
WAGES~= OFFICERB 22,996.76 Yad 155,528.70 1.4
EEVERENCE PAY 1,077.00 0.1 7,.83%.ve 0.1
HEALTE IES. 3,620.15% 0.2 18,4358.10 0.2
PROFIT SEARING 2,361.45 0.1 16,916.60 0.1
PAYROLL TAXES 0,095.72 0.4 69,011.72 0.6
LESS1 ALLOCATED 1O COGS 0.00 0.0 5,769.01- 0.1-
WAQes- P.D.O. m lgﬂﬂﬂ.pﬂ-ﬂ— 0.1- ll,ﬁﬂﬂ.ﬂﬂ 0.2
R8 1,337.3% 0.1 8,608.33 0.1
PROMOTION REBATES 4,687.10 0.3 41,055.01 0.4
PROFEESIONAL FRES 20,193.78 1.8 70,368.27 n.6&
INBURANCE - GENERAL 2,982.418 0.2 11,4062.07 0.1
EDUCATICH & TRAINING 0.00 0.0 146.04 0.0
BANK CHARGES 236.70 0.0 1,69%.42 0.0
INSBRT/LITRRATURE /STICKBR 0.00 0.0 28,282.15 0.2
DOMATIONS $25.00 0.0 §,376.00 0.1
DUBS & BUBSCRIPTIONS 246.19 0.0 5,005.19 0.0
ADVERTISING / MAREETING 13,453.20 0.7 121,356.51 1.1
TELEPBONE 1,960.25 0.1 11,301.7¢6 0.1
BAD DEBT EXPENSE 8,507.81 0.5 24,574.2) 0.2
TRAVEL & LODGING 10,462.10 0.6 28,363.74 0.3
MEALS & ENTERTAIMMENT 983.11 0.1 10,849.63 0.1
OTHER TAXES & LICENXSES 980.29 0.1 31,673.42 0.1
DEPRECIATION - G&A 6,676.72 o.4 u 703.82 0.4
TOTAL G & A EXVEMSES 210,595.94 11.4 1, 351 131.6) 12.2
OFERATING INCOME/(LOSE) Lal.ua 44 E.5 652,092.82 5.9
HON-OPERATING REVENUES
GAIN/LOSB-8ALE OF ASSETS 0.00 0.0 3,473.84 0.0
INTEREST INCOME 980.83 0.} 5,408.61 0.0
PINANCE CHARGES 4,560.04 0.2 36,421.09 0.1
OTHER IECOME 1,180.27 0.1 14,890.28 0.1
TOTAL HON-OPHN. REVENURE 6,721.14 0.4 60,274.62 0.5
HON=OPERATING EXPENSES
INTERESET 4,243.85 0.1 6,581.88 0.1
PEHALTIES & PIuNEG 476.56 0.0 1,252.64 0.0
EXPEMBES 2,720.41 0.1 7,834.50 0.1

TOTAL NOH-OFER.
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UN TIME: 3104 PM
INCOME STATEHMENT FOR PRO COM IRC.
FOR TBE MONTH ENDING 07/31/97

7 MONTHS RATIO

.URR. PERIOD RATIO: NET m
TD RATIO. . s419.1 NET REVENUE THIA MONTH RATIO
T SR il A D B S O e T =ugm L - - e o
- . - e S ===
HET IRCOME/(LOSE) 108,687.17 5.7 704,532.94 6.4
-t B S S S AR S s - - — i -
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