.
. NOWALSKY, BRONSTON & GOTHARD

A Professional Limited Liability Company
Attorneys at Law

Leon L. Nowalsk 3500 N. Causeway Boulevard Monica R. Borne
Béniammmﬁﬁ-épgﬁ COMMISSION Suite 1442 EllenAnn G. Sands
Edward P. GotRES EIVED Metairie, Louisiana 70002
Telephone: (504) 832-1984
APR 2 1 2000 Facsimile: (504) 831-0892
ALBTI\]\E:SN.Y. April 20, 2000

VIA AIRBORNE EXPRESS

Executive Secretary

New York Public Service Commission
- Empire State Plaza, Building 3
:ft;Albany, NY 12223

‘. Re:  Application by Now Communications, Inc. and
Tel-Link, L.L.C. for Approval of an Asset Purchase
Agreement

Dear Sir or Madam:

On behalf of Now Communications, Inc. and Tel-Link, L.L.C., enclosed please find an
original and three (3) copies of the referenced Application.

Please déte stamp and return the enclosed extra copy of this letter in the envelope

provided. {’C&'\)Q/

Please call me should you have any questions concerning this filing. Thank you for your

' assistance with this matter.
SW/

EllenAnn Sands
EAS/rph
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BEFORE THE PUBLIC SERVICE COMMISSION

STATE OF NEW YORK

JOINT APPLICATION OF NOW
COMMUNICATIONS, INC. AND
TEL-LINK, L.L.C. FOR APPROVAL
OF AN ASSET PURCHASE DOCKET NUMBER
AGREEMENT

APPLICATION

NOW Communications, Inc. ("NOW") and Tel-Link, L.L.C. ("Tel-Link") (sometimes
referred to jointly herein as "Applicants"”), pursuant to Section 108 of the New York Public
Service Law, hereby request Commission approval of a proposed Asset Purchase
Agreement (the "Agreement").! As will be described in more detail below, the Agreement
contemplates the purchase by NOW of the assets of Tel-Link. NOW proposes to acquire
the assets of Tel-Link, including all customer accounts, certifications and licenses, to the
extent permitted by this Commission. As regulated telecommunications providers, NOW
and Tel-Link hereby seek Commissioﬁ approval of the Agreement.

Commission approval ofthe Agreement will be beneficial to the involved companies
as well as their customers. Following consummation of the Agreement, NOW will be able
to provide communications services to its customers in a more efficient manner. Approval
of the Agreement will not in any way be detrimental to the public interests of the State of
llinois. The customers of both NOW and Tel-Link will continue to receive the same high
quality service presently rendered to them. Additionally, no party to the Agreement will be

given undue advantage over any other party.

A copy of the proposed Asset Purchase Agreement is attached as Exhibit "A."
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In support of this Application, Applicants show the following:
.  THE PARTIES

1. NOW is a privately held Mississippi corporation with principal offices located
at 713 Country Place Drive, Jackson, Mississippi 39208-6619. NOW is a non-dominant
carrier that resells local service and intrastate, interstate and international long distance
service purchased from various facilities-based carriers.

2. NOW is authorized by the FCC to provide international services as a non-
dominant carrier and intrastate service, pursuant to certification, registration or tariff
requirements, or on an unregulated basis, in fourteen (14) states. NOW is a certificated
interexchange carrier and local service provider in the State of New York.?

3. Tel-Link is a privately held Georgia limited liability company with principal
offices located at 8601 Dunwoody Place, Suite 406, Atlanta, GA 30350. Tel-Link is a non-
dominant carrier that resells local service and intrastate, interstate long distance service
purchased from various facilities-based carriers pursuant to the FCC’s Competitive Carrier
policies.

4. Tel-Link is authorized by the FCC to provide intrastate service, pursuant to
certification, registration or tariff requirements, or on an unregulated basis, in eighteen (18)
states. Tel-Link is a interexchange certificated carrier and local service provider in the State

of New York. 3

2 NOW is certificated in this State, pursuant to authority granted in Docket No.99-C-0233, dated
April 28, 1999,

3Tel-Link is certificated in this State, pursuant to authority granted in Docket No. 97-C-158, dated
December 16, 1997.
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Il. DESIGNATED CONTACT
5. The designated contact for questions concerning this Application is:

EllenAnn G. Sands

Nowalsky, Bronston & Gothard

A Professional Limited Liability Company
3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

! Telephone: (504) 832-1984

' Telefax: (504) 831-0892

6. Copies of such correspondence should also be sent to:

R. Scott Seab, Vice President, Regulatory Affairs
NOW Communications, Inc.
1. 711 South Tejon Street, Suite 201
Colorado Springs, Colorado 80903
Telephone: (719) 633-3059
Efax: (413) 431-8445

and

Terry E. Fields, President
Tel-Link, L.L.C.

8601 Dunwoody Place, Suite 406
Atlanta, Georgia 30350

Telefax: (770-552-7345

" lll. REQUEST FOR APPROVAL OF THE ASSET PURCHASE AGREEMENT
7. Applicants propose a transaction which will accomplish the following:

a. NOW will buy, and Tel-Link will sell, transfer and assign to NOW all
of Tel-Link's right, title and interest in Tel-Link’s assets, as defined in
the Agreement;

b. In consideration for the above transfer and sale of assets, NOW wiill
pay to Tel-Link the purchase consideration as described more fully in
the Agreement; and

C. The assets to be sold to NOW include Tel-Links’s customer accounts,
certifications and licenses, to the extent permitted by this
Commission. -
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8. NOW is well-qualified to consummate the transaction which is the subject of
this Application. Current financial information for NOW is attached hereto as Exhibit "B".*

9. NOW proposes to accomplish this transaction in order to create a single,
larger long distance carrier operating in a greater number of states. By virtue of these
transactions, NOW will realize significant economic, marketing and administrative
efficiencies.

10.  Following consummation of the Acquisition, NOW will continue to serve all
of the present customer accounts of Tel-Link pursuant to Tel-Link’s certification previously
issued by this Commission, or in the event this Commission does not allow transfer of Tel-
Link's certification to NOW, then pursuant to NOW's certification previously issued by this
Commission. Prior to consummation of the Acquisition, NOW intends to notify all current
customers of Tel-Link of the Acquisition, by either a separate mailing or bill insert.
However, the Acquisition will, in effect, be transparent to the customers of Tel-Link and
NOW. Tel-Link’s tariffs will remain in place and in effect following consummation of the
Acquisition. Thus, the Acquisition should not cause any inconvenience or confusion to the
customers of either Tel-Link or NOW.®

11.  Thetechnical, managerial and financial personnel of NOW will serve both the

existing NOW customers and the Tel-Link customers with the same high level of expertise.

4 Exhibit "B" consists of Tel-Link's Financial Statement for the year ended December 31,

1999.
5 Upon consummation of the proposed transaction, NOW intends to notify all current end
users of Tel-Link of the Acquisition and no customers of Tel-Link will experience any change in rates
due to the transaction by bill insert, a sample copy of which is attached hereto as Exhibit “C".
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IV. PUBLIC INTEREST CONSIDERATIONS

12.  Critical tothe Acquisition is the need to ensure the continuation of high quality

service to all customers currently served by both NOW and Tel-Link. The Acquisition will

serve the public interest for the following reasons:

a.

it will enable NOW to provide a streamlined level of service for all
involved customers by creating a single, larger telecommunications
operator to provide local and long distance service to the customers
in this State as well as other states.

Itwillincrease the appeal to present and potential customers because
of NOW's larger size and greater variety of service offerings.

It will result in cost savings as a result of discounts on quantity
ordering of underlying and services.

It will serve to create a heightened level of operating efficiency which
generally will serve to enhance the overall capacity of NOW to
compete in the marketplace and to provide telecommunications
services for a greater number of consumers of this State at
competitive rates.

It will enable NOW to possess a larger customer base as the result of
the Acquisition, and will thus be a stronger carrier to provide high
quality service to all customers presently serviced by both NOW and

Tel-Link.

13.  Accordingly, the Acquisition will serve to create a heightened level of

operating efficiency which generally will serve to enhance the overall capacity of NOW to
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corﬁpete in the marketplace and to provide telecommunications services for a greater
number of consumers of this State at competitive rates.

14.  Additionally, NOW will possess a greater customer account base as a result
of the Acquisition, and will thus be a stronger carrier to provide high quality service to all
customers presently serviced by both NOW and Tel-Link.

15.  Applicants shall inform all customers of Tel-Link of the proposed transaction
for each of at least two billing cycles in advance of the consummation of the transaction.
Applicants shall place the notification in a separate envelope to be inserted into the
invoices of the customers of Tel-Link and all such envelopes shall be clearly labeled
“Important Information Regarding Your Telephone Service”.

V. EXPEDITED REVIEW

16.  Applicants request expedited review and disposition of the instant Application

in order to allow Applicants to consolidate their respective operations as soon as possible.
VIi. TRANSFER OF CERTIFICATES

16.  To the extent allowable under the Commission's rules, Applicants request

the transfer of Tel-Link's Certificate of Public Convenience and Necessity, or other

‘ operating authority, to NOW.
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Vil. CONCLUSION
17. WHEREFORE, forthe reasons stated herein, Applicants respectfully request
that the Commission authorize NOW and Tel-Link to consummate the Acquisition
described above. More specifically, Applicants request that the Commission, on_an

expedited basis, approve the Agreement, the asset purchase transaction contemplated

therein and the transfer of Tel-Links's current operating authority to NOW.

DATED this 20th day of April, 2000

Respectfully submitted,
) ——

EllenAnn G. Sands

Nowalsky, Bronston & Gothard

A Professional Limited Liability Company
3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

(504) 832-1984

Counsel for NOW Communications, Inc.
and Tel-Link, L.L.C.
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2ASSETS PURCHASE AGREEMENT
dated as of Januvary 26, 2000
by and between

NOW COMMUNICATIONS, INC.,

and

TEL-LINK, L.L.C.
with respect to certain assets of

Tel-Link, L.L.C.
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ASSETS PURCHASE AGREEMENT
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erlisi anc tTo k= vericrmed cn cr zIter the Zifective
Lzte exciuding any suchn czlicetions arisinc or tc e
ceri r::d prior ic the Effective Zats;

Obligations under Contracts and Licenses.

=2 icns cI Seller uncsr the Zusiness Contracts
gnz s

<

icenses arisinc zng tc pe periormed on or
fe:tive Deze, ©tut any such
grising cr To ©oe perfcrmed vrior to the

-
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iv) Assumed Telephone Liability. 211 opligations
f Seller to end users fcr telernone installation
ervices and home telephcne anc other telecommuniceations
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v.Ce&s, regzriisss oI wnen used or due to re periormed
‘Zhe "Assumed Televhone Liabilitv”).

‘z; Retzined Liabilities. Except for the Z

-3

PR SR < - - e - --" - - PR - - < T -—
Ligpliilties, Purcnzser shell not zssume by virtue of this Rgresemsnc
or the trznsectizns ccntemplatsed hereky, &and shell hzra -2
lizpiil

Tty fox, the Zollcwing cbligations of Seller:

43 . %

{ii -zny - cther of Seiler ook
ccnstititing Rssumed Liagbilities (including, withzu:
Iimitzticn, thoss related to the Business) ¢f anv kind

Crharacter cr Zescripticn whatsoever (collectivel: Toe
“Retained Liabilities”}.

.

+ 1.93 Purchase Price; Allocation. () Purchase Price. Th=
aggregzte guirchass price fcr the Assets is the sum of (i Cz=s
Miliiorm Dollzrs ($7,200,230; zius {ii) the aggregate amcunt I =212
Security DesosizTs 'tThe “Purchase Price”), pavéble in the mannsr
pxcvid C

I
‘- . The TZfective Date

th
[¢]
81
m

<
heve n=zo trior tc the Effective
cetermirs cnsideration paid by Purchzss
trne Asssis. = z Teretc zgrees (a; that any such ellicc
is consisternt with The rzculirements of Section 10€0 cf the Coce e
the re: i t such varty wWill ccoxzTlis
sointl with its Federal incoze T
Return ion Zcr the tax vezar 3
the Eifect That nc rarty wiil fTzxe =
pcsiti geins tax return, zefors eny
Gcvernm hargec with the coilesciicn <=

m

1 0
0O
1))
0]
q.
G

Q0
ot
84
o
‘.'. *
[

n

3

3]

;
irncons sucnh ellocaticn withcuT o=
ccnsen

1.74 Purchaser agrees to vey, c¢n o=
Effective bv wire transfer cf immedisztely
zvzilek’e count, Tel-Link, LLC =zcccuns
nuToer 2 znk Rouiting number CEI0C0TZEZ.
Simzltzns zssign end transier Uc Furinzssr
gocd anc , the Assets (free anc clezr oI &ai:
Liens, ct Liens) by celivery of (i) z Generel
Rssignment an stantially in the form of Zxnizit =
nereto ‘the “General Assets Assignment”), duly executed ov Seller,
and {ii’ such otrher zcod zncd suificient instruments ¢ ccnvevince,
assignmsnt &nd trznsfer, in form and substance <reascnabliy
acceptazle tc Purchzser, zs snzll be effective to vest in-Purchaser
gocd ©iti@ o the Zcsetes (ihe Geleral Assets Assignment and ths




oy
iy
at

te in clause (ii)

o 1) being cocileciively
reler T “Assets Assignment Instruments”); (L)
Se__sxr will zZe¥s 21l zctlzn to zmend its articliles of crganization
necsssery tc chzice i1is neme to & name which, in the rescectiv
cpinions of Turcheser encd the Secretary coif State of Georgia, is n

-
.

corfusingly simiier tc “Tel-Link, L.L.C.”; and {c)
zssume Irom Seller the due payment, performance and discharge
the Assumed Ziazilities by Zdelivery of (i) an Assumption Agreement
sutstentiealiy in the form of Exhinit B heretc (the “Assumption
Agreement”), cduly executed by Purchaser, and (ii) such cther good
suflicient instruments of assuaption, in form and substance
s ccunsel, as she pe effective to

naczly accertzable to Seller’ i
Purcheser to assume the Zssumed Liabilities as and to the
t oroviZed in ctico 03(a) (the Assumpticn Agreement and

Nt
rchaser w

— o -

g
=
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Hh =t D
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n  cther instruments vreferred to in clzuse (ii being
ollectively referred o rhzrein as the “Assumption Instruments”).
nere snzll zlsc ze deiiversd on the Effective Dazte, tc Seller, the
ecretery’'s Certificate of Purchaser in the form cf EZxhirit T, and,
& Tfurcrzser, the Mznzger's Ceriificate zf Sellsxr inm the form cof
£nleis o

1.02 Prcrations. The <Zollicwing pror the
2sseTs znd the cownershir and orveratizn of T zcs

t tems
e =TI T a8
-—— -~ e - ~ e oy . - - el -—- <3 v -, =
CTnErwiss privicecd in suzsection (I below; e To
- s -1 M 3 4 - . . .
“ne exitsnt such items rszlate tc peric enc
=117 - - -~ bl - e ES - - - -
sucsequent tc the Zffective Date (except a in
sucsectizn (I pelow;:
{a =2 valore:x TzXes on X With rssrecT fo the Essets.
% ke - - - - - - ~ - - - o~ - ol -
8] Xenis, &acclztionz: rents, texes znc ciner items
merm T P <P e -— - - FUN -
czvzzle zyv Seiler under tThs Reel Prcrerty Lezse.
\ ™ -~ 3 S - - < - - = -
(c The zf rents, taxes end chzrges Icr sewer,
- - - - - - < - . ms e - 2 - cadm o T S o b SRS U - -— —
w2 _TI, TE_8DLTNE, €.gCTILCLTY enz _eY UTILILTIEesS Ie.lzTIinC TT Tnie
£ Frexises
T Eore . =33 ~A= - 3 —i A g1 -}
(¢} Eil other items norme:ly adiusted in connection with
similzr tTranszcticsns.
- P - . . .. .
(e} ERLLI pre-pzic items for which Seller has tzid pricr
- = == - - P - 4+ F - - - 3
T tne Effzsctive Date and ¢ account of such pre-rzazvment Purchaser
recelves, aifizer the Effeczive Date, gcods or s=srvices without
+ = .- -y - -~ 3 o q
cherge k7 the rrovider c¢f such goods or services

(%)}




0
[}

s anc
nome /& LEC
¢ & 5} tel sc
thet irs el to Ssller
bv z LzZC znd rsszli zv Seiler to end users to the xtent zhet
Selier shell heve zzid the LEC or shall be billed. ry the LEC for
such services csterxzired in acccrdance with the formulz contzined
in Exkibiz T atztzched nereto.

tg)  RLL crecit cwed to Seller by any LEC which crediz is
pilled cn cr belore the Effective Date, or that is tilled in zny
billing reriod wizhin ninety (90) days thereafzer, shal: be
prcrated sc that Ssiler shall ke reimbursed by Purchaser for z11

ch cr

s, the net zmocunt of =
d as scon &s rszsor:z:z

11
1

sssurances;: Post-Effective Date Cooveration.

.72 Further =
Suriect to The Tsros = ccrcditicns of tnis Agreement, ai eny Time
cr Irom tims fiter the Effective Deste, &if Purchassr’'s
reciest and w I-rther consideration, Seller shell exscute =nd
cdeilver "tz = g2ch ciher instruments cf sals, zTransizr,
conveyance, =S a"a cenfirma tlon, rrovide such materials z=nd
infcrmeticn zn cTher zctions zs Purchzser mzyv rzz=sonz:
cdeer necessary in orZer more effectivels Ts tTrans

cnvey &anc zssign Iz Turchaser, and to confirm Purchaser’s t
tc, ail ¢i the Rssets, and, to the full extent permit:ted kv Law, t
PLT Furchaser in zc S ssion and operating ccntrcl of the
Business znc the 2ss X assi st Phrchase* in exercisinc zil
rignITs wlTh reszect zThsretc, zand otherwise toc causs f=zller co
fuifiil its orkligzticzns under zhis Ag;eemenL and the Crereazlve
Egreemenis.

(x Toillice e Date, each party will afizxd
he cther pzrty, it accountents, curinc nerzzl
usiness nours, re:as he books, reccrds znd ciier
ate r=2leaiting tec t-he p, session with respec:t o
ericzcs Tricr to o= anc the right Tz mexs ccriss
P v

H
©
m
w
(!
[}
)
9]
i
n

)
h
[}
()]

t that such eccess may 2e
equesting party 1in conneciien with i)

£
.a o
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)
rh D
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) e O E Iy D 00 ot
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zscrecly re Zv The re
ne preparztion ¢ tzx returns, (1i1) the performance, determination
¥ eniorcement ci rigcnis and ctligations under this Acreemenz,
iii! comrliznce with the requirements of anv Governmental or
egulaTory Fathority, =zad (iv) iIn connection with anv zctual or
threztened Action or Zrcceeding. Further, each party agrees fcr a
cericd externding cne (1) wyear eiter the Effective Date not o
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&ssic zec : 2 brzzcr
Ttnerec: Szller and Turchzser shall use commercielly reszscrzzle
elfcorts to czzain the conssnt of such other perty to the assignment
0f any such Business Coniract, Business License or Perscnzl
Property Lezse tc Purchzser in zlil cases in which stch consen- is
of may ce recuired f¢ n ezssigrment. If any such conssnt shall

rt
o3
o
0
o
rt

cooperate with Purchaser in znv
igned to provide for ZPurchzser z:h
d to Purchaser under the relevzant
ense or Personal Propertv Le:zce,
t and for the account of Zurchzaser
r zgainst the other party thereto
cancellation thereof by such cther
to the extent that such arrangemsn
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Ccntracs,
dirnc enicrcement =t ¢
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any zand =1} rights &
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Yy Cr otoexwise.

U\ N o Wie B VRO NNETN | U o B & b

annot ke meds, Purchzser shall have no obligaticn with respect to
ny such Busiress Cornzract, Business License or Personal Prorerty
Lezse.
1.2 [Intentionally Omitted.]
ARTICIE I1
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller ozrep. rerrssenis and warrents to Purchaser as follicws:
2.7. Ccrporate Ixistence of Seller. Seiler s a limized
liepility cozzeany, vellily existing and in good standing under the
Lews of the Stzte of Gzorgiz, and has full power znd authsrity o
concduct the Zisiness zs and to the extent now concducted and to cwn,
(‘use and leazss tThe Assets.

fuill power =znd zuthoxity o
e ~greezents o
reunder =znd

ool e

ntemrlated herszy
i

. o
its obligatic

1

' n <
vy
1]

-~y

' v limitation to sell and zransier
{pursuant t©c this Egfrsenment: the Zssets. The execuilon =42
Celivery zv¥ Szller of this Zgreement znd the Operztive Acreemsnts
IC wWnicn 1T l1s = party, zni the periormance v 3sller of izs
Opiigaticns nereunder and thnereunder, have been culy and validiv
guthorizec py the menegsr of Seller, no other acticn on the pvart of
Seiler or iis mexzers 2einc necessary. This Agreemsnt has resn
auly and veliZly execuizsd znd delivered by Seller z=nd constitutes,
end upon the executicn and celivery by Seller cf the Coerative
Egreements tl which it l1s & party, such Operative Agrsements wilil
corstituze, iecal, vzlid ard bindin obligations of Seliler
enforceapie zgzinst Seller in &

e




2..> No Conflicts. The execution z=d celivary by Seller of

tnis Agreerment o not, znd the execution z-=d celivery by Seller cf

tne Cperalive Rgrzements £ whish it is c.serty, the cerformance pv

Szilier ¢ Ils cktligaticns uncer this Agreement znd such Cperztive

AZresments znd tihs_consummatisn of the -—ransactions contempirziec
revery znd thersely will not: o

‘2}  cconilict with cr result in =z violation or breach of

&L CX the texrms, conditions or provisions of the articles ci

- - -~ - - I = d
TZEnIZIzTlCn Cr creraiing agreement ¢of Ssller:

to obtzining the consents, =zpprovals and

< n
actlionsg, mzXing the filings and giving the notices disclosed in

Section 2,03 of the Disclosure Schedule, czanflict witk or result in
&2 siolazZion or breach of any term or provision of any saw or Order
ecclicezlie o Seller or anv ¢f its BEssers and Properties (other
than such conilicts, viclations or breaches (i) which could ne: in
tne aggregzie rezsonatly Dbe expected 1tz azdversely affect ihe
va_idity or enifcrceability c¢f this Agresment or zny cif such
Crerztive ~irsemenis ¢r Ic heve z materizl zdéverss zifec- orn tra
ConzZizicn ¢ the Zusiness cr (1i} as would zccur sciely as =z resuli-z
CI Ine lsgzl cr regulaicry stetus of Curchaser or any of its
aZffililiaztes): cr
(Z; @&XcZept &as disclcsed in Section 2.03 of <the
Discicsiye 3Schecdue cr as czuld nct, Indivicduzlly or in tre
&TIrsgzate, rsascnally e expected to be miTerially adverse to tre
Ccrnaiticn ¢ the Zusiness or to adversely affect the abiiity oI
Se_ler Tc ccnsummzte the transactions contemvizted heresy or by anv
vCh Crerailve Agreements or to perform iIs cblicezticns hereunder
or tTnereunder, (i} confiict with or result in z vicliati-n o> brezch
Oz, L ccmstitulsz (With cr without notice or lzpse of time cr
ocIni 2 Zefeult undsr, (iii} reguire Seller tc obtzin Zny consent,
gcsrovas or zcticn of, meke anv filing with or give &ny nctice tco
an, Ferscn as h in i

" 2 result cr under the terms c?, cr (iv) rassult in thse
Crsation cor Imposition cI any Lien upon Seller or any cf its Assets

-

er ey (ontrect or License toc wnich Zsliler is a zaerty or
WRICZTo 2nY cI 1Ts Zssets is bournd.

- Legal Proceedings. =
i a

cect =z ¢t L _Z
CI ITne Ziscizsure Schedule (with paragraph references ccrresconcéing
TC Thesz set forth below):

(i there are no Actions cr Prcceedaings pernding or. to
the HKncwiecdze cf Seller, threatened aczinst, releting toc or
efZzcting Seller with respect tc the Business or eny ¢I its Assets
enct Frerertiss wnich could reascnably be exzected (i) to result in
thz isstznce of zn Order restraining, enjeoining or otherwise




Srchiblzing coxr mzking Illsgzl the consummatrion of any oZ the
tTansacticons Cnlenziatel Ty This mgreexent or any of the Crerz-ive
s¢reements, cr (il Individuzlly or in the aggregaie Wi cther
such RcIicns Cr Procesedings, o heve & materizl adverse effec- orn
tre Conii<ion of tha Svsirsse: and '

. e 9

D} there zre no Orders cuitstanding agzinst Seller
p 1V .Y ©rX In the agcregate with other such Criers,
rie>iy aCversely affszt the Ceoadition of the Business.

']
-a

2.02 Tangible Personal Property. Seller is in rcssessicn of
anc has goca title Iz, c¢r hzs valid leasshold interests in or ¥
] r Contrzct tc use, ell the Tangible Perscrzl =ro
used 1in and indi 117 or in the zggregate with other
Oprcperty rateriel o ths Ccnditizn ¢f the Business. 211 the

Tengible Perscnal zroperty is free and clear of all Liens, c-her
Zted Liens eang lliens disclosed in Section 2.03 of -he
Disclos.re Scregdu'=, SELLER MAKES NO FURTHER WARRANTIES OF ANY
KIND RESPECTING THE TANGIBLE PERSONAL PROPERTY, INCLUDING THE

- -

WARRANTIZS OF MERCEANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
PURCHASER TAKING THEZ TANGIZLE PERSONAL PROPERTY “AS IS.”

2.2 Intellectual Property Rights. Secticn 1.GX!z)!=iiy of
the Disc.gsores Scrhesule discicsss all Intellectual Progeriy uses in
anc indivicua_ly or in the zggragate with other such Intelliect:al
Zrcoerty materlizl Tt the Tondizion of the Business, ezzh 27 w-ich
Se__er sltner nzs =11 riznz, tTitie ani interest in cr wvzlid z=nd
Dircing rignts To use, excspt 25 disclcsed in Section 2.02 of zhe
Disclosures Schadulie. IZzzest zs disclesad in Section 2.CGf of the
Disclos Scheduie, {i} thar e mzseriail restrictions on <he
dix : Contract, or env intersst
P T

szch Intellectuzl ZPrcrerzy,

zns {ii! Tz the Xnowiedzz ¢ Zeller, Seller is not, nor nas it
receivec zany rnctice that It is, in defeult (or with ths giving of
notlce c¢r lgrse c¢I time c<r zcth, would be in defa:ulit) inm zny
melserial resvect under any Zcontract o use such Intellectuzl
Fxgrterty. IxceptT as disclcsed in Zection 2.08 of the Discigstr

Schedule, Seliler nas nct rzceived nctice that Seller is infrincihg
any Inte__sctual Prcgerty I znvy cther ZTerscn in connmecticn with
Tne ConCUIT I The ZUsinsss, TI the “now_sdge of Seller nc clzim is
TEnIINg Ir nas Deen Zade ¢ such effzct that has not been resolvad,
and, to the Xnowledge ¢ Seller, Selizsr is not infringing zny
intellectuzl EFropertv o znv cther Person the effect cf which,
inglviduzlily cr in The eggregzte, coculd reasonably be expected to
Te Taterizli:y zdverss tc the Condition cf the BRusiness.

2.07 Contracts. (a; Szgiizn 2.C7(3) cf the Disclosure Schedule
rer nces correscvoncing To these set forth belcow)

- Lzl
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Seiler Zi ~zssr without the interventicr of
ferson cn I Such manner as to give riss tr
velic clz 2cazinst Purchaser for & finder’s
Drckerags r pazvment.
2.:0 Seller 1is not sucject tc =xse
sicn reansfers) of the Uniform Ccrmnmer-:=z
@

™
.()
(D E/)

a e
O0.C.G.A. § 11-6-101 ez sec.

- i
-

r,
n this Agreement is being =

-—i

Z2..2 Transfer. !z szieg, n.sie conveyance, assicnment zr

—— e - o
S ZZhntenllie

a
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the Intent to h
e

Ture Ccreziftcrs g S

e
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ARTICLE IIIX ’

REPRESENTATIONS AND WARRANTIES OF PURCHASER
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3.0z Authority. The eyecuticn and delivery by Zurchzse
cnils Agressment znc the loerzTive Rgrsements to which it is = Te p
&nc the rericrmancs Ty Turchzser ¢ its obligaticns hereunder ol
thereuncer, nave ksen Zulvy znd validiy auvthorized By the =Zcard 2
: ciner ccrporate action on the zzri z2
Deing necessary. This Rgreement -zs
ed &and delivered by Purchazser z-2
uticn and delivery by Furchzser =3
nich i1t is a party, such Ogerativs
 vzlid end binding orligaticns ==
urcrnzser in accorcance With thsaor

.C: No Conflicts. The executicn and delivery by Furchaser z7
this Agreesment do nct, znd the execu:tion znd delivery rv Purcheaser
of the Crerative Agresments tc which it is a party, the rericrmencs
Dy Zurcrnzser of I such

i 2l
iigations under this Agreement and s
the consummation of the transacti

n

Cperztivs Agreem

A A -
s de -E;u.D




wlTh ¢r result in z viclizzTion or trezch of
. —~ - =
certif

any or provisicns c¢Ii the icertificate!
(2T 2Tl or Dby-lzws (or other cocmpareble
cero aenz) ¢I Purchaser;

iz stziect tc obtaining the consents,. acorovals and
acticns, meking the filings zand giving the notices discliossed in
Schecule 3.04 herstcz, conflict with or result in & riclztion or
breach ¢ zny ter: or rzrovisicn of zny Law cr Order zpplizzble to
Furcheser cr any < Its Assets and Properties {other than such
cenfilcts, viclaticrns cr rreaches which cculd nct in the accregate
rezscnzk_y be exgeciad to adversely affect =z valicdity or
enforceezility oI zthis Z2Egreement 'or any of such Crerative
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- in werets,
cousc neI, ndividuzlly or in the aggregate, rezsonzbly be expected
Lo acversslv &ffect the zbility of Purchaser to cornsummzte the
trenszciicns contsmtlizited herebv or by znv  such Ccoerative
Egresr s gx: i cer or thersunder,
{Z r 1i)
cons = a
ceiz Purcheser T
ERejoha filing with ¢cr ¢
EnY ~ 28 & the terms o¢f, or (i
Crezilon cx imposizizn of zny Lien upon Burchass
~§ss2Ts < ~rrcrertlss undsr, eanyv Contrect cr
furcheaser 1s z party ¢r by which any of its BRssets andé Prcre
is bounc.
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Zegduts 3. egpprcval cr zction of, £iling
tnocr cvernmental or Regulatcryv Rutherity cn the
rT ¢ in ccnnecticon with the executicn,
celiver this Agreement or the Orerative
Egreex rarty or the ccnsummation ¢f the
trznsactlcns ereby cr thereby, except where :the
Zzliurs gcproval or actign, Lo mzxe env
sugn fiilz ich n rezsonzzliy se
=) Aotk ne v CZ Zl £s cernsuommate
Tne tr oy trhis Egreement or env ci such
Ocereti: form its obligzticns hereunder oxr
thereuncer.

3.0Z Legal Proceedings. There sre no Ections or Erocesedings
pending cr, tTC tThe knowledge of Purchaser, threaztened against,
relating tc cor affszciing Purchaser or any of its REssets and
rroperties whnich cculi rezscneblyv be exrected to result in the
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.72 Securitv Deoosits. Seller will take 2. ccxmerclielly

r=zscneztls sTegs necsssery To transier To Furchassr thse

Tzte alil zf Seller's rigat, title end interest In 2

Tarivi+-- -c_v\t\:-:—: - -~ V.““‘ l“d‘: s - -“< -’_r\]d ’.:‘V"‘."“C:.

Security Zezcsits, ent wWiol lncdemniry and nold ruIlnass

PR - —cmes Al TR -~ s . % - e ~
zgainst zny Zeilufé zo =ifect such release on or ZcCercre
zfiective ZzZe.

ARTICLE V

COVENANTS OF PURCHASER

Purcrzsser ccvenants and agrees with Seller thez, &
Zvom and zfter the Effective Date, Purchaser will comp:
covenants znd rrovisicns c¢f this Article V, except to
Selier =nd the Members may otherwise ccnsent in writing

=221 cr dessirable, and proceed cGiligenTly and in
zzcc 21. cornssnts, agprcvals cr =ctlzins I, Lo
Ta¥s znd o give all notices tc. Covernmental CX
Tacu o5r zny ciher Perscn reguirecd zI Furchaser tc
gffe corzempiated hereby and &y the OCrerztive
igre inclndins wizhout limitstion thcse— descrized in
fcne < z-4 3.0< hersto, (b) provide such octizsr InZormaticn
2md sommu-icz=isns to such Governmental or XRegulzTIry = ies
-v s=nmer Zzrscos =s suzh Goverrmentel or Regulaiorl : o
~ther Ferzzns may rezsonaz.v reguest in connecticn “nerswiin, anc
c) preocviis rszsonzlls ccoperation tc Seller in obtzining all
~snsents, zrzcorovals cr actions of, meking all filings with anc
~iving =21l nztices tc Gevernmental or Regulatory muthsrities or
-=nev Igrzzns reguired of Seller o eifect .In Trznsiers
~cn-emclzzzd nerspy =nd v the Operative Agreements. Jurchaser
will provode trompt notifization to Seiler when &n’ such ccnsent,
zpprovel, =zcticn, Illing or notlice referred to in clzuss {&; zdove
: 2 epraires, -—zkxen, mzde cr given, as zpplicable, znd wi:il acvise
Szllier of =znv corxmuniczticns (and, unless precludecd v Lew, prcvide
copiss of znv such ccomunications that are in wrizZing; Witz any
Zavernmentzl or FagulzTory futhcrity or cther Persch regzrding any
-2 -t =—vz-szo=isns contemclated by this REgreement or zny < the
ZreratiTs Zgrsemsnis. ) ] ) o

ease of Cuarantees. Purchaser shall coccerate
:-" 2 Lozrs of Zwmerica, Inc. (“TLA”) in sseXing
rcm 2l. pavments TLA is required tc meke fr:
crive Dz=e i respect of any guaranteg That TL
zecz of the Indebtedness of Seller under the Re
L cersonal Property Leases icdentified
written notice given by Seller tc Zurchaser on

- T a - =
. ~9 TiopsePWIlElLNED
: ~
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ARTICLE VI

{INTENTIONALLY OMITTED]

ARTICLE VII

' | [INTENTIONALLY OMITTED]

ARTICLE VIIIX

SURVIV2T : NC OTEIR REPRESENTATIONS

&.0- Survival of Representations, Warranties, Covenants and

Acreements. The : - end warrznities contained in thils
l Rgreement SI ; ective Late &nd any cgcvenan
ZTresement wnich kv its terms ccntemplead
cericrmancs : ;e Date, shall survive Icx
resvective i nerein.
£.0Z2 No_Other Representations. Notwithstanding envihing o
. tmz centrzry containsd in thlis Zgresment, It is the expllicit-intent
cf ezch tariy here=c That Ssller is meking nc representaiicon o
wzrrantv whnztscever, excress cr implied, including but not &
tc anv Imzlied == ntzticn cr warranty as to conciticn,
werchantazility cr suizakiliTy 2s to any Of the Esseis or
crcoperties of the 3usiness, except those representaticns &and .
werrantlies containec “~iz 77, It is understcod that, excez:
Tz the exzent ctherwiss exgresslv provided herein, Purchaser -takes
Tnes Rssets “AS IS” znd “WHERE IS.”
ARTICLE IX
' [INTENTIONALLY OMITTED]
|
: ARTICLE X
DEFINITIONS
i TaomsePYIIEILNED
i




_o..- Befinitions.

z) Defined Terms. =S Uusec in this

{
\
= oo S 3 P f— b W 1
nI, Ine Iz_-owing defines terms hzve the e
.

ase

“Actions™"or Proceedings” =mezns any acticn, suit,

.g, zrkltration or Governmental or Regulztory Authority

“rffiliate” means any Perscn thzt direcitly, or indirectly
~hrcuch cne cf mcr2 intermediaries, contrzis or is ccatroiled bv cor
is unier common zontrel with the Person sctecified. Tor

L
-

r.orxposes of
~his Zefiinizion, control of z Perscn mezns the pcwer, direct or

tc direct cor cause trhe direction of the manacement and
0of such Zerscn whether by Contrzct cr cotherwise "and, in
event znd wizthout limitation c¢f ths previous senitence, any
cerscrn cwning tern ctercent (i10%) or mcre c¢I the veting seciritie f
zncthser Ferson snzll ze ceemed tTo ccntrcl that Perscn.

D
‘l
n

)

f
%

j
-

1

1

n
@)

b t’/ - - -— - = - - e R e e et e - N
~ - > - 1 v -~ ~ - P
£Lgreenien MEZNE L JRIZTI2Se ~CIZElEn. anc -2
Tepm i — o —_— s TN ==t “ v —~~ - N e S baem-sT o ~Av -
LANAZITTE, LILE JLEZALOELIE ZCnhieCule enll tls CnelU_.85 nerzZo.

“Essets Assignment Instruments” Zas tTihe mezning ascrized

. — -
-— - o Toam=< ~av r\A
- s -/

“Associate” mezns, with resc=c o &ny Person,

ne =t ey

correrzticn or ciner business crganizatic:h of which such Perscn is
zn ¢ificer zr zriner cr is the Lkeneiicial cwner, directly cr
sndirzztl, 2Z Ten percent (10%) or mors of zny <¢clzss cf eculzy
sscuroTiss, zZnv Trust c¢r esitzte in which such Perszin has =z
stretznitizl zeneliczial interest or as tc which such Zerson Serves
=€ & Trustee or in a similar cerecityv anc zny rsliztive or spouse CI
such ferscn, cr =nv relztive of such spouss, whko nazs tThe same nhone
Z€ SUCh rerscn.

“2ssumed Liapilities” has tThe Tsaning escripec to T In

“Assumed Telephone Liability” hzs the meaning ascribed to
_T in Secticn i1.73'a) . '

“2ssumption Agreement” has the Zezaning escribec to it in
Secticn - .0<. .

“Assunpiion Instruments” has the mezning &scrided g :it
in Sezzicn - .04, :




“Benefit Plan” mszng anhy Plan esteblishec ; CX
zn prelscessor 2T =I ze ¢ Seller, existinc &t ffeciivs
Dzze or =T zny time within The five (5) year period ctrior theretc,
te whicn Seiler ccnmixiZuzes or nhas contributed on pehalf.cl any
Erzlioyee, Icrmer Zmgliciee cr director, or under whicn any Empicyvee,
former Tmpicvee cr clrecicr ci Seller or any beneIlc‘ ary theresf is
ccvered, is eligiblis fzr coverzge or hes benefit rignts.

“Books arné Records” of any Person means axl ZIil
dccuments, instriments, varers, bcoks and records relating tc ths
kusiness, creratiocns, :::c;:lon of {financial or other), resuizs c:
creraticns znd Essezs and Properties of such Person, inciuding

without limitation Zimancizl stateménts, tax returns and related
wcrk pesers and l:::er< from accountants, budgets, -pricing
C-Q

gu;delln deeds, title policies, minute bcoks,

'._-l
1]
Q.
Q
m
I
n
[R

)
t:
'1
m (

stzck cer:iflcates hellol cc:ks, stcck transfer ledgers, Contrzcts,
1L:-anses, customer _ists, ccmputer files and programs, retrlieval
grzgrams, coerating ZzIz znd p;a1= and environmentai studies arncz
T.zns

“Business Zcoks and Records” has the meaning ascrice

ing
iz in Ssc=izon 1,216z xiG

“Business Contracts” has the meaning ascribed to It in
Seczion T .Cli{a)fwit. :

“Business Dav” rmzzns & dey other than Saturday, Sunczy C

. -

_I -—
- .e Y - - .- - - e - — . -— [ i o - - 3 " = N - -
zns day oo which Zenxs lzcazzed in the States of Ceorglz and Aizzems
zrz auznzrized or czlizzted To cicse.

“Business licenses” ras the meaning ascrized to It in
SecTion _.Cl(a) (wiil.

“3usiness Cremises” hzs the meaning ascribed to It in

“Code” m=zznsz <the Internal Revenue Coce ci 1952, ==
amarnded, and the rules znd regulations promulgated ::ere;nde

“condition of the Business” means the business, finercie-
icr, resulis c¢Z coerztions and Assets and Prorerties ci the

ns zny agreement, lease, license, evidence
sz, indenture, security agreement or cther

- k.=

_rcc»——xﬁ- SS, -sr\s-—_

— e w=




“Customer Base” neas tThe mezning zascrized tc it In
Section .o ciisttiico ol
Discloscre Schedule” =ezns Ine reccrZ dslivered o
Zurchaser by Selie¥ herswith and Zated zs of the Zifective Date,
cornteaining 21l lists, descrigtions, excepticns and ther
informeticn and metsrials zs are recguired tc be incluasc therein by
Seiier Tursuent te this Egreement.

“Emplovee” mezns each smsloyee, cificer cr consultant

CC
.zzged prizzrily in the conduct ci the Bu

“Excluded Assets” has *the mezning ascripec to it ino
Section T .ol i

22 PP DO

“General Assets Assignment” hezs the mezning ascribed tc¢

Ceemans

7 in S=czion D02

Governmental or Regqulatory Authority” mszns any courz,
“virunzl, =aroitrai:ir, a:otherity, zgency, commissicrn, cificial cr
c=her imszTrumentality of The United Stetssi, eny ZIcrelign couniry:
o] cr foreign] stzzs, county, city cr other politica.
s

“Indebtecdness” of znv Ferson neans &ll cbligations of
such Perscn (i1 fer borr:xea monsy, (ii} evidenced Ty ncIes, bonds,
dezenturss or similzr instruments, (iii) Zcor the cdelerred purchase
rrice ¢ goods or szrvicas (cther than trazde pavailies Cr accruals
ivzuvred in o the oriinary courss of businsss), (iv' under capital
lezses =znZd (v in tThe nzture ¢ guarazntees cI Ths cbhbiigatlicns
described in cleuses (i; through (iv) ekcve of any ctihier Ferscnh.

“Intangitle Personal Property” nas the meaning ascripec

.. - . N ]
tc it inm ZS=scticon 2.71{et eriil.

“Intellectual P*oger*y means =z11

roccasses, designs. -.etnor:.c1 gles, compuicer Drogram

scurce czdes) and related documentatiorn, - tech
mamufactiring, engineering and techaical drawin
21l pernding szpplizaticrs for end regist i
‘trzdemarxs, ssrvice marks znd coovrights.




“Inventorv” hes <the meaning ascribed tc it in
Section :.G1:=)(37 ..

“Knowlecge of Seller” meens the actual kncwliedze. ol the
fficers and empicziees of Seller listed in Sectiorn :0.C: oI the
isciosure Schedu_s.

'at tes, rules, =r
g trhe effect cZ

clatizns,
zWw ©I the
itv or other ;oli:ical

()
(o] |Q

in
J : v C
subdivisicn cr of zny CGovernmentzl or Regulatory Authori

i
n
e

=

exchance telecommunicztions -cox
tzve been, as oi the Effective T
: cations services.

n Telecommunications, Inc., z Gec:
corpcraticn, cr eny othsar 1
for which Seller shall
zutnorized tec ressll tel

ct m QQ
< m

-
-~
=

-

“liabilities” m=zzns &_1 Indebtecness, or-igat::

n igations anc
~tner lizpilities o¢f & Zerscn ({vwhether &ksoluzs, =zccrizg,
contingernz, fixed <r ctherwliss, r whether cue cr tc Zeccne cis).

“Licenses” mszns =_.. licenses, permits, certiilicatss oI
zuthority, authoriczticns, zrrrovals, registraticons, Irznchlises and
simi_ar ccnsants cr issued by any Govsrmmental or
Xzgulatory Authoris

“Liens” m=zns zn, TCrd tledge,

g assessment, Security
inzerest, lezse, i zivers claim, levy, charge c¢r czther
encumbrance cf any kingd, c<r znv zcnditional sale Centract, title
reterntior Contract or ctner Ccrnirzct tc give any of the icregcling.

“Loss” =szns =an znd =211 demages, ZIines, renaliiss,
fefiziencies, lossss =nd =zxzensss {including withcut llxitezion
interest, court ccsis, of attornevs, zcczuntznits
znd other exzerts or cther reascnablie expenses of iiticgzticn or
cther prcceedings cr of eany clizixm, defzult or assesszent!.

“Operative Acree.ents weans, cclliectively, zthsz Gernsral

c:?=ﬂ+ znz

T et Teem

“Order” neans eny

judcment, decree,
cr Regulatory Rut

final).

interest of the respective
persconal property sef Zorti in




v-:_—-

Py S Y

“De*sonal Propverty lLease” has the mezning-ascrizzd to it

‘Plan” meens zny benus, incentive ccmp

ensaticn, Zeferrsd

corpensztizcn, tensicn, trefit sharing, retirement, stcck zirchass,

stcck cocoicn, stock owrership, stock appreciatiorn rights, phantom
stcck, iezve < absence, lavoff, vacation, day or derendent care,
leczl servicss, "‘Leg-_ia, life, health, accident, diszbilitvy,
or<mer’s comgensetion cr other insurance, severance, secerztion cr
mpicyes pe!

clan, practice, policy or arrancement of
cr oral, including, but not limites to,

m

?’a:” within the meaning o¢i Secticn =

L R T -~

m
M
hi

w
~
)

“Purchase Price” nas the meanin zscrizes o it in
Secziorn ~ .73 = .

“Purchaser” =zs the meaning zascrized o it in ths
foregart ¢ Tihlis Agreemsnt.

A -3 - - e - - e ,~ - o -

Rezl Propertv lease” hzs the mezning zscrizeg T2 it I

- ot

PR

“Retained Liabilities” has the mezning escrized o it in
‘ Secoior

“Securitvy Deposit” has itne meaning ascrizscd Tz it In

Sec—=iorn T L =z iy

“Seller” nas the meazning ascribed to it in the ZIoreper:

cf This Egreszment.

“WT1x” nzs the mezning eascribed tc it im Seczion £.02.

“Tangible Personal Property” has tThe mezning ascribed 2
it Inm Sscgiticn C.0iiz)(ivh.

.2  Cecnstruction of Certain Terms and Phrases Unlecss
The conText ¢ this Agresnment otherwise reguires, (i) werds of any
gender inc_:odz szezch cother gender; {ii) words using the sincular cx
Tl : incinde the plural or singular numter, respec-

“he“"ﬂ*,” “herein,” “herebv” arnd derivative

¢ this entire Aa;eomcnt; (iv) the terms

refer Tc the specified Article cr Sectiion c¢Z
The phrase “oro ncry course cf b;51 ess”

~
N\




refzrs Zc z in ceonnecticon witn the Businsss.,
Whensver i crs by tc a nuzber cf days, such niTzer
she:> reifer To cz_snczr czvs nless Business Days ;-e speciiied.
211 zccounting terms used hersin and nci excressly cefinecd hersin
snzll nave <tThe -meanings civen to <Tthem under GaA Eny
representation ¢r warrznty ccntained herein. as  to the
enicrceaznility of & Contract snhzll be suzject to the effect of zny

canxrucicy, insolvsncy, recrgenlzation, moratorium or other simii
iaw eifecting the snforcement ¢I creditors’ rights generzally end to
gernerzl egquitakle principies (regerdless of whether such
enfcrceazility is ccnsicdersZ in z proceecing in equity or at lew;.

ARTICLIE XT
' COVENANT NOT TO COMPETE ,
Seller rerezw agrese :thezt fcr a pvericd of two (Z2; vezrs
commencing on the Zffectivz Dzze neither Seller, nor the Members,
z cIives mermzers, ownsrs, cfficers, trustess ¢
rectls cr indirectly, engace in the Eusiness
siicTizn - the United States ¢ Americz I
TEfm =i = —n -

zzzive DaT= encaging, or hes at eny time

o czged, in the 2usiness, provided that notzing
contzined nersin shzll ze deszsd to prochiblit TLA cr any of 1ts
stockholiders, cofiiczers, directcrs, subsidieries or any cI thelr
rzscs IIiil in zThe kusiness < selling
reses telephcrne service.

ARTICLE XI7T
MISCZLLANEQUS
12..2 Notices. =1> etue,_s and other ccocmmuniceticns

Ll
under must be I wri o 2 will bz deemed to have besn ZJuliy
: ; v ¢r by facsimile trans

<
o
s

c bl missicn or
mailec (Zirst : rezeid) to the parties et <Ios
Zciicowi : nuabers:

TE A Tecwmw —r~

2 Tz zIrch , TZo

- )

NOW Corzmuni icns, _-nc.

Jacksorn, Mississizpei 22205-0807
Facsimiie No.: {6C_: 9¢2-6655
Ettenticn: ZLarry W. Zeak
Tresident and ChieZ Executive Cifiicer
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T.2TCEY eYecI znd ToerxeC.

12.{Z Expenses. ZIxcept &s ctnherwlise expressly cre
thls Agrssment, whefzer c¢r not ¢

zre ccnsummated, ezch cz

ne treansactions contenrlztecd here:x
rtv wiill pevy 1ts own cCosts

LDt <

o
incurrsd¢ in ccaneczion with the negotiztion, executiorn end ta
zifective Dete of is Rcreemeni and the Operetive Agreements and
the trznszctions ccrhitemcIzted hereby and thereby.

12.72 Public Announcements. At alil times at or keicre tos
Zffective Date, Seller ancd Purchaser will not ‘issue or make any
reports, statements cr relezses tco the puzlic with respect to tnls
Ecreement or the zIransactions contemplzted hereby without the
consent ¢Z the other. Seller and Purchaser will also cptain the
czher parzIy’s prier aprrsval cf eny press releazse tc e issusd
ixmecdlzisly z o : :
cocnsummaiion

1zl

use 1Ts Zsst s
S.rcnhzser, eny Perscn whc has vrovided, or dericg
Troviding, finencing fto Fuirchaser to finence &ll ion c=
—n= Durchzse Price, =nd Thsir respective Zezr helz,
in strizz cornfidence ZIrom any Person (other stch
mIZillsz Terson wnh nzs U©rcocviced, I Wi ering
Trovicl : szresentative es e ed 5
disclios =inis Ti ss (including withouz
limitez 22 ecessary arcrovels ci
tnis  mgrsss (S z ntemplated herebyv cI
Gcvernmenztzi or R c thor es) cyv other regquirements I
Tzw cr (il Zdisclosel in e REcticrn or Procseding brougnt v & party
neretc inm zursulit of its righits cxr in the sxercise cI its remedies
mereurnder, all documents znd informetion concerning the otner party
cr anv of irs RIfiliztes furnished tc it by the other party or suckh
cther Dzrty’s Repressntatives in connecticn with this Agreement cr
--e transzctions ccntemrlizied hereby, exceprt to the extent thet
such dcocuzents or infermziicon cen be shown Toc have been (2
srevigusls ¥ncwn £ the party  receiving such decuments Cr
irformazizn, (£, in The tuzlic demeln {either pricry TS Cr zItTer TIs
furnishing of such documents or information hereunder) through nc
fzult of such receiving party cor (¢) later acguired by the
rzceiving rvarty from ancther source i1If the receilving parly is nct
zwzre tThzT such source s under an obligztion to ancther party
“eretc itz keer such <documents znd informetion confidential;
srovided <that following the Effectivé Date the foregoing
restrictizas will nst apclv to Purchaser’s use of documents anc
informaticn concerning the Business, the Assets

or the Assumed




Tizzliiciss Zurnmisnz?d kv Seller nerszunder. in Tne sventT ths
Transzcticns ccntenct-zteZ herspy zre not consummzTed, upch t
recusst <I Toe CtTher zeartl, eaCh pertv n2reto will, and wlll causs
its =ffiligzes, zny Terscrn. who has previded, or whc is rroviding,
finzancing To sucha=szriy znd their rescective Representeatives to,
prorztliy {and i nc event izter than five (5) Business Tzys zfter
sucn recuest! T ;

y oy
Cg

zgdell~ver ¢r cause o be redeliverec all copiss oI
nzlzl decuments ancd infermetion iurnished by the ctner vartyy
~~re~Tirn Wit thig

znnecticn with this Acrsement or the transactiorns contemrliated
nere" end destrcy cr causs to be destroyed all notss, memorznde,

l/ses comcilations ard other writings related
ed t:ereon rrecared by the party ZIZurnishec suc:h

-

“ormztion cr its Representatives

.

Q)]
O
o)
1-t
'l
{1

§o-
jo |

12.5¢ Waiver. =ny term or conditisn of this Acreement may be

e
Waivad g7 =2nv time v ths party that Is entitled o the benefit
therscf, Zut no such waiver shall be eflzactive unless set forzh in
2 wrizten instrument dulv sxecutec by or on behzll of the zarty
walving s2Ch Term or sandizizn. No waivsr by anv veariv ¢I anv ter:
cr ccondizticn of this Zgreemant, in 2ny Ccne or mere instances, sheall
ze desames Tz Ze Zr cionstruszd as & waiver ¢i the sems or zny cther
—er: or coniiticn ¢ this zgreemenit on any future ccceasion. AlL
remesises, eilther unisr Tihls AgresmenT oOr Dby Law or ctherwlss
zffcried, will zez cumizlative and nct elcernstive.

_2..7 Amencment This Zgresemeni mz7 be amended, suzctliensntec
cr miZilised only oy = wrizten insztrumsnt duly execited Dy Cr On

22..2 No _Third Partv Beneficiary. The terms znd crovisions
2f tnis Zcresment are intendsd soliely fcr the beneiitf of ezch ctarty
marezz znd Their resgactive successcrs Ccr permitied essigns, end iz
s =©zt The imzenticn ¢f the rzrtiss tTo confer tnird-zerty
zenelicizry TignIs uon any otner ferscnh

22.-.% No Assignment; Binding Effect. Neither this Zgreement
nor any righzI, intersst or zoligation hereunder mayv Ze essigned by
zny TarIv nereis without the ctricr written consent C©f Ihe ZTher
zzrt, nerstc and znv a2Ttemst teo do sc will be veoid, excezt (g for
2SSlgrmenIs enl Trzomsiersz Dy Gclere —;“1 ot Law =n< 2 thet
curchzser mzv assicgm anv or all of its rights, ZInterests anc
cplicszticns hereunder to & wholly-owned SLbSlQ; rv, ctrovided that
=ny S2ch suTsidilzry zgrees in writing o be pbound Ty 2il oI the
—erms, cInditicons and prcrisieons contzined herein, buit no such
zssigmment referraed Tz in clzuse (p) shall relieve Purchazser cI its
cbligaticns nereunder. SuZject te the preceding sentence, this
Zaoresmernt is otinding upcn, inures tc the bpenefit oI and 1is

28 a ' oz, aSYILELLREC
N




= - S~ ¢ - - —_— A e -~ - ~ - -
eniorcezllzs Ly tThe carIiss hereis znd thsly raspective SUCCESSors
znZ assigrns.

12.1C Beadings. The neecincgs used in this Agreement have beex
inserted for converrence of reference only and do not define cr
iimit the zrovisions hersci.

12.11 Invalid Provisions. IZI any prcvisicn of this Agreement
is held tc e 1iileczli, invzlicd o nforceablis under znvy crr

i r obligazions cf any party b
urder this Agreement will not be materialliy and adversely a
trhereby, (&) such crovision wiil ©De fully severeble, (b) this
rcreement will be construed and enforcsd as if such illiegal,
";;:-f,alid or vunerifcrcszble provision had never comprissd ‘e par:

cr Zuture Law, and if the rights c

- T c
hereof, (c)} the remzining zrovisicns of this Acreement will remai:x
in full force and ellect
invzlicd or unenfeorc

nct be zffected by ths illesgal,

ezzle Trcovision or by its severance hereifrcm anc
n illeczzl, invzliZ or :znenicrceable =

-~~~ — el e ]S ee - - - = - -~ -~ -
added zutcmzticzlly zs e tzrt cf this =gresexent =
nizrcezzle orovisiza as zimilar in terms o such

inrzlicd or tTnernizrceznls orcovisicn as may pe Tossiz-e.

12.12 Governing Law. This Lzrsement shell be c¢overnmed vy anc
ccrstrued in acccrdance with the Lews of The State of Gacrglz ap-
clizable tz a2 ccontrzct sxectuted and performed ia such Stats,
witheout giving effsct tc The conflicts of lLzws srinciziszs thareof.

12.13 Counterparts. This Zgresmenit may Te execuied in any
nuster ¢f countercarts, ezch cf which will be deemed en criginal,
.bu: all ¢I which zZcgesinsr W ccnstizute one zancd the sans

12.14 Arbitration. oy diszuze, CORIXovVersy Or cizlm earising
cuT 0of cr resleting To this Agreexmsnit cr zny conliract CIr zgresment
int:c pursuant nerets or thz cterformance by the carties, oI
: Their terms cr enfcrcement thereol, shell be suzmittied tc
binding arzitraticrn in Atlzntz, CGscrgia, in accordances Witk 'such
sr-cedures znd to te deferminsd v such erbitrztor or zrzitrztors
zs shal 8k . zgresed tc by The parilss or, in the zZsence ¢l
agrzement within Twenty 20) davs after written notice cI the
disoute, ccntroversy or claim, shell hzve Leen given DY the
acgcrieved tarty to the ciner, in accordzace vwith the rules anc
vrccedures of the Amsricen Arzitrziion Associatiocn. The perties
acrse tc endeaver in gocd faith tc obizin & decisicn oI the
ar-itrator s) es oTrompilv as rsascnably practiceble ang, 1Z
ccssible, within three months of zny submissiocn
z2” . _ SrrzeeIVIiSt.Wig




IN WITNESS WHEREOF, this Zgreement has been culy sxec:ted
ersed oy The Culy eutncrized cificer -of each party as of

v
£ = - - P -
first ezcve written.
—

Seller:

Purchaser:

NOW Ccmmunicetions, Inc.

[h}]
[0e]

LI SR

.15 Time of the Essence. Time is oi the essence 2§ zthis
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EXBISIT A

0
—~—

GENERAI ASSIGNMENT AND BILL OF SALE

THIS GENERAL ASSIGNMENT AND BILL OF SALE is =zde this &y

a’y
c: ‘ + 2v Teil-Lirnk, L.L.C., a Georgiz 1lizited
-2 Y

lzbility company (“Seller”;, in fzvor of NOW Communicatiors,
Mississipri corporaticn (“Purchaser”).

m

:
:
Z

ler have enterecd intc a Purchase

- aa

urchaser arz ¢

21

O.‘;g-reement, dated as of Zznuzry 26, 2000 (the “Purchase Agreement”;
czpitalized terms nct defined herein shall hzve the mezanings
zscribed T3 them in Ihe IFuirchease Agresment), pursuant tfo which
Szller nzs zgreed I3 ssll, transier, convey, assign and cdeliver to
Purchaser ana Purchezssr nas acgrszed to purchzse frem Seller
gibstantie 1y a.i =l Ths E=sets uses by Seller iy connecticn withn
iTs zisinesss of purchazsing zng ress_ling home telsphone znd zther
Telecommunicaticns services, zngd Turchzser has azrsed, in parzial
ccnsiceration therelor, o zssume certain obligaticns in cecnnection
Therewlith £y executing g Rssicrtion Agreement c¢f even Zate
nerewiitn;

C2S1l¥zs TCZ TXzZNSXErX anC asslln <o

urstant te Sectisn 1.04 cf ¢

scr TU
~greement znZ Purchzse desires to =zccept the szle,
convevence, zssicnment aznc delivery thereof;

THEREFORE, ZIorx =znc¢ in considerztion o©f +ths mozueal

contzined herzin and oftner goocd and velizinle

rzticn the receipt znd suilicisncy of wnich ars hereby

Seller nereby Irrevcczzly sells, trensfers, ¢ svs,

Celivers tz Puxchzassr free and clezr of alil ens,

Permitzed lienrns, =211 c¢f Seller’s richt, ti Znc

te znd under The Icllcwing Assets cI Seller in

ith tThe ~ner thzrn the Exclided EZssetis s

snzil exiszt i TerTy

L i the Invenzory, ({iii; 1 ' ' {iv) the

Y rsonal Prorerty, v} tThe = 3¢l et {vi)

T Contracts, (vii the I :gible 1 oberiyv,

{viil, tne Business Licsnses, {ix! the Security Tevosits, (%X} the

Scid Teleczhcone and ixi) the Eusiness EBcoks and Reccrds
' ] i < I

ot

S sSulZesslrs &nC &ssig¢ns, forevs
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IN WITNESS WHEREOF, =zze undersicnzd have causasd iheir
eutncrizel cIfiicers tc execute this Generzl Assignment and
Sais on e Cay end vezr iirst abcve wrizten.

Tel-Link, L.L.C.

ll.'l

=4
o
ot il

._a.
-

Accepted:

NOW Communications, Inc.

{a)




EXHIBIT B

£SSUMPTION AGREEMENT

THIS ASSUMPTION AGREEMENT is entered intoc this

cdav c?
‘ , Z7 &nl Dbetween NOW Communications, znc., =
Mississizpi ccrpocrzticn (“Purchaser”), and Tel-Link, -...C., =

Gecrgia _imized iliszzilicy compzny (“Seller”).

»

WHEREAS, ?Purchzser znd Seller have entered inzo = Purchase
'--greement, dezed &s zf Jzrnuary 26, 2000 (the “Purchase Agreement”;
cepitalizsd zzrms =nct ZsfineZ herein shezll have the meznings
gscribec = mem in the 2urchzse Agreement), rpurscant =2 which
Seller hes & transfer, convey, assign end Zzliver tc
Purchaser has &agreed %o purcrhzse frzz Ssller
sufstantlzliv 227 ¢ The zssets used py Seller in ccnnecTicn with
tnhe concuict I I1ts Zusiness o2f purchazsing andé rsselling homs
teiechone znc cther Zeleccmmunicztions services, znd Zurchzser hes
agresd, In cartlzl considerztion therefor, ¢ assurmz  certain
Co-lgaticns Im ccnnmscticn therswith by executing this Zssumzticn
Acreement;

~rscznT T Section 1.04 cf the Purcnazse ~gresment,
Purchaser 1is xecuirsd Iz exXezute &and deliver tc Seller +this
Agreszment wWherezy Purchassr assumes such okligations;

‘ NOW, TEEREFORE, ZIczr anc in consicderaticn ci
covenants c¢intzlined  herein  znd  other gocd and

ccnslderzticon The rs=celirt anc sufficiency of which
ecxncwlecced, Turcnas nereby undertakes ancd agress Irom =
tne Zffective Zzzs, suziect to tihe limitetions contained s
‘éssume &ni tc zev, cerizrm and discharge when due ths
Lizzllitiss.

Notrong nTzinad i i nall recui

= : Xpressliy
s zTurcheser ghzii 2 Yo itn contest or

(@]
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{n
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HR]
m
H
Q
)]
w
B
n
]
b

]

Other trzzn zs =szecifically stated zbove or in the Furchase

Acreement, Purchaser zssiuzes nc debt, ligbility or cbligzzicn ol
Seiler, including wizthout limitaztion the Rétained Lizbiiities, by
tnis Assumptlicn REgrzsmenz, and it is expressly understocc and
agresd tnzt =11 gerts, llizbiiities zand obligations nct assumed




ccligation of Seller, its

‘

cessors and assigns sh
reement or the provvc ons

ave zny

on Acgresnment mev be executed in &ny numbcer of
counterparts, each of which will be deemed an original, but zalil of
which tocgsther will constitute cne and :©

adm e b

The same instrument.

nis Assumpticn Acreement shall be geverned by and construed
ordance with the lzws of the Stete of Georgia zpplicable to
executed anc rerformed in such State without giving
t to the confl‘cts ef laws p*inciples thereof, except that if
: : cther iscéicticn to have the law- of such
sdiction aove:n this Zssumptilon Agreement in order for
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1s ASSUITTicon Agrssment s o ffective in any respect, then the
aws of such other jurisdicticon sheall govern this Assumption
ZzZreexmsent TC g.Ch extent

IN WITNESS WHEREOF The under

a2t hor;zed sfficers to exscute

N o -

signed nzve caused their cduly
this Zssumpticn Agreement on the dav
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NXCOW ComminizzIions - =C
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EXHIBIT C

Tel-Link, L.L.C.

. V—
Manager’s Certificate
I, ¢« Merzger of Tel-Link, L.L.C., & Georciz iimited

1i

1+

5ility ccmpany (“Seller”), pursuant to Section 4

»

Purchase Acgreement dated as ¢f January 26, 2000 {(the “Purchase
|l Al

greement”) Zetween NCW Ccmmunications, a Mississip

o}
'.l
O
0
LR
s
O
(M
1
ot
’.l
0
X}

anc Sell

- bt obnd okl ~eom-
=0 7 Cz :

SZxzBY CZXRTIZTY on behalf of Seller zs fc_lows:

M

>~

b T o= - -~ T - - - y - — -— - -— -
1 AlZzcnsed nerstc ozg Zxoibif B is a true, cciplste and

<8rXeIl (&s so zmencsd, the “Articles of Organization”;,
ant nc  amEnTmEnT T Ine =rtilicles c¢i Crganizaiicon hzs  fe=rn

autnorized cr bszzcme effective since the date ¢f the lazs= of su

~ el T

amendments, o5 eTendment ¢or ciner document relating

= = o -2 -t A = - o T PR N, % = 3 3 - ALEES A~ -~ -
Lhe ~rcilZ_es ©x lrgenizeztlicn nzs peen filed in the c¢cffize of the
Secretary oi State oI the Stzze cf Georgiz since such dzzs znd oo

eller, its members, manzgers cr cfficers

-— T m - - — A = - - N - -
in conceTleTicn c¢i Toe IZLling of any sucn genament Tr Cuner
docciment Ir ina SITemI_zTICl T Tne 1iguigstTion ¥ CIssSC_.Tion of
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reIc ExhiziT C is & true, comcleie znd

ioe manager of Sellier wizh

¢ =~greemeni znd thes Operative Agreoments T2

=ali -
party anc the transactions contemplated therekb:,

wiich reso:uticns were Zuly and velidiy zZopted by the manacer c-

' . 213 such resclutions are in full fcrce encd
efZect on tne Effective Date in the:form in which adopted and oz

otnher resolutions have teen acdcpted v the manager of Seller or any

ccrxmittee zthereof relating o the
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crrcsite such incdividuel’s name, and the sign

Tnz nexme znd title c¢f such offizer is sucnh officer’s cenuins
siznzture:
INz=e] [Title]
Nz=eid [Titie] ) . .
iNzm2] Titlel N
— e .- B —
[Nzme] {Titlel
- ~
< cTp-eIYIlIIINED
* ~




ZC Ze
execute con iis zenz I v the undersignesd on and &s of the Jzvy
of ‘. .

Tel-Link, L.L.C.
By: .

Nzne:
. Title:

i, . s : of ¢

CERTIEFY 2= rehzlf ¢

[1})

ller, IC HIzIz¥

Selier thet is the duly sisctes :z=-

Tt

T Izrin zbeve is the genuine signaturs <f s::h

Name~
Title:




EXHIBIT D

NOW Communications, Inc.

[Assistant] Secretarv’s Certificate

-y Secretzry of NC¥

Ty
o

Ccmmunicetions, Inc., & Mississirpi corroration (“Burcheserxr”;,

»

LT tc Secziorn 5.C: of the Purchease Agreement dated as of

(B
52
m

N

"ws
§

.

canuary 26, 2000 (tzz “Purchase Agreement”), betweer Purchzser zrd

CZ2TIZY ¢cn zZehszll ¢ Purchzser zs f-llcus
1 ~—~tarrz2A "are~~ =~ =T hir‘+y T 3ig g *+ rorigeta o=~
4. ~-Ltell2C 2¥etl as Xpic T £ 1S & true, CCIDleTe anc
- P - - .- -—— - - = — T - d b 1 =
Strrect cIzy <TI e  Restzzad) {Cerzificeate] (Eriiciss? =2
-nIorpsreiiin o Furchezser =znd 211 zmandments therse-s  fzs =-

RSP, NI N e 7 -l £ o . o < = — - -
zrencment Tl the Cerzificzte) iBrticies! cf Incorporzticr hes keex
P S - om - % po. -~ -— - .- < - 33, A T F-—y “ 'g.._... = - S
2oTn0rlisc Ir zeccocme effzctive since trhes Z2zte o0f the lzst oF such
aTencments, Do emenchent r other document relating to cor effecting
InccrzorzTicon has been filed irn zrns

~ae StTzte of Missisgsicel sincse

----- Mo -~ P -~ A aa = = oo - n- s Tiorvrmm oo . S m
S - - Siea - A b m caa P AT Tl R TuL ~ - =l ST —y -—-

{SToCckncliders] isnzrehciders:, directgrs or officers in

Cr in ccntexplation c¢f the ligquidaticn or dissolution of Purchaser.

[ ]




3. ~7Tached rnerete as Exnibi C is

a true, czmrlete and

-

correct ccoty C©I reszluticns adepted by the Board cf Tirsctors cf

———_— T

i

Purchaser with respect to the Purchase Egreement znd ths lcerativ

rt
[N

m

Agrxeements o which It is z party and the transactions conzsmplated

§

.

Salia

thereby, which res:luticns wers duly znéd validiy adf-zzzd at

[\l

it

meeting cI tne Secaxd I Diractors of Purchaser on

crzsent znd acting throughout. =_. suc-

2.1 Zzxce and effect on the Zifective Zz

the Iorm .o wihich zZcried and no othsr resolutions =zve beern

~zTing ¢ the >Purchzse Agr:emen arc ths

Tne Igllicwing nzmed incdividuzls is &z duiv e

an at ai_ Times sinzes [dzte c¢I esxecutizn of Purchass Zrrssment’
nes neld, tzs cffice set ciposits such individual’s name, znd the
Sicreture wriiien orzcsite the nazme ancd title oif such zifiger is
sucn cofficer’s ceruins signzture:

Z oL Tizp eTIlilowWED




IN WITNESS WHEREOF, 'Purchaser has caused this Certificate =-

Ze executed cn its behalf by the uncdersigned on and as

[}

fots trne
OB iz

+h

dev o

‘. NOW Ccmmunications, I

-~
lsatiliila e\l .

1<
-~
.

- = ,, A T o=

. -z Purchasesr, DO ZZREET
- - =" <= = - -ty -~ dm Yo 397 -~ - -~
CZRTIZY on benzlf of Purchzser <ha is The duly, elscted

(9%




Exhibit F

ILLUSTRATIVE EXAMPLE




EXHIBIT B




Sert By': Ncw Communications, 1Inc.; €31 869 €656, Jan-19-00 4:48FY; Page 1

NOW COMMUNICATIONS, INC.
FINANCIAL STATEMENTS
DECEMBER 31, 1999




Sert By: Now' Communicazions, 1InC.;

Current Assets
Petty Cash - S
Cash on Hend
Trustmark - General Account
Trustmark - Commission Account
Trustmark - Refund Acoount
Trustmark - Payroll Account
AmSouth - Agent Account
uth
Bank at Broadmoor
Bank of Angullla
Bank Plus
Citizens State Bank
untty Bank
irst Nat'l Bank - Clarksdale
First Net'l Bank - Picayune
First Tennessee Bank
Hibermia National Bank
Merchants & Planters Bank
Trustmark National Bank
Union Planters Bank
A/R - Te-Link, Inc.
A/R - First Choice America
Inventory « Pagers
Inventory - Accegsories
Inventocy - Cellular Phones
Inventory - Phone Cards
Prepaid Expenses
Prepaid Insurance
Employee Advances

Total Currcat Assets

Property and Equipment
Fumiture and Fixtures
Equipment
Computer Eq. and Software
Copler and Pax Machines
Switch
Telephane System
Automobiles
Other Depreciable Property
Trademerks

Leaschold Improvements
Location Signage
Aocumulated Deprecistion

Total Property and Equipment

6C° 969 £626; Jan-13-00 4:49PN;

NOW Communications, Inc.
Balance Sheet
Deocernber 31, 1999

ASSETS

250.00
300.00
1,191,814.95
70.00
75.20
1,000.00
92.29

9.98
100.00
45.79
4394
3974.89
16,864.97
4.56

12.20
21548
9025
639.00
69.96
1.686.31
11.317.88
285,267.31
5.190.07
1,92125
5,000.00
41,913.60
544,153.22
18,098.00
3.437.20

2,133,663.30

206,901.96
39,225.75
927,666.31
1,386.64
133,051.00
672,329.71
34,151.28
12,898.37
995.00
21,012.40
10,462.79

<64,746.98>

2,055,334.23

74,355.00
$71,874.74
26284.93
12,112.7}
604.44
317520
17,225.42
11,056.71

Unaudited - For Management Purposes Only

Faqe
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sert By: Ncw Communications, Inc.;

o
¢
]

Currcnt Lizbilities
Accounts Payable
Accrued Pxpenses
Sales Tax Paysble
Excisc Tex Peyablc
Judicial P/R Deductions

621 9A3 665E; Jan-19-00 4:5CFH;

NOW Communications, Inc.
Balance Shect
December 31, 1999

849.25
275.00
15,031.11
16,804.54
100.00
100.00
125722
18,009.96
212265
10,180.40
12,479.00
5,530.00
526.55
23,873.52
640.10
200.00
110927
15,206.59
120.00
2,907.80
255.05
177.00
145.00
24340
315.65
767.00
5$1270.26
10,095.38
490.10
1,835.50
685.05
10,393.40
6,62833
4,044.14
232.00
100.00
6.718.87
$37.60
1,220.58
654.00
460.10
210,424.53
<207.45937>
67:419.06
671,371.97

1.999,320.15

S 6,188317.68

LIABILITIES AND CAPITAL

s 1,125,676.24
59,564.10

14,729.52 .

2,468.00°
184.00

Unsudtted - For Management Purpoces Only

Page 3/8
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'sent By Now Communications, 1I7¢.; 8Ci 969 €626, Jan-19-00 4:51PN; Page 4/6

NOW Communications, Inc.
Deoctuiber 31, 1999

Federal W/H Taxes Payable 9,188.12
FICA & Medicare Taxcs Peyablc 12,269.88
FUTA Tax Paysble 90.58
MS W/ H Taxes Paysblc 5,439.00
LA W/ H Taxes Payable - 185.00
OA W/ H Taxes Paynble 1,123.69
CO W/H Taxes Payable 826.00
SUTA Tax Paysbic 720.18
N/P - Trustmark - Open 12,500.00
Total Current Liabilities 1,244,964 41
Long-Term Liabilides
«M & P Bank 14,113.81 %
N/P - Excolecon 200,000.00 | 541 35
- Merchants - Switch 65913.04 .
- Pirst Bank 2613131,
- MCG Finance Corp. 3,000,000.00
Tozal Long-Term Liabilities 3.,541.357.91
Totat Liebilities 4.786,322.32
Cepital
Common Stock 1,000,000.00
Retained Earnings <788,360.22>
Treasury Stock <35,000.00>
Net Incame 122534558
Total Capital 1,401,995.36
Total Liabilities & Capital s 6.188,317.68

Unsudited - For Managemént Purposes Only = — - - -




gert By: Ncw-Communications,

Revenues
Telephone Service
Loca! Telepbone Service
Loag Distance
Refunds
Cellular Service
Pager Service
Accessories
Other Income
Sales Tux Compensation

Total Revenues

(’ntofSala

Cost of Telephone Service
Cost of Local Servies
Cont of Long Distance
Cost of Cellular Service
Caost of Peger Service
Cost of Sales- Accessories

Total Cost of Sales

Gross Profit

Experises

Advertising - TV
Advertising - Print
Advertising - Qutdoor
Advertising - Radio
Advertising - Signs
Advestising - Proma

Commissions end Fees
Cost of Billing
Depreciation Expense
Dugs and Subscriptions
Employee Benefits

Eq. Lease - Cogiers

Eq. Lease - Fax Machines
Eq. Lease - Pager Bq.
Eq. Lease - Postage Fq.
Eq. Lease - Other
Forms

ins. - Medical & Dental
Ins. - Propenty

{ns. - Woskers' Comp
Interest Expense
Janitorial Expense
Legal and Professioanal
Licenses Expense
Maintenance Expense

Inc.

; 601 969 6656;

NOW Communications, In<.
Income Statement
For the Twolve Months Ending December 31, 1999

Current Month Year to Date
0.00 0.00 0.00
1.283,678.54 99.10 13,705,142.48
15393.22 1.19 117,896.9%

<422558> Q33> <50,981 20>
0.00 0.00 945.00
503.80 0.04 6,997.18
0.00 0.00 15.00
0.00 0.00 0.00
0.00 0.00 0.00
1,295,349.98 100.00' 13,780,015.45
0.00 0.00 0.00
696,233.74 53,75 7,925,400.92
7,696.61 0.59 58,435.54
0.00 0.00 985.94
438.40 0.03 8,831.51
0.00 0.00 0.00
704,368.75 £4.38 7,993,653.91
590,98123 45.62 5.786,361.54
7,215.00 0.56 243,582.37
0.00 0.00 2,000.00
0.00 0.00 500.00
3,990.00 031 5,585.00
34 .60 0.06 9,424.18
0.00 0.00 586761
3,500.00 027 54,275.56
10,232.17 0.79 122,786.04
0.00 0.00 0.00
380.61 0.03 5,254.52
0.00 0.00 0.00
14,751.75 1.14 68,195.63
200.00 0.02 2,825.00
61.796.10 417 678,562.20
0.00 0.00 33,470.060
0.00 0.00 0.00
2,353.92 0.18 23.956.71
2,188.82 0.17 7682.16
609.%0 0.05 1287:.04
486.74 0.04 5.476.81
0.00 0.00 131624
0.00 0.00 1569765
1.642.94 0.13 17,034.12
0.00 0.00 0.00
880254 0.68 118,945.59
0.00 0.00 77.697.58
0.00 0.00 3.829.15
23.504.72 1.81 189,874.96
5§75.00 0.04 6.399.00
31,896.37 . 246 140.538.00
144.55 0.01 2.999.94

4,169,935 0.32

22.326.87

For Management-Purposes-Only

Jen-18-00 4:51PH;

Page £/6

Page: |

100.00

0.00 .
5751

0.42

0.01

0.06

0.00

58.01
41.99

177
0.0t




)

Sent By: Ncw Communicatlons,

Miscetlaneous Expenses
Moviag & Storage Costs
Office Expense

Payrolt Tax Expense
Postage & Shipping
Printing

Rent - Corporstc Office
Rent - Pield Offices
Rent - Switch Space
Repairs

Salaries - Executive
Salartes - Legal

Salarles - Accounting

aries - Dats Entry
s - Adminisuanive
alar{es - Human Resourees

Salaries - Mgt - BusDev
Salaries - Regional Managers
Salaries - Field Sales Offices
Salaries - Mgt - Cust Service
Salaries - Bi-Lingual
Salaries - Agent Support
Salaries - Cugtomer Service
Salaries - Overtime
Security Expense
Supplies Expense
Taxes - Other
Telephooe Ex - Office
Telephone Ex - Sales
Telephone Ex - Pield Offices
Telephone Ex - Cellular
Telephone Ex - Switch
Telephone Ex - Data

ravel & Bus. Meals

ravel Expense - Agents
Travel Expanse - Other
Utilities Expense
Wages Expense
Purchase Disc- Expense fiems
Gain/Loss on Sale of Asscts

Total Bxpenses

Net Incoime

Inc

5 831 869 €556,

NOW Coramunications, Inc.
Income Statement

Jan-18-00 4:52PM,

For the Twelve Months Eading December 31, 1999

Current Month
0.00 0.00
0.00 0.00

5.943.46 0.46
14,403.67 L1l
11,797.46 0.91

5,447.83 0.42

1.500.00 0.58

1395.67 0.11

0.00 0.00
50029 0.04
22,250.00 1.72
9,500.00 0.723

13,795.40 1.06
25,365.82 1.9
18,540.08 1.43

1,750.00 0.60
14,833.34 115
12,083.32 093

6,817.38 0.53

8,416.66 0.65
5,227.49 0.40
0.00 0.00
27,842.40 2.15
1,123.21 0.09
133.96 0.01
0.00 0.00

0.00 0.00
664631 0.51
25,435.83 1.96
1,661.65 0.13
1,596.04 0.15
526.80 0.04
221827 0.17
1,878.72 0.15

10,700.96 083
1225246 0.95

242.30 0.02
0.00 0.00
0.00 0.00
0.00 0.00

s 127,581.77 985 $

Yezrto Date
0.00 0.00
0.00 0.00

29,747.90 022
139,712.55 1.01
£9,984.59  0.65
56,624.13 0.41
90,000.00 0.65
19,900.85 0.14
1.808.00 0.01
2,398.18 0.02
152,250.00 1.10
. 59,500.00 0.43
206,448.65 1.50
28701339 208
166,538.20 1.21
47,060.06 0.34
87.026.83 0.63
107,641.56 0.78
54,856.42 0.40
68,874.95 0.50
64,246.66 0.47
50,504.70 0.37
276,704.73 201
26;649.89 0.19
2,639.62 0.02
1,600.29 0.01
3,602.97 0.03
60,515.45 0.44
307,473.32 2.23
10,745.92 0.08
13,900.43 0.10
2.080.23 0.02
14,666.38 .11
10,003.33 0.07
66,153.29 0.48
99,393.38 0.72
3,365.18 0.02

0.00 0.00
0.00 0.00
0.00 0.00

4,561,005.96 3510

1,225,355.58 8.89

For Management Pumoses Only- -~ - — e
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NOW COMMUNICATIONS, INC.

(A MISSISSIPP1 CORPORATION)
AUDITED FINANCIAL STATEMENTS
DECEMBER 31, 1998 AND DECEMBER 31, 1997
AUDITORS' REPORT THEREON




PHILIP M. STEVENS and ASSOCIATES, P.A.

Certified Puplic Accountants

TITNING SUILSINGS0G CENTRAL AVENUE
—~— Poet Oice Sox 133

Lauce:, Miseissiozi 39441

i GICD}?ODQ {001) 425.5¢%=

NOW COMMUNICATIONS, INC. ' SN
JACKSON, MISSISSIPPI

»

’Ve have audited the accomcanying balance sheets of NOW COMMUNICATIONS, INC.

A Mississippi Corporation) as cf Decamber 31, 1998 and 1997 and the related statements

of income, retzined sarnings. and cash flows for the years then endec. These financial
statements are e respensitiiity cf the Company's management. Our responsicility is to
express an opinion cn these financial statements based on our audit.

We conducted cur audit in accerdance with generally accepted auditing siandards. Those
standards recuire that we glan and perform the audit to obtain reascnable assurance
about whether :he financizi siatements are free of material missiatement. An audit
includes examiring, cn a test sasis, evidence supporting the amounts and disciosures in
the financial stetements. An zLcit also included assessing the accounting principles used
and significant esiimates mace sy managemenit, as well as evaiuating the overail financial

statement presentation. We telieve that our audits provide a reasonable basis for our
opinion.

‘ln our opinion. :he financiai siatements referred to above present fairly, in all material
respects, the financial positicn of NOW COMMUNICATIONS, INC. as cf Decemoer 31,

1998 and 1SS7. and the resuits of its operations and its cash flows icr the years then
ended in confcrmity with generally accepted accounting principles.

d"f-%s’s‘“c.cé?x vu 79 ’ﬂ

Laurel, M155|ss.pp|
February 8, 1SS




NOW COMMUNICATIONS, INC.
BALANCE SHEETS
DECEMBER 31, 1998 and 1997

ASSETS 1998 1997
Cash in 8ank S 1378651 S.  90.057
Accounts Receivable ’ -0- 70,106
Prepaid Zxpenses 472.771 -0-
Inventory 12,314 8.906
Total Current Assets _ £22.736 169.069
Non-Current Assets »

Equipment 563,883 259,241
‘ Trademarks and Deferred Organization Costs 1.187,119 664,772 °
Less Accumulated Depreciation and Amortization  (___149.420) ( 46.581)
Tctal Non - Current Assets : 2.001.582 877.432
Cther Assets - Securnty Deposits $5.855 41355
Total Assets $2.580173 1087 856

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liacilities

Accounts Payable $ 1.269.355 S 2985.337
Current #srien of Long-Term Debt 225.369 146,141
Taxes and Cther Payables 121,926 42.507
Total Current Liabilities 2.280.650 483 .98S

Non - Current Liabilities
Notes Payzble

247 252 216,360
Lass Current Portion (___258.369) (__146.141)
Total Non - Current Liabilities 187.883 70.21¢ .
Tctal Liabilities 2.468.533 554 204

Stcckholcers’ Equity

Commcen Stock, 1.000,000 shares Authorized.
1.000.000 shares Issued and Ourtstanding 1.000.000 10,000
Acditional Paid in Capital -0- 551,382
Retained Eamings (Deficit) . (__788.360) ( 27.730)
Total Stockholders’ Equity 211.640 833652
Total Liabilities and stockholder's Equity $2580,173 $1.087 856

See Accompanying Notes and Accountants’ Report
1




NOW COMMUNICATIONS, INC.
STATEMENTS OF INCOME AND RETAINED EARNINGS
FOR THE YEAR ENDED DECEMBER 31, 1998 AND 19897

REVENUES -
COST OF REVENUES

GROSS PROFIT

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES
Commissions
Auto Expense
Bank Charges
' Salaries & Benefits
Coupon Books
Taxes
Advertising & Printing
Dues & Subscripticns
Rent & Leasing
Legal & Professicnal Fees
Maintenance
Utilities
Teiephone
Insurance
Office Sugplies & Expenses
Postage
Travel
Consuitants & Temporary Labet
Depreciation and Amortizaticn

Total Cperating Expenses

Net Income (Loss) rrem Cperatons
Interest Expense

Net income (Loss)

Retained Eamings (Cefict), Jan. 1

Retained Zarnings {Ceficd). Dec. 31

See Accompanying Notes and Accountants’ Report -
2

»

1998
$7,422,808

5252915

2,169,894

338,244
21,150
11,534

1,277,493
55,121
127,263
332,598
2,322
114,657
8.910
20,813
3.834

232,521
85,214
35,880
40,508
45,430
29,215

102,839

( 715,562)

45.068
( 760,630)
(__27.730)
(S_788.360)

1997

$1,442.823 -

_ 824889

617,934

85,130
-0-
2,367

252,968 *
G-,

4222
G6,176
0-
42523
-
4,583
43324
28.583
13.289
9,653
5.527
23.832
5,085
35.134

524 528

(  859%)

10.573
( 17189
{ 10.588)
S__27.730)

«3 -




NOW COMMUNICATIONS, INC.
STATEMENTS OF CASH FLOWS
DECEMBER 31, 1998 AND 1997

1998 1997

Cash Flows From Operating Activities:

Net Income(Loss) o (S 760,630) (S 17.164)
Adjustments to Reconcile Net Income

To Net Cash Provided By Operating Activities:

Depreciation and Amortization 102.839 35,134

Increase in Prepaid Expenses ( 472.771) -0-

Decrease (Increase) in Accounts Receivable 70,106 ( £9,856)

Decrease (Increase) in Security Deposits ¢ 14,500) 3,925

Decrease (Increase) in lnventory ( 3,408) 21,608

' Increase in Taxes and Other Payables 79,419 33,216

Increase in Accounts Payable 1.604.018 285337

Net Cash Previded By Operating Activities 505.073 308.198
Cash Flows From Investing Actvities:

issuance of Capital Stock 438,818 388,382

Purcnase of Fixed and Deferred Assets ((1.225.989) ( 214.808)

Net Cash Flows From Investing Aciiviies (__788.371) (_448.426)
Cash Flows From Financing Activities

Proceeds From Borrewing , 476.875 Z2311.528

Principal Payments (245783 15.268

Net Cash Previded By Financing Acivilies 230.892 215.360

.ncrease In Cash : 47594 75,132

Cash-January 1 $0.057 13.925

Cash-December 31 S 137 851 S 200357

See Accompanying Notes and Accountants’ Report




NOW COMMUNICATIONS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1998

NOTE 1 - NATURE OF BUSINESS AND SIGNIFICANT ACCOUNTING POLICIES

NOW COMMUNICATIONS, INC. IS A COMPETITIVE LOCAL EXCHANGE CARRIER PROVIDING LOCAL
TELEPHONE SERVICE ON A RESOLD BASIS IN 5 STATES. NOW IS CERTIFICATED IN 18 STATES TO
PROVIDE SERVICES. WITH APPLICATIONS PENDING IN FOUR ADDITIONAL STATES.

THE COMPANY'S FINANCIAL STATEMENTS ARE PREPARED ON THE ACCRUAL BASIS OF
ACCOUNTING. INVENTORIES ARE STATED AT COST. PROPERTY, PLANT AND EQUIPMENT IS
STATED A~ ZOST AND DEPRECIATION {S COMPUTED USING THE STRAIGHT UINE METHOD.
DEFERRED ASSETS ARE AMORTIZED OVER 40 YEARS USING A STRAIGHT LINE BASIS.

NOTE 2 - LONG-TERM DEBT
A SUMMARY OF LONG-TERM DEBT FOLLOWS:

‘ TRUSTMARK NATIONAL BANK, 9.5%
SECURED BY PERSONAL GUARANTY,
10% OF PRINCIPAL DUE QUARTERLY 22,500

AMSOUTH BANK, PRIME = 1.5%,
SECURED 2Y PERSONAL GUARANTY,
DUE JUNE 2¢. 198S 50,000

CITIZENS NATIONAL BANK. 12.0%
SECURED ZY PERSONAL GUARANTY,
DUE APRIL 27. 18¢¢ 30,000

BANCORPSCUTH. 10%
PAYABLE MCNTHLY S 15C7.35

SECURED €Y COMMUNICATION EQUIPMENT 1,680
BANCORPSOUTH, 8.75%

‘ SECURED ZY PERSONAL GUARANTY
DUE MAY 2£. 1999 14,440

MERCHANTS BANK. 10.25%
PAYABLE IMCNTHLY S 418.00

SECURED Y COMMUNICATION EQUIPMENT 5,000
MERCHANTS BANK. PRIME + 2%

LINE OF CREDIT

SECURED EY PERSONAL GUARANTY 200,000

MISSISSIPF! SBUSINESS FINANCE CORP. AND

MERCHANTS BANK. 10.5%.

PAYABLE MONTHLY S 1588.00,

SECURED 8Y COMMUNICATION EQUIPMENT 77,002

TRUSTMARK NATIONAL BANK. 9.5%
PAYABLE MONTHLY § 1826.00
SECURED BY EQUIPMENT. FURNITURE
AND INTANGIBLES 46,620

447252

-

TOTAL

LESS CURRENT PCRTION (__289.369)

TOTAL S 187.883 S




NOW COMMUNICATIONS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1998

NOTE 2 - LONG-TERM DEBT CONTINUED

FUTURE MATURITIES OF LONG-TERM DE3T

1899 259,369
2000 134,5¢7
— 2001 19,928
2002 15,808
2003 17.580
447 25

NOTE 3 - MATTERS BEFORE PUBLIC SERVICE COMMISSIONS

NOW COMMUNICATIONS, INC. FILED A REQUEST FOR A RATE INCREASE FROM THE MISSISSIPPI
PUBLIC SERVICE COMMISSION ON OCTOBER 21, 1998 TO INCREASE THE RATE CHARGED
CUSTOMERS FROM $35.40 TO $49.00. A HEARING WAS HELD DECEMBER 21. 1998 AND AN ORDER
ISSUED JANUARY 12, 1999 REMOVING ANY MAXIMUM STATE-WIDE RATE FOR RESIDENTIAL LOCAL

EXCHANGE SERVICE. NOW CCMMUNICATIONS, INC. BEGAN UTILIZING THE NEW RATES €FFECTIVE
FEBRUARY 1, 1988.

HAD THERE BEEN A REMOVAL OF THE RATE CAP FOR THE YEAR 1998, NET REVENUES WOULD
HAVE INCREASED $ 1.827.754 AS REFLECTED IN THE SUPPLEMENTAL INFORMATION PRODUCED
BELOW. MANAGEMENT ANTICIPATES AN INCREASE IN CUSTOMER COUNT DUE TO GROWTH INITS
OVERALL COVERAGE AND EXPANSION INTO NEW AREAS.

APPLICATION FOR CERTIFICATION IN ADODITIONAL STATES IS PROGRESSING WITH FOUR

APPLICATIONS NOW PENDING. THE COMPANY IS NOW APPROVED IN 19 STATES AND IS OPERATING
IN 5 OF THOSE STATES.

NOTE 4 - SUBSEQUENT EVENTS

THE COMFANY WAS SUCCESSFUL IN OBTAINING A SUBSTANTIAL INVESTOR. ISSUING WARRANTS
REPRESENTING 20% OF THE OUTSTANDING SHARES CF THE COMPANY, AND CLOSING A S 1,500,000
LCNG-TERM LOAN PACKAGE CN JANUARY 15. 1999

NOTE 5 - UITIGATION

ON NOVEMBER 17, 1998 THE COMPANY FILED SUIT IN UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF ALABAMA. WESTERN DIVISION, AGAINST BELL SOUTH
TELECONMMUNICATIONS, INC. CITING UNFAIR BUSINESS PRACTICES. IN JANUARY 1999, THE
COMPANY AMENDED THE LAWSUIT 7O INCLUDE ANTI-TRUST PROVISIONS AND IN FEBRUARY 1899
THE COMPANY AMENDEC THE LAWSUIT TO A CLASS ACTICN SUIT. '

BECAUSE OF THE ADVERSE EFFECT ON THE COMPANY CAUSED BY THE ACTIONS OF BELLSOUTH
AND NOW'S DISPUTE OVER BELLSOUTH'S BILLING. CERTAIN PAYMENTS TO BELLSOUTH WERE
WITHHELD BY NOW. NOW REQUESTED. AND WAS SUCCESSFUL IN OBTAINING, A RESTRAINING
ORDER FROM THE COURT WHICH ORDERED BELLSOUTH NOT TO DISCONNECT NOW'S
CUSTOMERS AND TO CONTINUE PROCESSING NEW ORDERS. NOW PAID BELLSOUTH S 100,000 ON
ACCOUNT AND POSTED A S 1.500.000 BOND IN COMPLIANCE WITH NOW'S REQUESTED
RESTRAINING ORDER. MANAGEMENT AND COUNSEL BELIEVE THE CASE IS MERITORIOUS AND
PREDICT A FAVCRABLE OUTCOME FOR NOW COMMUNICATIONS, INC.




SUPPLEMENTAL
INFORMATION




NOW COMMUNICATIONS, INC.
PROFORMA INCOME STATEMENT

HAD THE COMPANY BEEN OPERATING UNDER MISSISSIPPI PUBLIC SERVICE COMMISSION ORDER
88-UN-0723 FOR 1598, THE RESULTS OF OPERATIONS WOULD HAVE BEEN AS FOLLOWS:

—-—

REVENUE $9,250,563
CCST OF REVENUE 5,252,815
GROSS PRZ=T 3,997,648
OPERATING EXPENSES 2,885456
NET INCOME BEFORE TAXES $1.112,192

See Accountants’ Notes and Accountants’ Report




EXHIBIT C




(Form Letter)

Now Communications, Inc. Tel-Link, L.L.C.
(Customer Name)
(Address)
' Dear Customer:
On, Now Communications, Inc. ("NOW") and Tel-Link, L.L.C.

("Tel-Link") entered into an agreement whereby, subject to the regulatory approval, the
telecommunications assets of Tel-Link will be acquired by NOW, and NOW will become your
telecommunication service provider.

This change in ownership will not affect or in any way disrupt your current service. No
charges or fees will be imposed and no rate increase will occur as a result of this transaction. The
toll free Customer Service number will remain the same and if you have any questions, please call
one of our Customer Service Representatives at

You have a choice of carriers. If you do not wish to remain a customer, you may change
carriers and such change will be at the present carrier’s expense.

‘. We at Now Communications, Inc. are pleased to welcome you to our team and would like
to express our appreciation for allowing us the opportunity of being your telecommunication service
provider. We are confident that you will be pleased with the high quality of our service.




