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Flonda Pubhc Service Commission ?'/I 3 ~ ~ -71' 
2450 Schumard Oak Boulevard 
Tallahassee. Florida 32399-0850 

Dear Sir: 

Re: Apphcallon of CRG lnternatconal. Inc 
and Professional Communccflhons 
Management Services. Inc for Appro·nl 
of Asset Purchase Agreement 

On behalf of CRG International. Inc. and Professional Communccahons 
Management Serv1ces, Inc .. enclosed pleas'3 find an ong1nal and thirteen (13) cop1es of 
the referenced Application Al!O enclOsed is a check cn the amount of $250 00 to cover the 
fihng fee 

Please d11te stamp and return the enclOsed extra copy of thts letter cn the envelope 
prov1ded 

The companies would like to close the deal, WTth the necessary 1 !Quia tory approvals 
cn place. as soon as possible Therefore. we would appreciate If thcs matter would be 
conscdered by the Commission In an expedited fash ion 

Please call me should you have sny questions concerning th1s fi11ng Thank you for 
your ass1stance with this matter. 

_... ..._-lncerely. 
Cllec*r.oelvedwlh·- ~~ forwMMCI to,..-* for .... 
FIICallo IOIW8nl a 009'1 of died! 
10 RAR With proof of de90" Edward P Gothard 

EPG/b , of PlfWOI'I wno fol-ded-*'* g .. 
Enclosur 

DOCUMfh I 1; 11 '1'~f II OATE 
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DEFORE TilE PUBLIC SERVICE COMMISSION 

STATE OF FLORIDA 

APPLICATION OF CRG INTERNATIONAL. 
INC. AND PROFESSIONAL 
COMMUNICATIONS MANAGEMENT 
SERVICES, INC. FOR APPROVAL OF 
AN ASSE1 PURCHASE AGREEMENT 

APPLICATION 

DOCKET NUMDER ___ _ 

CRG lntematioo.al, Inc • dlb'a CRG ("C RG") and ProfeSSional C ommurucauoru Management 

SCI'Vlces, Inc. d/bla Procon1. Inc. ("Procom"Xmerrcd to JOintly as· Applicants"), pursuant to the 

applicable SWUtes of Florida and the Commiuion's Rules and Regulations currently in effcc1 and/or 

subsequently enac~cd. hereby request Commla\lon approval of a i>ropoted Auet l>urclwe Agreement 

(the • Agreement") 1 As will be described in more detail below. the Asreernent sets fonh a purchase 

by CRG of the assete of Proeom, to the extenJ pemutted by the Comnuuron and applicable law. 

mcludmg a transfer of customer &CGOWlls and an asSignment of cenrficates of authonty CRG 

proposes tO acqwre these auets and customer accounts and to begm tO pro' rde ton~:~ drstance sen·rce 

to the customers of Procom under the \..ertificate of Pubuc Convenience and Necessuy. or other 

operating authority, previously iuucd to Procom. As regulated telecommunications providers. CRG 

Add Proeom hereby sock Commrssion tpproval of the proposed Agreement 

Comnuwon approval of the propoted Auet Pw'Chase Asreement writ be beneliaaJ to the 

rnvolvcd eomparues as well as lhesr customers Followtnt~ eoruurnmauon of the Aijl'eement and 

eonsolrdauon of the auets. CRG wtU be able to proVIde commurucauons semces to rb customers 

Page -1· 
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m a mooe efficient llWlllCI'. Approval of the Agreement will not in any way be: detnmental to the 

pub he mterests of the State of Flond& The cu~tomers of both CRG and Procom Will contuwe to 

rccetve the same high quality SCfVice pre:seruly rendered to them Addntonally, no party to the 

Agreement will be given undue advantage over any other party 

In suppon of thiJ Application. Applieanta show the followin11 

I. THE PARTI£S 

CRG Imemat.ional, Inc . dlbla CRG is a privately held Gcorwa corporauon With 

pnnCJpal offices IOQ!ed at 2000 Riveredge Parkway, Swte 900, Atlanta. Gcorp 30328 CRG ts a 

non-donunant carrier that resella domestiC and mtemauonal long dtstance scfVIce purchased from 

vanoos facilities based ca.mel'l purJUitlt to the FCC's Com~rlllvt! ( 'urmr poltt:Jes 

2 CRG is authorized by the FCC to offer domestic mtcrstate and mtemauonal SCIVlces 

in all fifty (50) ltates and the Dislnct of Columbta as a non-donunant ca.mer CRu C4Jrrcnth 

ongmates Interstate traffic m ninelccn (19) atates. and provades mtrutlle M:fVIce, pursuant to 

certification, registration or tariff rcqwremcnts, or on an unregulated basis, m ru ~ccn 1 19) states 

CRG " a cenifieatcd ca.mer m the State of Flond& 1 

3. ProfCISlonal Commurueauons M&nl8emcnt Scrvu:ei, Inc . dlbla Pr\X:Om 111 pmatch 

held Maryland corporation With pnOCipal offices located at Route 3, Box 690. BOJCC1on Mills. West 

Vtrwnia 26526. Procom is a non-dominant earner that resells domesuc and tntemattor131 lung 

distence service from variooa facilities bucd carriers purSU&Ilt to the FCC's Comp~Ufl•~· Cum.., 

pohCJes 

Ill Florid.o. CRG prO\ ides Ulll'UWt ldccommwuc:IWon ocn ICes pwwa.uto CcnoO..tc of 

~ Cam'Ct\ICIICC l.lld N<cua!l) 1-.cd by Otdcr Number PSC~lti-FOf·TI on matter "'=anna Dod.d 

Nu.mbcn 931211-n 931036-TI. dJocu\'C ct.te Fdlnw) 2• tm 

J 



• • 
4 Procom is authorized by the FCC to offer domesuc llllerstatc and mtemauonal sen1~1 

m all fifty (50) &tales and the OiJtrict of Columbia as a non-dorrunam earner Procvm currently 

originates intenate traffic in thiny-five (35) atatcs, and providtt mtruute service, pursuant tu 

certtfication. rejistration or wiffrequircmenu .. or on an unregula1ed baNJ. m tluny-five (35} states 

Procom i5 a certificated carrier m the State of Flonda. , 

0. DESIGNATED CONTACT 

5 Tile designated contact for questions conccrrung tlus Apphcauon 11 

Edward P Gotlwd, Esqwre 
NoWJlslcy, Broi\S'on &. Gollwd, L L P 
3500 North Causeway Boulevard 
Suite 144Z 
Mcwne, Louwana 10002 
Telephone (504) 832-1984 
T elefax ( 504) 83 1..0892 

6 Copitt of auch corrcspondcnu should also be sent I ('I 

Gene E L.ano. Jr, PI'CSident 
CRG lntcrn&11onal. Inc 
dlb/aCRG 
2000 R.sveredge Panway 
Suite 900 
Atlanta, Cl«>rgia 30328 
Telefax (770) 980-1 122 

and 

Larry Stslcr, Prestdcnt 
Professional CommurucauonJ Mana11cn•enl ~erv~ces. Inc 
d/bla Procom 
3814 Whnc Roc~ Road 
Friendsville, Maryland 
T defax (800) 297-140 I 

Ill Flondl. "'-prO\'>Ck:l -•c.........,rm•nocaloona tcr\1Ca pwawat to Cctuf~ of 
Public Cocn-erucnt~~: aod Noccalt)' Onlcr Numbct P$C·9H1622-FOI'·TI auuod 111 matter bearana Dol:kd N11mbt1 

'I) 120-TI, di'CICU\ .. dMI Jt&De 16, 1994 

Pa11e ·3-
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Ill. REQUEST FOR APPROVAL OF TilE ASSET PURCJJASE AGREEMENT 

7 Applicanu propose a tnuua.cuon wluch will accomplish the following 

a. Procom lhaiJ aell.lt'IJlS(er and assign to CRG all ofProcom's nght. tllle and 

intaut in and to Procom's aucu. as defined m the Asset Purchase 

Agreement , 

b. In consideration for the above transfer and sale of assets. CRG will pay to the: 

current shareholders of lf>rocom the purchase pnce as descnbed rully In the 
Asset Pwdwe Agreement'. 

c The aueta to be sold 10 CRG tnclude, to the extent pernuucd by tlus 

Comrniuion. the lt'IJlS(er of all of Procom't c~Utomer account!. and 

d. The transfer of aueu to CRG addnionaJJy tnclades. to lhe extent pernuucd 
by thiJ COCIIInW.Ion, an .a.wgnment of all Ccttificates of Authonty or other 

opera~inaauthonty to operate as a pubhc uulny 

8 CRG currently 1\as annual operaUIIjj revenues of approxunatcly Seven mtlhon e1ght 

hundred thousand ($7.800,000 00) dollars and IS thus wcll-quahficd to consunlll1Atc the transaction 

wluch •• the IUbjc:c:l ofthit Application Current finanCtal lnfonnat1on for CRG •• au ached hereto u 

Exhibit ·e· ' 

9 CRG proposes thit tra.nsaction to transfer and consolidate the customer accounts of 

Procorn in order to aeat' a Wigle. larger IOfl8 dJ$tlllCC tame" opctAungm a greater number of states 

By vinue oftbeae tnnsae:tions. CRG wtll rcalw: s1gruficant economtc, marketmg and admtmstrauve 

efficiencies Procom is an excellent candidate for tlus acqws111on. w1th a solid financu\1 profile and 

• Nolc \hal lbc cleW Ia ollbc pun:b.uc JN'IOC t .. .-e been rcc!Ktcd (rum ll•hibll · A • Should'"" 

Couunluion de&ire 10 lu>ow lbc nnanaal clcWia ol'the uanualon. tlw m!onnauon "'II be pnl'\ldcd 10 1loe 

c:ommas- for '" -.. LQIIICICIIOil 

Exlaibd -a· -.u ol CRG'a Swamat) 1-SJuemcnt fOt Teo Moal.hl EndJna Juh 11 

1997. Bala.ooc Sboct dalorl Jill)' Jl, 1997 and Cash~ S~.ttancm dated Jul) 11, t'iY7 
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cash Oow n:suJuna from u.s telccommu.nicauons business Current fiiWietalanformation for Procom 

15 arlllched hereto u Exhibit •c ... 

I 0 Folio wins CORJUIDSI\ition oft he transaction discussed above. CRG will transfer all of 

the present cwtomer accouniJ ofProcom to CRG. and continuo to s.crv1ce the!c customen throul!h 

and pursuant to the Certificate of Public Convetucnce and Ncces51ty presently utihzed by Procom m 

its serv1ce of ita ex.isttng customers m tlus state. to the extent pennmed by th1s Comnuwon ' 

II The technical, managerial and tiNJlcial penonncl of CRG Will remain the same a.fier 

the transaction. and wiU aerve both the exisung CRG customers and the transferred Procom 

customers With the lugh level of expenue wluch now collccuvcly operates tlus nauon&l corporauun 

IV. rUBUC INTEREST CONSIDERATIONS 

I 2 Critical to the propoaed transaction and cor..sohda uon of customer accounts 1s the need 

to ensure the continuation of high quality service to all customers cunc:ndy served by both CRG and 

Procom The propoaed tran.uctJon will serve the pubhc mterest for the folloWing rc:aso:u 

• 

a It will enable CRG to pro\llde a streamlmcd level of seiVI:'" for all an~olved 
customers by creauns • lingle. larger operation 10 provtde long distance 
service to the customers m tlus sUite as "'diu other states Ti·e traruacuon 
will enhance the operaung effic1tiiCits, mduding m~rket effiaenc1es. of'CRG 

b It will incre.uc: the appeal to present and potential customers because uf 
CRG's larger siz.c and greater vancty of seiVIC< ofTenngJ as well as enhance 
the ability of CRG to appeal to and serve nauonal accounts 

EAhlblt "C" OORJI$U al Prooom'1 ti'ICO'mc Slatemcnl dltcd Jul) ) I, I W7 

1 Upon CXIniWIUJ\IIlon ollhc propotOd l raNaCUOO. CRG tnlcndt 10 110411} 111 curre111 end l!kB of 
I'Tocom a/l.bc C\'all lod abo o( an) cbanF W ntl.ca diiC 10 W aiJIJIIDall a/11•11 Of lllO«: cWkrcol talC p<Odu<.tl IIUO 

• ""ale ra~e prcll2uQ tor~ tcn10es. b) eitbcr a IICpUlllc nwlln& or b) a bollti\ICn To tlte CAtentth.ll •n> 

pcucm ~ talC produt::u an: - tDClo.>Jcd ut CR0'1 T anlh. CRG ,.11J &IDCilc! tiJ T IIUTJ .a:on1i.n&l> M .....:11. 

l.bc lf'IRY"IOIJ &bouJd 00C C1U1C an) IJIIXID\'CJIJCIXlC 01 coafiWOO 10 l.bc ~-outlllJ CWIOUKn of cttbcr Prooom 01 

CRG 

Pa.ge · S· 
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c Finally, it will result 10 cost savmgs as the result of discounts on quantity 

ordering of materials and services. 

13 Accordingly, the requested transaction and consolidation wdl ~rve to create s 

heightened level of operating efficiell(:y which generally will ~e to enhance the overall capacny of 

CRG tc compece 10 the: ltllltelplace and to proVIde tclcc.ommunacauons serVIces for a greater number 

of Flonda CUSiorners at competitive rates 

14. Additionally. CRG will posscu 11 greater customer account base as the result of the 

proposed pun:hue ofuseu, and will thus be a s.tronger earner to prov1de lul!h quality SCfVIce to all 

customers presently JCIViced by b.>th CRG and Procom 

V. CONCLUSION 

15 WHEREFORE, for the reasons stated herein. Applicants respectfully reque5t that the 

Commission authorize CRG and Procom to consummate the agreement described above More 

specifically. Applicanu request that tbe Conun~tSion approve the asset purchase tran.sacuon. the 

&SSignmcrn of Procom'a Certificate of Authonty to CRG and the transfer of Procom's current 

customer accowua co CRG 

DATEDthis _f2 dayof oc.J...i tV. 1997 

Respectfully submmed. 

Edward P GothArd, Esqu1re 
Nowalslt.y, Bronston & GothArd, L L J> 

JSOO North Causeway Boulevard 
Sunc 1442 
M etalrie, Louisiana 700C: 
(504) 832-1984 

Page -6-
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STATEOF: Georgin 

COUNTY OF: Cobb 

YERIFICADON 

l, Gene E. Lane, Jr., am President ofCRG lntemationnl. Inc .. dlbla 
Network One, and am authorized to make this verification on its behalf. 
The sthtements made in the foregoing Application arc true of my own 
knowlcdae. except as to those matters which arc thcrc:in sUited on information 
:md belief, and as to those matters I belie 1e them to be true. 

By .Jck. {__ 
Name: Gene E. Lane: Jr. 
Tille: President 

Sworn to and subscribed before the Nowy ?l.blic in and lor the St11tc: 

::..,.•nty ~above, this J()A day of September. 1997 
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STATE OPI 

COUN'!'Y OP 1 

YBRIPICATION 

I, Larry Sisler, am President of Professional Communications 

Management Servioee, Inc. and am authorized to make thiB 

verification on ita behalf . The statamenta made in the foregoing 

Application are true of my own knowledge, except aa to thoee 

matters which are therein etated on information and belief, and as 

to those matter• I believe them to be true. 

PYI 
~&1110 I 
Title: 

'--h ?----t;;;r s1a1er 
Pres dent 

Sworn to and aubacribed before me Notary Public, ~n and for 

the State and County named above this -3 day of ~o~~~--------

1997. 

. . 
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EXHIBIT "A" 

ASSET PURCHASE AGREEMENT 



ASSET PURCIIA 'i£ ;\CREEMEI'H 
DRAFT • • 

THIS ASSET PURCHASE AGREEMENT. 1s dated as of _. 19J ;, by and 
an1ong CRG fNTERNATIONAl.., INC .. 3 GCQrgia corponuaon, d/bto NETWORK ONE 
("Purchaser"), PROFESSIONAl. COMMl.JNlCATIONS MANAGEME"T SERVICES. iNC.. a 

Maryland corporation dlbla PROCOM. fNC. (""Seller"), and LARRY SISLER and DON FRAZEE, 
the sole shareholders of Seller ("Shareholders") . 

.WI It:!£ SSfiH: 

WHEREAS. Seller i• engaged in the bwinc;.s or resellinct JWitchless long dislllncc sei'VICCS, 

selling paging and :elephone ullercoMect sCTVlccs, and selling rei&Jcd equapment and servtces (the 
"Busaness"); 

WHEREAS, Slw'e.bolders are the sole owners of Seller; and 

WHEREAS. Pun::lwer desires to acquire from Seller all ofthe as.\1!!.~ 2110 rel~ted nghts "sed 
in the conduct of the Buaincss (with eerrain specified c:xcepuons). and Seller dcmes to sell to 
Purchaser all of such assets, all on the terms and subject to the condiuons hercarn~ller set fonh: 

NOW, THEREFOR£. in considemion of the pr:mt~ and other good and valuable 
consideration. lbe receipt and•adequacy of which are hereby IClcnowledged. and tntendtng to be 
legally bound, the parties hereby agree as follows: 

ARTICLE I • DEFINJTIONS 

I I Dc6njtjona. For purposes of thJs Agrecnenr, !he followmg terms shall h3ve the 
me:uungs set forth below: 

"Assumed Liabilities" $hall me:lll (i) all obligauons of Seller set forth as ltabllataes 
on the Closing Balance Sheer, but only to the extent of !he amounts reflected ll.S ltobah•aes on !he 
Closing BaiMce Sheet, (ii) all oblig11iona of Seller th>~t accrue af..:r the Clostng under the express 
wrintn terms of the ContraciS, LCllSes, and Equipment Le=, and (iii) such otlaer la3bahtaes. tf :Illy . 

3S ue set forth on Schedule l. IA. Assumed LJabiltues shall 02l mclude MY habahty, obhgauon. 
p~yment. duty, or l'C$PQnsJbilil)' of any n111Ure ~ccpt ~ c:tpressly descnbe-j nbovc Md spcctfic~llr 
shall not mclude any liabilities or obhgauons to RJclw'd J. Rice. ~y "buy-out" 01 lump-sum 
payments due to Agt:OIS as a result of the tr:uu.lCllons contcmplnted hnean, or J./1~ h3bahtac~ or 
obltg3uons :ll'lsing under or in COMccuon w1th the Excluded Cont.r.ICts 

"Accounts Rc:cCivllblc" shall mC:ll'l oil ofSc:llc:r's notes. dr31\s . • tecounts reccav31-les. 
:llld balled and unb1lled revenues, uxludmg. Without hmtuuon. those set (onh on Schwult I. I n . 
but c:xcludmg those nrising under or 10 c~nn«uon wuh the Excluded Contr:lcts 

"Assumed Liens" Jholl mean illly Laens whach S«Urc only the Assumed Lalbaluacs 
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ilrul which :1rc sct fonh on Schedule 1.1 C 

"Bill o( Sale and Assignment Agreement"" shall mean an mstrumcnt an substanunlly 

the form or Exhibll A·l hereto pursuruu to wh1ch the Seller will trll115fer and a.sstgn the Seller 

Assets (except for the Trll115ferred Real Propeny wh1ch will be tr.llls(erred by the Deed anJ relnted 

documents) to Purchaser at the Closing and Purc!aser will assume and agree to pay the Assumed 

L1ab1lities. 

"Business" shall have the meaning set fonh in the Prumblc of !.Ius Agr=menl. 

""CICs'' shall mean carrier idenufic:llion codes, sub-earner 1denutiC:li10n codes. and 

carrier and subcarricr identification code arrangements. mcluding. without llmllllllon. those set fonh 

on Schedule 1.1 D. 

"Closing" shall mean the consummauon of the purchase a.1d sale of the Seller 

Assets. 

"Closing 13alancc Sheet" shall have the mcarung set rorth to Sccrioo 2.4 hcreol. 

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

"Code" ahall m94'1 lbe Unitod Slates Internal Revenue CO<!e or 1986. as amended 

Any refc:rcncc herein to a specific section or S(:Ctions of the Code shall be d=ncd t(. :.1clude a 
rc fcrcnce to any con-esponding provision of fururc law. 

"Consents" shall mean all consents, approvals. and estoppels of oth .. rs wtuch an: 

required to be obl&lncd in order to effect the valid assignment. trarufcr, and con'"cyance to 

Purchaser of the ContTacts, Leases. Equipmcnt Lases and the other Seller Assets "'lthout (i) 
violating any rights of any third ptllty, (ii) cre~~ring <1 default (whether upon nouce. dcclarnuon. 

passage of rime. or otherwise) w1th rcspc:ct to any Contract. Lellse, or Eouipmcnt Lase. or othc~ 

Seller Asset. (iii) crc3ting or permitting the ACCCICr1lllon of the ume of performance of any 

obhga:ion. or incrc:~Smg the amount or level of such obhgauon. .tndt• any Contr.acL Lase. 

Equ1pmcn1 Lase. or other Seller Asset. or (iv) Vlolaung any prov1s1on of :tny Conrracl Lellse. 

Equ1prncnt Lase. or other agreement to wluclllhc Seller IS a party or by wtucll:tny of liS assets arc 

bound 

"Conlnlcts" shall mc.111 (i) all conlra(;ts and n~cnts that liTe hsrcd on Scbedulc 

1.1 E n!uchcd hereto and (ii) any other agrccmen~ apphCAuon form, term conlr.Jet. lcner of agency, 

and other conrracTUlll documents related co the Customer Accoun:s. includtng, bur not ltmlled ro. 
those tnten:.d into ~llcr the dale hcno( and on or before the Closmg Date. bu• e>.cludmg lhe 
E'<tcludcd Conlr.lcts 

"Customer Accounts" shAll mean all customer Jccounts (tncludmg. but not llmued 

to. those set fonh on Scbcdulc 1.1 F) including all customer lists. records. Iiles. Qlld other dJtJ. 

eAcept those rei:~ ted to the Excluded ContlliClS 

AfU .. I .. I ••II II t ~,I!. f"W 
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··oecd" sh~ll mean a spec1al warranty deed (1) com cyms fcc >1111plc utlc to lhe 

Tr:lllsfcrred Re~l Propeny to Purchaser free and cle:JJ of Jll l1ens. except for Penntned 
Encumbrances and (ii) suffictcnt for Purchaser to obt.lln the Tille Polley :15 defined 1n S~clion 5.1 
below. 

"Environmental Laws" shall menn all applicable federa1 st~te. nnd 1()(;;)1 laws, 
including common law, rules, regulations, codes, ordinances, orders. decrees. permits, licenses, 
nnd judgments in effect as o( the date of !his Agreement and relaung to the envtronmcnt and or 
the use, generation, storage, disposal. trc:aunent, II'llllspon:ltton, recycling. sale, or resale of 
Hazardous Materials, including, without limitation. CERCLA. RCRA, the Clean Water Act, the 
Clean Air Act, TSCA, !he Hazardous Materials Transponalion Act. 11.11d the Emergency PlMmng 
md Communiry Rjght-to-Know Act. 

"Environmenl21 Permits" ~hall mean all permits. licenses. ccnitie•tes, aj)provals, 
authorizations, regulatory plans, or compliance schedule~ requiTed by applicable Envtrorunental 
Laws. or issued by a Government punuant to applicable Environmental Laws. or entered into by 
agreement of !he party to be bound, relating to activities !hat affect the cnvtrorunent. including 
without limitation, perrnirs, licenses, eenificates, approvals. authonz:uions. regulatory plans .. and 
compliance schedules for air emissions, wwer discharges. pesticide and herbicide or other 
agricultural chemical storage, use or application, and Hazardous Material or Solid Waste 
generation, use, storoge, trcatn;Jent. and disposal. 

"Equipment Leases" shall mean !hose leases of personal properry (mcluding 
vehicles) described on Schedule l.J G attached hereto 

"ERISA" shall mean !he Employee Reurcment Income Secunry Act of 1974, as 
amended. 

"Escrow Agent" shall mean Sun Trust Bank. N.A .. Atlant~ 

"Escrow Agreement" shall mean 311 agreement m subsUlllually !he form mached 
hereto as Exblbll B among the parties hereto Md !he Escrow AgenL 

"Excluded Conrrncrs· shall mean the contr11c1s. agreements, ::r =gemcnts sct 
forth on Schedule I.JH [RJCHARD J. RICE AGREEMENT) 

"Excluded Seller Assets" shall mean the followang assets of Seller (I) c:uh. 
markeuble secunties. 31ld bo.nk nccounrs, (ii) nghrs to 1111y federal. stnte. or loc~l 1ncornc or other 
tax refund. (iii) minute books, stock m:ords. 31ld corporate sc::~ls, (iv) nghts under th1s Aj,'Tl:tment. 
(v) the personuluems included on Scb~dulc: 1.1 H mxhed hereto, a.nd (v1) the Excluded Cc~•racts 
Purchaser shall tr.~~~sfer to Shareholders any funds received by Purchnser al\cr the Closmg Date 
msmg under or 1n connection wilh My Excluded Seller Assets. 

"F•nuncial Swtemc:nts" shall ha,·c the me:1nang se1 fonh m Section J. l ~ 

3 
"run""' •"''''.,...."'''a"• 
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"GAAP" shall me.111 gcncra.lly ~cccpted accounung pnncaples. consastently 

applacd. 

''Government'' shall mean any federal. state. local. or mumcapal government or 
any department, commission. board, bureau. agency, mstrumentalaty, un1t, or taxmg authonty 
thereof. 

"HazardOiJ$ Material" $hall mean (i) any and all hazardous substances. pollulQ/lts, 
and contaminants (as defined by the Compr .. nensivc Envarorunental Response, Compensauon 
and Liability Act of 1980, as amended (''CERCLA ")); hazardous wastes (as defined by the 
Resource Conservation and RetOvery Act ("B.CRA'')); hazardous materials (as defined by 
RCRA); toxic substances (as defined by the Toxic SubslQ/lces Control Act ("l.SCA'')); tOlt lc 
chemicals or extremely luu:ardous substances (as defined by lhc Emergency Planning and 
Community Right-to-Know Act); hazardous air pollutants (as defined by the Clean Au Act); 
h.az.ardous substances (as defined by the Clean Air Act); (ii) petroleum or petroleum products; 
polychlorinated biphenyls ("fCB.sj; asbestos-<:ont.aining matenals; and (iii) any other toxins. 
chemicals, wastes, subs~~. or m:uerials which arc rcguiCctcd under any Envirorun<'ntal Lw •. 

"Knowledge of Seller" (or words of like effect) when used to qualify a 
representation. warranty, or other statement shall mean (i) the acrual knowledge of Shnreholdcrs 
and (ii ) the knowledge that Shareholders would hav-: possessed upon the exercise of reasonable 
diligence in lhc operation oflhc Business. 

"Law" shall mean all fcdcrul, state. local, munictpal or fotcagn consuruuons. 
statutes. rules, regulations. ord!nll.llces, acts. codes. legaslation. treaties. conventions. judictal 
decisions. and similar laws and legal requirements. 

"Lien" shall mean any mortgage. deed of trust. sccwiry deed. secunry anrercsL. 
financmg statement. pledge, hypolhecation, lien, charge. condittonaJ sales agreement. IItie retenuon 
arrangement. e:l.Sement. use resniction. restrictive covenant. or olher ucumbr.!Jlce or claJm of any 
narure on or against Ollly real or personal propeny includmg mtangibles. 

"Le:l.SCS" shall mean lhe leases of re:~l property and amprovemcms descnbed on 
Schedule I .II ~nnched hereto. 

"Pcrmirted Encumbrances" shall mean. an lhe case of all Transferred Re:~l Property. 
such easements. restrictions, covenants. ll.lld other encumbrances wluch are shown as exceptaons on 
the Tule Commitment referred to in Section 5.2 below. ordinances (municipal and zorung). and 
survey m~tters. and such easements. restrictions.. covenants, and other encumbrances whach become 
mauers of public record after lhe cbte oflhe Title Commitment and before the Closing, to the extent 
that such are ~ccepted by Purchaser arlhe Clostng eilher an wnting or by Purchaser's accepa311cc of 
the marked-up Title Commitment referencing such cxccpuons. Permaned Encumbrances .>hall 
include all liens for taxes not yet due and pay~ble" Permuted Encumbrances sh:tll :~lso 10clude the 
eneumbrnnees set forth on Schedule I.JJ . 

4 



• • 
"Person" shall include nn andi·vidual. J pannership. a JOint venture . . corpor.llton, 

a limited li:~bility company, a trust, an unincorporated orgamz.:uion. a Government. and any other 
legal entity. 

"Seller Assets" shall mcnn all nghts, mtercsts, propemes. and assets of Seller of 
wh:~tever narure, tangible or intangible, re.~l or personal. fixed or contingent, except for the 
Excluded Seller Assets. Seller Assets shall incloJde. but shall not be ltmued to, the folio wang 

(i) all vehicles, equtpment, appliances, maclunery, furniture, 
furnishings, pagers, autodialers. inventory, othe: tangible personal property, 
signage, leasehold improvements, and fiXtures. including but not limited to 
the tlenu listed on Sc:beduh~ I. I K; 

(ii) all advenbng and promouonaJ matenals; 

(iii) all prepaid items: 

(iv) all rights under any patent. trademarl:. Set'Vice mark, trade name. 
or copyright. whether registered, or unreg1stcred ~ m the operallon of the 
Business, including, but nor limited to, those.. listed on Scbedule 1.1 L [TO 
INCLUDE SE!--LER'S CORPORATE NAME AAD ALL DIBIAS); 

(v) all methods, technologies, know-how, trade sccrc:t.s, or other 
intellecrual property; 

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

(vii) all files, records. dau. and plans, mcludmg mforma11on relnted 
to customers and suppliers. other mformnuon of any rype useful to the 
Business, and copies of employee and linanctal records: 

(viii) all rights and in1erests of Seller in. to. and under the Accounts 
Recetvable, CICs, Contracts, LCOISes, Eqwpment Leases. Customer 
Accounts, and every other contr.ICt or mangement to whrch Seller ts a party 
which Purchaser elects to assume at any ume after the Closing Date by 
giving wrinen notice 10 Seller: provided that such electron by Purchn.scr 
shall not consurute o waiver of any nghts of mdemniliCllt10n or other nyhts 
under this Agreement which Purch3.ser mny have by vurue of such eontr:~ct 
or =scment, or any of its provrstons. c:onsutuung J brca.ch o~ ;111y 
represcnuuion or wJJTanry made by Seller or the ShOlreholdcrs herem. 

(ix) all deposits; 

s 
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(x) all transfc:r.~blc licenses. pctmits, and approvJis of Seller, 

including. without limuntion. lhoosc listed on Schedule 1.1 M: Wld 

(xi) the Transfcrml Real Property. 

"Seller Assets Price" sha!l have the meanin& set fonh m Section l.J . 

.. Solid Waste" shall melll1 L1Y garba.ge, refuse. sludge from J waste treatment 
plant. water supply treatment plant, or air pollution contrOl facility, and other dtscarded mntenul, 
including solid. liquid, semisolid, or contained g.a.uous matenal rcsultmg from mdustnal, 
commercial, mining, and agricultural upcration.:, and from cvmmunity activi!ICS 

''Territory" shall mean the States of Maryland. Ohio. Pennsylvama .. Virg1rua. 
North Carolina, and West Virginia. 

''Trademark Assignments" shall mean instruments in substantially the form attached 
hereto as Exhibit A-2 pursuant to which Seller willliSSign Seller's trademarks Wld scrvrcc nutks to 
Purchnser :11 the Closing. 

''Transferred Real Propcny'' sba1J mean the real prope. •Y described by the legal 
description set forth in Scbedule 1.1 N And all buildings, fixiures. and other Improvements located 
thereon and all rights appunenant thereto . 

• 
1.2 SioKUI•rfPiural· Gs:odcr. Where the context so requires or permits. tlte use of the 

singular form includes the plural, and the l'.SC of the plural form mcludes the smyulnr, and the usc of 
any gender includes any Wld all genders. 

ABTICLE U - PURCHASE AND SALE 

2.1 Purchase and Sale. Upon the tCI.'TTIS and subJect to the condutons set fonh m th1s 
Agreement. at the Closing (i) Seller shall sell, trDnSfer. and assign to PurchlLScr nil of Seller's nght, 
title, and interest in and to the Seller Assets, such assignment to be made free and cle:!I of any L1cn 
except for the Permitted Encumbrances and Assumed Liens and (ii) PurchlLSCI' shall asswne the 
Assumed Liabilities in accorclllnce with Section 2.2 and deliver the Seller ~sets Pnce 111 

accordAnce with Seefioa 2.J below. 

2.2 Assumption of l.jpbj!j!jg. At the Closmg, Purctuuer sbnll li.S~wnc :111d ~grcc to pay 
on a timely blLSis all of the Assumed Liabilities. Except as expressly prov1ded herem, Purchaser 
does not lLSsume or agree to IISSWT1C or P'IY Uty obligations, hnbilittes, indebtedness. duues. 
responsibilitiC$. or commitments of Seller, Shareholders, or any other person or cntuy, of any 
narure whatsoever. whether known or unknown. absolute or conungent, due or to b«omc due 

2.J 
follows: 

Pun;ba:;e Pace. (n1 The "Seller Assets Pnce" shall be ••••:u :uljusted as 
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(i) the Net Worth Adjusanc:nr Amount shJII be :~ddcd to. or subtracted 

from. such ;unounr m :~ceordance with Srction 2.-l belov. . 

(ir) the S1x-Monrh Ad;usanent Amount. 1f .lily. shJ II be suhtrJcrcd irorn 

such ;unount 10 accord.l/lce wuh Section 2.5 below; 

(iii) the TIIX Adjustment Amount, if any, shnll be :~ddcd to. or subrrJcrcd 

from. ~uch amount in i!C:cordam:e Wlth Section 2.6 ~low; and 

(iv) the Acc{)unts RCCCJvable Adjustment Amount. 1f llll)'. sh.tll be Jdded 

to, or subtncled from. such amount 10 nccordance w1th Secrion 1. 7 below 

(b) The Seller Asseu Pnce shall be paid at the Closmg as follows 

(i) shaH be plld by Wire tr.lllsf~r by Purrhaser of 

immediately available funds 10 an escrow account to be held llld dubursed by the 

Escrow Agent pursuant 10 the terms of the Escrow Agreement; illld 

(ii) shall be paid by win: D'llll.Sfer by Purcnaser of 

immediately available funds to lUI account designated by Seller. 

Any payments reqwred to rellt:ct the Net Worth Adjustment Amount, :he Six-Month AdJustment 
Amount. the Tax Adjustmc:nr Amount or the Accounts Receivable Adjuslmc:nt Amounr shall be 

paid at the times specified in Secdoos 2.~. 2.5. 2.6, and 2. 1, n:specuvely 

2.4 Net Worth 6djusuncnt (a) Purchaser wdl prq.are lllld w1ll c.tuse KPMG Pe.1t 

Marwtclc LLP to audit a baJance sbef:t of Seller as of the Closmg Date (the "CJJwne Balance 

s.h.W''). Purchaser will deliver the Closmg Balance Sheet to Shllreholders w11h1n one hundred 

rwenry (120) days after the Closing Dare The Closrng Balance Sheet w1ll be prepare!! rn 

accordance with GAAP. If within thmy (JO) days following delivery of the Clos1ng Bai3J1ce 

Sheet, Shareholders have nor given Purchaser notice of objection to 'he Closmg llnlance Sheet 

(such notice must con tarn a auuement in reasonable detail of the bas1s of Shureholden · 

objection), then the Closrni Balance Sheet will be used to ~culate Adjusted Net Worth as of the 

Clo~mg Date. "Adlusrcd Ncr Worth" me.10s total assets (except for the Excluded Seller Assets) 

minus tot.U lillbilitics of Seller. If Slwcholdcrs gave such noucc o( ObJC(:Uon and !h~ 
Sh;ueholder3 3Jld Purchaser are unAble to resolve the 1ssucs 10 d"pute w1th10 fi 1\een ( 15) days 

there.1fter. then the issues in dispute wall be submitted to Arthur Andersen LLP. Atlanta. Georg1.1. 

cert1 fied public ~ccounllltlts or such other bag sax accounting firm as shJII be murually :~gree:~ble 

to the panics (the "Accouor;pu''), for rewlution If 1ssues 10 d1spute :ue subm1ttetl to the 

Accountants for resolution, (i) each party w111 fum1sh to the Account:mrs such worlo.papers and 

other documents and rnformation rel:mna to the d~Jputed 1ssues .u th: Accounlllnts ma:v request 

3Jld :~re :~v:ailnble to thllt party (or 1ts tndependent public :account.lllts), and w1ll b~ afforded the 
opponunity to presn1t to the Accountants any mareriJI relnung to tl1e determrnallon Jnd 10 

. discuss the determlnluon With the Accountants: (ii) the derermrn:auon by the Accountants , Js set 
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••LU• • •111 11 , ....... ,, :-t,._. 



• • 
fonh in n notice de livered to Shareholders 311d Purchaser by the Account311ts. will be b•nJing ar.d 
conclustve on the pnrties: 311d (iii) Shareholders 311d Purch:uer w1ll c:nch bc:u SO";. of the: fees of 
the Accountlll1ts for such determination. Once the Account311ts hnvc delivered sue!. notice. the 
Closing 8nl311ce Sheet shall reflect lii1Y adjustments required by the Accountnms and Adjusted 
Net Wonh ;u of the Closing Date shall be: calculated using the Closmg Balance Sheet as so 
adjusted. 

(b) The "Net Worth Adjwtment Amount" shall be that nrnount obtained b> 
subtracting (which is Adjusted Ntt Wonh of Seller as of M311Ch J I 1997 based on 
the Reference Balance Sheet, defined below) from Adjusted Nel W011h as of the Closing Dare. 
I f the Net Worth Adjustment Amount is a positive number. Purcluser shnll pay such amount to 
Seller as 311 inCTQSe to the Seller Assets Price. If the Net Wonh Adjustment Amount rs a 
negative number, the Seller Assets Price shal l be reduced by such amount and Purchaser shall be 
entitled to receive such amount out of the funds held by the EJcrow A@enl and to the extent that 
such funds are insufficient to cover such amount Shareholders shall pay such deficiency to 
Purchaser. In nny such case, the payment due hereunder slutll be made wtthtn ten (10) days of 
the final determination of Adjusted Net Worth as of the Closing Dale pursuant to subsection (a) 
above. 

2.5 Six-Month Adju!tmcnt Alnount. (o) The "Six·Month AdJustment Amourt" shall 
be the total reductions. if any, required by the following c.\Jculallons: 

(i) if Average Revenue Per Business Day (defined below} for the Test 
Billing Cycle (defined below) derived from long dlsUUlce and 800 serv1ces 
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 to such customers, les~ credits (wluch was ~43,122), 
then the Seller Assets Price shall be reduced by 311 amount equ~lco the difference 
berween the Average Revenue Per Bu.nness Day (or such penods muh•plied by 
189, 

(ii) if the Average Revenue Per Bu.siness Day for the TC$1 Billing 
Cycle derived from wholesale accounts. less crcaits. 11 less than 90"/o of che 
Average Revenue Per Business Day for the March Billing Cycle denved from 
such cu.stomers, less credits (which was S 17 .J 70) then the Seller Assets Pnce 
shnll be reduced by an amount equal to the difference berween tl,e Average 
Revenue Per Bu.sinC$S Day for such penods multiplied by 21; 

(iii) if the Averoge Revenue Per Business Day for rhc Test Bllhng 
Cycle derived from all other sources (not ancluding unbllled usJge revenu~s) IS 

less th311 900/o of the Average Revenue Per Busmess Day for the March 81lhng 
Cycle derived from such sources (which wa.s SS.Sll) then the Seller Asse:s Pnce 
sh~ll be reduced by the difff"I'Cilcc be:ween the Average Revenue Per BusmC$S 
0Jy for such periods muluplied by 42; and 
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(b) C;~pualited terms used rn this Srction 1.5 not othcl"" ase defined herem 

shnll h:1ve the m=nings set forth below· 

(i) "Average Revenue Per Busrness Day·· shall me:111 balled rc,·enucs 

during the ;~pplic<lble penod with respect to the Customer Accounts e).rsung 3! <J( 

the Closing Date or olher cu$1omer accounts generated by sales ;~gents of the 
Business after the Closmg Date (rncludrng those agents that arc lured by 
Purchuer for the Bu~iness after the Clo5mg Date). drvodr.d by the number of 

Business Days in such penod 

(ii) "Business Days" shall mean :1111 day other th:lll a S~turday, Sunday 
or national holiday. 

(iii) uMarch Billing Cycle" shall mean the monthly btlltng pcnod ended 

inlhcmonthofMarch. 1997 

(iv) "Test Billing Cycle" shall me= l},e most recent monthly btlltng 

period en!led prior to five months from the Closrns Date 

(c) The Scllt:r A.ssell Price shall be reduced by the Sax-Month Adjusttncnt 
Amount. if any, and Purchaser S:ull be entitled to receive such amount out of the funds held by the 
Escrow Agentmd 10 the extent that the funds held in escrow arc tnsuffictent to cov~r such 3JT10unt, 
Shareholders shall pay such deficiency to Purc.h.a.scr. Purchaser shall compute !he Six-Month 
Adjusunent Amount as soon.., possible followms receipt by Purchaser of all rnformutoon needed to 
mllke such c::Uculations, and, if a Six-Month Adjustment Amount as owed to Purchaser, P .II"Ch.aser 

shn.ll promptly send the Shareholders a wnnen sutement of the Six-Mo.~!h AdJustment Amount 
The Stx·Month Adjusunent Amount. if any, shall be paid within ten ( 10) days after the end of the 
sax-month period following the Closmg 

2.6 Thx :\dju.mncnt. The Seller Assets Pnce shall be adJUSted after the Closmg to 
reflect (i) 11 pronuion of personal property I lilies with respect to the Seller A.ssel5 that consrirute 
personal property and ad valorem property wces wtth respect to the Tr.&rufcrrcd Real Property as of 
midnight on the day before the Closing Date; and (ii) any reimburscmrnl5 due under Section 9.::! 
below (the "TIIll Adjustment Amount"). The panics shall complete :111d execute a docwnenr senmg 
forth the mutuAl c:l.lcu~ion of the foregotng adjunmcnl and the p31T)' owmg ;~ net payment to the 
other as a result thereof shall make such payment by chec~ wothrn SIXty days ~tier the Clo~rng Dnre. 
If any lliX informauon is DOl available by that lime, such lliX pror:urons w1ll be ba(Cd on CSIJmarcs 

from the prevaous ye:ll" and shall be Iller adjusted based on actu;li lliX amount~ when ~v:ulable b)" ~ 
pnyment from the p31T)' that underpaad au share 

2. 7 Accounrs Rcs;ewable A,dummenl The .. Accoun!s ReceJvablc AdJUSlmenl Amount'" 
shall be the :~s,gregate amount of (i) the Accounts Rcce•v~bles shown on the: Closrng Balance Shecl, 
plus (11) unbilled revenues shown on the Closmg Ba1:111ce Sheet. plus (iii) Accounu Recervables of 
customers (wh1ch were "baner"' or "tr:1de" nccoun11 pnor 10 lhc: Closang Dare) genc:r:11cd Jftc:r lhc: 

. Clos1ng Date and not included on subsecuon (1) or (11) (pmvodcd :hat Purcha.scr ayrcc~ lhJI ,f :111)' 
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such account is not current (paying withm 4.5 d11ys) following the first full b1lhng penod atler the 

Closmg Date, Pun;l\ajer shall terminate 1ts Contr.lcl wnh such customer). 10 cJch cJ.Sc lhar rcm:un 

uncollected six (6) months from the Closmg Date las the amount of the reserve for uncollected 

receivables shown on the Closing Balance Sheet. If the Accounts Receivable AdJUStment Amount 

is a negative number, Purchaser shall pay such amount to Seller as an mcreasc lo the Seller Assets 

Pnce. If the AccounLS Receivable Adjustment Amount i.s a positive number. the Seller Assets Pn'e 

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 arc insufficient to cover such amount. Slweholders 

shall pay such deficiency 10 Pun:ha.scr. In .ny c;ue, MY payment due hereunder shall be made 

within ten (10) days following the end of the s1x-month penod foUowmg the CloSJng If any 

payment is made 10 Purchaser as a resuh of this Section. Purcl\ajer shall asstgn all such accounts 

receivable uncollected as of such six-monlh anruvmary co Shareholders (and shall transfer any 

funds to Sh.areholders collected from such uncollecred receivables after such six-month 

anniversary). 

2.8 A!l<wfi!Jjpn of PYn:hasc Price. The Seller Assets Price shllll be allocatu! among tt.~ 

various Seller A.uels in acc:ordance with Sclledulc 2.8 an.ached nereto. Elch party hereby agrca 

thai ir will nor talco 1 posibon on any income tax rerum. before any govemment.al afeney ehar£ed 

with the collection of any income w or in any JUdicial proceeding, !hat IS mconstslem wtth the 

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

2.9 Further AswranCQ. Seller and Shareholders from time to lime after the Closmg. at 

Purchaser's reasonable requett, shall execute:. acknowledge:. and deliver 10 Punchaser such other 

tnstrumenlS of conveyance and tnnsfer and shall talce such other acuons and execute and deliver 

such other documents, cctillications and further ISSUr.lllCCS as Purchasc:r may re:lSOn3bly reqwre to 

vest more effectively in Purchaser or to pur Purchaser more fully m posscsston of any of the Seller 

Assets, or to bener enable Purchasc:r to complete. perform. and discharge the Assumed L1abthues. 

Each of lhe panics hereto will cooperate with the other and execute a.nd deliver to the other party 

hereto such ocher instruments and documenLS and tlllce such o)thcr acuons as may be reasonably 

requested from time to lime by any other party l>ereto as necessary co any ouL cv1dencc. and 

confirm the intended purpose of this Agneernenl. 

ARTICLE Ill - REPRESEI'qADONS AND WARRANT!fS Of SEI I ER MD 

SHAREHOLDERS 

Seller a.nd Shlll'Cholders hereby, jomtly 1111d severally. repn::sen1 a.nd WaTr.lnl to Purchaser 3.< 

follows: 

3.1 Ocgnnjzarjon Oynljfic;nrjpos and ComoQ!C: Powc:r (11) Seller •s ~ corpor.naon du1y 

ancorpor.ned and org.llni:ted. validly extsung. and m good standing under the uws o( I he Sr;te of 

M:lfYiand. Seller bas the ~c: power and authonty to execute. oehver. and perform th1s 

Agreemenr. the 8111 ol Sale and Assignmenr Agn:emenL the Tr.ldemarlc AssljpUTlcnls. the Deed :~~~d 
all other documents to be executed by Seller hereunder (collecuvely. the "Seller Documents'") 

tO 
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(b) Schedule 3.1 lists every rrodc rwne or ficll'tous name used by Seiter ar a.ty 

rime over the past five (S) yc:u-s. 

3.2 Aurboriurjon. The execution. dehvery and perfonn1111ce by Seller of rhe Seller 

Documents h&s been duly authonzed by all rcqutslle corpor.lte acrton and v.tll nor ''tolatc an~ 

provision of Law. any order of any C{'Un or other agency of govemmem, rhe arucles oi 

mcorpor.111on or bylaws of Seller or any proviSion of any tndenrure. agteemenr. or other tnsrrurnent 

to which Seller is a patty or by which Seller or nny of the Seller Assets ts bound or affected. or 

conflict wit.h, result in breach or, or constirute (wtth due nouce or lapse of ume. or both) a default 

under any such indenture, agreement, or other mstrument. or result m the creation or tmposttton of 

anv lien, charge, or encwnbr.ance of any 114ture. whauoever. upon any of the Seller Assets 

3.3 V•lidjcy. TbU Agreement h&s been duly executed and delivered oy Seller and 

Shareholders and constitutes the legal. valid. 3itld binding obligation of Seller nnd Sh~~teholders 

enforce.a.blc against them in =rdance with its !emu, subject to general cquuy pnnciples and ro 

applicable banJauptcy, inlolvency, reorganization, moratorium. and stmtlar Laws from urn: to time 

in effect affecting the cnfon:cmcot of creditors' rights. When each of the other Seller Documents 

has been executed and delivcrl.d in acco~ Wlth this Agreement. cxh of them will consurute 

the legal, valid, and binding obligation of Seller. enforceable in accordance wtth tts remu. subJect 

to general equity principles and 10 applicable banlauptcy, insolvency, reorgaruzauon. ntor.uonwn. 

nnd similar Laws from time 10 time in effect affecting the enforcement of creditors· nghts. 

3.4 Seller AW;1s. (a) The Seller Assets 11te all of the assets used or usable bv Seller tn 

connccnon with the opc:rarion of the BUSiness. Except as set forth on Scbtdulc 3.4 hereto. 

Pcnnined Encumbrances. Assumed Liens. and Ltens wtuch secure obligattons to be satisfied at 

Closing under Section 5.3, the Seller has good and valtd title (or tn the c=e o( "he Tr.IJI.Sferrcd Rol 

Property, mnrkeable title) to 1111 of the Seller Assets. free and cle:1r of any Lten. tncludtng nny 

llSSCtS which may have been ¥quircd or which may be owntd by Seller under a rame other Uw1 

Seller's legal narne. Scbtdule I.J K hereto is a CQmpletc nnd conttr descnpuon of all the tang~ble 

personal property of Sdler. Each o( the lrldcrru.rlc.s. lr.lde IWTIC$. and sen•tce ~ arks shown on 

Schedule 1.1 L as registered has been duly n:g15tercd on a stare or (edenl basts ;u shown on 

Schedule 1.1 L No other Penon has any rights in or to the serv•ce n.arks. tr.lde rwnes. rrndemarks. 

or other inUlllgible property set forth on Schedule 1.1 L. 

(b) Except as set forth on Schedule 3..1. all Seller Assets t~at consutute tOIIlgtble 

personal property. all property subject to Equtpment Le.1Ses. and all tmprovcmenlS owned b•• Sellet 

l~ed on the Tr.IJI.Sferred Rei Property (including all mech:uuC3l. electnc::ll. computenzed. and 

other sys1ems l~tcd th~tn) 11te in good worl:ins condttton. subJect to nonnal wear nnd tear. and. 

tn the case of the improvement&. srrucrur.~lly sound. ~ are loc:ued on the Tr:ll\5(errcd Real 

Property. 

3.5 Conh'jlcts (a) Each Contr.ltt (inr ludmg. wahout •tmttauon. e:ICh Contract entered 

tnto by Seller under ;a name other thllll Seller"s legal name) ts a valtd and substsung agreement of 

Seller and the other pnrty or ,amC$ rhen:to. wuhout any default of Seller thereunder. ;md to the 

. knowledge of Seller. without any marenal default on the p:lrt of the orher p:lrty thereto. except as 

II 
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shown on Sdltdule 3.5. To Seller's knowledge. no event or occuroc:::~c h:IS tr:uupsr:d whs:h wslh 
the pusage of ume or gJVsng of nouce, or both, wsll consun•te a mJten~l dc:fJult by Seller Wldcr 

any Contract A true md co:rcct copy of each ContTact has been dehvcm:lro Pur· ha.ser bcc:pt as 

set forth on the Schedule 3.5, !here h.lve been no amend.mcnt.s or rnu<hfit.lllons to my cf !he: 

Contracts. Except II.S sCI forth on Schedule 3.5, at lhe time of Closong. Seller ~~II h~'e p31d ~II 

amounu lllld performed all rcqurred obligauons due from 11 through lhc: Closmg Date under each 

Conll'liCt 

(b) No Contract has been assigned by Seller or nny rnterest grunted thc:rcsn by 
Seller to .u~y third pasty, or is subject to any L1en. No other party has any rntcrest tn any Contract 
or rights therein or thereunder, except the other named parues, to the Cont111cts. 

(c) Each Equipment Lease allows the Jessee lhe usc of the cqwpmcnt and other 
property descnbcd on Schedule l.JG in accordance wstb the tcrm.s of the n::spc:cuve Equspment 

Lease. 

3.6 T!lnsfmr;d Real Property. Except as set forth in Schedule 3.6, 

(a) The water, electtic. gas, and sewer utiliry services, 11nd storm dn.snage 
facilities currently available to ...ach parcel ofTransfem:d Real Propcny an: legally sufficsent for the 
operation of the (aciliry located thereon. and to Seller's knowledge, there is no condsuon wluch wrll 
result in the termination of the present access from C3Ch parcel of Transferred Re.11 Pmpc:ny to such 
Utili I)' SCTVJCes and facilities. 

(b) Seller lw obrainod all easements, authorizalJons, and nghts-<lf way which 
are necessary to ensure vehicular and pcdes1nan Ulgi'CS$ and egress 10 <Vld from the sue of the 
Transferred Re:ll Property, all of which ar: assignable and shall be assrgnod to Purchaser at the 
Closmg. Other than as contm1od sn such easementS, authorizanons. and rightS of way, then: an: no 
resmcnons on any existing entrance 10 or exiJting exit from any Transfem:d Re:~l Properry ro 
adjacent existing public strc:eJS, roadways, or parlUng lotS presently used 11nd. to Seller's 
lcnowledge. no conditions exist which will reult in the temuruuion of the present access to exJsung 
lughways and roads and plll'king lots or private drives presently used. 

(c) Seller have received no wrincn nouc:es thlll :usy Government hn"mg lhc 
power of ernrncnr domain over any parcel of Transferred Real Properry has commenced or mtends 
to e:~.ercsse the power of ernment domain with n:spectlo 11ny part of the Transferred Re,:ol Property 

(d) To Seller's lcnowlodge. the Tr211Sferred Re:IJ Propcrry, 11nd the present uses 
!hereof. comply an all m&Lerial n::spc:ct.s wsth all regulations of all Govcnnment.s hllvmy Junsdscuon 
over the Tr=sfem:d Re:ll Properry, and Seller has reccsvod no notices from any Govcmmenr . .00 
hu uo knowlc:d!Sc rluu the Tr:msferred Real Property or any unprovcmcnLS cr~c1cd or suuo1ed 

thereon. or the uses c~nductcd thereon or therein. vsolate an any matenal respect 311~ I JJws or 
regulations of 311)' Govcnnmenl havana junsdsction over the Transferred Real Propeny 

(e) The Tnll1sfcrred Re:al Propcrry provtdcs legally sullic1enr on·sllc parkmt; for 
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the current oper:~tion of the fac:ihty loc~tc:d thereon. 

(() To Seller's luiowlerge. no :usessment for public Improvements h::s been 
made ::gainst the Tr:msferrc:d Real Propaty which remams unpa1d No wnner1 nouce from any 
Government has been served upon the Tr1lllsfcrrcd Rc;~l Propeny or reccrved by Seller requrnng or 
calling attention to the need for any work. repair, construction, 31tcr.ll1on. or rnstnll~11on on. or :n 
coMection with. the Transferred RaJ Propeny wh1ch hll.< no1 been compiled w1th 10 Jll ma1cnal 
respects. 

(g) Seller holds all EnvironmenuLI Pem1its necessary for conduwng us 
business lllld operations and has conducted, and is presen1ly conduc1rng. 11s busrness and 
operations in full compliance with all applicable Envrn::unental Laws and Ennronmen1al 
Permits, including, without limitation, all record keeping and tiling requirements. To the 
knowledge of Seller, there is no existing or pending Environmental Law wuh a future 
compliance date that will require opentional changes, business prncuce moditicauons. or capual 
expenditures at !he Transferred Real Property. All Hazardous Malenals and Solid "':ute. on. m, 
or under the Tnuuferred Real Property have been properly removed and dtsposed of. and no past 
or present dispoS&l. discharge. spill or olher rele:ue of. or treatmenl, 1runsponauon. nr n1her 
handling of Hazardous M111erials or Solid Waste on, in, under or off·sllc from the Transferred 
Real Property, will subject Seller or any subsequenl owner. occupant. or operator of the 
Transfemc:d Real Propeny to eorTCCtive or compliance a.:tion or any other liability. There are no 
presently pending, or 10 Seller's Jcnowlc:dgc. threatened Actions or Orders involving the 
Transferred Real Property relllling to any alleged past or ongoing violation of any Env1rnnmental 
Laws or Environmental Permil5. 

3. 7 GoycmmenLBI Approvals. Except :u set fonh on Scbedult 3. 7. no reglStrullon or 
filing with. or consent or approval of. or other ICllion by, any federal. sLate. or other Go,·ernment or 
in.strurnen1Jlliry is, or wiU be. necessary for lhe VIJiid execunon. delivery. and performance by Seller 
and Shareholders of this Agreement that has not been or wtll not be obtarnc:d pnor to Clos1ng 

3.8 !.iti&arion. Except as SCI forth on Sclledule 3.8. there an: no acuon.< or orders 
pending or. to the Jcnowlcdge of Seller, thn:a!encd agarnsr Seller or nfTecung the Seller Assets by or 
before any coun or any Governmental body or o.rbitrullon board or 1nbuna!. 

3.9 Defllylts. Seller is not in default under any note. mongagc. lease. contr.~cr . 

;.grecment, or obliglllion of any kind thai pcmiru lo, or ;~lfects, !he Seller Auets 

3.10 Comp!iMcc w11h L:!ws. Seller IS no1 10 default under any order of any Government 
or coun to wh1ch it is, or was, subject. nor in violation of any LAws. 

3 I I Ownrnbjp. Shareholders an: the record and benetic1al owner of all tssuccJ :1ncJ 
outslllndiOg sl= of Cllpi tal stock of Seller nnd no other Jhues or other equrty unere.us 111 Seller 
are outsto.nding. Seller has no subsidiaries or any rnvestment or owncrsh1p rntcrest 10 any o1her 
Person . 
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3.12 fjnaocjal Sta tanents. ?nor to the date hereof. the Seller h3.S delivered to Pun:hJ,;;cr 

copacs of (i) the ballltlce sheet of Seller for the year coded December 31. 1996. lltld the Statements 
of operations, stockholders' equity and c:J.Sh CJow o f the Seller for such pcnod; lltla (•1) finanetal 
statements of the Seller for the three-month penod ended Mlllch 3 I. 1997 ("Rc(crcncc Date"). 
mcluding a baJlU'lce sheet of the Seller 3.5 of the end of such penod (the "Reference Balancr 
Sllttl") lllld stalement of operations of the Seller for such penod (the financ•nl statements 
referred to in clauses (i) and (ii) of this Sectloo 3. 12 being collcctivel)' referred to 3.5 the 
"Ejnapdal Stl!cmcot$''). The Financial Statements present fairly the consolidated financ1al 
condition of the Seller as a! the respective uates thereof and the results of tt.e Seller's operauons 
and cash flows for the periods then ended and are consistent With the books and records of the 
Seller. which lU'e true, correct, lltld complete iu all m:ucnal respects. 

3.13 Employment apd I abor Mattm. (a) To Seller's knowledge, no employer agent, 
consultant or independent conlr.ll:tor who performs scrvtces on a rcgullr basu for the Seller plans 
not to malce his senrices available to Purchaser after the Closmg. 

(b) The Seller is not a party 10 any agreement of any lund whtch deals wuh 
wages. conditions of employment. benefits or. other maners affecting the emplovcr/emoloyee 
relationship with any union. labor OTg.IIUZition or employee group. n,erc: are no controvcrstes 
pending, or to the best of each Shareholder's knowledge threatened. between the Seller and any 
union. labor orsanization or employee group represenung. or seeking to represent. any o f tts 
employees. and then: has been no anempt by any unton. labor OJllaruzauon or employee group to 
organize any of the Seller's .mployees at any time 10 the past fi ve yClU'S. The Seller has 
substantially complied with all applicable Laws relating to wages, hours. health and safety. 
payment of social security withholding and other taxes. mainten110ce of workers' compens~tton 
tnsurance, labor and employment relations and employment discnmmAuon. 

3.14 Employs:s: Bepcfit Manm. (a) Scbcdulc 3. 14(a) tdentifies f'~Ch 110d every 
"employee welfare benefit pl110" (as defined 1n Sectior. 3t I) of the ERlSA mamtamcd. 
contributed to or to which contributior..; are rcquued to be made by Seller wuh respect to 
employees of Seller, either presently or within the previous 36-monlh pcnod. or any such :!!ll llar 
plan related to the Business as to which Seller contribu tes, ts -equtrcd :o conmbute or has 
contributed with respect to its employees. 

(b) Scbedulc 3.14(b) idt:ntitics each and every "employee penston benefit 
plan" (as defined in Secuon 3(2) of ERlSA) mainuuncd. contnbuted to or to whtch contnbuttons 
are required to be made by Seller with respect to employees of Seller either presently or wuhtn 
the previous 36-month period, tncluding lltly Multt -cmploycr Pcns•on Plan (as defined 10 euher 
Sectton 3(37) or Section 400l(a)(3) ofERlSA). 

(c) Schedule 3.14(c) identifies each 110d every stock optton plan. pens1on 
plan, collective blllgaining agreement. bonus. mccnttvc awlU'd. vncatton pay. severance pay. 
sabb~uc~l or ~ny other material persoMcl policy. employee benefit plan =Kcmcnt. agreement 
or understanding with respect to present Ot' pas• employees of Sc !cr. whtch Seller presently 

.m:uotJIOS or has maintained to the previous 24-month period or to wi.1Lh Seller 1S 3 pmy or 
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contnbutes or ha.s contributed in such pcnod. or has been requtred to conmbute 1n such penod. an 

e:1ch case wt!h respect to employees of Seller. ~d whtch IS not requtred 10 be: hsted an Schedules 

3.14(a) or 3.1 4(b). Except a.s set forth on Schedule 3.14(c). Seller has no post-employment 

liability or obligation of ~y kind or nature or as rc:qutred under Sccuon J980 of the Code 

(d) The plans listed ;,n Scbedules 3.14(:1), (b) :lJld (c) uc c:QIIecuvely rc:fmc:d 

to as the "Benefit Plans." Except as d1scloscd on Schedule J. I 4(d), there arc ilO con1nbut1ons or 

payments due with respect to any of the Benefit Plans. Except as d1sclos:d on Scbedulc J.J~(d), 

each Benefit Plan is or will be, within the ume permiued by law. m matenal c.>mpli:lJlce wtlh the 

provisions of ERJSA and the Code applicable to IL No Benefit Pl:l.n whtch 1s subJect to the 

minimum funding standards of ERISA or the Code. if ~y. hu mcurred any matenal 

accumulated funding deficiency within the meaning of cRlSA or the Code. Netlher the 

Company nor any SubsidiiiY bas incurred any liability to the Pension Benefit GuDr.~rlly 

Corporation ("PHGC') in COMeclion with any Benefit Plan wh1ch 1s subJect to T1tle IV of 

ERlSA, if any. The assets of each Benefit Plan lh.at is S'Jbject to Tille IV of ERlSA, if any. ue 

sufficient to provide the benefits under sueh Bene!it Plan wh1ch the PBGC wo11ld guannty tht 

payment thereof if such Benefit Plan tcnnin.a.ted. and are aJ5Q sufficient to prov1de all other 

benefits due under the Benefit PIAn. No evenl which ronstllutes a "reponable event" as defined 

in Section 4043 of ERJSA bas occurred and IS rontinuing with respe..:t to any Benefit Pl:l.n 

covered by ERlSA. 

(c) Ne1ther the Company nor any Subs1d111Y has announced any plan or 

legally binding comm.itment•LO m~end or modify any existing Benefit Plan or c·ute any 

additional plan which would be required lObe disclosed on Sebedules J. l4(a), (b) or (c) 

(f) Ne1ther the Company nor any Subs1d1ary IS obligate J. conungemly or 

othetowtse. 110der any a g. cement to pay an amount which v.ould be trcted as 3 "panchute 

payment" a.s defined 1n Section 280G(b) of the I.R.C. 

J.l 5 Absence of Cenajn Bu:..jpcss Prnc;tjces Ne1ther the Seller nor any officer. 

employee or :~gent of the Seller, nor any other person acung on behalf of the Seller. tw. directly 

or mdireclly, within the past five yean. given or agreed to give any Jill or s•m1lar benefit to any 

Person who is or may be in a position lO help or hmder the Seller's busmc:ss (or ass1Sl the Seller 

1n connection wuh lillY actual or proposed ~lion) wh1ch v1olated ;any Law or comr:~ctu~l 

p-ov1s1on by wh1ch the Seller is bou'ld or wh1ch t( dtsconlinued would hoav(' Olll advem: effect 

upon the Business. 

J 16 Ab$encc pf Cbanss;s. Except as expressly prov1ded for m tbas Agreement. s1nce 

the Reference Date: 

(a) then: has been no change 1n the busmess, ;weu, propemes. h:tb•lttles. 

affa~rs. results o( opentioru condition (financial or otberw1se), c.uh nows or prospects o( the 

Seller or •n llS relauonahips with suppliers. customers. employees. lc:ssorJ, master :agems. agents. 

Independent contr:ICtors or othm, other lh:ln cht~t~ges 10 the ordinary course of bus mess. none of 

.wh1ch have bad or will have a m1terial adverse effect on I he Seller. 
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(b) then: has been no do.:nagc:. des1rucuon or •~ss 10 1hc: ;usels, propeno t'~. nr 

business of the Seller. whether or not covered by insurance: 

(c) the business of the Seller has been openued 1n the ordonary course .ond 
consistent with its prior practices; 

(d) the books. accountS and records of the Seller have bCCil maontained on the 
usunl, regular and ordinary manner on a basis consistent wtlh pnor years; 

(c) there has been no sale, lnn.Sfer, lease or other disposouon of any matenaJ 
asset or assets of the Seller, cxcep1 in the ordinary course of the Seller's business. and no material 
debt to, or claim or right of. the Seller has been canceled, compromised, waoved or released: 

(f) there bas been no amendment, termination or waiver of. or any nouce of 
any amendment, termination o r waiver of, any material right of the Seller under any Seller 
Contract or under lilY franchise. certificate, license, permit or ;uthorization from any 
Government; 

(g) the Seller has not entered into any agreement, contract. lease or lo~cnse 
outside the ordinary course o f business; and 

(h) the Seller bas no! delayed or postponed the payment of a.,y accounts 
payable and other liabilities outside the ordinary course of business. 

3.17 Abjljrv to Conduct Bysjnm and ID!ellccrual Property Rit~hts. 

(a) The Seller has the means, rights. and information n:quored 10 offer and sell 
the products now being offered and sold by tltc Seller and to perfom: the scrvaces 1h:at are 
prcsen1ly being perfonncd by the Seller. The Seller is r.ol a pasty to. e ither as a licensor or 
licen.see, and is not bound by or .subject to, lOy licerue agreemem for any palcnt. process. 
trademark, service marlt, tnde name, copyright. trade secret or conlidenlial anformauon. There: 
are no rights of third parties with respect to any trademar't. service mark. trade secret. 
confidential information, trade name, patent, palent application, copyrighl. anvenuon. devoce or 
process which would have an adverse effccl on the opera1ions of the Seller. 

(b) The Seller has no! inlerfered with. infringed upon. or masappropmued or 
otherwase come into conllicl with any intellectual property rights of any other Person, and neither 
the Seller nor its officers and directors has ever received any charge, compl:~int. cl:um. demand 
or notice alleging any such interfen:r.ce, infnngement, misappropnauon or voolnuon. To Seller's 
knowledge. no Person hu inlerfered wilh. infringed upon. misllppropna!ed. or othcrwasc come 
1010 conflict With !he propriellll)' anven1ions. designs, ade;u, processes. methods and other know· 
how of the Seller which are owned or used an !he operation of 11\e Business. 
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3.18 CuSJomcrs and Suppliers. Seller hilS not reccaved any not:cc that. cathcr be tore or 

aner the Closing, and hilS no rciiSon to believe that, 115 n result of the trnnsac11ons contemplated 
hereby, {a) any Customer Account of Seller hilS cca.sc1:l . or wtll cc:J.Sc to usc the pro<.lucls. J;Oods 
or services of Seller or h:J.S subs1anunlly reduced or will substanllnlly tcduce. I he usc of products. 
gaOOs or services of Seller, or (b) any supplier will not sell materials. long dastancc servace lane 
access. supplies, merchandise and other goo<ls or services to Purch:J.Ser at :my tame oner the 
Closing on tenns and conditions similar to those used tn ats current salts to Seller. subJeCt 10 
general and customary price incrC:J.Ses. 

3.19 Accounts. Except :l.S set fonh in Scbedule 3.19, all Accounts Receavable which 
constitute pan of the Seller Assets are valid and collectible obliga1ions of the respecuve makers 
thereof and wCl'C not and a.re no1 subject to any offset or counlerclatm, excep1 for :r.mounts 
reserved agairut such receivables which are reflected on the Closing Balance Sheet. All 
Customer Accounts nrc cash RCGounts, and none of the Customer Accounts are "barter" or 
"trade" accounts. 

aRTICLE IV~ REPRE5ENTAIIONS AND WARRA!'\TIES OF PURCHASER 

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

4.1 O!pnjption Oualjfigtjons and Col]lOOIIC Power. Purchaser as a corpor:uaon duly 
incorporated and orpnized. vl1idly c:x:ining, and to good standing under the Laws of the State 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 to be executed by Purchaser hereunder {collectively, the "Purchaser L'ocuments") 

4.2 Authoriuujon. The execution. delivery, and performance by P•lfCha.ser of the 
Purchaser Documents lulve been duly authorized by all ~uisite corporate ncuon and will not 
violate any provision of Law, any order of any coU/1 or other agency of government. the anacles oi 
incorporation. or bylaws o( Purchaser. or any prov1sion of any indenture. agrcemenl. or other 
instrument to which Purchaser ts a pnrty or by which Purchaser or a,y of its properties or assets 1s 
bound or affected. or conllict with, result in a breach of, or cons1irute (wath due noucc or lapse of 
time or both) a default under any such indenture, agreemenl, or other insO'Ument. 

4.3 Vnlidjry. This Agreement hns bttn duly executed and dcltvcrcd by Purcham. illld 
constitutes the legal. valid, :J.Dd binding obligation of Purchaser, cnforcc:~ble an Jccordancc wuh 11~ 
terms. subject to general equHy principles and to applic:~ble baolauptcy. insolvency. rcorgaoazauon. 
moratorium. and similnr l4ws from. time ro time. in effect, affecting the cnforccmena of creduors· 
nghts. When c:~ch of the other Purchaser Documents have been execuled and delivered •n 
accordance with this Agreement. each of them will consurute the legal. valid. and banding 
obhgnuon of Purchaser, enforceable in aceordllllce wath its terms, subJecl ro gcnernl equary 
pnnciples aod to applicable bankruptcy, ansolvency, reorganazation. morntonum. :u1d Sllntl:u L1ws 
from. lime to time, an effect, affecting the enforcemen1 of creduors· ngJ.~. 
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ARTICLE V- AO!ONS ANP PELIYER! ES OfSELI.ER AND SIIAREIIOI.DERS 

AI Closing, Seller llild Shnreholders shall lake or cause 10 be wen the follow•ng acuons 
3lld deliver or cause 10 be dehvcred to Purchaser the following llems· . 

5.1 Conscn!S nm:l Approyals. The Consents and all other matenal cv;:sents 3lld 
approvals required to effectuate the t:ransactions r.onlemplnted hereby, all of wh1ch consents, 
waivers, and approvals shall be in fomn and substance reasonably Sllllsfaclory 10 the Purchaser. 

5.2 Survey and Tille Comminncru. An ALTA survey 1111d Iitle msura.,ce commi!mcnl 
with respect 10 the Transferred Real Property ("Title Commitment") pursuant 10 wluch the Tule 
Seller will agree to issue at Closing an owner's and mongagee·~ policy of Iitle uuuranc.e ("Ti tle 
Policy") on American Land Title AsJociation standard Fonn &-1990 (or comparable fonn), 10 be 
issued by a reput.ablc tide in.suraoee company ("'Tille Seller"), the fomn l!.lld conterat of each of 
which shall be acceptable to Putchasc:r and iLS lendcr(s). at the minimwn promulgated rate available 
or otherwise negotiated agreed-upon nucs, in an nrnounl c:quaJ to the poroon of the Seller Asset 

Price a1Joc:ated to the Transferred Real Property pumwlt to Schedule 2.8. The Tille Policy shall 
insun:, up<>n consummation of the purchase and sale herein contemplated, Perch~::-·~ !et :ir:1plc. 
marketable title to tbe Tra.nsfc:r.cd Real Propc:ny, subject only 10 the Pennined Encwnbrances or 
Assumed Liens. 

5.3 Removal of Encumbrances. All the encwnbl'1ltlces related 10 the Seller Assets hsled 
on Schedule 5.3 shall have been paid, satisfied. removed and released to Purchaser's r=nable 
satisfaction. 

5.4 Ccnificases. (a) A certificate executed by Seller and Shareholders 1o the effect that 
the representations and WliJTllllties of Seller and Shareholders contained herem or •n any other Seller 
Document.S are tnle and correct on the Closing Date. 

(b) A certificale executed by Seller and Shar.:holders tO the effect thai Seller and 
Shareholders have perfomncd and complied will! ~II condiuons a.nd agreements rc:qutred by tht.s 
Agreement and in any other Seller Documents to be perfomn~ or compiled wtth by them pnor to. 
or at, the Closing. 

(c) A certificate executed by Seller 3lld Shareholders 10 the ei":".xt th.'lt no acuon 
shall be pending or Lhn:atcned against or affecting any of the Seller Assets or agatnst or affecung 
any of the transru:tions conl:mplated ilcreby. 

(d) A cenific:ue of the Secretasy or Assistant Secretllty of Seller. dated ;u of the 
ClosinJI Date, ccntfyina in such fomn a.s Purchucr may rc:;uonably request. (1) that attached thereto 
ts a true 3lld complete copy of (y) Seller's Bylaws and (z) nil resoluuons adopted by the Bovd of 
Directors 3lld Shnreholders of Seller authorizing the execution. delivery. llild perfomnn.ncc of thts 
Agreement 1111d the other Seller Documen!S. and lh.'lt all such rcsoluuons vc still tn full force and 
effect <ltld :11e all the l'e$Oiutions adopted in COMection with the transactions contemplated by lhis 
.Agreement. a.nd (ii) as to the incumbent) and spettmen stgnn.nm: of the officers of e.1ch corpor.lte 
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Seller executing the Seller Documents. nnd :! cenification by another orTicer of Seller as to .h~ 
incumbency and signature of the orTicer s1gning the cenilicate referred to in thiS Secuon, 

5.5 Anjclcs. A crue and corrett copr of the Seller's Antclcs of lncorporatr()ll, ccr111icd 
by the Secretary of SUite of Maryland. 

5.6 Leial Opinion. The opinion of----------· 1n substantially th~ 
form of Exhibit C hereto; 

5. 7 Conyeyaoce Documents. The Bill of Sale and Ass1gomcnt Agreement, the Deed 
duly executed by Seller and such other documents as arc necessary or customary to enable 
Purchaser to record the Deed and to obtain the Title Policy, <he Trademnrk Assignment. motor 
vehicle titles and related documents to lniOJfer motor vehicles, and any assigrunent documents 
reasonably deemed necessary or appropriate by Purchaser to effect the assignment of the Seller 
Assets, in each case duly executed by Seller. 

5.8 Employment Awemnmt Larry Sisler shall have entered into an employment 
B!!JUrnent with Purchaser effective as of the C'lnsing Dare. the form of whicll i~ attached hereto :u: 
Exhibi t D (the "Employment Agreement"). 

5.9 Reh:ase. A full and unconditional release by Rjchard J. Rice m favor of Seller and 
Purchaser as to any and all claims Mr. rucc may have against Seller, the Shnreholders or the 
Business, in form and content reasonably satisfactory to PW'clwer. 

5.10 [I.iccnse Amcment.] 

5.11 Telcmax Aw;s:ment. An agreement duly cx~uted by TelcmllX ----
p~ant to which Purchaser will be the exclusive supplier to Telemax of operator and long disl311ce 
services, in form and content satisfactory to Pwchaser (the "Telemax Agreement .. ). 

5.12 ~- Any other documents or action that Purchaser may reasonably request be 
delivered or taken at the ClosLOg. 

ARTICLE VI- ACTIONS AND DE!.IYERIE5 BY PURCHASER 

At Closing, Purchaser shall talce or C3use to be taken the following act10ns and deliver or 
C3use to be delivered to Purchaser the following items: 

6.1 Cenjfic.grc::s. (a) A certificate of Purchaser to the effect th.at the representations and 
wnrr.1nties of Purchaser contained herein and in all other Purchaser DocumentS are true and correct. 

(b) A cenilicnte of Purcha.ser 10 the effect that Purchaser has performed and 
complied with :111 conditions and agreements required by this Agreement and other Purchaser 
pocuments to be performed or complied with by it ,prior to, or nt, the Closing. 
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(c) A ccniticate of Purchaser to the effect that no ~cuons shal l be pending or 

thre:uened Jg~in.st or :IJTecting the uamaclions contemplated hen:by. 

(d) A ceniticate of the Secre~.ary or an Assistant Secret:uy of tile Purchaser. 
dated as of the Closing Date, certifying in such fonn as Sdler may r=sonably request (i) that 
attached thereto is n rrue and com:et copy of resolutions adopted by the Boord of Drrectors of the 
Purchaser authorizing the execution. delivery and performance of this AglUillenl, the other 
Purchaser Documents, and thai all such resolutioru an: still in fuJI force and cfTect and are JJI !he 
resolutions lldopted in COMection with !he transaction contemplated by :Jus Agreement, and (ii) as 
to the incumbency and specimen signature of each officer of Purchaser execuung the Purchaser 
Documents and a ce11ilication by another officer ofPw'chaser as to th; tncumbency and signarun: 
of the officer signing the cenificate refened to in this Section. 

6.2 Bill of Sale. The Bill of Sale and Assignment Agreement. duly executed by 
Purchaser. 

6.3 Employmc 11 A~rot. The Employment Agr.-.:merr duly r-.:ecuted by Purchaser. 

6.4 Other Documcnt.s. Any other docwnents Seller may reasonably request at, or prior 
to. the Closing. 

6.5 Payment The funds payable pW'Sl.Wlt to Section 2.J(b) haeof. 

ART!CI E Yll- INPEMNJtlCATION 

7.1 Gcnrnl lndc;mnj6Cl'!tion Obljprioo of Seller and Sbao:hplders. From nod after the 
Closing, the Seller and Slareholders shall joilllly IIDd severally retmbursc. rndcmnify. and hold 
harmless Purchaser against and in re:spcc:t of my and all out-of-pocket dnrnages, dimmution m 
value, losses. liabilities, cosu, and expense$. incllllding reasonable IUtomeys fees and amounts pa~d 
in senlemem. mcurrcd or suliered by Purchaser th:at result from. relate to, or anse out of: 

(a) any and all liabilities and obligations of Seller or Shareholders. of any narun: 
whatsoever. to thrrd panics, except for the As.sumed Liabiliues: 

(b l any br=ch of any represent•tion or warranty made by Seller or Shareholders 
in this Agreement (considering for the purpos.c of this subsection such representations and 
wa.rranues to be made li.S of the date haeof and as of the Closmg Date). or :1.11y nonfulfillment of 
nay agreement or covenant on the pan of Seller or Shareholders under tlus Agreement; and 

(c) nay and all actions or demands rncident to or rncurred rn rnvesug:urng or 
nttempung to nvo1d W1y indcmnifiablc third pany clauns or 10 avord lhc rmposuron 1bereof or rn 
enforcing the rndemnrticntion set fonh in this Section 7.1. 
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7.2 Grnrnl lodcmnjfica!Joh Ol:!hiftl!on of Purchl!.Sc:r From and ~ncr the Closms. 

Purchaser shall reimburse. bold h:umlc:ss 3/ld iodc:mrufy Seller 31ld ShJrcho'dcrs Jgaan~t 31ld 1n 

respect of any Md all damages, losses, liabllutc:s, costs. and expenses. mclud,n_g rc:uonable 

anomeys fees and amounts paid in senlc:mc:nt, mcum:d or suffered by Seller lhJt rcsull frorn, relate 

to. or wise out of· 

(11) the: ~umed L1ab1h!lcs, or any guarantees thereof. by Seller or Sha.rchoid~-r. 

(b) 111y f11fure of 111y reprcsentJtion or wamuHy made by Purc~r rn thls 
Agreement to be: 11'\Jc: and correct as of the Closing Date:, or any nonfulfillment of any agr=nent or 

covenant on the pan of Purdwa ILI'!der thi.s Agreement; a.nd 

(c) 111y and all achoru mctdcnl 10 any of !he foregomg or mcurred '" 

investigating or artcmpting to avoid the: s.arne or to impose the 1mposmon thereof or tn enforcmg 

this mdcrnnification. 

7 .J Paymrnl Upon the determination by Sbarebolden and Purcbasct. cr Caihng thm 

murJal agreement. by the decision of an vbu:rutor{s), of the liiDCunt of 311)1 hability of an 

indemnifying pany under Sections 7.1 or 7.2 hereof, the indc:mrufymg party shall pay to !he 

indemnified pany (or if the liability is of the Seller Md Shareholden, they may ill thetr elecuon m 

lieu of paying such amount ca~ the Escrow Agent to p•y such liiDOunt out of the funds escrowed 

if such funds ll'e sufficient to do so) witlun ten days after such deterri!IDllllon. the amount of any 

claim for indemnification madt hereunder. 1n the event lhal such amount IS not paid when due, 

Purchaser may in its discretion exercise a conlr.ICtuaJ right of setoff 11gamst any constdenuon 

otherwise due and payable Wider Sectioa 8.3(e). 

7.4 Sum\IJI. The represc:nwtons and W:t.rr.lliUes of the: Seller Md Shareholders 

contained in Ibis Agreement shall survive: any mvc:stigarion hc:rc:tofore or here:1fler made by 

Purchaser and the consummation of the tnruactioru contemplated herein liDd shall conunue tn full 

force: and effect for the periods specified below r·survival Period}; 

(a) the represenwions and Wlii'TIOties reU!!..'l& to envuonrnmt31 manen stall 

sutVlve until the cxpirauon of any applicable statute or penod of lirmtauons. and anv extertSaons 

thc:reo f; and 

(b) all other reprcsentAuons and warranues of e<~ch "ihMcholdcr and Seller 

(other than those contained in Sections J.J lib rough ).4 aad I 0.1 (a), wh1ch shJII sur. 1\ c 

indefinitely) slulll be of no further force liDd effect after the expiration of two ye.J11 from and Jtlcr 

the date hereof. 

Anytlung to the contnry notwith!tandmg. t.he Sl1rvtval Period wll be extended Jutom:uactll} to 

mclude my time pcnod neceuary to resolve J cllllm for tnderrLOtfiCJtlon wh1ch w;t.S made before 

cxptr.llion of the: Survi v;~l Penod but not resolved pnor to 1ts c:xpar:l!lon. and .ll'l) 5ueh elltcru1on 

shall apply only 35 to the: clatms IISSerled Md not 50 resolved w1thm the Survtval Penod La;abthry 

Cor 3/ly such uc:m shall conunue unul such cl:.tm shall have been finally senlc:d. d~rded or 
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arljud1c:11ed. 

7 5 !ndernnjfiqtjoo ofDmd-Panv Claims The oblrl(Jllons and lrJbtlrtiC:S o' any pmy 
to rndemn1fy :IllY other under th1s Art1cle VI! w1th respect to cl:ums rel:urng to th1rd pm1es shall be 
subject to the following renns and cood1trons: 

(a) Norjce Jllld Defense. The party or part res to be 1ndernrulted (whether one or 
more, the "Indemnified Party") will g1ve the party from whom 1ndcmmlicJtron rs ~ught (the 
"Indemnifying Party") prompl wrinen notice of any such claim. and the lndemmfying Parry w1ll 
undenalce the defense thereof by representatives chosen by it o.nd rc4.5(lnably acceptable 10 the 
Indemnified Party. Failure to g1ve such notice shall not affect the lndemrufy1ng Party's duty or 
obligauons under this Article VD, cxceplto the extent the lndcmrufying Pany 1s preJudiced thereby. 
So long as the lndcm.nifying Party is defending any such clWT1 acuvely and rn good fa.rth, the 
lndcmnilicd Party shall not settle such cwm. The Indemnified Party shall make available to the 
lndemnifytng Party or 1ts represcntauves, v.1lhout additional cost. all records and other m.atc:ruls 
required by them and in the posscss~on or !Wier the C:O'ltrol of the Indemnified Party, for lhe LIS<: of 
the Indemnifying Party and i!J repn:senwives rn defending any such cl11m. and shall in other 
respects give full cooperation in such defense. 

(b) Fajlur: 10 Defend. If the Indemnifying Party, wirhin ~ rusonable time afler 
notice of any such claim, fails to defend such claim acuvely and in good faith, the lndc:rnnitied 
Party will (upon further notice) have the right to undc:rtalce the defense, cornpronuse, Jr scn.lc:rnent 
of such claim or consent to tho-enll')' of a Judgment with respect to such cl11m. on behalf of. and for 
the account :111d risk of. the lndemn.ifying Pany, and the lndemnifytng Pany shall thcre:~Jlc:r have no 
right to c:h.tllenge the lndemni1ied Party's defense, compromise, settlc:rnent. or consent ro Judgment. 

7.6 Exc!ysjyjty. The nghts and remedies afforded to the pan1es Wider tillS Article VU 
sh&:l be !he sole and exclus1ve nghts and remedies :av:ulable rn the e-vent of ~ bruch or dc:fauh 
under lhls Agreement and shall be tn !Jcu of any other conu:10n Jaw or starutory nghts, prov1ded. 
howe-ver, that any such nghts and remedies as a pany may have to seek and ob111n lnJuncuve relief 
or specific perfonnance With respect to any breach of a.1y covenant or f:ulure to fulfill any 
agreement hereunder shall remain IVIJr.ble 10 th~ parties. and none of such nghts or remedies shall 
be affected or diminished hereby. 

ARTICLE VIII- POST CLOSING MATTERS 

8.1 DlschaCJ!: o( Buamc:p Obhe:aoons From and :after the Clos1n~ Pate:. Seller s/ull 
pay and discharge, in :accordmce wtth put p1'3CIICC but not less than on l umdy bas1s. all 
obhgauons o.nd li:lbiluies rncurred pnor to the Closmg Date: w11h rcspcc1 10 1ts opcr.mons or L'lc 
Seller Assets. ellccpl for the Assumed L1ablhi1CS. 

8 :1 Emnocinf Storcm:nls S<Oli<Or shAll cooper:llc: wuh Purchaser :~~~d ~llo" lhc ~udoror:;, 
dcSII!llDtc:d by PurchiiSer. such Kccu, dunn a nonn1l busrn~• hour• upon re:u.~nablc ld' OIJlCc 
,no11cc, 10 rnfonn:U1on as may be requ1red (or PUichaser to produce on a 11mcly basiS the Clostn); 

H 



• • Balance Sheet. Seller's personnel shall undc:rtiike suclt tasks involved an producmg such linancral 
statements and provide such a.s.sistance to the auditors as arc nonnall> pcrfonncc and provrdcd by 
Seller's internal personnel dunng an audiL The auditors' fees and expenses for prepanng $UCh 
financial statements shall be borne by Purchaser. Seller shnll bear the costs of Involvement of rts 
internal personnel. 

8.3 Coyenan! Aaainsr Competil ion. (a) In order to induce Purchaser to enter rnto thrs 
Agreement, the Seller and the Shareholders ench agree that, for a pcnod of four (4) yenrs 
commencing on the Closing Date, it or he will not, wit.bout the pnor wmten consent of the 
Purchaser, for it.s or his own account or jointly with another, directly or rndirectly, for or on 
behalf of any Person, as pnncipal, agent, shareholder, participant. partner. promoter, director, 
officer, manager, employee, consultAnt. salc:J representative. or otherw1se. except on behalf of 
Purchaser or its affililles: 

(i) own. control, ma.nage, assist. or olf1erwrse parucrpate in a busrness 
engaged within the Territory in the (DESCRtBE PROHIBITED BUSINESS(; 

(ii) solicit, or assist in the solicitation of, any Person hnvrng an office 
or place of business anywhere w1thin the Temtory and to whom he sold or 
provided any product or service for Seller on, or during the rwo-ye3.f period pnor 
to, the Closing Date, for the purpose of obtaining the patronage of such Person for 
the sale of(DESCRIBE SERVICES, PRODUCI'S, ETC,f; 

. 
(iii) solicit or induce, or in any mnnner asSISt 10 the soltc1t.aUon 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 Pe~son prcvrously employed by Seller or Purchaser 
until the expiration of six (6) months after such Perscn 's c:mpl'lyment with Seller 
or Purchaser is terminuted. 

(b) Notwithstanding anytlung herein to the contrary, il shall nor be a breach of 
the covenants contained in subsection (a) above for either Shareholder (i) 10 own up co 3% of any 
class of publicly tnlded securiries of any Person engaged '" any of the acllvtues descnbed '" 
subsection (a) above, so long ;-.s such Shareholder holds such secunries as~ p~sstve tnvestmenr. 
or any nmounc of securities of PurchAser. or (ii) 10 conunue thetr ownc.rshtp tnrercsr tn Telemax 
_____ so long a.s such ownership does not inccrfcrc with their abiliurs 10 perform their 
employment duties wit.h Purchuer and so long a.s (y) Tc:lema.x docs nor compete 
with Purehuer in 11.11y business other t.ha.n the existing operator (ZERO PLUS) busrness. a.nd (z) 
Tclemax continues to usc Purchaser as its exclusive supplier of operator and long dtstancc: 
services under the Telemax Agreement. 

(c) Although the parties have. in good f:uth. used 1he1r besr effons 10 make che 
provisions of this Scc!lon g.J rc:ISOnablc in both geographic area and tr. duratton tn ltghr of rhc 
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financial aspects of the trunsacuon. llnd 11 IS not 3./liiCip:ued. nor 1s 11 Intended. by my pmy 
hereto that :1 court of competent JUns<hcllon or :ub11r:11or would find 11 neress~· to rcfonn the 
prO'ISIOns hereof to m;tkc 11 rcasonat.le 1n both geographoe uc;> or on dur:lllun. or oor"o ur 

other"nse, the parties undersW~d llnd 1gn:e that If a court of competent JUrtSdl~llon or ubumor 
detennines 11 neeesslll}' to refonn the scope of th1s Sec lion 8.3 '" ord~r to m:llce ot re:uonable m 
ellher geogr.~phic ~ or duration. or both or otherw1se. 11 1s •mended that such prov1s1ons be 
enforced for such shorter dura:ion or w11h such nll!Tower scope as would render 11 enforceable. 
nnd the paniCS agree that damages. 1f 3./ly, for a breach hereof. as so rcfonned, would be deemed 
to accrue to Purchaser as of Md ITom the date of such n brench only m so :·nr as the dnmages for 
such breach relate to an acuon which occurred within the scope of the geographiC areJ or 
duration as so refonned. Without limiting the foregoing. the restnctl\ e covenants given by 
Seller and Shareholders with respcx:t to each counry included m the Tcmtory shall be construed 
as separale covenants, such that, should the inclu.s10n of any county m the Temtory be deemed to 

be illegal, unenforceable or unreasonable wuh respect to My counry by any Tnbunal. such 
restnetive covenants shall remam 1n full force and efTcx:t w11h respect to all other coun11es 
meluded in the Territory. 

(d) This Seetloa 8.3 shliJI inure to the benefit of. Md be enforccabl ~ by 
Purclwer and its respcx:tive successors and assigns 

(e) AJ addi tional coruideration for the covenants ~et forth 10 th1s Section g,J, 
Purchuer sha.ll pay to Mr. Sisler payable in equal monthly payments c,f for a 
period of forry-eight (48) mo,nths. such payment t.o corrunence on the last day of the month 
immediately following the Closing Dlle; provided, however, that such payments shaJI 
immediately terminate in the event that Mr. Sisler breaches any of the covenants contained in tlus 
Section 8.3; and provided fWther, however, tlw such ce:s.slltion of payments shall not dischvge 
Mr. S1ssler's obligations under subsec:taon (a) above or ampair or restnct the Purchouer's ab1hty 
to specifi~lly enforce such covcnan~ 

8.4 Coofidentja!iry 1n coMcx:uon with the negouauon and p-:rformance of this 

Agreement. a pany hCTeto (the "DIJclostng Parry'1 nu.y have d1sclosed or may m the fururc 
disclose Confidential lnformatton, a.s definf'd below, to one of the other pan•es ~ereto (the 
"Oisclosee"). Each pa.rty further agrees to maintam the confidcnunhty of 3./ly and all 
Confidential lnfonnation of 11 Disclosing Parry a.nd not di~clos: any Confidenttal lnfonnauon to 
any Person or use such Confidential J.nfonnation for financinl gn1n or in 3./lY mar01er adverse to 
the Disclosing P:~rry; provided, however. the foregoing obligauons shall not apply to (i) any 
infonnauon whtch was known by the Disclosee prior to its drsclosurc by the Dasclosmg Pmy: 
(ii) any infonnation which was m the public domain pnor to the disclosure thereof. (iii) 3./ly 
mfomnuon which comes into the pubhc <!om11n through no fault of ahe D1sclosee. (iv) 3./ly 
mformauon wh1ch is drsclosed to the Dasclosec by a third party, other than 3Jl affiliate. 1\avmg 
the legal nght to make such dtsclosure, or (av) any mfonn:lllon wh1ch " requared to be disclosed 
by 3./lY Jaw or by an order of a court For purposes of th•s St'ctioo 8.4. ··confodena•al 
lnfonnat10n .. slull me:ltl the terms hereof and any 0111d :~1: aeehmcal. busaness. 3Jld other 
anfonnauon which '' (a) poueuc:d or hereatler acquJred by .;. D•selosmg Pony ;>nd d1sclosed to 
the D•seloscc :~nd (b) denves econom1e value, actual or potcnual. from not beans gener.llly 
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lc:!own co Penons olllcr th:lll the 01!>4-losmg P.uty, mcludmg, wahouc llnut:ll10n. lcchmcJI or 
nontechmcol d:~ca, composlllons, dcv1ccs, methods. techniques, dr.lWin!!S. mvcn11ons. procc5ses. 
financ1al d3~. fin:~nci.1l pi311S, protiucc pl:ms. hsts of zcrual or potcnll.l l customers or supphcrl. 
mformauon reg:uthn~: the bus1ncss pl:~ns Qlld operauons of the 01sclos10'l P:ul) "Cunfidcnual 
Informacion'' of Purchuer shall be deemed co include all Confid~ntial lnfom13t1on of Seller 3nd 
the Shareholders, from 3nd mfler the Clos1ns Date, and shall be subJect co the obh~:Juons of non
use :md non-disclosure contamcd m this Agreement with respect to nil oi' such mform.lu CJn The 
restrictions of this Section shall continue indefinitely, except that they shnll exp11c e1gh teen ( 18) 

months from the date hereof w1th respect co a:ny confidential businC$S 10fonnauon tha: does not 

constitute n l!'adc secret under applicable Law. 

8.S Name Chanee. Promptly after Closing, Seller shau nmcnd us An1ciC$ or 
lncorpo..-tion to legally change its name to a rwne wluch 11 not stmilar 10 any respect to Seller's 

corporate name or any other trade IW!lC$ compnsmg Seller Assets 

ARTICI.E IX - M]SCE!.I.ANEOUS 

9.1 Bmkm' and bndm' Fees 

(a) Seller and Shareholders. jointly and severally, represent and warraru to 
Purchaser that all negotiations relative to thls Agreement have been earned on by 11 d1rectly w1th.out 
the intervention of any perso!) who may be enticJed co any brokerage or finder's fcc or other 
corrunis.sion in respect of this Agreement or the consummation of the lr.U\SaCUons contemplated 
hereby, and Seller and Sharebolckn, joinlly and severally, agrcc co mdcrnrufy m d hold harmless 
Purchaser apir..st any and all cairns, losses. liabilities and expenses which may be uscrtcd a~t 

or inCUJTCd by it u a result of any dcahngs. &IT21lgcrncnts. or agTCCments of Seller w1th any such 

person. 

(b) Purchaser represents and wa.rrants to Seller that 311 ucgouauons rcl:u1ve to 
this Agreement have been canicd on by Purchaser direclly without the intervenuon of 11ny person 
who may be entitled to any brokcr.age o~ flllCis:r's fee or other comm1ss10n 10 respect of this 
Agreement or the consummation of the ll'lrlsacuons contcrnphued hcrc:by (other th11n Concord Hill 
Enterprises, which shall be pnid by Purchuer), and l'urcltliSCT agrees co 1ndemnsfy and hold 
harmless Seller :111d Shan:holdcrs 3JIInst any and all claims. losses. llab1ht1CS :lnd expenses wh1ch 
may be assened against, or 1ncurred by them. u J =It of Purchuer's dc::~hng. =gemcllls, or 
agreements with :111y such person. 

9.2 Expensg, (:1) Seller shall pay all federal. Stale, and lcx:~l documcollll)' and other 
tr.lllsfcr ta.xes. J:lles laXC$ and fees, 1f any, due u :~ =lt of the sale or tr.llllifcr of the Seller AssetS 
m :~ceord.mce herewtth whether 1mposcd by Law on Seller or Purchucr 3J1d Selkr md 
Shnreholders shall indemnify, rc1mbursc:, :~nd hold harmless Purchaser 10 respect of the hab1h1~ for 
p:.yment of, or f:u lure co pay, :111y such ta.xcs or the fihng of. or fJIIurc to file, :111y rcporu rcqu1red 
10 connecuon thcrcwnh 
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(b) Seller shall pay the re.1l propeny tttle se:1rch and cxanunallon costs and the 

fees for obtaining the survey Md Tttlc Comm11mcnt. Purchaser shall pay for the prcm:ums P"yahlc 
for the Title Policy. 

(c) Except ;as otherwise pnovidcxl herem. each party hereto shall pay 1:s own 
expenses incidental to the prcparauon of tlus Agreemenl. the c.11ry1ng out of the prOVISIOns of thJs 
Agreement, and the collSlUTI1TWion o( the t:ransactions contemplatcxl hereby 

9.3 Contents ofAJUCCmcm· Parties in !nrcrc:st· etc. This A~,'n:emcnt sets fonh the enure 
understanding of the panics hereto with fCSJ>ecl to the UilfiSacuons contemp!nted hereby It shall 
not be amendcxl or modificxl except by a wnttc:n tnst:rument duly executcxl by each of the p llltiCS 

hereto. Any and all previous BIJ'CCITienll and undmtaodmg.s among the parties regarchng the 
subject man.er hereof, whether written or oru, are supc:rsedcxl oy this Agreement. 

9.4 Assjg:nmcnt 110d Bjndini E!Tect. This Agreement may not be :Wigncxl pnor to the 
Closing by any party hereto without the prior written consent of the other piUl)'. Subject to th: 
foregoing, all of the terms and provisions of this Agreement shall be binding upon .. inure to the 
benefit of. and be enfo.rceable by and against the successors and assigns of Seller. Shareholders and 
Purchaser. 

9.53 N01iccs. Any notice, request, demand. wii.Jvcr. consent. appro\'ll. or other 
communication which is required or permittcxl hereunder shall be in wntmg and shall be deemed 
given if delivered personally OJ sent by t.elecopy or by regJstcrcxl or cenificxl mail. postage prepaid, 
as follows: 

If to Purclwer, to: 

CRG lnterralional, Inc. 
d/b/a Nerworic One 
2000 Rivc:redge Parkway 
Suite 900 
Atlanta, Georgia 30328 
Fax No.: n0..980..11:U 
An.ention: Fr.mlc Puera 

With ;a required copy to (which alone shall no I constirute nollce)· 

Kilpatrick Stockton LLP 
! ! 00 PC:JChuec Streel 
Suite 2800 
Atlanta, Georgia 30J09 
Fax No.: (404) 815-6555 
Attention: L.1ny D. Lcxlbecter. Esq. 
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If to Seller, to. 

Fax No.: ------
Anention: ____ __ _ 

With 11 required copy to (which alone shall not constitute Not1ce). 

Fax No.: -----
Anmtion: -------

or to such other address as the addressee may have specified in a not1ce duly given to the sender as 
provided herein. Such notice, n:quest. demand, waiver, consent. approv:~l or other co.mmurucauon 
will be deemed to have beet' givm u of the date acru.ally delivered or telecop1ed WJth eon.fimuuion. 
or if mailed, thn:e days after d.:posit in tbe U. S. Mail properly addressed with adequate first clllSS 
postnge affixed. 

9.6 Rs;solytjon of Djmutr;s 

(a) Arbitralign. Any dispute, controversy or claim arismg ou t of or relatmg to 
this Agreement or any contract or agreement entered into pursuant hereto or the performance by 
the panics of its or their terms sb.a.ll be settled by btnding arbitration held in Atla.nl.ll. Georg1a. m 
accordance with the Commercial Arbitration Rules of the American Arbitnu:on Assoc 111110n then 
in effect. excepl as specific.ally otherwise provided herein. Norwtthstanding the foregoing. 
Ptmhaser may, in its discretion. apply to a court of competent jurisdiction for equit11blc relief 
from any violauon or threatened violation of the covenaniS of Seller and/or Shareholders under 
Sec:doos 8..3 or 8.4 of this Agreement. or any restrictive covenanL~ conu.ined in the Employment 
Agreement. 

(b) Arbjtratpa. If the maner m conuoversy (exclusive of :utomey fees and 
expenses) shall appear, as at the time of the demand for arbnrauon, to exceed S50.000.00. then 
the panel to be 3ppointed shall cotUist o( three neutml arbitrators: o therw1se. one neutr~l 
arbitmtor. 

(c) Proc;,;durg· Ng Apoal. The arbitratorts) shall ;~llow such d1scovery 11s 'hr. 
~~rbitratofts) detennine 1ppropti11e under the circwrutances and shmll resolve the d1sputc liS 

expeditiously as p111cticnblc, and if reasonably practicable, wHhm 120 days ~tlcr the select1on C>f 
the .lrbil!11LOfts). 11M: IV'bil111tor(s) sball give the partJCS wntten nouce of the d~ISion. With lhe 
re:LSons therefor set out, 1111d shall have 30 days the~fter to reconsider :)lld modify such deciSIOn 
1f any pnny so requesl$ within 10 days after the dec1s1on. Thcrc.:~tler, the deCISIOn of the 
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• • arbnrator(s) shall he final. binding. and nonnppe:1l:1ble "11h respect to all pcrsor.s. •nc !Jd1rog 
(without limtlallon) persons who have failed or rcfus~d to pan•c•patc 1n the ar!ntrallon process 

(d) Authority. The arbttrn.tor(s) shall have authont)' to award relief under 
legal or equit.able principles. including interim or prelim mary relief. and to allocate rcspons• bt liry 
for the costs of the arbitrnuon and to awnrd recovery of attorneys fees and expenses m such 
manner as is determined to be appropriate by the arbllrntor(s); provided. however, that the 
arbnnuor(a) shaJI not award punitive damages co enher party. 

(c) Entry gCJudKJDenl. Judgment upon th~ award rendered by the arburatOns) 
may be entered in any coun baving in personam and subJeCt matter JUnsd tcllon. S~llcr. 
Purchaser and Shareholders hereby submit to the in personam jurisdiction of the Federal and 
State Cowu in Atlanta, Georgia, for the pwpose of confirming any such award and cntenng 
judgment thereon. 

(f) Confidcntja!jty. All proceedings under this Sectloo 9.6. 1111d all evtde:nce 
given or discovered pursuant heretu, shaJI be maintAined in confidence by all panics. 

{g) Comjnuc<l Performance. The fact that the dispute resoluuon procedures 
specified in this SecUoa 9.6 ahall have been or may be invoked shAll not excuse any party from 
performing its obligations under this Agreement and during the pendency of any sucn procedure 
all parties shall continue to perform their ncspectivc oblig.ations in good faith. subject to any 
rightS to terminate payments under Stdioo 8..3 (e) and :o the right of setoff provided in Section 
7..3 hereof. 

(h) Tollin&. All applicable periods of survivability and statues of limitation 
shall be tolled while the procedures specified in this Secdoa 9.6 are pendirg The parties will 
take such action. if any, :equired to efTecruatc: such tolling. 

9.7 Georgia L.aw ro Govern. THJS AGREEMENT SHALL BE GOVERNED BY. 
AND INTERPRETED AND ENFORCED lN ACCORDANCE WITH, THE :__A. W$ OF THE 
STATE OF GEORGIA. IRRESPECTIVE OF THE PRINCIPAL PLACE OF BUSINESS. 
RESIDENCE. OR DOMicn.E OF 11iE PARTIES HERETO. AND WITHOtJT GIVING 
EFFECT TO OTHERWISE APPUCABLE PIUNCIPLES OF CONFLJCTS OF LA\'.'. ANY 
AND ALL SERVICE OF PROCESS AND ANY OTHER NOTICE IN ANY ACTION. SUIT. OR 
PROCEEDING SHALL BE EFFECTIVE AGAlNST ANY PARTY [F GIVEN AS PROVIDED 
IN SECflON 9.5 HEREIN. NOnnNG CONTAINED IN THIS SECTION 9.7. OR 
ELSEWHERE HER..EIN. SHALL BE DEEMED TO AfFECT THE RJGHT OF ANY PARTY TO 
SERVE PROCESS IN ANY OTIIER MANNER PERMmED BY LAW OR TO COMMENCE 
LEGAL PROCEEDINGS OR OTHERWISE PROCEED AGAINST ANY OTHER PARTY IN 
ANY JURlSDICTION. 

9.8 Hc:;»d ing. AU sccuon hClldings contnmed '" lhJs Agreement are for con•'cntcnce of 
reference only. do not form a pan of this Agreement iUld slulll not affect, m lillY wny. the mc:arung 
or interpret:~tion of this Agreement 
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• • 
PURCHASER: 

CRG INTERNATIONAl.,. lNC. d/bln 
NETWORK ONE 

By: ___________ _ 
Title: ___________ _ 

Attdt: ___________ _ 

Title: ___________ _ 

[SEAL! 
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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 
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J .. ,. Nci S.koo 1'1'17 vr,, Nrt Saln 

S,lcs SMU61.7~ 10000% Sl·.12'1 \011 17 1110 OIW. 

<.:·~ etf ( ;,Mtth St~ltl ~(lq. l6).01 71 .91% 4,W2.'1'11 {7 61 2~% 

(;run l 'ruf'il IIU,IIS.67 U.07% l, I.U,_<;UK.W Jl .7~% 

S•lca aud ""'rkcl il'l_ t:•p<;oua 
Slb·fn llwsc · · 

; ' 4).1109 (,, 6~,. 

S.ks·~cnl 9.211.10 I .f2% 71>.757 14 I 14% 

Tclcm ctins Sales 
44 .77100 lo7% 

Mati(eting 7 113.09 1.09% IW.OH.6~ !)6% 

Touf ;;ala & Mortttfl•p £a~ 16,J4Uf l.S I'll. Jl4.l9S.47 Ul'Y. 

()pent ions 19,)57.17 2 97% 176.9'15 40 2 6)% 

Cu<lomcr Sctvtec }4,901.40 5 )5% 140.20'1 so 5 06% 

Ccncral & Ad mlnlstratl•c 
Sabrica& Bonuses li.~S2.ll s.cxw. 111.241 40 46)% 

Contract l.obot 
24751 

l'oyroll Tuca 5.511.14 16% 14.$1)14 J l 6.,_ 

Employment R«ruttinJ: 2,125.00 4 1% 11,142 'II nv. 
Watlc"t1 Comp Insurance 1,10'1.97 17% 16.121 24 H% 

!;mploycc Ocndils 4,902.05 75·~ 45.06116 67% 

40 I K Matchinr; Fundi 147.75 . ll% }.642 71 01% 

Accouncinc 4,05 1.00 .62% 14.29) 56 llH'• 

Oad!Xbu 1),000.00 I 99'14 10).19611 ISl% 

OankCI\orgc:s l.109.2J .41% 19,299 59 29% 

Dillin& 11,727.1) 1.10% Jll.218 Sl 191% 

Colloaions E.tcpcruc ).75 1.70 1 68 1)% 

Conwlunji/Tratntnll 
47,94894 71% 

Conttibut IOnS 150.00 .02'h oVO.OO 01% 

Dues & s..bocrlpt ions n5.oo . 12% 20.102 2) lO"h 

Equipment Rcntol J.l02.95 $1% 1•.no s• 51% 

lnaur1ncc nr.oo 12% 9.492 19 14% 

LeJ;al 1.000 22% 70,41)17 I 0~% 

Mi.ul...,_,sll. Movm..: CosiS 5.0)6 1) 77% 6.211 '14 1)(1",. 

OtrtU Suppltcs & ExpcnJ< l.970f7 4 6% }7,417 )(, .x.~. 

P0<11ce 2,006.42 .31% I 7,)61 JO 1G% 

Rc:nt IJ.21US 204% 121.9)9 77 I Q2•/. 

Rcpau~ A Maintoncncc 417.17 07% 12.606 H 19-,. 

T .. cs II. l..i«nJ<s 1.061.27 16% ] j,9'/4 0 1 )6•. 

Telephone 4~1.69 .66~. 51.1520) 7(,\'. 

Tr.dc Shows 7.71) 46 
··~· 

Travel& Entcrutnmcnt S,17U5 .90% 45.H 2 4l <>r . 

Adminislrlltt"" ~xpcnoc 127.072.15 19 ... ~. 1.149.051 17 10 oso,.. 

Tolol 01>crations &. C&A lll.lJ1 .4l 27.&0% I)IU.,2~11 07 l17J% 

T" fal Optraliaa: •:•IN"••~• 197.616.JI .)0 • .) I •A. l.t~I.C•SJ . S j Jl ~<'/. 

EIIIT1)A (1 4,!70_64 , (l.lJ%) (\~ . 1~4 '14) (U 110" ·I 

EUITOA -on.r Uoou• (1 4.570.64) (L2J'41 CS4.14• '141 (U IIU'/.) 

fn1c:rcst Income 1 .10 II.} HI 41 0'1". 

Interest Espcruc 15.197.22 2 ))% ISI ,O.Hl 2 2~·,. 

Eo .. l•p tKro,.., t>cprJA•ort & (19,759 .• ) (4.54%) (1•1.920.11) (l 96%) 

Acquist110<1 Coau 16,000 00 2 45% n.su 7' 71'1'. 

Amoniauc•• Gt:pcruc 42.)6) 71 649% )91.219 14 S 11 •~ 

Dcpreewiou Gt:pc:nsc 10,50000 161% 59.761 00 ,.,.. 
Toal 61,16)71 1056% SOU<•• 19 I 4 K'h 

f..arninxs before lntun.l A T•• (91,621.77) (IS. I l'IC.) (102.41S.OO) (IU H%) 

Ncl laco•r (Sft,62l. 771 ! IS. Il%) ($702.••< 00) (HI _. ... / ,.. 



Y/1~7 

) 2~1"" 

ASSETS 
Ca>l1 
Accounts Rccc••ablc 
Unbilled R-iv&blc• 
"1\lldwallu'For ~Oebu • 
Other R-••ablct 

N.t A'C"OIIrtll R~ 
Inventory 
Prepaid AsKU 

CutrWII AueaJ 

l..caWiold lmprovemcnll 
OtrJCC Furniture And Flxlwa 
Equipme111 
Computen & Son ware 
~.e .. A" umulaled Dcpnx:latlon 

ca International, Inc . 
dba Network One 

S.fance Sheet 
July )I . 19'17 

7/JI"' 

S l .l4U.UJ~ 1J 7 
S77.101 2J 
S04.696.S~ 

(ISI . II6 7•1 • 

tJI,JU .. OJ 
20,790.00 

2.• 96 •7 

Z.34. 707. f7 

6,990 II 
7.2494) 

11 ,}99 91 
puso 741 

N.t Propeny I'Wtt' ~qulpmenr 17.1 ... 71 

Depot its 1 .771 27 

Deferred Tu Asset so.ooo 00 

OrzoniDUon C:O.U Nd 1.60a 1'1 

Ac:quisillon C:O.U Net 14S.762 00 

Oftt., Auets lOt, 148." 

Total Assets $2,568, 14!.04 

UABIUTIES AND SHAREHOLDERS' EQUITY 
ACCOWIIS Payable 
Accrued Liabilities 

S2 ,J~O 07 
7H . IQI 00 

LAne or CrediJ 
Payroll Tans Payable 
Sate. & Ellcisc Taxes hyabk 
Accrued W-aes & Commisalons 
Accrued lntcresl 
Other Payables 
Current Ponion o r l.ona·Tmn Debt 

Tot.1ll Cunwnt Lhb/11* 

Lc&>es Payable 
Reedy River Sui>-Dcbc 
Dovtdcnds Payablo 
O'her LonJ· l'onn ~bt 
t...cu Current PortiOn 

Lon~ Tenn UU>/1/IJ .. 

Total Liabilities 

C.p1tal SIOCJ< 
Prercrrcd ScocJ< 
Addotional Paid-In Capital 
D•••dcnds on Prtrc:md Slodt 
Rcumcd Elmillas cOer~eic) 
Yoar·Jo Ollc Income (L.ou) 

Shareholde,.. ·Equity 

Liabilities and Shareholdem' Equity 

0 44 
26.1J07 2U 
.. ~ .295 ()() 
19.700 n 

8.)7664 
(467 141 

IOJ.lll 79 

r .077.J54. U 

JO U2l 0' 

JJ2 .0'1U \1 
C IU}.ON 7YI 

1StOJII1 

1,336,403. 74 

SISOO 
I.~ S.216 40 

19.915 00 

(2 27.26S 701 
(476. 779 401 

1,231,741.30 

$2,5681. 145.04 

• CONFIPE NT/Il 

7/J I I'f7 

S ll I I 1\1 
1.041 .\ll 21 
S5~ .n • 11 
('17.111 71) 
( 7.~411 \1•1 

f ,4to.tol. 71 
2J.17UO 
IS.07S • O 

r.S«~. :ztr. zo 

92.~U lJ 
. '1 •• )7 10 

ll.l41 60 
!Sl 'IlK 07 
t'll.04~ K! 1 

JJ5. r54., 

ltl , <t.C~ .c l 
\cJ IIUtl tMI 

: . ll1 .9?0 17 

1.111.JU 60 

$4,08 7, 798. 7 8 

S lll)III'K'J 
111-1 )71 · ~ 

101 '' 
~I <I V~ .. IV 
4 ~ . W(t c,.t. 

7.'141 61 
4 , JQV II 

~IJ.l'IU 00 

1. 7U,OIJ li 

I()~ ~I!} 4:' 

I UW 11001•1 
:!' uuu uu 
~tW H I(, , 

f ~~ } : :\f VII' 

r .J701f Oll 

3, 142,399.71 

Ill' Ull 
! lUI 4UI •o 

W .Oib 00 
c ~~s.oou oo, 

II 101 1\\ 111 
c 70~ ... , II() I 

945,399.07 

$4,087,796. 78 



'1/1 01'17 

1l41.uu 

• CRG International, Inc. 
Cash Flow Statement 

.. ... ,.. J t . , ..,., 

J.,ly Vl" .. r lu U.IIC' 

Statement of Cash Flows 
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EXHIBIT "C" 

PROCOM 
FINANCIAL INFORMATION 

• INCOME STATEMEN,T DATED JULY 31,1997 
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• • NOWALSKY, B RONSTON & GOTHARD, L.L.P. 

. 
LEON L NOWALSKY 
BENJAMIN W. BRONSTON 
EDWARD P. COTHARD 

VIA AIRBORNE EXPRESS 

Executive Secretary 

ATTORNEYS AT LAW 

3500 N CAUSEWAY IIOULE~'ARD 
sun E 1u2 

METAIRIE. LOUISIANA l'Oil02 
TELEPHONE. (504) IJl-19.114 
FACSIMI LE (504)1JI-o89'l 

October13, 1997 

Florida Public Service Commlaaion 
2450 Schumard Oak Boulevard 
Tallahassee, Florida 32399-0850 

MONICA II IIORNE 

JE1'FKEY T CIIE£NUERC 
Of CouiUC:I 

OATC 

OCT 1 ~ 1997 

Be: ~plic:atlon of CRG lntomatlonal, Inc. 
and Professional Communications 
Management Services, Inc. lor Approvt.l 
of Asnet Purchase Agreement 

Dear Sir: 

On behalf of CRG International, Inc. an1d Professional Communtcatcons 
Management Services, Inc., enclosed please find an original and thirteen (13) coptes of 
the referenced Application. Also enclosed Is a check In the amount of $250.00 to cover the 
filing lee. 

Please date stamp and return the enClosed extra copy of thts letter in the envelope 
provided. 

The companies would like to Clost' the deal, with the necessary regulatory approvals 
_ in DlacA :lA t~tnnn Qt: nnoolh!o T..,,..,..,.,.,...,.,.. . . ..__ ··-· ..... - - - - · • . , ... .. - -

lu"' I 

• J 

FlUNG FEES • CRG 
~--------------------------
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