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ft 
Leon L. Nowalsky 
Benjamin W. Bronston 
Edward P. Gothard 

OWALSKY, BRONSTON & Go 
A Professional Limited Liability Company 

Attorneys at Law 
3500 N. Causeway Boulevard 

Suite 1442 
Metairie, Louisiana 70002 
Telephone: (504) 832-1984 
Facsimile: (504) 831-0892 

Monica R. Borne 
EllenAnn G. Sands 

VIA AIRBORNE EXPRESS 

February 14, 2000 

Mr. John Alford, Secretary 
Pennsylvania Public Service Commission 
Commonwealth Avenue & North Street 
North Office Building, Room B-20 
Harrisburg, PA 17120 

HtCElVED 

FEB 7 4 2000 

P A P * S ! J V COMMISSION 
aeORfc I ARY'S BUREAU 

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. ("NOW") and Tel-Link, L.L.C, enclosed 
please find an original and three (3) copies ofthe referenced Application and attachments. 

Also enclosed is a check in the amount of $350.00 to cover the cost of filing this 
Application. 

Please date stamp and return the enclosed additional copy of this letter in the 
envelope provided. 

Should you have any questions or require additional information, please do not 
hesitate to call. Thank you for your assistance with this matter. 

Sincerely, 

EllenAnn G. Sands 

Enclosures 
F0 
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BEFORE THE PUBLIC UTILITIES COlJujW 

STATE OF PENNSYLVANIA 

ssibl̂ K 
I I I 1 U - J \ 

JOINT APPLICATION OF NOW PA PUBLIC UTILITY COMMISSION 

COMMUNICATIONS, INC. AND SECRETARY'S BUREAU 

TEL-LINK, L.L.C. FOR APPROVAL 
DOCKET NUMBER A- 3 M P6 0? 1^ COO ^ OF AN ASSET PURCHASE DOCKET NUMBER A- 3 M P6 0? 1^ COO ^ 

AGREEMENT 

APPLICATION 

NOW Communications, Inc. ("NOW") and Tel-Link, L.L.C. ("Tel-Link") (sometimes 

referred to jointly herein as "Applicants"), pursuant to Pa. C.S.A. § 1102 (a) (3) and 66 Pa. 

C.S.A. § 1901, hereby request Commission approval of a proposed Asset Purchase 

Agreement (the "Agreement").1 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 Commission 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 

ofthe Agreement will not in any way be detrimental to the public interests of this State. 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 ofthe proposed Asset Purchase Agreement is attached as Exhibit "A." 
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In support of this Application, Applicants show the following: 

I. 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's certification is 

pending in this State.2 

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 this 

State. 3 

2 NOW's certification in this State is pending in Docket No. A-310806F002, dated 
November 4, 1999. 

3 Tel-Link is certificated in this State, pursuant to authority granted in Docket Number 
A-310622, dated December 24, 1998. 
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II. 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. 
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 

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 will 
pay to Tel-Link the purchase consideration as described more fully in 
the Agreement; and 
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c. The assets to be sold to NOW include Tel-Links's customer accounts, 

certifications and licenses, to the extent permitted by this 
Commission. 

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"4 

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. Priorto consummation ofthe 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. 5 

Exhibit "B" consists of Tel-Link's Financial Statement for the year ended December 31, 
1999. 

5 Upon consummation ofthe 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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11. The technical, 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. 

IV. PUBLIC INTEREST CONSIDERATIONS 

12. Critical to the 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. 

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

of NOW's larger size and greater variety of service offerings. 

c. It will result in cost savings as a result of discounts on quantity 

ordering of underlying and services. 

d. 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. 

e. 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. 
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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 

compete 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. 

V. EXPEDITED REVIEW 

15. Applicants request expedited review and disposition ofthe instant Application 

in order to allow Applicants to consolidate their respective operations as soon as possible. 

VI. 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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Vll. 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 14 t h day of January, 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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STATE OF . 

COUNTY OF X ^ v ^ V ^ ^ O 

VERIFICATION 

I, Terry E. Fields, am the President of Tel-Link, L.L.C. and am authorized to make 

this verification on its behalf. The statements made in the foregoing Application are true 

of my own knowledge, except as to those matters which are therein stated on information 

and belief, and as to those matters I believe them to be true. 

Bv: / > & f — ^ 
Name: Terry E. Fields 
Title: President 

Sworn to and subscribed before me, Notary Public, in and for the State and County 
named above, this [ v ^dav of February, 2000. 

N otaryP' uSter 3 = = II^mw.Geo1^ 

> . i^SSSSS*"* 
My commission expires: ^ 



STATE OF QtordfOL-

COUNTY OF &u)inrerhh 

VERIFICATION 

I, Larry W. Seab, am the President and CEO of NOW Communications, Inc. and am 

authorized to make this verification on its behalf. The statements made in the foregoing 

Application are true of my own knowledge, except as to those matters which are therein 

stated on information and belief, and as to those matters I believe them to be true. 

By: 
me: Larrf W. Seab Name: L i r r f W. Seat) 

Title: President/CEO 

Sworn to and subscribed before me, Notary Public, in and for the State and County 
named above, this 10 day of February, 2000. 

Notary Public 
Notary Public, Gwinnett County, Georgia 
My Commission Expires June 7,2002. 

My commission expires: 
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ASSETS PURCHASE AGREEMENT 

dated as o f January 26, 2000 

by and between 

NOW COMMUNICATIONS, INC., 

and 

TEL-LINK, L . L . C . 

w i t h r e s p e c t t o c e r t a i n a s s e t s o f 

T e i - L i n l c , L . L . C . 
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ASSETS PURCHASE AGREEMENT 

THIS ASSETS PURCHASE AGREEMENT ( t h i s "Agreement") dated as of 
t n i s 2 6 c a y cf Panuary, 2000, i s made and entered i n t o cy and 
between NCW Comnunicaticns, Inc., a M i s s i s s i p p i c o r p o r a t i o n 
("Purchaser") , and Tel-Link, L.L.C., a Georgia l i m i t e d l i a b i l i t y 
ccmpany f"Seller") . C a pitalized terms not otherwise defined herein 
have the ms an incs set f o n h i n Section 10.01. 

W I T N E S S E T H : 

WHEREAS, Se l l e r i s encaged i n the business cf purchasing and 
r e s e l l i n g heme telephone and other teleccmmunicaticns services 'the 
"Business"); and 

WHEREAS, Sell e r desires t c s e l l , t r a n s f e r and assign zc 
Purchaser, and Purchaser desires to purchase and acquire from 
S e l l e r , c e r t a i n c-f the assets of S e l l e r r e l a t i n g to the operation 
c f the Business, and i n connection t h e r e w i t h . Purchaser has agreed 
tc assume c e r t a i n cf the l i a b i l i t i e s of S e l l e r r e l a t i n g t o the 
Business, &11 on the terms set f o r t h h e r e i n ; 

NOW, THEREFORE, i n censideratien of the mutual ccvenants and 
agreements set f o r t h i n t h i s Agreement, and f o r other gcod and 
va l u a b l e censideratien, the r e c e i p t and s u f f i c i e n c y cf which are 
hereby ac):r-cwiedceb, the p a r t i e s hereto agree as fo l l o w s : 

ARTICLE I 

SALE OF ASSETS 

1.01 Assets. (a: Assets Transferred. On the terms and 
subject tc the conditiens set f o r t h i n t h i s Agreement, S e l l e r w i l l 
s e l l , t r a n s f e r , cenvey, assign and d e l i v e r t o Purchaser, and 
Purchaser w i l l purchase and pay f o r , on February 10, 2000 (the 
" E f f e c t i v e l a t e " ) , free and clear of a l l Liens other than Permitted 
Liens, a l l c t Sel l e r ' s r i g h t , t i t l e and i n t e r e s t i n , tc and under 
the f c l i c k i n g A.ssets of S e l l e r used i n connection w i t h "he 
Business,. £s the same e x i s t s on the E f f e c t i v e Date - c o l l e c t i v e l y , 
w i t h any proceeds and awards r e f e r r e d t o i n Section 1.0c, ihe 
"Assets") :" 

( i ) Real Property Lease. The lease of r e a l 
property described i n Section 1 .01 <a) f i ; of ihe 
Disclosure Schedule (the "Business Premises"), as to 
which Seller i s ihe lessee, together w i t h any options to 
renew or to purchase the unde r l y i n g p r e p e t t y and 



• 

leaseheld imprcvemencs cherecn, and a l l other r i g h t s , 
licenses, p e r - i c s , deposits and p r o f i t s appurtenant to cr 
r e l a t e d tc such lease {the "Real Property Lease"); 

( i i I n v e n t o r y . A l l o f f i c e and other supplies, 
p a r t s , packaging materials and other a c c e s s o r i e s " r e l a t e d 
t h e r e t o which are used by S e l l e r i n the conduct of the 
Business, together w i t h a l l r i g h t s of S e l l e r against 
s u p p l i e r s .cf such i n v e n t o r i e s (the " I n v e n t o r y " ) ; 

( i i i ; Customer Base. S e l l e r ' s customer base, 
i n c l u d i n g past-due, c u r r e n t and previous accounts 
( i n c l u d i n g a l l Ecoks and Records evidencing or otherwise 
r e l a t i n g thereto) (the "customer Base"); 

( i v Tangible Personal Property. A l l f u r n i t u r e , 
f i x t u r e s , equipment, machinery and other t a n g i b l e 
personal property, other than Inventory, used i n the 
conduct cf the Business ( i n c l u d i n g but not l i m i t e d t o the 
items l i s t e d i n Section 1 .01 • a •'iv": of the l i s c l c s u r e 
Schedule (the "Tangible Personal P r o p e r t y " ) ; 

(v Personal Property Leases. The leases of 
7anglele Personal Property described i n Section 
1.01 (a: :-v c f the Disclosure Schedule, as to which Se l l e r 
i s the lessee, together w i t h any options to purchase the 
u n d e r l y i n g p r o p e r t y (the "Personal Property Leases"); 

( v i Business Contracts. The Contracts described 
i n Section l . O l i a ^ f v i ) c f the i i s c l o s u r e Schedule/ as tc 
which S e l l e r i s a p a r t y and which are u t i l i s e d i n the 
conduct cf the Business (the "Business Contracts"); 

( v i i ; I n t a n g i b l e Personal Property. AI 1 
I n t e l l e c t u a l Property used i n the conduct of the Business 
•i n c l u d i n g S e l l e r ' s g c o d w i l l t h e r e i n ) and a l l r i g h t s , 
p r i v i l e g e s , claims, causes of action and options r e l a t i n g 
•cr p e r t a i n i n g to the Business cr the A.ssets, i n c l u d i n g 
but net l i m i t e d tc S e l l e r ' s r i g h t , t i t l e and i n t e r e s t i n , 
tc and under the name "Tel-Link," i n , to and under i t s 
I n t e r n e t website and, i n , to and under i t s customer l i s t 
( i n c l u d i n g a l l Books and Records evidencing cr otherwise 
r e l a t i n g t h e r e t o ) , and i n , t o and under the items l i s t e d 
i n Section l . O l f a l f v i i ) of the Disclosure Schedule (the 
" I n t a n g i b l e Personal P r o p e r t y " ) ; 

( v i i i ) Licenses. To the extent t h e i r t r a n s f e r i s 
p e r m i t t e d under the terms thereof or under a p p l i c a b l e 
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1 s, a i l licenses ( i n c l u d i n g a p p l i c a c i c n s t h e r e f c r • 
u c i l i c e d i n che ccnduct c f the Business, i n c l u d i n g cut 
nc c l i m i t e d cc the Licenses l i s t e d i n S e t t l e r . 
1. 01 •'£? • v i i i : -cf the Disclosure Schedule (the "Business 
Licenses"); 

{ i x ) S e c uritv Deposits. A l l s ecur i t y depc s i t s 
deposited oy or cn behalf of S e l l e r as lessee under the 
Real Property Lease and any and a l l Personal Property 
leases and Business Contracts ( c c - I i e c t i v e i y , the 
"Securitv Deposits":; 

;x) Business Books and Records. A l I Becks and 
Records cf Seller c o n s t i t u t i n g , evidencing or r e l a t i n g to­
the Real Prepetty Lease, the Customer Base ( i n c l u d i n g a l l 
customer l i s t s , the Personal Property Leases, the 
Business Contracts, the I n t a n g i b l e Personal Property 
•includinc a i l vender l i s t s ) and the Business Licenses. 

\z Excluded Assets. Notwithstanding anything i n t h i s 
Agreement to the contrary, the f o l l o w i n g Assets of S e l l e r 'the 
"Excluded Assets"; s h a l l be excluded from and s h a l l n e t - s e n s t i t u t e 
Assets: 

i ; Cash. Cash, commercial paper, c e r t i f i c a t e s of 
deposit and ether bank deposits, treasury b i l l s and other 
cash equivalents; 

. i i ; Insurance. L i f e insurance p o l i c i e s cf o f f i c e r s 
and other employees cf S e l l e r and a l l casualty, business 
i n t e r r u p t i o n and ether insurance p o l i c i e s r e l a t i n g t c the 
c t e r a t i o n of the Business, i n c l u d i n g , without 1 i m i t a t i o n , 
any and a i l claims and proceeds of claims made under any 
such p o l i c i e s ; 

t i i i ) Employee B e n e f i t Plans. A l l assets owned c r 
held by any Benefit Plans; 

.iv'. lax Refunds. Ai_i refunds or c r e d i t s , i t any, 
of Taxes due tc cr from S e l l e r ; 

(v) Company Books and Records. A l l Books and 
Records used i n the conduct of the Business, i n c l u d i n g 
f i n a n c i a l statements, tax returns and r e l a t e d work papers 
and i e t t e r c frcm accountants, budgets, p r i c i n g 
guidelines, ledgers, j o u r n a l s , minute books and 

Cr rr/ *-?iZl r'. . ^Z 
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membership reccrhs cf Seller, but excluding the business 
Becks end Records; 

(vi ) L i t i g a t i o n Claims. Any r i g h t s ( i n c l u d i n g 
i n d e m n i f i c a t i o n ) and claims and recoveries. under 
l i t i g a t i o n c f Sell e r against t h i r d p a r t i e s a r i s i n g cut of 
cr r e l a t i n g t o events p r i o r t c the E f f e c t i v e Date; 

( v i i V Excluded Obligat i o n s . The r i g h t s of S e l l e r 
i n , t o and under a i l Contracts of any nature, the 
o b l i g a t i o n s of S e l l e r under which expressly are not 
assumed by Purchaser pursuant to Section 1.03 f b ) : and 

( v i i i ) This Agreement. S e l l e r ' s r i g h t s under 
t h i s A.greement. 

I.02 L i a b i l i t i e s . (a) Assumed L i a b i l i t i e s . I n connection 
wi t h the sale, t r a n s f e r , conveyance, assignment and d e l i v e r y o f the 
A.ssets pursuant to t h i s A.greement, cn the terms and subject t c the 
con d i t i o n s set f o r t h i n t h i s A.greement, Purchaser hereby assumes 
and agrees to pay, perform and discharge when due the f o l l o w i n g 
o b l i g a t i o n s of S e l l e r a r i s i n g i n connection w i t h the ope r a t i o n c f 
the Business, as the same s h a l l e x i s t on the E f f e c t i v e Date (the 
"Assumed L i a b i l i t i e s " ; , and no others: 

i i Real Property Lease O b l i g a t i o n s . A l 1 
o b l i g a t i o n s of S e l l e r under the Real Property Lease 
a r i s i n g and to be performed on or a f t e r the E f f e c t i v e 
Date, and excluding any such ob l i g a t i o n s a r i s i n g or t c be 
performed p r i o r t o the E f f e c t i v e Date; 

i l l ; Personal Property Lease Oblia a t i o n s . A.II 
•obligations of Seller under the Personal Property Leases 
a r i s i n g and to be performed cn cr a f t e r the E f f e c t i v e 
Date, and excluding any such ob l i g a t i o n s a r i s i n g or t c be 
performed p r i o r tc the E f f e c t i v e Date; 

( i i i ) O b l i g a t i o n s under Contracts and Licenses. 
A.ll o b l i g a t i o n s of S e l l e r under the Business Contracts 
and Business Licenses a r i s i n g and to be performed on or 
a f t e r the E f f e c t i v e Date, but excluding any such 
o b i i g a t i o n s a r i s i n g cr to be performed p r i o r t o the 
E f f e c t i v e Date; and 

(iv ) Assumed Telephone L i a b i l i t y . A.ll o b l i g a t i o n s 
c f S e l l e r t o end users f c r telephone i n s t a l l a t i o n 
services and home telechone and other telecommunications 
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services, regercless of when used or due to be perforr.eb 
ihe "Assumed Telephone L i a b i l i t y " ) . 

'd j Retained L i a b i l i t i e s . Except f o r the Assut.ed 
L i e b i i i t i e s , Purchaser s h a l l not assume by v i r t u e of t h i s Agreement 
or the t r a n s a c t i m s contemplated hereby, and s h a l l have nc 
l i a b i l i t y f o r , the f o l l o w i n g o b l i g a t i o n s of S e l l e r : 

• i ) -any • other L i a b i l i t i e s of S e l l e r net 
c o n s t i t u t i n g Assumed L i a b i l i t i e s ( i n c l u d i n g , without 
l i m i t a t i e n , those r e l a t e d t o the Business) of any kind, 
character cr d e s c r i p t i o n whatsoever ( c o l i e c t i v e l v , the 
"Retained L i a b i l i t i e s " ) . 

•* 1.03 Purchase Pri c e ; A l l o c a t i o n . (a) Purchase Price. The 
aggregate purchase p r i c e f o r the A.ssets i s the sum of ' {i ' : One 
M i l l i o n Dollars (Sl, Z-OO, TOO; plus ( i i ) the aggregate amount of a l l 
S e c u r i t y Deposits 'the "Purchase P r i c e " ) . payable i n the manner 
provided i n Seeiion l.C; on ihe E f f e c t i v e Date. 

;b- A l l o c a t i o n of Purchase Price. Purchaser and S e l l e r 
have ne g o t i a t e d i n good f a i t h p r i o r to the E f f e c t i v e Date to 
determine the a l l o c a t i o n cf the consideration paid by Purchaser f c r 
the A.ssets. Eaoh party hereto agrees (a, t h a t any such a l i c c a t i c n 
i s consistent w i t h the requirements of Section 1060 cf the Code and 
the r e g u l a t i o n s thereunder, (b) t h a t such p a r t y w i l l complete 
j o i n t l y and f i l e separately Form 8594 w i t h i t s Federal income Tax 
Return consistent w i t h such a l l o c a t i o n f c r the tax year i n which 
the E f f e c t i v e Date occurs, and (c) th a t no p a r t y w i l l take a 
p e s i t i e r , on any income, t r a n s f e r or gains tax r e t u r n , before any 
Governmental or Regulatory .Authority charged w i t h the e c l i e c t i o n of 
any such Tax cr i n any j u d i c i a l proceeding, t h a t i s i n any manner 
i n c o n s i s t e n t w i t h the terms cf any such a l l o c a t i o n without the 
consent of the other p a r t y . 

1.14 Purchase and Sale. Purchaser agrees t o pay, on the 
E f f e c t i v e Date, the Purchase Price by wire t r a n s f e r of immediately 
a v a i l a b l e funds t : S e l l e r ' s account, Tel-Link, LLC account 
number 60814350 at SouthTrust Bank Routing number Ccl0C--:25c. 
Simultaneously, (a f e l l e r w i l l assign and t r a n s f e r to Purchaser 
gocd and v a l i d t i t l e i n and to the Assets ( f r e e and clea r of a l l 
Liens, other than Permitted Liens) by d e l i v e r y of ( i ) a General 
.Assignment and B i l l cf Sale s u b s t a n t i a l l y i n the form cf E x h i b i t A 
hereto -the "General Assets .Assignment"), duly executed by S e l l e r , 
and ( i i " such other gocd and s u f f i c i e n t instruments cf conveyance, 
assignment and t r a n s f e r , i n form and substance reasonably 
acceptable to Purchaser, as s h a l l be e f f e c t i v e to vest in'Purchaser 
gocd t i t l e to the .Assets (the General Assets .Assignment and the 
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other instrurier.is referred to in clause {ii) being cciiectiveiy 
referred to herein as the "Assets Assignment Instruments"}; (b) 
Seller v;iU take all acticn to amend its-articles cf organization 
necessary tc change ies name to a name which, in the respective 
opinions of Purchaser and the-Secretary cf State of Georgia, is not 
confusingly similar tc "lei-Link, L.L.C."; and ;'c) Purchaser will 
assume from Seller the due payment, performance and discharge of 
the Assumed Liabilities by delivery of (i) an Assumption Agreement 
substantially in the form of Exhibit 3 hereto fthe "Assumption 
Agreement"i, duly executed by Purchaser, and (ii) such other good 
and sufficient instruments of assumption, in form and substance 
reasonably acceptable tc Seller's counsel, as shall be effective to 
cause Purchaser to assume the Assumed Liabilities as and to the 
extent provided in Secticr. 1.03(a) (the Assumption A.greement and 
such ether instruments referred to in clause (ii) being 
collectively referred to herein as the "Assumption Instruments"). 
There shall also be delivered on the Effective Date, to Seller, the 
Secretary's Certificate cf Purchaser in the form cf Exhibit D, and, 
to Purchaser, the Manaoer's Certificate of Seller in the form cf 
Exhibit Z. 

1.C5 Prorations. The following prorations r e l a t i n g to the 
A.ssets and the ownership and operaticn of the Business w i l l be made 
as cf the Effective late (except as otherwise provided i n 
subsection (f below), with Seller l i a b l e to the extent such items 
r e l a t e tc any time pericd p r i o r tc the Effective "ate ;except as 
otherwise creviced i n subsection (f) below- and Purchaser l i a b l e tc 
the extent such items relate tc periods beginning with and 
subsequent tc the Effective Date (except as otherwise provided i n 
subsection (f below;: 

(a' Ad "/alorem taxes on cr with respect to the A.ssets. 

ib' Rents, additional rents, taxes and other items 
payable by Seller under the Real Prcperty Lease. 

(c • The amcunt cf rents, taxes and charges f or sewer, 
water, telephene, e l e c t r i c i t y and ether u t i l i t i e s r e l a t i n g tc the 

(d) A i l other items normally adjusted i n connection with 
similar transactions. 

(el .All pre-paid items for which Seller has paid p r i o r 
to the Effective Date and on account cf such pre-payment Purchaser 
receives, a f t e r the Effective Date, goods or services without 
charge by the provider cf such goods or services. 
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'.-) .-.II pav7:.en~s for telephone ins t a l l e t icn services anc 
home telephene anc ether teleccn-municaticns services sole by a LEC 
to Seller and reselb by Seller to end users s h a l l be proratec so 
that Seller shall receive a i l payments for services sold to Seller 
by a LEC and resole by Seller to end users to the extent that 
Seller shall have paid the LEC or shall be b i l l e d by the LEC for 
such services determined i n accordance with the formula contained 
i n Exhibit = attached hereto. 

{g} --.11 credit owed to Seller by any LEC which credit i s 
b i l l e d on cr before the Effective Date, or that i s b i l l e d i n any 
b i l l i n g period within ninety (90) days thereafter, s h a l l be 
prorated sc that Seller shall be reimbursed by Purchaser f o r a l l 
such c r e d i t . 

Except as otherwise agreed by the parties, the net amcunt of a l l 
such prorations w i l i be se t t l e d and paid as soon as reasonably 
practicable after the Effective Date. 

1.06 Further Assurances; Post-Effective Date Cooperation. a; 
Subject to the terms and conditions of t h i s Agreement, at any time 
or from time to time after the Effective Date, at Purchaser's 
request and without further consideration, Seller shall execute and 
deliver "tc Purchaser such other instruments cf sale, transfer, 
conveyance, assignment and confirmation, provide such materials and 
information and take such other actions as Purchaser may reasonably 
deem necessary cr desirable i n order more e f f e c t i v e l y to transfer, 
convey and assign te Purchaser, and to confirm Purchaser's t i t l e 
to, a l l of the Assets, and, to the f u l l extent permitted by Law, to 
put Purchaser i n actual possession and operating control of the 
Business and the Assets and to assist Purchaser i n exercising a l l 
r i g h t s with respect thereto, and otherwise tc cause Seller to 
f u l f i l l i t s obligations under t h i s .Agreement and the Operative 
A.greements. 

(b. Following the Effective Date, each party w i l l afford 
the other party, i t s counsel and i t s accountants, during normal 
business hours, reasonable access to the books, records and other 
data r e l a t i n g tc the Business i n i t s possession with respect to 
periods p r i o r tc the Effective l a t e and the r i g h t tc make copies 
and extracts therefrom, tc the extent that such access may be 
reasonably required by the requesting party i n connection with .1) 
the preparation cf tax returns, ( i i ) the performance, determination 
or enforcement c-f rights and obligations under t h i s A.greement, 
( i i i : compliance with the requirements of any Governmental or 
Regulatory -Authority, and (iv) i n connection with any actual or 
threatened Action or Proceeding. Further, each party agrees for a 
period extending one (1) year after the Ef f e c t i v e Date not to 



destroy or ctherv.'ise dispcse of any such bcc/.s, recorcs anc other 
data unless such party shall f i r s t o f f e r i n w r i t i n g to surrender 
such books, reccrds and zther data to the other party and such 
other party shall not agree i n w r i t i n g to take possession thereof 
during the ten (IO.} day period after such o f f e r i s made. 

(C; I f , i n order properly tc prepare i t s tax returns, 
other dccurr-ents or reports required to be f i l e d with Governmental 
cr Regulatory Authorities-or i t s financial statements or tc f u l f i l l 
i t s cblications hereunder, i t i s necessary that a party be 
furnished with additicnal information, documents or records 
r e l a t i n g to the Business not referred to i n paragraph (bi above, 
and such information, documents cr records are i n the possession or 
con t r o l of the other party, such other party shall use i t s best 
e f f o r t s to furnish or make available such information, documents or 
reccrds (or copies thereof) at the recipient's request, Cost and 
expense. Any information obtained by such party i n accordance with 
t h i s paragraph shall be held confidential by such party i n 
accordance with Section 12.J5. 

•'d Notwithstanding anything to the contrary contained 
in t h i s Section, i f the parties are i n an adversarial relationship 
i n l i t i g a t i o n or a r b i t r a t i o n , the furnis"ning_ cf information, 
documents cr reccrds i n accordance paragraph (c: of this Section 
s h a l l be subject to applicable rules r e l a t i n g to discovery. 

e Tor a period of ninety (91) days commencing cn the 
Effective Eate, Purchaser shall furnish to Seller, without cost or 
charge, offic e f a c i l i t i e s at the Premises for three representatives 
cf Seller fcr use in connection with the winding up cf the business 
cf Seller, including a private o f f i c e , o f f i c e furniture, telephene, 
access tc telecopy and photocopy machines, storage space adequate 
tc keep and maintain the Business Books Records, and reasonable 
access to administrative s t a f f personnel, and for a period of, at 
the option cf Seller, up to two (2) years, data processing hardware 
and software containing and compatible with Sellers current general 
ledger software and operating systems, together with Seller's 
current data bases, and l i k e o f f i c e f a c i l i t i e s f c r one 
representative of Seller or i t s a f f i l i a t e , TLA.) fcr use i n 
connection with the winding up of the business cf Seller and/or the 
services being rendered by TLA and i t s a f f i l i a t e s under any 
agreement i n effect between TLA and Purchaser. 

1.07 Third-Party Consents. To the extent that any Business 
Contract, Business License or Personal Prcperty Lease as defined i n 
Schedule 1.01(a)(v) of the Disclosure Schedule i s net assignable 
withcut the consent cf another party, t h i s Agreement s h a l l not 
constitute an assignment or an attempted assignment thereof i f such 
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ass icnir.enL er attempted assignment would c o n s t i t u t e a breach 
t h e r e o f . S e l l e r and Purchaser s h a l l use commercially reascnable 
e f f o r t s to detain the consent of such other party t c the assignment 
c f any such Business Contract, Business License or Personal 
Property Lease tc Purchaser i n a l l cases i n which such consent i s 
cr may be required f o r such assignment. I f any such consent s h a i i 
not be obtained, S e l l e r s h a l l cooperate w i t h Purchaser i n any 
reasonable arrangement designed t o provide f c r Purchaser the 
b e n e f i t s intended to be .assigned t o Purchaser under the rel e v a n t 
Business Ccr.tract. Business License or Personal Property Lease, 
i n c l u d i n g enforcement at the cost and f c r the account of Purchaser 
of any and a l l r i g h t s c f S e l l e r against the other p a r t y t h e r e t o 
a r i s i n g out of the breach or c a n c e l l a t i o n thereof by such other 
p a r t y c r otherwise. I f and to the extent t h a t such arrangement 
cannot be made, Purchaser s h a l l have no o b l i g a t i c n w i t h res'pect t o 
any such Business Contract, Business License or Personal Property-
Lease. 

1.03 r i n t e n t i o n a l l v Omitted.1 

ARTICLE I I 

REPRESENTATIONS AND WARRANTIES OF SELLER 

S e l l e r hereby represents and 'warrants t o Purchaser as follows: 

2.C1 Corporate Existence o f S e l l e r . S e l l e r i s a l i m i t e d 
l i a b i l i t y ccmpany, v a l i d l y e x i s t i n g and i n good standing under the 
Laws o f the State of Georgia, and has f u l l power and a u t h o r i t y to 
ccnduct the Business as and to the extent now conducted and to own, 
use and lease the A.ssets. 

2.02 A u t h o r i t y . S e l l e r has f u l l power and a u t h c r i t y co-
execute and deli v e r t h i s A.greement and the Operative .Agreements t o 
which i t i s a party, to perform i t s o b l i g a t i c n s hereunder and 
thereunder and to consummate the tr a n s a c t i o n s contemplated hereby 
and thereby, i n c l u d i n g w i t h c u t l i m i t a t i o n t o s e l l and t r a n s f e r 
(pursuant tc t h i s A.greement; the .Assets. The execution and 
del i ver v by S e l l e r c f t h i s Act semen t and the Operative A-creements 
tc which i t i s a party, and the performance by Se l l e r of i t s 
o b l i g a t i o n s hereunder and thereunder, have been duly and v a l i d l y 
authorized by the manager c f Se l l e r , no other a c t i o n on the p a r t of 
S e l l e r or i t s members being necessary. This A.greement has been 
duly and v a l i d l y executed and d e l i v e r e d by S e l l e r and c o n s t i t u t e s , 
and upon the execution and d e l i v e r y by S e l l e r c f the Operative 
.Agreements tc which i t i s a p a r t y , such Operative Agreements w i l l 
c o n s t i t u t e , l e g a l , v a l i d and b i n d i n g o b l i g a t i o n s of S e l l e r 
enforceable against S e l l e r i n accordance w i t h t h e i r terms. 
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2.13 No Conflicts. The execution and del i v e r y by Seller cf 
this Arrester.t dc net, and che execution and del i v e r y by Seller cf 
the Ccerative Agreements tc which i t i s a.party, the perfcrmance by 
Seller ct i t s cblications under t h i s Acresraent and such Operative 
Agreements and the censummacion of the transactions contemplated 
hereby and thereby w i l l not: 

:a) c o n f l i c t with cr result i n a v i o l a t i o n or breach cf 
any of the terms, .cendttions cr provisions of the a r t i c l e s of 
organization cr operating agreement of Seller; 

•:b) subject to obtaining the consents, approvals and 
actions, making the f i l i n g s and giving the notices disclosed i n 
Section 2.C-3 of the Disclosure Schedule, c e n f i i c t with or resul t i n 
a v i o l a t i o n or breach of any term or provi-sion of any Law or Order 
appiicabie tc Seller or any cf i t s A.ssets and Properties (other 
than such con f l i c t s , violations or breaches (1) which could not i n 
the aggregate reasonably be expected to adversely a f f e c t the 
v a l i d i t y or enforceability cf t h i s A.greement or any cf such 
Operative .Agreements or to have a material adverse effec t cn the 
Condition cf the Business cr ( i i ; as would occur solely as a resul t 
of the legal cr regulator'/ status of Purchaser or any of i t s 
A f f i l i a t e s ; ; or 

[ c; except as disclcsed i n Section 2.03 of the 
Disclosure Schedule cr as could net, i n d i v i d u a l l y or i n the 
aggregate, reasonably be expected to be ma t e r i a l l y adverse tc the 
Conditicn cf the Business or to adversely a f f e c t the a b i l i t y cf 
Seller tc consummate the transactions contemplated hereby or by any 
such Operative A.greements or to perform'its c b l i g a t i c n s hereunder 
or thereunder, ( i ; c o n f l i c t with cr result i n a v i o l a t i o n or breach 
of, ! i i constitute (with cr without notice or lapse of time cr 
both; a default under, ( i i i ) require Seller tc obtain any consent, 
approval or action cf, make any f i l i n g with or give any nctice to 
any Person as a result cr under the terms cf, cr (iv) result i n the 
creation or imposition cf any Lien upon Seller or any cf i t s A.ssets 
under any Contract or License tc which Seller i s a party or by 
which any cf i t s A.ssets i s bound. 

1.Z-. Legal Proceedings. Ixcept as disclcsed i n Section 2.14 
cf the Tcsclcsure Schedule (with paragraph references corresponding 
to those set f o r t h belcw): 

(a; there are no A.ctions cr Proceedings pending or, to 
the Knowledge cf Seller, threatened against, r e l a t i n g to cr 
affecting Seller with respect tc the Business or any of i t s Assets 
and Properties which could reasonably be expected ( i ) to .result i n 
the issuance of an Order r e s t r a i n i n g , enjoining cr otherwise 
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p r c h i b i r i r . g cr r.= >ing i l l e g a l the ccr.sumir.ation of any of the 
transactions ccncenpiacec oy t h i s Agreement or any of the Operative 
Agreements, cr ( i i i r . c i v i c t a l l y or i n i the aggregate w i t h ether 
such .Actions or Proceedings, t o have a m a t e r i a l adverse e f f e c t on 
the Condition of the Bus iness; and 

(bi there are no Orders outstanding against S e l l e r 
which, i n d i v i d u a l l y cr i n the aggregate w i t h other such Orders, 
m a t e r i a l l y adversely a f f e c t the Condition of the Business. 

2.C5 Tangible Personal Property. S e l l e r i s i n possessicn of 
and has good t i t l e t o, cr has v a l i d leasehold i n t e r e s t s i n c r v a l i d 
r i g h t s under Contract to use, a l l the Tangible Personal Prcperty 
used i n and i n d i v i d u a l l y or i n the aggregate w i t h other such 
pr o p e r t y m a t e r i a l to the Ccndition c f the Business. A l l the 
Tangible Personal Property i s free and c l e a r of a l l Liens, other 
than Permitted Liens and Liens disclcsed i n Section 2.05 of the 
Disclosure Schedule. SELLER MAKES NO FURTHER WARRANTIES OF ANY 
KIND RESPECTING THE TANGIBLE PERSONAL PROPERTY, INCLUDING THE 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, 
PURCHASER TAKING THE TANGIBLE PERSONAL PROPERTY "AS IS." 

2.Cc I n t e l l e c t u a l Property Rights. Section 1.01 'al -vi-v jof 
the Disclosure Schedule discloses a l l I n t e l l e c t u a l Property used i n 
and i n d i v i d u a l l y or i n the aggregate w i t h other such I n t e l l e c t u a l 
Prcperty m a t e r i a l tc the Tcndition of the Business, each c f which 
S e l l e r e i t h e r has a l l r i g h t , t i t l e and i n t e r e s t i n cr v a l i d and 
b i riding r i g h t s t o use, except .as d i s c l c s e d i n Section 2 . Oc of the 
Disclosure Schedule. Except as disclosed i n Section 2.06 of the 
Disclosure Schedule, ( i ) there are no m a t e r i a l r e s t r i c t i o n s on the 
d i r e c t cr i n d i r e c t t r a n s f e r of any Contract, or any i n t e r e s t 
t h e r e i n , held by S e l l e r i n respect cf such I n t e l l e c t u a l Prcperty, 
and ( i i : tc the Knowledge of S e l l e r , S e l l e r i s not, nor has i t 
received any n c t i c e t h a t i t i s , i n d e f a u l t (or w i t h the g i v i n g o f 
n c t i c e cr lapse of time or both, would be i n d e f a u l t ) i n any 
m a t e r i a l respect under any Contract to use such I n t e l l e c t u a l 
Prcperty. Except as disclosed i n Section 2.06 of the Disclosure 
Schedule, S e l l e r has net received n c t i c e t h a t S e l l e r i s i n f r i n g i n g 
any I n t e l l e c t u a l Property cf any other Person i n connection w i t h 
the conduct c-f the Eusiness, tc the Knowledge of Sell e r no claim i s 
pending or has been made tc such e f f e c t that has not been resolved, 
and, t o the Knowledge of S e l l e r , S e l l e r i s not i n f r i n g i n g any 
I n t e l l e c t u a l Property of any other Person the e f f e c t of which, 
i n d i v i d u a l l y cr i n the aggregate, could reasonably be expected t o 
be m a t e r i a l l y adverse to the Condition of the Business. 

2.01 Contracts, (a) Section 2.07(5* cf the Disclosure Schedule 
;>;ith paragraph references cor re spending to these set f o r t h below) 



" n t a i n s a t r u e and complete l i s t of each of the f o l l c w i n c 
Doneracts • t r u e and compiece copies or, i f none, reasonablv 
complete and accurate w r i t t e n d e s c r i p t i o n s of which, together w i t h 
a l l amendments and supplements th e r e t o , have been d e l i v e r e d to 
Purchaser p r i o r to ^the execution cf t h i s Agreement; to which S e l l e r 
i s a p a r t y cr by which any of the A.ssets i s bound: 

i i . a l l Contracts p r o v i d i n g f o r a commitment of 
employment or c o n s u l t a t i o n services f c r a s p e c i f i e d or 
unspecified term to, or otherwise r e l a t i n g to employment 
or the t e r m i n a t i c n of employment of, any Employee, the 
name, p o s i t i o n and ra t e c f compensation of each Employee 
pa r t y to such a Contract and the e x p i r a t i o n date of eaoh 
such Contract; and 

( i i : a i l Contracts w i t h telephone service Suppliers 
w i t h whom S e l l e r deals i n connection w i t h the Business. 

(b) Each Contract required t o b-e d i s c l c s e d i n 
Section 2.0~ ta' of the Disolosure Schedule, and except as disclosed 
i n 5----; -n 2.01 cf the Disclosure Schedule, i s i n f u l l force and 
e f f e c t and c o n s t i t u t e s a l e g a l , v a l i d and bi n d i n g agreement, 
enforceable i n accordance w i t h i t s terms, of S e l l e r and, t o the 
Knowledge c f S e l l e r , of each other p a r t y t h e r e t o except as 
di s c l o s e d i n Section 2.07(ai of the Disclosure Schedule. 

2.0: Licenses. Section l . O l ^ a i ( v i l l i of the Disclosure 
Schedule contains a true and complete l i s t c f a l l Licenses used i n 
and i n d i v i d u a l l y or i n the aggregate w i t h other such Licenses 
m a t e r i a l to the Dendition of the Business (and a l l pending 
ap p l i c a t i o n s f o r any such Licenses:, s e t t i n g f o r t h the grantor, the 
grantee, the function and the e x p i r a t i o n and renewal date cf each. 
P r i o r t c the execution of t h i s A.greement, S e l l e r has d e l i v e r e d t c 
Purchaser true and complete copies cf a l l such Licenses. Except as 
di s c l c s e d i n Section 2.08 c f the Disclosure Schedule: 

Sell e r owns or v a l i d l y holds a l l such Licenses; 

i i i ; each business License i s v a l i d , bindinc and i n 
f u l l force and e f f e c t ; and " • 

( i i i ; to the Knowledge of S e l l e r , S e l l e r i s not i n 
de f a u l t !-cr w i t h the g i v i n g of notice or lapse of time or 
both, would be i n default) under any Business License i n 
any m a t e r i a l respect. 

2.09 Brokers. A l l negotiations r e l a t i v e t c t h i s .Agreement and 
the t r a n s a c t i o n s contemplated hereby have been c a r r i e d cut by 
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Seller d i r e c t l y •.:iz~. rurcr.aser wiuhour the i n t erven tier, of =nv 
cer.£j.i cf Seller m such manner as to aive rise t-

vane C-aim cy any Person against Purchaser for a finder's ree, 
brokerage commission :r similar payment. 

2.10 Bulk Transfer Law. Seller i s not subject tc the 
previsions of A r t i c l e c (Bulk Transfers} of the Uniform Ccmmerciai 
Code, as enacted in Georcia as O.C.G.A. § 11-6-101 ez sec. 

2.11 Transfer. I'z sale, transfer, conveyance, assignment cr 
delivery of Assets as contemplated i n t h i s Agreement i s being made 
by Seller with the intent to hinder, delay or defraud either 
present or future creditors of Seller. 

ARTICLE I I I 

REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser hereby represents and warrants to Seller as follows: 

3.Cl Corporate Existence. Purchaser i s a corooration dulv 
incorporated, v a l i d l y existing and i n good standing under the Laws 
of the State of Mississippi. Purchaser has f u l l corporate power 
and a u t h c r i t y tc enter into t h i s Agreement and the Ccerative 
Agreements tc which i t i s a party, to perform i t s obligaticns 

concemciated herebv anc tnereov. 
hereunder and thereunder and to consummate the transactio: 

3.02 Authority. The execution and delivery by Purchaser of 
this Agreement and the Operative A.greements to which i t i s a partv, 
and the Performance by Purchaser cf i t s obligations hereunder and 
thereunder, have been duly and v a l i d l y authorized by the Beard of 
Directors of Purchaser, nc ether corporate action on the part of 
Purchaser or i t s stockholders being necessary. This Agreement has 
been duly and v a l i d l y executed and delivered by Purchaser and 
constitutes, and upon the execution and delivery by Purchaser of 
the Operative A.greements tc which i t i s a party, such Operative 
A.greements w i l l constitute, legal, v a l i d and binding obligations : f 
Purchaser enforceable against Purchaser i n accordance with t h e i r 
terms. 

3.03 No Conflicts. The execution and delivery by Purchaser cf 
thi s A.greement do not, and the execution and deli v e r y by Purchaser 
of the Operative A.greements tc which i t i s a party, the performance 
by Purchaser cf i t s cbligaticns under t h i s Agreement and such 
Operative A.greements and the consummation of the transactions 
contemplated hereby and thereby w i l l not: 



fa} c c r . f l i c r v;ith cr r e s u l t i n a v i o l a t i o n or breach c f 
any of the terms, conditions or p r o v i s i o n s c f the [ c e r t i f i c a t e ] 
[ a r t t c l e s ; of i n c c r p o r a t i o n or by-laws (or other comparable 
corporate charter dccument) of Purchaser; 

(b) subjeot t c o b t a i n i n g the consents, approvals and 
a c t i o n s , making the f i l i n g s and g i v i n g the n o t i c e s d i s c l o s e d i n 
Schedule 5.0^ heretc, c o n f l i c t w i t h or r e s u l t i n a v i o l a t i o n or 
breach cf any term or p r o v i s i o n of any Law cr Order a p p l i c a b l e t c 
Purchaser cr any cf i t s Assets and Properties (other than such 
c o n f l i c t s , v i o l a t i o n s or breaches which could not i n the aggregate 
reasonably be expected to adversely a f f e c t the v a l i d i t y or 
e n f o r c e a b i l i t y c f t h i s .Agreement or any of such Operative 
A.greements) ; cr 

(c) except as disclosed i n Schedule 3.03 hereto, or as 
could not, i n d i v i d u a l l y or i n the aggregate, reasonably be expected 
to adversely a f f e c t the a b i l i t y of Purchaser t o consummate the 
t r a n s a c t i o n s contemplated hereby or by any such Operative 
A.greements cr to perfcrm i t s o b l i g a t i o n s hereunder or thereunder, 
( i . . cent l i c e w i t h cr r e s u l t i n a v i o l a t i o n or breach c f , ( i i ) 
c o n s t i t u t e ( w i t h cr without n o t i c e or lapse of time or both; a 
d e f a u l t under, ( i i i . r equire Purchaser t o o b t a i n any consent, 
approval cr a c t i o n cf, make any f i l i n g w i t h cr give any n o t i c e t o 
any Person as a r e s u l t or under the terms of, or (iv) r e s u l t i n the 
c r e a t i o n or im p o s i t i o n of any Lien upon Purchaser cr any cf i t s 
A.ssets c r Properties under/ any Contract cr License tc which 
Purchaser i s a p a r t y cr by which any o f i t s A.ssets and Properties 
i s bound. 

3.04 Governmental Approvals and F i l i n g s . Except as d i s c l o s e d 
i n Schedule 3.04 hereto, no consent, approval cr a c t i o n of, f i l i n g 
w i t h or n c t i c e t o any Governmental cr Regulatory .Authcrity on the 
p a r t of Purchaser i s required i n ccnnecticn w i t h the execution, 
d e l i v e r y and performance c f t h i s Agreement or the Operative 
A.greements to which i t i s a p a r t y or the consummation c f the 
t r a n s a c t i o n s contemplated hereby cr thereby, except where the 
f a i l u r e to obtain any such consent, approval or a c t i o n , to make any 
such f i l i n g or t c give any such n c t i c e could not reasonably be 
expected to adversely a f f e c t the a b i l i t y c f S e l l e r to consummate 
the t r a n s a c t i o n s contemplated by t h i s A.greement or any c f such 
Operative A.greements or tc perform i t s o b l i g a t i c n s hereunder or 
thereunder. 

3.05 Legal Proceedings. There are no A.ctions or Proceedings 
pending cr, t o the knowledge of Purchaser, threatened against, 
r e l a t i n g to or a f f e c t i n g Purchaser or any of i t s A.ssets end 
P r o c e r t i e s which could reasonablv be excected t o r e s u l t i n the 
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issuance cf an "rcer restraining/ enjoining or ctherv;ise 
p r c h i c i t i n g cr ma-zing i l l e g a l the ccnsumiuaticn cf any cf one 
cransacticns conceirmlateo cy this Agreement or any of rhe Operative 
Agreements. 

3.06 Brokers. A-l I negotiations r e l a t i v e to th i s A.greement and 
the transactions ccntempiated hereby have been carried cut by 
Purchaser d i r e c t l y with Seller wiuhout the intervention of any 
Person cn behalf of Purchaser i n such manner as tc give rise to any 
v a l i d claim by any Persen againsz Seller f o r a finder's fee, 
brokerage commissi" or similar payment. 

ARTICLE IV 

COVENANTS OF SELLER 

Seller covenants and agrees with Purchaser that, from and 
after the Effective Date, Seller w i l l comply with a l l ccvenants and 
provisions cf th i s A r t i c l e IV, except tc the extent Purchaser may 
otherwise consent in w r i t i n g . 

4.01 Recmlatoiy and Other Approvals. Seller w i l l (a) take a l l 
ccmmerci"ally reasonable steps necessary cr desirable, and proceed 
d i l i g e n t l y and i n gocd f a i t h and use commercially reascnable 
e f f o r t s , as prcmpcly as practicable to obtain a l l consents, 
approvals cr actions cf, to make a l l f i l i n g s with and to give a l l 
notices to Governmental cr Regulatory .Authorities or any other 
Person required of Seller to ef f e c t the transfers contemplated 
hereby and by the Operative A.greements, including withcut 
l i m i t a t i o n these described i n Sections 2.03 and 2.04 of the 
E isolosure Schedule, ;b; provide such other information and 
communications to such Governmental or Regulatory Authorities or 
other Persons as such Governmental or Regulatory .Authorities cr 
other Persons may reasonably request i n connection therewith and 
tc} provide reasonable cooperation to Purchaser i n obtaining a l l 
consents, approvals or actions of, making a l l f i l i n g s with and 
giving a l l notices to Governmental or Regulatory .Authorities .cr 
other Persons required cf Purchaser to e f f e c t the transfers 
contemplated hereby and by the Operative A.greements. Seller w i l l 
provide prompt n c t i f i c a t i e n tc Purchaser when any such consent/ 
approval, action, f i l i n g or notice referred to i n clause (a) above 
is obtained, taken, made cr given, as applicable, and w i l l advise 
Purchaser of any communications (and, unless precluded by Law, 
provide copies of any such communications that are i n writing} with 
any Governmental cr Regulatory .Authcrity cr other Person regarding 
any of the transactions cenrempiated by t h i s Agreement or any of 
the Operative A.areements . 



4.J2 Security Deposizs. Seller w i l I take a l l c c t m e r t i a l l y 

l a t e a l l cf Seller's r i g h t , t i t l e and 'interest i n and to the 
Security lep c s i t s , ano w i l l indemnify and hold Purchaser harmless 
adainst any f a i l u r e to effect such release on cr before the 

ARTICLE V 

COVENANTS OF PURCHASER 

Purchaser covenants and agrees with Seller that, at a l i times 
from and after the Effective Date, Purchaser w i l l comply wich a l l 
covenants and provisicns cf t h i s A r t i c l e V, except to the* extent 
Seller and the Members may otherwise consent i n w r i t i n g . . 

5.01 Regulatory and Other Approvals. Purchaser w i l l {a', take 
a l l steps necessary cr desirable, and proceed d i l i g e n t l y and i n 
gccd f a i t h , tc cbtain a l l consents, approvals or acticns cf, to 
make a l l f i l i n g s with and to give a i l notices to Governmental cr 
Regulatory Authcrities or any other Person required cf Purchaser to 
effe c t the transfers contemplated hereby and by the Operative 
A.greements, includinc without l i m i t a t i o n those— described i n 
Schedules 3.12 and 3.04 hereto, (b) provide such other information 
and ccmmuricatiens to such Governmental or Regulatcry .Authorities 

cther Persens may reasonably request i n connection therewith, and 
• c) provide reasonable cooperation tc- Seller i n obtaining a l l 
consents, approvals cr actions of, making a l l f i l i n g s with and 
giving a l l nctices tc Gcvernmental cr Regulatory .Authorities or 
ether Perscns required cf Seller to ef f e c t the transfers 
contemplated hereby and by the Operative -Agreements. Purchaser 
w i l l provide prompt n o t i f i c a t i o n to Seller when any such consent, 
approval, action, f i l i n g cr notice referred to i n clause (a) above 

aken, made or given, as applicable, and w i l l advise 
any communications (and, unless precluded by Law, provide 

: any such communications that are i n w r i t i n g ; with any 
t a l cr Regulatory Authority or other Person regarding any 

2 Release of Guarantees. Purchaser s h a l l cooperate with 
id T i t l e Loans of America, Inc. f"TLA") i n seeking to have 

LA. released frcm a l l payments TLA is required tc make from and 
.iter the Effective Date i n respect of any guarantee that TLA. has 
•iven i n respect cf the Indebtedness of Seller under the Real 
rocertv lease and those Personal Prcperty Leases i d e n t i f i e d by 
e l l e r i n a writ t e n notice civen bv Seller tc Purchaser on or 



c e f c r e tr.e E f f e c t i v e Eate :tr.e "Guaranteed Leases") , ar.d w i l l 
ir.ceir.r.if y and hole TEA harmless against a l l payments TLA i s 
r e q u i r e d tc make frcm and a f t e r the E f f e c t i v e Date i n respect cf 
any guarantee t h a t T LA. has given i n respect o f any Ass um e d 
L i a b i l i t i e s , i n c l u d i n g the Indebtedness cf S e l l e r under the Real 
Prcperty Lease and the Guaranteed Leases. 

ARTICLE V I 

rINTENTIONALLY OMITTED1 

ARTICLE V I I 

fINTENTIONALLY OMITTED 1 

ARTICLE V I I I 

SURVIVAL; NO OTHER REPRESENTATIONS 

S.01 S u r v i v a l of Representations. Warranties, Covenants and 
A.creements. The representatiens and warranties ccntained i n t h i s 
A.greement s h a l l survive the E f f e c t i v e Date and any covenant cr 
agreement of the p a r t i e s heretc which by i t s terms contemplates 
performance a f t e r the E f f e c t i v e Date, s h a l l survive f c r the 
re s p e c t i v e periods set f c r o r herein. 

S.G2 No Other Representations. Notwithstanding anything to 
the contrary ccntained i n t h i s A.greement, i t i s the e x p l i c i t i n t e n t 
cf each p a r t y heretc t h a t S e l l e r i s making nc representation cr 
warranty whatsoever, express cr imp l i e d , i n c l u d i n g but not l i m i t e d 
t c any i m p l i e d representation cr warranty as to c o n d i t i o n , 
me r chant abi I i t y cr sui t a b ! 11 t v as t o any of the A.ssets or other 
p r o p e r t i e s o f the Business, except those representations and 
warranties contained i n .Article I I . I t i s understood t h a t , except 
to the extent otherwise expressly provided herein, Purchaser takes 

ir.d "WHERE IS." 

ARTICLE IX 

fINTENTIONALLY OMITTED1 

ARTICLE X 

DEFINITIONS 



(a) Defined Terms. ~.s used i n 
Lgree.-er._, zr.e rcrowing ceiineu terms nave tne meanings incicatea 

"Actions' or Proceedings" means any action/ s u i t , 
:rc-ceeding, a r b i t r a t i o n or Governmental or Regulatory Authority 
.nvestigaticn. 

' ^ A f f i l i a t e " means any Person that d i r e c t l y , or i n d i r e c t l y 
;hrcuch cne of mere intermediaries, controls or i s controlled by cr 
.s uncer common control with the Person specified. For purposes of 
:his d e f i n i t i o n , control of a Person means the power, d i r e c t or 
.ndirect, tc direc t or cause the d i r e c t i o n of the management and 
roii c i e s of such Person whether by Contract cr otherwise 'and, i n 
•ny event and without l i m i t a t i o n cf the previous sentence, any 
:erscn owning ten percent (10%) or more cf the voting securities of 
mother Person shall be deemed to ccntrol that Person. 

"Agreement" means t h i s Purchase Agreement and the 
-xhibits, the Disolosure Schedule and the Schedules hereto. 

A.ssets" has the meaninc ascribed to i t i n ££J 

* Assets Assignment Instruments" has the meaninc ascribed 

"Associate" means, with respect to any Person, any 
icrporaticn or other business organization of which such Perscn i s 
.n o f f i c e r or partner cr i s the b e n e f i c i a l owner, d i r e c t l y cr 
nd i r e c t l y , of ten percent (10%) or more of any class of equity 
e c u r i t i e s , any t r u s t or estate i n which such Perscn has a 
iubstantial beneficial i n t e r e s t or as tc which such Person serves 
.s a trustee or in a similar capacity and any re l a t i v e or spouse cf 
;uch Person, cr any rel a t i v e of such spouse, who has the same home 

Assumed L i a b i l i t i e s " has the meaninc ascribed to i t i n 

"Assumed Telephone Liabilitv" has the meaning ascribed to 
Sectir-. j '-P.) . 

"Assumption Agreement" has the meaning ascribed to i t i n 
n 1.CZ . 

"Assumption Instruments" has the meaning ascribed t< 
Section 1.04. 



• 

"Benefit Flan" -.ear.5 any Plan established by Seller, cr 
any predecessor cr .-.ifiliace cf Seller, e x i s t i n g ac the Effective 
Date cr at any time within the five (5) year period p r i o r thereto, 
to which Seller contriottes or has contributed on behalf- cf any 
Employee, former Emplcyee cr director, or under which any Employee, 
former Employee or director cf Seller or any beneficiary thereof is 
covered, is e l i g i b l e for coverage or has benefit r i g h t s . 

"Books and Records" o f any Person means a l l f i l e s , 
documents, instruments, papers, books and records r e l a t i n g tc the 
business, operations, ccndition of {financial or other), results cf 
operations and Assets and Properties of such Person, including 
without l i m i t a t i o n f i n a n c i a l statements, tax returns and related 
work papers and l e t t e r s from accountants, budgets, -pricing 
guidelines, ledgers, jcurnals, deeds, t i t l e p o l i c i e s , minute books, 
stcck c e r t i f i c a t e s and books, stock transfer ledgers, Contracts, 
Licenses, customer l i s t s , computer f i l e s and programs, r e t r i e v a l 
programs, operating data and plans and environmental studies and 
plans. 

"Business" has the meaning ascribed to i t i n the forepart 
of this A.greement. 

"Business Books and Records" has the meaning ascribed tc 
i t i n Section 1 .01 i ~ x i i . 

"Business Contracts" has the meaning ascribed to i t i n 
Section l . C l f a l ' v i ^ . 

"Business Dav" means a day other than Saturday, Sunday cr 
any day cn which banks located i n the States of Georgia and .Alabama 
are authcrized or cbligated to clcse. 

"Business Licenses" has the meaning ascribed to i t i n 
Section 1 . 0 : f a ) ( v i i i - . 

"Business Premises" has the meaning ascribed to i t i n 
Section i.Q- (PA r . 

"Code" means the internal Revenue Code of 19 8 6, as 
amended, and the rules and regulations promulgated thereunder. 

"Condition of the Business" means the business, fin a n c i a l 
ccndition, results cf operations and A.ssets and Properties cf the 
Business. 

"Contract" means any agreement, lease, license, evidence 
of Indebtedness, mortcace, indenture, security agreement or ether 
ccmract. 



Customer Base" has the meating ascribec t c i t i n 

" D i s c l o s t r e Schedule" means the reccrc d e l i v e r e d t o 
Purchaser by S e l l e r herewith and bated as o f the E f f e c t i v e Date, 
c o n t a i n i n g a l l l i s t s , d escriptions/ except icns and other 
informacion and materials as are required to be included t h e r e i n by 
S e l l e r pursuant to t h i s Agreement. 

" E f f e c t i v e Date" means February 10, 2000. 

"Employee" means each employee, o f f i c e r cr consultant c f 
S e l l e r engaged p r i m a r i l y i n the conduct of the Business. 

"Excluded Assets" has the meaning ascribed to. i t i n 
Section 1. : i fb': . 

"General Assets Assignment" has the meaning ascribed co­
il in Sennicn I.OA. 

"Governmental or Regulatory A u t h o r i t y " means any co u r t , 
t r i b u n a l , a r b i t r a l : r , a u t h c r i t y , agency, commissicn, o f f i c i a l cr 
ether i n s t r u m e n t a l i t y of ihe United States:, any f o r e i g n country} 
or any [demsstic cr foreign] state, county, c i t y cr other p o l i t i c a l 
s u b d i v i s i m . 

"Indebtedness " of any Person means a l l o b l i g a t i o n s c f 
such Person f i ' ; f c r borrowed money, ( i i ) evidenced by notes, bonds, 
debentures or s i m i l a r instruments, ( i i i ) 'fer the deferred purchase 
p r i c e of goods or services (ether than trade payables or accruals 
i n c u r r e d i n the ordinary course of business), I i v ' under c a p i t a l 
leases and !'-.\ i n the nature of guarantees of the o b l i g a t i o n s 
described i n clauses ( i ; through ( i v ) above of any other Perscn. 

" I n t a n c i b l e Personal Property" has the meaning ascribed 
to i t i n Section 1.11 (ai • - v i i i • 

" I n t e l l e c t u a l Property" means a l l patents and patent 
r i c h t s , trademarks and trademark r i c h t s , trade names and trade name 
r i g h t s , service marks and service mark r i g h t s , service names and 
s e r v i c e name r i g h t s , brand names, inventions, copyrights and 
copyrigh t r i g h t s , itrocesses, formulae, trade dress, business and 
product names, logos, slogans, trade secrets, i n d u s t r i a l models, 
processes, designs., methodologies, computer programs ( i n c l u d i n g a l l 
source codes) and r e l a t e d decumentatien, t e c h n i c a l i n f o r m a t i o n , 
manufacturing, engineering and t e c h n i c a l drawings, j know-how and 
a l l oendinc a o o l i t a t i o n s f o r and r e g i s t r a t i o n s cf patents, 
trademarks, service marks and copyrights. 



" Inventory" has the meaning ascribed tc- i t i n 
Section 1 . 01 'aMli . 

"Knowledge cf Seller" means the actual knowledge.of the 
o f f i c e r s and empicvees of Seller l i s t e d i n Section 10.01- of the 
Disclosure Schedule. 

"Laws" means a l l laws, statutes, rules, regulations, 
ordinances and other pronouncements having the effect cf law cf the 
United States cr any state, county, c i t y or other p o l i t i c a l 
subdivision cr of any Governmental or Regulatory Authority. 

"LEC" means BellSouth Telecommunications, Inc., a Gecrgia 
corporation, cr any other local exchange telecommunications -company 
for which Seller shall have been, as of the Effective Late, 
authorized tc r e s e l l teieccmmunications services. 

" L i a b i l i t i e s " means a l l Indebtedness, obligations and 
ether l i a b i l i t i e s of a Perscn {whether absolute, accrued, 
contingent, fixed cr otherwise, cr whether due cr tc become due). 

"Licenses" means a i l licenses, permits, c e r t i f i c a t e s of 
authority, author!cations, approvals, registrations, franchises and 
sim i l a r consents granted or issued by any Governmental cr 
Regulatory Authority. 

"Liens" means any mortgage, pledge, assessment, security 
i n t e r e s t , lease, l i e n , adverse claim, levy, charge cr other 
encumbrance cf any kind, cr any conditional sale Contract, t i t l e 
retention Contract or other Contract to give any of the fcregcing. 

"Loss" means any and a l l damages, fines, penalties, 
deficiencies, losses and expenses (including withcut l i m i t a t i o n 
i n t e r e s t , court costs, reascnable fees of attorneys, accountants 
and other experts or ether reascnable expenses of l i t i g a t i c n or 
other prcceedings or of any claim, default or assessment!. 

"Operative Agreements" means, c o l l e c t i v e l y , the General 
As s e t s As s i gnnent and fhe c ther As sets A.s s i gnment I ns t rumen t s, the 
A.ssumpticn A.greement and the other A.s sumption Instruments. 

"Order" means any w r i t , judgment, decree, injunction or 
similar order of any Governmental or Regulatory Authcrity { i n each 
such case whether preliminary cr f i n a l ) . 

"Permitted Lien" The int e r e s t of the respective 
1 ienholder or lessor of tangible personal property set f o r t h i n 
§2.05 of the Disclosure Schedule. 



"Person" means any n a t u r a l person, c o r p o r a t i o n , general 
p a r m e r s h i p , l i m i i e d p a r t n e r s h i p , p r o p r i e t o r s h i p , other business 
o r g a n i z a i i c n , t r u s t , union, a s s o c i a t i o n c r Governmental or 
Regulatory Auihoricy. 

"Personal Property Lease" has the meaning ascribed t o i t 
i n Section l . l l f a : (-/) . 

"Plan" means any bonus, ince n t i v e compensation, deferred 
compensation, pension, p r o f i t sharing, r e t i r e m e n t , stock purchase, 
stcck o p t i o n , stcck ownership, stock a p p r e c i a t i o n r i g h t s , phantom 
stock, leave of absence, l a y o f f , vacation, day or dependent care, 
l e g a l services, c a f e t e r i a , l i f e , h e a l t h , accident, d i s a b i l i t y , 
workmen's compensation cr other insurance, severance, separation or 
other employee b e n e f i t plan, p r a c t i c e , p o l i c y or arrangement o f any 
kind, whether v.'ritien or o r a l , i n c l u d i n g , but not 1 imited. t o , any 
"employee b e n e f i t plan" w i t h i n the meaning of Section 3(3) of 
ERISA. 

"Purchase Price" has the meaning ascribed z z i t i n 
Section 1. "-3 a . 

"Purchaser" has the meaning ascribed to i t i n the 
f o r e p a r t of t h i s A.greement. 

Sect i o n : : i a . 

"Re ta ined L i a h i 1 i t i e s 
Sec" . i o n ] - : ! -i • 

- • - . —~ _ _ — _ . * 
" S e c u r i t y D e o o s i t " r 

— 1 a <ix' . 

" S e l l e r " has the meaning ascribed t o i t i n the f o r e p a r t 
of t h i s A.greement. 

"TLA" has the meaning ascribed t o i t i n Section 5.02. 

"Tar.cible Personal Property" has the meaninc ascribed to 
i t i n Section 1.01rai ( i v i . 

b; Construction o f C e r t a i n Terms and Phrases . Unless 
the context of t h i s A.greement otherwise r e q u i r e s , ( i ) words o f any 
gender include each other gender; ( i i ) words using the s i n g u l a r cr 
p l u r a l number also include the p l u r a l or s i n g u l a r number, respec­
t i v e l y ; i i i i : the terms "hereof," "herein," "hereby" and d e r i v a t i v e 
cr s i m i l a r words r e f e r to t h i s e n t i r e Agreement; ( i v ) the terms 
". A r t i c l e " or "Secticn" r e f e r to the s p e c i f i e d Aurticle cr Section c f 
t h i s .Agreement; and ( v the phrase " o r d i n a r y course of business" 



r e f e r s rc che busir.ess cf Se l l e r i r . ccr.r.ectien w i t h the Busir.ess. 
Whenever t h i s Acre ever. ~ refers t c a ntrJber c f cays, such nurlzer 
s h a l l r e f e r zo calendar days unless Business Days are s p e c i f i e d . 
A.11 accounting terns used herein ar.d net expressly defined, h e r e i n 
s h a l l have the meanings given t o them under GAA.P.. .Anv 
re p r e s e n t a t i o n cr warranty ccntained h e r e i n as t o the 
e n f o r c e a b i l i t y of a Contract s h a l l be subject t o the e f f e c t of any 
bankruptcy, insolvency, recrganization, moratorium or other s i m i l a r 
lav; a f f e c t i n g the enforcement cf c r e d i t o r s ' r i g h t s generally and to 
general equitable p r i n c i p l e s {regardless of whether such 
e n f o r c e a b i l i t y i s censidered i n a proceeding i n e q u i t y or at Law) . 

ARTICLE XI 

COVENANT NOT TO COMPETE 

S e l l e r hereby agree that f o r a per i o d of two (2) years 
commencing on the E f f e c t i v e Date n e i t h e r S e l l e r , nor the Members, 
nor any of t h e i r respective mercers, owners, o f f i c e r s , t r u s t e e s or 
s u b s i d i a r i e s w i i l , d i r e c t l y cr i n d i r e c t l y , engage i n the Business 
i n any st a t e cr j u r i s d i c t i o n m the United States c f America i n 
which S e l l e r i s cn the E f f e c t i v e Date engaging, or has at any time 
since i t s inception engaged, i n the Business, provided that nothing 
contained herein s h a l l be deemed to p r o h i b i t TLA. or any of i t s 
stockholders, o f f i c e r s , d i r e c t c r s , s u b s i d i a r i e s or any c f t h e i r 
r e s p e c t i v e a f f i l i a t e s from engaging i n the business cf s e l l i n g cr 
r e s e l l i n g prepaid long distance telephene s e r v i c e . 

ARTICLE X I I . 

MISCELLANEOUS 

12.01 Notices. A.ll nctices, requests and other communications 
hereunder must be i n w r i t i n g and w i l l be deemed to have been duly 
given only i f delivered personally c r by f a c s i m i l e transmissicn or 
mailed ( f i r s t class postage prepaid) t o the p a r t i e s a t the 
f c i l c w i n g addresses or fa c s i m i l e numbers: 

I f t o ?urchas — ^ t o : 
NOW Communications, Inc. 
?. C. Box 807 
Jackson, M i s s i s s i p p i 39205-0807 
Facsimile No.: (601) 969-6656 
A t t e n t i c n : Larry W. Seab 

President and Chief Executive O f f i c e r 

w i t h a ccov t o : 

rcr?/*?:!:?:.-



C a r r c i - H. Ir.rran, Esq. 
Ir.grar. I Asscciatss 
?. C. Bex 15039 
Hae-ciesburg, M i s s i s s i p p i 39404-5039 
Facsimile N'o.: {601)" 261-1393 

I f te S e l l e r , t c : 

Tel-tink,"L.L.C. 
5 601 Bunvcccy Place 
Suite 406 
At l a n t a / Georgia 30350 
Facsimile Nc.: (770) 552-7345 
A t t e n t i o n : Terry E. Fields 

President 

.•.ith a copy t e : 

Stephen M. Forte/ Esq. 
Smith, Gambrell & Russell/ LL? 
Suite 3111, Promenade I I 
1230 Peachtree Street/ N. E. 
A t l a n t a , Georgia 30309-3592 
Facsimile Nc.: (404) 315-6855 

Al 1 such noi ices, requests and other communications v ; i l l • i ) i f 
d e l i v e r e d personally to the address of the p a r t y as provided i n 
t h i s Section, be deemed given upen d e l i v e r y , ( i i ) i f d e l i v e r e d by-
f a c s i m i l e transmission to the f a c s i m i l e number as provided i n t h i s 
Section, be deemed given upon r e c e i p t , and ( i i i ) i f d e l i v e r e d by 
m a i l i n the manner described above to the address as provided i n 
t h i s Section, be deemed given upon receipt i n each case regardless 
c f whether such notice, request or other ccminunication i s received 
by any ether Person tc whom a copy of such notice, request cr other 
communication i s to be delivered pursuant tc t h i s Secticr., i t being 
the understanding of the p a r t i e s t h a t d e l i v e r y to any such other 
Person s h a l l net be deemed d e l i v e r y , without d e l i v e r y to the p a r t y 
as set f o r t h above). Any p a r t y from time to time may change i t s 
address, f a c s i m i l e number cr ether i n f o r m a t i o n f o r the purpose cf 
n c t i c e s tc t h a t p a r t y by g i v i n g n c t i c e s p e c i f y i n g such change tc 
the other p a r t y hereto. 

12.02 E n t i r e A.creement. This A.greement and the Operative 
A.greements supersede a l l p r i o r discussions and agreements between 
the p a r t i e s w i t h respect to the subject matter hereof and thereof, 
i n c l u d i n g without i i n i t c i i c n t h a t c e r t a i n l e t t e r from Purchaser to 
S e l l e r , dated September 24, 1993, and contains the sole and e n t i r e 



ccreer.eni between tne t e r t i e s hereto w i t h respect to the subject 
matter hereof and thereof. 

12,c3 Expenses. Except as otherwise expressly provided i n 
t h i s Agreement, whether or not the transactions contemplated hereby 
are consummated, each p a r t y w i l l pay i t s own costs and expenses 
i n c u r r e d i n connection w i t h the n e g o t i a t i o n , execution and the 
E f f e c t i v e Date of t h i s A.greement and the Operative A.greements and 
the t r a n s a c t i o n s contemplated hereby and thereby. 

12.C4 P u b l i c Announcements. At a l l times at or before the 
E f f e c t i v e Date, S e l l e r and Purchaser w i l l not -issue or make any 
reports, statements or releases t o the p u b l i c w i t h respect to t h i s 
A.greement or the t r a n s a c t i o n s contemplated hereby w i t h o u t the 
consent of the other. S e l l e r and Purchaser w i l l also c b t a i n the 
other party's p r i o r approval c f any press release to be issued 
immediately f o l l o w i n g the E f f e c t i v e Date announcing the 
consummation of the t r a n s a c t i o n s contemplated by t h i s A.greement. 

12.:: C o n f i d e n t i a l i t y . Each p a r t y hereto w i l l hold, and w i l l 
use i t s best e f f o r t s t c cause i t s . A f f i l i a t e s , and i n the case of 
Purchaser, any Perscn who has provided, or who i s considering 
providing, financing t o Purchaser to finance a i l cr any p o r t i o n c f 
the Purchase Price, and t h e i r r e s p e c t i v e Representatives t c hold, 
i n s t r i c t confidence from any Person (other than any such 
A f f i l i a t e , Person who has provided, or who i s considering 
p r o v i d i n g , f i n a n c i n g cr Representative, unless ( i ) ccmpelled to 
d i s c l o s e by j u d i c i a l or a d m i n i s t r a t i v e process ( i n c l u d i n g w i t h c u t 
l i m i t a t i o n i n connection w i t h o b t a i n i n g the necessary approvals of 
t h i s A.greement and the t r a n s a c t i o n s contemplated hereby cf 
Governmental or Regulatory .Authorities) cr by other requirements of 
lav; or ( i i disclosed i n an A.cticn cr Proceeding brought by a p a r t y 
hereto i n cur s u i t of i t s r i g h t s or i n the exercise of i t s remedies 
hereunder, a l l documents and i n f o r m a t i o n concerning the other p a r t y 
or any of i t s A . f f i l i a t e s furnished t c i t by the other p a r t y or such 
ether party's Representatives i n connection w i t h t h i s Agreement cr 
the t r a n s a c t i o n s contemplated hereby, except t o the extent t h a t 
such documents or i n f o r m a t i o n can be shown to have been Ca". 
p r e v i o u s l y known by fhe p a r t y r e c e i v i n g such documents cr 

':, i n the public domain ( e i t h e r p r i o r to cr a f t e r the 

f u r n i s h i n g of such documents or i n f o r m a t i o n hereunder) through nc 
f a u l t of such r e c e i v i n g p a r t y c r (c) l a t e r acquired by the 
r e c e i v i n g p a r t y frcm another source i f the r e c e i v i n g p a r t y i s not 
aware t h a t such source i s under an o b l i g a t i o n to another p a r t y 
heretc to keeo such documents and i n f o r m a t i o n c o n f i d e n t i a l ; 
p r ovided that f o l l o w i n g the E f f e c t i v e Date the foregoing 
r e s t r i c t i o n s w i l l not apply to Purchaser's use of documents and 
i n f o r m s t i c n concerning the Business, the Assets or the Assumed 



Lice i i i t i a s furr.ished by Seller hereunder. In the event the 
trer.settiens conter.rlatee hereby are not consututated, upon the 
request ef the ether party, each party hereto w i l l , and w i l l cause 
i t s P.ffiliaees, any Perscn who has provided, or who i s providing, 
financing to such .party and t h e i r respective Representatives to, 
promptly (and i n no event l a t e r than f i v e (5) Business Lays a f t e r 
such request! redeliver cr cause to be redelivered a l l copies of 
confidential dccuments and information furnished by the other party 
i n ccnnecticn with this Agreement or the transactions contemplated 
hereby and destroy or cause to be destroyed a l l notes, memoranda, 
summaries, analyses, compilations and other writings related 
thereto or based thereon prepared by the party furnished such 
documents and information or i t s Representatives. 

12.16 Waiver. Any term or condition of t h i s Agreement may be 
waived at any time by the party that i s e n t i t l e d to the" benefit 
thereof, but no such waiver shall be e f f e c t i v e unless set f o r t h i n 
a w r i t t e n instrument duly executed by or on behalf of the party 
waiving such term cr ccndition. No waiver by any party cf any term 
ct cenditien of this Agreement, i n any one cr more instances, shall 
bs deemed tc be cr censtrued as a waiver of the same cr any ether 
term or condition cf t h i s A.greement on any future occasion. A l l 
remedies, either under this A.greement or by Law7 or otherwise 
afforded, 'will be cumulative and net a l t e r n a t i v e . 

12.1" Amendment. This A.greement may be amended, supplemented 
er medified only by a wr i t t e n instrument duly executed by er on 
behalf of each party heretc. 

12. Zz No Third Party Beneficiary. The terms and provisions 
cf this A.greement are intended solely fcr the benefit of each party 
heretc and their respective successcrs cr permitted assigns, and i t 
is net the i n t e n t i c n cf the parties to confer t h i r d - p a r t y 
beneficiary rights upon any other Perscn. 

12.19 No Assignment; Binding Effect. Neither t h i s .Agreement 
nor any right, interest or obligation hereunder may be assigned by 
anv t a r t y heretc without the p r i o r w r i t t e n consent cf the ether 
part-.' heretc and any attempt to dc so w i l l be void, except (a for 
assignments and transfers by operaticn of Law and ;b) that 
Purchaser may assign any cr a i l of i t s r i g h t s , interests and 
cbligaticns hereunder to a wholly-cwned subsidiary, provided that 
anv such subsidiary agrees i n 'writing to be bound by a l l cf the 
terms, conditions and previsions contained herein, but no such 
assi-crutent referred tc i n clause (b) shall relieve Purchaser cf i t s 
c b i i c a t i t n s hereunder. Subject tc the preceding sentence, t h i s 
Aoreement is binding ucen, inures to the benefit cf and i s 



enforceable by tr.e carcies herecc anc t h e i r respeccive successor-
anb assicr.s . 

12.10 Headings. The heacincs used ir. t h i s Agree-ner.o have beer 
in-serted f o r convenience of reference only and do not de f i n e cr 
l i m i t the p r o v i s i o n s hereof. 

12.11 I n v a l i d Provisions. I f any pr e v i s i o n o f t h i s Acreemenc 
i s h e l d t o be i l l e g a l , i n v a l i d or unenforceable under any present 
cr f u t u r e Law, and i f the r i g h t s or obligations of any party hereto 
under t h i s .Agreement w i l l cot be m a t e r i a l l y and adversely a f f e c t e d 
thereby, (a) such p r o v i s i o n w i l l be f u l l y severable, (b) t h i s 
A.greement w i l l be construed and enforced as i f such i l l e g a l , 
i n v a l i d or unenforceable p r o v i s i o n had never comprised "a p a r t 
hereof, (c; the remaining provisicns of t h i s A.greement w i l l remain 
i n f u l l force and e f f e c t and w i l l not be a f f e c t e d by the i l l e g a l , 
i n v a l i d or unenforceable provision cr by i t s severance herefrom and 
(d; i n l i e u of such i l l e g a l , i n v a l i d or unenforceable p r o v i s i o n , 
t h e r e w i l l be added automatically as a par t of t h i s Agreement a 
l e g a l , v a l i d and enforceable p r o v i s i o n as s i m i l a r i n terms tc such 
i l l e g a l , i n v a l i d cr unenforceable p r o v i s i o n as may be pos s i b l e . 

12.12 Governing Law. This A.greement s h a l l be governed by and 
construed i n accordance w i t h the Laws of the State of Georgia ap­
p l i c a b l e t c a contract executed and performed i n such State, 
withcut g i v i n g e f f e c t tc one c o n f l i c t s of laws p r i n c i p l e s thereof. 

12.13 Counterparts. This A.greement may be executed m anv 
number of counterparts, each cf which w i l l be deemed an o r i g i n a l , 
but a l l ef which together w i i l c o n s t i t u t e one and the same 
instrument. 

12.14 A r b i t r a t i o n . Any dispute, controversy or claim a r i s i n g 
out o f cr r e l a t i n g to t h i s A.greement cr any c o n t r a c t or agreement 
entered i n t o pursuant hereto or the performance by the p a r t i e s , c t 
i t s or t h e i r terms cr enforcement thereof, s h a l l be submitted to 
b i n d i n g a r b i t r a t i o n i n .Atlanta, Georgia, i n accordance w i t h such 
procedures and to be determined by such a r b i t r a t o r or a r b i t r a t o r s 
as s h a l l be mutually agreed tc by the pa r t i e s or, i n the absence cf 
agreement w i t h i n twenty .20} days a f t e r w r i t t e n notice c f the 
dispute, controversy or claim, s h a l l have been given by the 
aggrieved p a r t y to the other, i n accordance w i t h the r u l e s and 
procedures c f the American . A r b i t r a t i o n .Association. The p a r t i e s 
agree t c endeavor i n gccd f a i t h t o obtain a decision c f the 
a r b i t r a t o r . s ) as promptly as reasonably p r a c t i c a b l e and, i f 
pos s i b l e , w i t h i n three months of any submission. 



0 
12.15 Time o f the Essence. Time i s c f the essence of i h i s 

IN WITNESS WHEREOF, t h i s Agreement has been duly executed end 
d e l i v e r e d by ihe duly authorized o f f i c e r 'Of each p a r t y as o f ihe 
date f i r s t above w r i t t e n . 

S e l l e r : 

Tel-Link, L.L.C. 

c-/: 
Name: 

T i t l e : 

Purchaser: 

NOW Communications, Inc. 

ta=me 
T i t l e : " 

• Y t i -: • - "f l " i: 



EXHIBIT A 

GENERAL ASSIGNMENT AND BILL OF SALE 

THIS GENERAL ASSIGNMENT AND BILL OF SALE i s made t h i s day 
c f , , by l e i - L i c k , L.L.C, a Georgia l i m i t e d 
l i a b i l i c y company { " S e l l e r " ) , i n favor of NOW Communications, a 
M i s s i s s i p p i c o r p o r a t i o n ("Purchaser"). 

WHEREAS, Purchaser and S e l l e r have entered i n t o a Purchase 
A.greement, dated as of January 26, 2000 (the "Purchase Agreement": 
c a p i t a l i z e d terms noc defined herein s h a l l have the meanings 
ascribed to them i n the Purchase A.greement) , pursuant t o '.-."hich 
S e l l e r has agreed zo s e l l , t r a n s f e r , convey, assign and d e l i v e r t o 
?urchaser and Purchaser has agreed to purchase frcm S e l l e r 
s u b s t a n t i a l l y a l l cf the assets used by S e l l e r i n connection w i t h 
i t s business of purchasing and r e s e l l i n g home telephene and ether 
telecommunications services, and Purchaser has agreed, i n p a r t i a l 
consideration therefor, to assume c e r t a i n o b l i g a t i c n s i n connection 
t h e r e w i t h by executing an A.s sumption Agreement c f even date 
herewith; 

WHEREA.S, S e l l e r desires t c t r a n s f e r and assign t o Purchaser 
the assets described belcw pursuant t c Section 1.04 c f the 
Purchase A.greement and Purchaser desires t o accept the sale, 
t r a n s f e r , conveyance, assignment and d e l i v e r y t h e r e o f ; 

NOW, THEREFORE, f o r and i n c o n s i d e r a t i o n of the mutual 
ccvenants ccntained herein and other good and valuable 
c o n s i d e r a t i o n the r e c e i p t and s u f f i c i e n c y of which are hereby-
acknowledged. Sel l e r hereby i r r e v o c a b l y s e l l s , t r a n s f e r s , conveys., 
assigns and d e l i v e r s to Purchaser f r e e and c l e a r of a i l Liens, 
o t h e r than Permitted Liens, a l l c f S e l l e r ' s r i g h t , t i t l e and 
i n t e r e s t i n , t c and under the f c i l c w i n g Assets of S e l l e r used i n 
ccnnecticn w i t h the Business, ether than the Excluded A.ssets, as 
the same s h a l l exisc on the E f f e c t i v e Dace: ( i ) the Real Property 
Lease, .,11} the Inventory, i i i i j the Customer Base, ( i v ) the 
Tangible Personal Property, (v) the Personal Property Leases, ( v i ) 
the Business Contracts, ( v i i ) the I n t a n g i b l e Personal Property, 
( v i i i ) the Business Licenses, ( i x ) the S e c u r i t y Deposits, (x) the 
Scld Telephone Payments, and ( x i ) the Business Books and Reccrds 
•: c o l l e c t i v e l y , the "Assigned Assets"), TC HAVE AND TO HOLD the same 
ur.tc Purchaser, i t s successcrs and assigns, f o r e v e r . 



Purchaser hereby accepts the sale, transfer, ccnveyance, 
assicnr.er.c ar.c cellvery zz the Assigned A.ssets. 

Seller represents, •warrants, covenants anc agrees that i t : 
(al has gccd and marketable t i t l e to the A.ssigned A.ssets, free and 
clear cf a l l Liens 'other than Permitted Liens; and (b) w i l l "warrant 
and defend the sale cf the Assigned A.ssets against a l l and every 
Person or Persons whcmscever claiming against any cr a l l cf the 
same, subject tc .the .terms and provisions of the Purchase 
A.greement. Seller is making no representation or warranty 
whatsoever, express or implied, including but not l i m i t e d to any-
implied representation cr warranty as to condition, merchantability­
or s u i t a b i l i t y as to any of the .Assets, except those 
representations and warranties contained above and i n A r t i c l e I I of 
the Purchase A.greement. I t i s understocd that, except ' tc the 
extent otherwise expressly provided herein. Purchaser takes the 
A.ssets "A.S IS" and "WKERZ IS." 

A.t any time cr from time to time after the Effective Date, at 
Purchaser's reouest and withcut further consideration, Seller shall 
execute and deliver tc Purchaser such ether instruments of sale, 
transfer, conveyance, assignment and confirmation, provide such 
materials and information and take such other actions as Purchaser 
may reasonably deem necessary or desirable i n order more 
e f f e c t i v e l y to transfer, convey and assign to Purchaser, and tc 
confirm Purchaser's t i t l e to, a i l of the Assigned Assets, and, to 
the f u l l extent permitted by Lav;, to put Purchaser i n actual 
possession and operating control of the .Assigned A-ssets and to 
assist Purchaser i n exercising a l i r i g h t s with respect thereto. 

This General .Assignment and 5111 of Sale may be executed i n 
any number c f counterparts, each of which w i l l be deemed an 
o r i g i n a l , but a l l cf which together w i l l constitute one and the 
same instrument. 

This General Assignment and B i l l of Sale shall be governed by 
and construed i n accordance with the laws cf the State cf Georgia 
applicable tc a contract executed and performed i n such State 
withcut giving effect tc the c o n f l i c t s cf laws principles thereof, 
except that i f i t is necessary i n any other j u r i s d i c t i o n to. have 
the lav; of such other j u r i s d i c t i o n govern t h i s General Assignment 
and B i l l of Sale i n order for t h i s General Assignment and B i l l cf 
Sale tc be effective i n any respect, then the laws cf such other 
j u r i s d i c t i o n shall govern this General Assignment and B i l l of Sale 
to such extent. 



IN WITNESS WHEREOF, ihe undersigned have caused t h e i r dulv 
LUthcrizeu cf f l e e r s t c execute t h i s General Assignment and B i l l of 
:ai£ on the day &nd year f i r s t above w r i t t e n . 

Tel-Link, L.L.C. 

Bv: 
Name: 
T i t l e 

Accepted: 

NOW Communications, Inc. 

Name: 



EXHIBIT B 

ASSUMPTION AGREEMENT 

THIS ASSUMPTION AGREEMENT i s entered i n t o t h i s day cf 
/ / hy ar.c between NOW Communications, Inc., a 

Mississippi corpcraticr. ("Purchaser") , and Tel-Link, L.L.C. , a 
Gecrgia l i m i t e d l i a b i l i t y company ("Seller"). 

WHEREAS, Purchaser and Seller have entered into a Purchase 
Agreement, dated as cf January 26, 2000 (the "Purchase Agreement"; 
c a p i t a l i z e d terms not defined herein shall have the meanings 
ascribed tc them i n the Purchase Agreement) , pursuant to which 
Seller has agreed to s e l l , transfer, convey, assign and deliver to 
Purchaser and Purchaser has agreed to purchase frcm Seller 
s u b s t a n t i a l l y a l l cf the assets used by Seller i n ccnnecticn wi th 
the conduct c f ies business of purchasing and re s e l l i n g home 
telephone and other teleccrmunications services, and Purchaser has 
agreed, i n p a r t i a l consideration therefor, tc assume certain 
c b l i g a t i c n s i n ccnnecticn therewith by executing t h i s Assumpticn 
Agreement; 

WHEREAS, pursuant tc Section 1.04 cf the Purchase .Agreement, 
Purchaser i s required tc execute and deliver tc Seller t h i s 
A.greement whereby Purchaser assumes such obligations; 

NOW, THEREFORE, for and i n consideration cf the mutual 
covenants ccntained herein and other good and valuable 
consideration the receipt and sufficiency of which are hereby 
acknowledged. Purchaser hereby -undertakes and agrees from and after 
the Effective l a t e , subject to the limitations contained herein, tc 
'assume and to pay, oerfcrm and discharge when due the A.ssumed 
L i a b i l i t i e s . 

Nothing ccntained herein shall reouire Purchaser ic cav cr 
discnarge any oecis cr obligations expressly assumed hereby sc long 
as Purchaser shall i n gccd f a i t h contest or cause tc be contested 
the amount or v a l i d i t y thereof. 

Other than as s p e c i f i c a l l y stated above or i n the Purchase 
.Agreement, Purchaser assumes nc debt, l i a b i l i t y or obligation of 
Seller, including without l i m i t a t i o n the Retained L i a b i l i t i e s , by 
th i s Assumption .Agreement, and i t i s expressly understood and 
agreed that a l l debts, l i a b i l i t i e s and obligations net assumed 



hereby by Purchaser shall remain the scle obligation of Seller, i t s 
successors anc assigns. 

Xo Person ether than Seller, i t s successors and assigns s h a l l 
nave any rights under this Assumption A.greement or the provisions 
contained herein. 

This A.s sumption A.greement may be executed i n any number of 
counterparts, each of which w i l l be deemed an o r i g i n a l , but a l l of 
which together w i l l constitute one and the same instrument. 

This .Assumption A.greement shall be governed by and construed 
i n accordance with the laws of the State of Georgia applicable to 
a contract executed and performed i n such State without giving 
effect to the con f l i c t s cf laws principles thereof, except that i f 
i t i s necessary i n any ether j u r i s d i c t i o n to have the law- of such 
ether j u r i s d i c t i o n govern t h i s .Assumption .Agreement i n order for 
this .Assumption A.greement to be eff e c t i v e i n any respect, then the 
laws of such other j u r i s d i c t i o n shall govern t h i s A.s sumption 
A.greement to such extent. 

IN WITNESS WHEREOF, the undersigned have caused t h e i r duly 
authorized officers to execute this .Assumpticn Agreement on the day 

\T.rtf w communieations, _nc. 

Name: 

- v: 
aame: 
T i t i a 



in 

EXHIBIT C 

Tel-Link, L.L.C. 

Manager's C e r t i f i c a t e 

1/ / Manager of Tel-Link, L.L.C, a Georgia i i m i t e d 

l i a b i l i t y ccmpany ( " S e l l e r " ) , pursuant to Section 4.03 o f the 

Purchase Agreement dated as c f January 26, 2000 (the "Purchase 

Agreement") between NOW Communications, a M i s s i s s i p p i c o r p o r a t i o n , 

and S e l l e r , 00 HEBZEY CERTIFY on behalf of S e l l e r as f o l l o w s : 

1. Attached heretc as E x h i b i t A. i s a t r u e , complete and 

c o r r e c t copy of the Au:tides of Organization of S e l l e r and a l l 

amendments theretc (as so amended, the " A r t i c l e s of Organization";, 

and nc amendment tc the A r t i c l e s of Organization has been 

aut h o r i z e d cr become e f f e c t i v e since the date of the l a s t c-f such 

amendments, no amendment or other document r e l a t i n g to cr a f f e c t i n g 

the A . r t i d e s of Organizaticn has been f i l e d i n the o f f i c e of the 

Secretary c f State of the State c f Georgia since such date and no 

a c t i o n has been taken by Seller, i t s members, managers cr o f f i c e r s 

i n contemplation c f the f i l i n g of any such amendment cr other 

document cr cn contemplation cf the l i q u i d a t i o n or d i s s o l u t i o n of 

S e l l e r . 

2 . A.t t ached he re to as E x h i b i t 3 i s a t r u e , comp I e t e and 

c o r r e c t copy of the Operating A.greement of S e l l e r as i n f u l l f c r c e 

and e f f e c t on the E f f e c t i v e Date. 

1 . Zzzz-irVZi=:.W=r 



3. .-.icached hereto as Sxhihit C is a true, complete ar.c 

correct copy of resolutions adopted by the manager of Seller wi th 

respect to the Purchase Agreement and the Operative Agreements to 

which i t i s a party and the transactions contemplated thereby, 

which resolutions were duly and v a l i d l y adopted by the manager on 

, . A l l such resolutions are i n f u l l force and 

e f f e c t on the Effective Date i n the form i n which adopted and no 

other resolutions have been adopted by the manager of Seller or any 

committee thereof r e l a t i n g to the Purchase A.greement and the 

Operative A.greements tc which i t is a party and the transactions 

contemplated thereby. 

4. Each of the following named individuals i s a duly elected 

cr appointed, qua l i f i e d and acting o f f i c e r of Seller who holds, and 

at a i l times since October , 1599, has held, the offices set 

opposite such individual's name, and the signature w r i t t e n opposite 

the name and t i t l e cf such o f f i c e r i s such o f f i c e r ' s genuine 

sicnature: 

[Name] [ T i t l e ] 

^ame] [ T i t l e ] 

[Name] [ T i t l e ] 

[Name] [ T i t l e ] 

Cc" • • y-z'- ?:. r 



IN WITNESS WHEREOF, Seller has caused t h i s Certi 

executed cr. i t s behalf by the undersignec on and as of 

of , . 

Tel-Link, L.L.C. 

By: 
Name: 
T i t l e : 

of Seller, 

CERTIFY cn behalf of Seller that i s the duly el' 

and the signature set forth above i s the genuine signature 

o f f i c e r . 

Name' 
Ti t * ; 



• 

EXHIBIT D 

NOW Communications, I n c . 

f A s s i s t a n t l Secretary's C e r t i f i c a t e 

1/ Secretary of NCW 

Ccrriauni cat ions. Inc., a M i s s i s s i p p i c o r p o r a t i o n ("Purchaser"'; , 

pursuant tc Seccion 5. C3 of the Purchase Agreement da ted as cf 

•January 26, 2000 (the "Purchase Agreement") , between Purchaser and 

Tel-Lin;-:, L.L.C, a Georcia l i m i t e d l i a b i l i t y company, DO HEREBY 

CERTIFY on behalf cf Purchaser as f c i i c w s : 

1. Attached heretc as E x h i b i t A i s a t r u e , complete and 

c c r r e c t ccpy cf the [Restated] [ C e r t i f i c a t e ] LAr t i d e s ] cf 

Incorpc r a t i ;n c f Purchaser and a l l amendments there t o as s c 

amended, the " f C e r t i f i c a t e ! L A r t i c l e s I of I n c o r p o r a t i o n " ) , and no 

amendment tc the [ C e r t i f i c a t e ] [ A r t i c l e s : cf Incorporation has been 

a u t h o r i t e d cr become e f f e c t i v e since the date of the l a s t of such 

amendments, no amendment cr other document r e l a t i n g to cr a f f e c t i n g 

the [ C e r t i f i c a t e ] [Au:tides] of Incorporation has been f i l e d i n the 

o f f i c e cf the Secretary cf State c f the State of M i s s i s s i p p i since 

such date and nc a c t i c n has been taken by Purchaser; i t s 

[stcckhclders] i s h a r e h c l d e r s ] , d i r e c t o r s or o f f i c e r s i n 

ccntemplaticn of the f i l i n g of any such amendment or other document 

cr i n contemplation of the i i o u i a a t i c n or d i s s o l u t i o n of Purchaser. 



2. .-.ztached herecc as Exhibit B i s a true, ccr.clece ar.d 

cc r r e c t cccy cc the By-laws ct Purchaser as i n f u l l fcrce ar.d 

ef f e c t cn the Effective Late and at a l l times since [date c-f la s t 

amendmentj. 

3. Attached heretc as Exhibit C i s a true, ccmplete and 

ccrrect ccpy cf rescluticns adcpted by the Board cf Elrectcrs cf 

Purchaser with respect to the Purchase A.greement and the I t e r a t i v e 

A.creements tc which i t i s a party and the transactions contemplated 

thereby, which rescluticns were duly and v a l i d l y adcpted at a 

meeting cf the Board cf Directors of Purchaser on , , 

at which a cue rum was present and acting throughout. A.ll such 

rescluticns are i n f u l l fcrce and effect on the Effective Date i n 

the form cr. which adcpted and no other resolutions have been 

adcpted by the Ecard cf l i r e c t c r s of Purchaser cr any eemmittee 

thereof r e l a t i n g tc the Purchase Agreement and the I t e r a t i v e 

.Agreements tc which i t is a party and the transactions ccntemplated 

thereby. 

4. Each of the fcilcwing named individuals is a duly elected 

or appointed., qualified and acting o f f i c e r of Purchaser whe holds, 

has held, the o f f i c e set opposite such individual's name, and the 

signature w r i t t e n opposite the name and t i t l e of such o f f i c e r is 

such o f f i c e r ' s cenuine sicnature: 



[Na.T.e] [ l i u l e ; 

:N2me] [T i r i e ; 

:>Ja-s] [ T i t l e ; 

[Na-e] [ T i t l e ' 

IN WITNESS WHEREOF, Purchaser has caused t h i s C e r t i f i c a t e 

executed cr. ins behalf by the undersigned on and as cf t i 

_ day of , . 

NOW Communications, Inc. 

i, . cf Purchaser, DO H-REE: 

:-n behalf of Purchaser that i s the dulv electee 

c r appointed, q u a l i f i e d and acting [Assistant] Secretary cf 

Purchaser, anc the signature set f o r t h above i s the genuine 

sicnature of such o f f i c e r . 

\7am„ 
" i t l -



ft 

E x h i b i t F 

ILLUSTRATIVE EXAMPLE 



EXHIBIT B 



in,- • PAP Rfiss: Jan-la-C Sert By: New CoMunications, Inc.; 601 989 6656; Jan-00 4:4BFM; Pagel 

NOW COMMUNICATIONS, INC. 

FINANCIAL STATEMENTS 

DECEMBER 31,1999 



Sent By: Nov.1 Comnunica'.ions, n ; 6C- 969 £656; J a n - W 0 0 -a^oPM; Faqe 2 

KOW Communications, Inc. 
Balance Shed 

Doccrobcr31: 1999 

ASSETS 

Current Assets 
Petty Cash 
CnshonHand 
Tmscmaj^ - GtflenU Account 
Tmstmartc - Commission Account 
TrusUnarlc - Refund Account 
Tmstmartt - Payroll Account 
Am South - Agent Account 
BancorpSouth 
Bank at Broadmoor 
Bank of Anguilla 
BaokPKts 
QtizenK State Bank 
Community Bank 
First Nafl Bank - Clariud&le 
First Kaf I Bank - Picayune 
First TcriMSSw Bank 
Hibcmia National Bank 
Mcfcfaams & Planters Bank 
Tmstmark Nsional Bank 
Union Planters Bank 
A/R-Td-LInlcInc 
A/R - First Choice America 
Tnventoiy - Pagers 
ImTntofy - Acceascaiefi 
Inventory - Cellular Phones 
Inventocy - Phone Cards 
Prepaid Expenses 
Prepaid Imurance 
Emplcyee Ad\'ances 

Total Current Aiieta 

Property and Equipment 
Furniture and Fixture* 
Equipment 
Computer Eq. and Software 
Copier and Fax Machines 
Switch 
Telephone Sy&lcro 
Auloraobiles 
Other Depreciable Property 
Tredeaalcs 
Leasehold Improvemems 
Locadon Signage 
Accumulated Depreciation 

Total Property and Equipment 

250.00 
300.00 

1,191,814.95 
70.00 
75.20 

I , 000.00 
97.29 
9.98 

100.00 
45.79 
43.94 

3.974.89 
16,864.97 

4.56 
12J0 

215.48 
90.25 

639.00 
69.96 

1,686.31 

I I . 317.88 
285,267.31 

5.190.07 
1,921.25 
5,000.00 

41,913.60 
544,153.22 

1S,098.00 
3.437.20 

206.901.96 
39,225.75 

927,666.31 
1386.64 

133,051.00 
672,329.71 
34,151.28 
12,898.37 

995.00 
81,012.40 
10,4^2.79 

2,133,663.30 

2,055334.23 

Other Assets 
Deposits 
Organization Costs 
Organ. Costs - A t 
Organ. Costs - AR 
Organ. Costs - AZ 
Organ. Costs - CA 
Or^an. Costs - CO 
Organ. Coos - DC 

74355.00 
871,874.74 
26,284.93 
12,112.71 

604.44 
3,17520 

17225.42 
11,056.71 

Unaudited - For Management Purposes Only 



Sert By: Ncv: CQmmunications, I n c . ; 601 969 6656; j £ n - 1 l W 0 4:5CFM; Page 3/6 

Organ. Cans - DE 
Organ. Costs - CT 
Orgzni. Costs - FL 
Organ. Costa - GA 
Orgwi. Gusts - IA 
Organ. Cosli - ID 
Organ. Costs - IL 
Organ. Costs - IN 
Organ. Costs - KS 
Organ. Costs - KY 
Organ. Costs - LA 
Organ. Costs-MD 
Organ. Costs - ME 
Orsan. Costs - MT 
OrgM. Costs. MA 
Organ. Costs - MN 
Organ. Costs - MO 
Organ. Costs • MS 
Organ. Costs - MT 
Organ. Costs - KC 
Organ. Costs - NH 
Organ. Costs - VJ 
Organ. Costs - >yE 
Organ. Cost* - KM 
Organ. Costs • ND 
Organ. Costs - NV 
Organ. Costs - OH 
Orjan. Costs - OK 
Opai . Costs - OR 
Orpin. Cons - PA 
Organ. Cons - RI 
Organ. Costs • SC 
Organ. Costs - TN 
Organ. Costs • TX 
Organ. Costs - UT 
Organ. Costs - VT 
Organ. Costs - VA 
Organ. Com - WA 
Organ. Costs - WV 
Organ, Costs - WI 
Oipm. Costs - WY 
Organ. Coals - Universal 
Accum Arnortiz - Organiz Costs 
Deferred Legal Costs 
Deferred Loan Costs 

NOW Communicadons, lac. 
Balance Sboct 

December 31,1999 

S49.25 
275.00 

15.031.11 
16,804.54 

(00.00 
100.00 

1,257^2 . 
18,009.96 
2,122.65 

10,180.40 
12,479.00 
5,530.00 

526.55 
23,873.52 

640.10 
200.00 

11,092.71 
15,206.59 

120.00 
2,907.80 

255.05 
177.00 
145.00 
243.40 
315-65 
767.00 

SU7B.26 
10,095.38 

490.10 
1,835.50 

685.05 
10,393.40 
6,628.33 
4,044.14 

232.00 
100.00 

6,718.87 
S37.60 

1,220.5$ 
654.00 
460.10 

210,424 J3 
<207,45937> 

67,419.06 
677,371.97 

Totzd Other Assets 

Total Asset* 

1.999,320.15 

% 6,188317.68 

Cunxnt Liabilities 
Aeccjnfe Payable 
Accmed Expenses 
SaJcs Tax Payable 
Exci« Tax Pt>ablc 
Judicial P/R Deductions 

LIABILmES AND CAPITAL 

lt!25,676.34 
59,564.10 
14,729.52 
2.468.00' 

184.00 

Unaudhed - For Mmnagemant Purpocec Only 



Sent By: Now CommunicationSj * 5C1 969 6556; J a n - • b o 4:5'.PM; Page 4 ,'6 

FcdeiaJ W/Ii Taxes Payable 
PICA & Medicare Taxes Pavibk 
FUTA Tax Payable 
MS W/ H Taxes Payable 
LA W/H Taxes Payable 
OA W/ H Taxes Payable 
CO W/H Taxes Payable 
SUTA Tax Payable 
N/P - Tmstmark - Open 

Total Current Liabilhies 

Long-Term Liabiliiics 
f M - M &. P Bank 
N/P - Excel eron 
N/P - Merchants - Switch 

WP - PLm Bank 

N/P - MCG Finance Corp. 

Total Long-Term Liabilities 

Tocal liabilities 

Capita! 

Common Stock 
Retained Earnings 
Treasury Stock 
Met Income 
Total Caphal 

Totai Liabilities & Capital 

NOW Communications, Inc. 
Balance Sheet 

December 3!. 1999 

9,188-12 
12,269.88 

90.58 
5,439.00 

185.00 
1.123.69 

826.00 
720.18 

12400.00 

14,113.81> 
200,000.00 
65,913.04 

261,331.06' 
3,000,000.00 

1.244,964.41 

51 , 3 ^ 

3,541.357.91 

4,786322.32 

1,000,000.00 
<788,36Q.22> 
<35,000.00> 

1,225.355.58 

1,401,995.36 

6.188,317.68 

UnsudKed - For Management Purposes Only 
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Use- i 

NO*' Com munications. Inc. 
Income Statement 

For the Twdve Months Ending December 31, 1999 

Revenues 
Telephone Service 
Local Telephone Service 
LongDistance 
Refunds 
Cdlul»- Service 
Pager Service 
Access wies 
Other Inoome 
Sales Tix Compensation 

Total Revenue* 

Cost o f Saks 
COM of Telephone Service 
Cott of Local Service 
Cost of Long Dlsiaace 
Cost of CdhilM Service 
Cost of Pager Service 
Cost of Sale?- Accessories 

Current Month Year to Date 

0.00 0.00 0.00 0.00 

1.253,67154 99.10 13,705.142.48 99.46 

15393.22 1.19 117.896.99 0.86 
<4.225.5&> OJ3> <50.98UO> <037> 

0.00 0.00 945.00 0.01 

503.80 0.04 6,997.18 0.05 

0.00 0.00 15.00 0.00 

0.00 0.00 0.00 0.00 

0.00 0.00 0.00 0.00 

1,295,349,9* 100.00 13,780,015.45 100.00 

0.00 0.00 0.00 0.00 

696,233.74 53.75 7,925,400.92 57.51 
7,696.61 0-59 58,435.54 0.42 

0.00 0.00 985.94 0.01 
43S.40 0.03 8,83 U l 0.06 

0.00 0.00 0.00 0.00 

Total Cost of Sales 704.368.75 54.38 7,993.653.9! 58.01 

Grots Profh 590,9*1.23 45.62 5:786361.54 41.99 

Rxpcmea 
1.77 Advertising - TV' 7,215.00 0.56 243,58237 1.77 

Advenismg - Print 0.00 0.00 2,000.00 0.01 
Aidvettismg - Outdoor 0.00 0.00 500.00 0.00 
Ad revising - Radio 3,990.00 031 5.585.00 0.Q4 
Advenismg - Signs X34.60 0.06 9,424.18 0.07 
Advertising - Promo 0.00 0.00 5,867.61 0.04 
Advertising - Prod. Cotti 3,500.00 0.27 54,27546 039 
Amortizadon Expense 10^32.17 0.79 122,786.04 0^9 
Auto Expenses 0.00 0.00 0.00 0.00 
Bank Charges 380.61 0.03 5,254.52 0.04 
Catb Over and Short 0.00 0.00 O.OO 0.00 
Casual & Temporaiy 1 ahor 14,751-75 1.14 68,195.63 0.49 
Charitable Contributions 200.00 0.02 2,825.00 0.02 
CominisskjflS and F«es 61.796.10 4.77 678,562.20 4.92 
Co*t of Billing 0.00 0.00 33,470.00 0.24 
Depreciation Expeoae 0.00 0.00 0.00 0.00 
Dues and Subso'iptions 2^53.92 0.18 23556.71 0.17 
Employee Benefits 2,188.82 0.17 74562.16 0.06 
he. Lease - Copiers 609.90 0.05 12^7 3.04 0.09 
Eq. Lease - Fax Machines 486.74 0.04 5,476.81 0.04 
Eq. Lrawe - Pager Eq. 0.00 0.00 1316.24 0.01 
Eq. Lease * Postage F.q. 0.00 0.00 15,697.65 0.11 
Eq. Lease - Otfier 1.642.94 0.13 17,034.12 0.12 
Forms 0-00 0.00 0.00 0.00 
ha. - Medical & Dental 8,802.54 0.68 118,94539 0.86 
Ins. - Property 0.00 0.00 77,697.58 0.56 

In*. - WortecfS* Comp 0.00 0,00 3,829.15 0.03 
Imcnat Expense 23.504.72 1.81 189.874.96 138 
Janitorial Expense 575.00 0.04 6399.00 0.05 
Legal and Profess k) cud 31,896.37 2.46 140538.00 1.02 
Licenses Expense 144.55 0.01 2,999.94 0.02 
MaiiitcnaDCe Expense 4,169.95 0.32 22.326.87 0.16 

For Management 
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NOW Coramunicalions, Inc. 
Income Sutenont 

For the Twelve Months Ending December 31,1999 

Pag*: 2 

Miscellaneous Expenses 
Moving & Storage Costs 
Office Expense 
Payroll Tax Expense 
Postage & Shipping 
Printfog 
Rent - Corporate Office 
Rent-Pidd Offices 
Rent - Switch Space 
Repain 
Sal*ries - Executive 
Salsrtet - Legal 
Salaries • Accounctog 
Stlsriei - Data Entry 
Salaries - Admlnlarative 
Salaries - Human Resources 
Salaries - Mgt - BusDev 
Salaries - Regional Managers 
Salaries - Field Sales Offices 
Salaries - Mgt - Cust Service 
Salaries - Bt-Lingual 
Salaries - Agent Support 
Salaries - Customer Service 
Salaries - Oveftime 
Security Expense 
Supplies Expense 
Taxes-Other 
Telephone Ex - Office 
Telephone Ex - Sales 
Telephone Ex - Field Offices 
Tdephoce Ex - Cdlultr 
Telephone Ex-Switch 
Telephone Ex * Data 
Travel & Bus. Meafs 
Travel Expense - Agents 
Travel Expense - Other 
Utilities Expense 
Wages Expense 
Purchase Disc- Expense liana 
Gain/Loss on Sale of Asseu 

Total Expenses 

Net Income 

Current Month . Year to Date 
0.00 0.00 0.00 0.00 
0.00 0.00 0.00 0.00 

5,943.46 0.46 29,747.90 032 
14,403.67 1.11 139,712.55 1.01 
11,797.46 0.91 89,984.59 0.65 
5,447.83 0.42 56,624.13 0.41 
7,500.00 0.58 90,000.00 0.65 
1395.67 0.11 19,900.85 0.14 

0.00 0.00 1.808.00 0.01 
500.29 0.04 2,398-18 0.02 

22,210.00 1.72 152,250.00 1.10 
9,500.00 0.73 59,500.00 0.43 

13,795.40 1.06 206.448.65 1.50 

25365̂ 2 1.96 287,01339 2.08 
18,540.08 1.43 166,538.20 1.21 
7,750.00 0.60 47,060.06 034 

14.833.34 1.15 87.026.83 0.63 
12.083 32 0.93 107.641.56 0.78 
6.81738 0.53 54,856.42 0.40 
6,416.66 0.65 68,874.95 0.50 
5,227.49 0.40 64,246.66 0.47 

0.00 O.OO 50,50430 0.37 
27,842.40 2.15 276,704.73 2.01 

1,123.21 0.09 26,649.89 0.19 
133.96 0.01 2,639.62 0.02 

0.00 0.00 1.600.29 0.01 
0.00 0.00 3.602.97 0.03 

6.64631 0.51 60,515.45 0.44 
25,435.83 1.96 307.473.32 2.23 

1,661.65 0.13 10,745.92 0.08 
1,896.04 0.15 I3t900.43 0.10 

526.80 0.04 2,08033 0.02 
2,213.27 0.17 14,66638 0.11 
W8.72 0.15 10,00333 0.07 

10,700.96 0.83 66,153.29 0.48 
12^52.46 0.95 99,39338 0.72 

24230 0.02 3365.18 0.02 
0.00 0.00 0.00 0.00 

o.m 0.00 0.00 O.OO 
ODO 0.00 0.00 0.00 

463,399.46 35.77 4,561,005.96 33.10 

127,581.77 9.85 $ 1,225355.58 8.89 

For Management Purposes Only 



NOW COMMUNICATIONS, INC. 
(A MISSISSIPPI CORPORATION) 

AUDITED FINANCIAL STATEMENTS 
DECEMBER 31, 1998 AND DECEMBER 31,1997 

AUDITORS' REPORT THEREON 



PHILIP M. STEVENS and ASSOCIATES, PA. 
CenifieO Puotic Accountants 

"CTN'.NO 3LILDINO-C0Q CENTRAL AVENUE 
Post Occe 3oi 133 

Lju.-ri. MiMiMippi 59-r~! 
r«!«oiioa« (601) 425oc^ ?«(601) 4254697 

NOW COMMUNICATIONS, INC. 
JACKSON, MISSISSIPPI 

We have audited the accompanying balance sheets of NOW COMMUNICATIONS, INC. 
(A Mississippi Corporation) as cf December 31,1998 and 1997 and the related statements 
of income, retained earnings, and cash flows for the years then ended. These financial 
statements are :he responsibility of the Company's management. Our responsibility is to 
express an opinion on these financial statements based on our audit. 

We conducted cur audit in accordance with generally accepted auditing standards. Those 
standards require that we plan and pen'orm the audit to obtain reascnable assurance 
about whether -.he financial' statements are free of material misstatement. An audit 
includes examining, on a test basis, evidence suppoaing the amounts and disclosures in 
the financial statements. An audit also included assessing the accounting principles used 
and significant estimates mace cy management as well as evaluating ihe overall financial 
statement presentation. We believe that our audits provide a reasonable basis for our 
opinion. 

In our opinion, the financial statements referred to above present fairly, in all material 
respects: the financial positicn of NOW COMMUNICATIONS, INC. as of December 3 1 
1998 and 1S97. and the results of its operations and its cash flows for the years then 
ended in conformity with generally accepted accounting principles. 

A A 

TmipM S t e v e n s ^ d ^ ^ i a t e s , ' P.A. 
Laurel, Mississippi 
February 8, 19SS 



NOW COMMUNICATIONS, INC. 
BALANCE SHEETS 

DECEMBER 31, 1998 and 1997 

ASSETS 

Cash in Sank 
Accounts Receivable 
Prepaid Expenses 
inventory 

Totai Current Assets 

Non-Current Assets 
Equipment 
Trademarks and Deferred Organization Costs 
Less Accumulated Depreciation and Amortization 

Total Non - Current Assets 

Ctfier Assets - Security Deposits 

Total Assets 

LlABlUTiES AND STOCKHOLDERS' EQUITY 

Current Uabilities 
Accounts Payable 
Current Pcrtcn of Long-Term Debt 
Taxes and Cther Payables 

1998 

S 137,651 
-0-

472.771 
12.314 

622.736 

S63.883 
1.187,119 

f U9.420) 

2.001.582 

55.855 

3 2.630,173 

"otal Current Liabiirties 

S 1.839,355 
259.369 
121.926 

2.280.650 

1997 

S S0.057 
70306 

-0-
8,906 

169.069 

259,241 
664.772 ' 

f 46.5811 

877.432 

41.355 

$ 1 087.856 

3 295.337 
146,14-. 
42.507 

483.985 

Non - Current Liabilities 
Notes Payable 
Less Current Portion 

Total Non - Current Liabiirties 

Total Uabiiities 

Stcckhofc'ers' Equity 
Common Stock. 1.000,000 shares Authorized. 
1.000.000 shares Issued and Outstanding 
Additional Paid in Capital 
Retained Earnings (Deficit) 

Total Stockholders' Equity 

Total Uabilities and stockholder's Equity 

See Accompanying Notes and Accountants' Report . 
1 

^7.252 
f 259.369) 

187.883 

2.463.533 

1.000.000 
-0-

f 788.360) 

211.640 

S 2.580 173 

216360 
f 146.141) 

70.219 

554204 

10,000 
551,382 

( 27.730) 

533.652 

S 1.087.856 
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NOW COMMUNICATIONS, INC. 
STATEMENTS OF INCOME AND RETAINED EARNINGS 
FOR THE YEAR ENDED DECEMBER 31, 1998 AND 1997 

REVENUES 

COST OF REVENUES 

GROSS PROFIT 

SELLING. GENERAL AND ADMINISTRATIVE EXPENSES 

1998 

S 7.422.809 

5.252.915 

2.169.894 

1997 
51,442.823 

824.889 

617.934 

Commissions 338,244 £5,130 
Auto Expense 21,150 -0-
Bank Charges 11,534 2.367 
Salaries & Benents 1,277,493 252.999 ' 
Coupon Books 55,121 -0-. 
Taxes 127;263 34.??? 
Advertising & Printing 332.598 36,176 
Dues & Subscriptions 2.322 -0-
Rent & Leasing 114,657 42.523 
Legal & Professional Pees 8.910 -0-
Maintenance 20.613 4.583 
Utilities 3.934 4,334 
Telephone 232.521 28.583 
Insurance 85,214 13.250 
Office Supplies & Expenses 35.890 9.653 
Postage 40.508 5.527 
Travel 45.430 23.333 
Consultants & Temporary Labor 29,215 5.035 
Depreciation and Amonizaticn 102,839 35.134 

Total Operating Expenses 2.885.456 524.525 

Net Income (Loss) From Operations ( 715,562) ( 5.531) 

Interest Expense 45.068 10.573 

Net Income (Loss) ( 760,630) ( 17.164) 

Retained Earnings (Deficit), Jan. 1 ( 27.730) f 10.55c) 

Retained Earnings (Dendi). Dec. 31 fS 788.360) fS 27 730) 

See Accompanying Notes and Accountants' Report 



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

1998 1997 

Cash Flows From Operating Activities: 
Net Income(Loss) 
Adjustments to Reconcile Net Income 

To Net Cash Provided By Operating Activities: 
Depreciation and Amonizatfon 
Increase in Prepaid Expenses 
Decrease (Increase) in Accounts Receivable 
Decrease (Increase) in Security. Deposits 
Decrease (increase) in Inventory 
Increase in Taxes and Other Payables 
Increase in Accounts Payable 

Net Cash Provided By Operating Activities 

Cash Flows From Investing Adiviiies: 
Issuance of Capital Stock 
Purchase of Fixed and Deferred Assets 

Net Cash Fiows From Investing Activities 

Cash Fiows From Financing Activities 
Proceeds From Sorrowing 
Principal Payments 

Net Cash Provided By Financing Activities 

Increase In Cash 

Cash-January "I 

Cash-December 31 

(S 760,630) 

102.839 
472.771) 

70,106 
14,500) 
3,408) 

79.419 
1.604,018 

605.073 

438.518 
( 1.225.989) 

r88.371) 

476.575 
( 245.783) 

230.892 

47,594 

90.057 

S 137 551 

(S 17.164) 

35.134 
-0-

59,856) 
3,925 

21.606 
39,216 

295.337 

308.198 

•55.382 
( 314.308) 

f 448.426) 

221.525 

: : 5.268) 

215.360 

75.132 

-3.925 

S 50.057 

See Accompanying Notes and Accountants' Report 
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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 19 STAiES 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" COST AND DEPRECIATION IS COMPUTED USING THE STRAIGHT LINE 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: 

"RUSTMARK NATIONAL BANK. 9.5% 
SECURED BY PERSONAL GUARANTY, 
10% OF PRINCIPAL DUE QUARTERLY 22,500 

AMSOUTH SANK. PRIME - 1.5%. 
SECURED 3Y PERSONAL GUARANTY, 
DUE JUNE 29. 199S 50,000 

CITIZENS NATIONAL BANK. 12.01/: 
SECURED BY PERSONAL GUARANTY, 
DUE APRIL 27. 1939 30:000 

BANCORPSOUTH. 10% 
PAYABLE MONTHLY S 15C7.35 
SECURED BY COMMUNICATION EQUIPMENT 1,690 

BANCORPSOUTH. 3.75% 
SECURED BY PERSONAL GUARANTY 
DUE MAY 26.1999 14,440 

MERCHANTS BANK. 10.25^ 
PAYABLE MONTHLY 5 418.00 
SECURED BY COMMUNICATION EQUIPMENT 5,000 

MERCHANTS BANK. PRIME + 2% 
LINE OF CREDIT 
SECURED 5Y PERSONAL GUARANTY 200,000 

MISSISSIPF: BUSINESS FINANCE CORP. AND 
MERCHANTS BANK. 10.5%. 
PAYABLE MONTHLY S 1588.00, 
SECURED BY COMMUNICATION EQUIPMENT 77,002 

TRUSTMARK NATIONAL BANK. 9.5% 
PAYABLE MONTHLY S 1925.00 
SECURED BY EQUIPMENT. FURNITURE 
AND INTANGIBLES 46.620 

TOTAL , 447,252 

LESS CURRENT PORTION ( 259.369) 

TOTAL S 187.883 



NOW COMMUNICATIONS, INC. 
NOTES TO FINANCIAL STATEMENTS 

DECEMBER 31, 1998 

NOTE 2 - LONG-TERM DEBT CONTINUED 

FUTURE MATURITIES OF LONG-TERM DEBT 
1999 
2000 
2001 
2002 
2003 

259,369 
134,597 
19,928-
15,808 
17.550 

S 447 252 

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 S 35.40 TO S 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 COMMUNICATIONS. INC. BEGAN UTILIZING THE NEW RATES EFFECTIVE 
FEBRUARY 1. 1999. 

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

APPLICATION FOR CERTIFICATION IN ADDITIONAL 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 COMPANY 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 
LONG-TERM LOAN PACKAGE ON JANUARY 15. 1999 

NOTE 5 - LITIGATION 

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

BECAUSE OF THE ADVERSE EFFECT ON THE COMPANY CAUSED BY THE ACTIONS OF BELLSOUTH 
AND NOWS 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 1.600.000 BOND IN COMPLiANCE WITH NOW'S REQUESTED 
RESTRAINING ORDER. MANAGEMENT AND COUNSEL BELIEVE THE CASE IS MERITORIOUS AND 
PREDICT A FAVORABLE OUTCOME FOR NOW COMMUNICATIONS, INC. 
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NOW COMMUNICATIONS, INC. 
PROFORMA INCOME STATEMENT 

HAD THE COMPANY BEEN OPERATING UNDER MISSISSIPPI PUBLIC SERVICE COMMISSION ORDER 
98-UN-0723 FOR 1S98, THE RESULTS OF OPERATIONS WOULD HAVE BEEN AS FOLLOWS: 

I 
I 
l 
I 

REVENUE S 9,250,563 

COST OF REVENUE 5.252.915 

GROSS PRCriT 3,997,648 

OPERATING EXPENSES 2.885.456 

NET INCOME BEFORE TAXES 5 1.112.192 

I 
I 

See Accountants' Notes and Accountants' Report 
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EXHIBIT C 

[Sample Customer Notice] 

NOTICE 

Tel-Link, L.L.C. ("Tel-Link") and NOW Communications ("NOW") are pleased to 
announce that your account withTel-Link will be acquired by NOW. NOW will continue to 
operate and service you in the same professional and quality manner and there will be no 
change in the rates or services that you presently receive. You have a choice of carriers. 
If you do not wish to be a customer of NOW, you may change carriers. If you have any 
questions, please contact NOW customer service at . 



COMMONWEALTH OF PENNSYLVANIA 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 

P. O. BOX 3265, HARRISBURG PA 17105-3265 

April 12, 2000 

IN REPLY PLEASE 
REFER TO OUR FILE 

Secretary 
717-772-7777 

A-310806 F0003 
A-310622 F0002 

ELLENANN SANDS 
NOWALSKY BRONSTON AND GOTHARD 
3500 NORTH CAUSEWAY BOULEVARD 
SUITE 1442 

METAIRIE LOUISIANA 70002 

Dear Ms. Sands: 
Receipt is acknowledged of the Application of NOW Communications, Inc., 

and Tel-Link, LLC, which has been captioned and docketed to the above 
numbers. 

You are required to file a copy of the application upon the Office of 
Consumer Advocate and the Office of Small Business Advocate, and file proof of 
such service with this Commission. For your convenience, enclosed is a sample 
certificate of service for you to sign and return to us upon service to those 
companies. 

This matter will receive the attention of the Commission and you will be 
advised of any further necessary procedure. 

Please note that John G. Alford is no longer Secretary of the Pennsylvania 
Public Utility Commission. The new Secretary is James J. McNulty and Commission 
filings should be addressed as follows: 

James J. McNulty, Secretary 
Pa Public Utility Commission 
North Office Building, Room B20 
PO Box 3265 
Harrisburg, PA 17105-3265 LJ 

Sincerely, 

APR 1 2 2000 James J. McNulty 
Secretary 

JJMiddt 

Pc: R. Scott Seab 
Terry E. Fields 



Certificate of Service 

I hereby certify that I have this day served a true copy of the foregoing .documents) upon the 
participants, listed below, in accordance with the requirements of §1.54 (relating to service by a 
participant). 

Office of Consumer Advocate 
555 Walnut Street 
300 North Second Street 
Harrisburg, PA 17101-1923 

Bernard A. Ryan, Jr 
Small Business Advocate 
Commerce Building Suite 1102 
300 North Second Street 
Harrisburg, PA 17101 

Dated this day of , 2000. 

Signature 

OuuUMt'̂ T 



ft COI\ity)NWEALTH OF PENNSYLVANIA 

DATE: April 12, 2000 

SUBJECT: A-310806 F0003 
A-310622 F0002 

TO: Bureau of Fixed Utility Services 

FROM: James J. McNulty, Secretary < 

APPLICATION OF NOW COMMUNICATIONS, INC., AND 
TEL-LINK, LLC. 

We attach hereto a copy of the Application of NOW 
Communications, Inc., and Tel-Link, LLC, which has been captioned and 
docketed to the above numbers. 

The Applicant has been instructed to file a copy ofthe application 
upon the Office of Consumer Advocate and the Office of Small Business 
Advocate, and file proof of such service with this Commission. 

May we have a report prepared by your Bureau for Public Meeting. 

Attachment 

cc: Law Bureau 

ddt 

It 
Uuuivltf' 

APR 12 2000 



Certificate of Service^ 
n 
AJ 

I hereby certify that I have this day served a true copy ofthe foregoing document(s) upon the 
participants, listed below, in accordance with the requirements of §1.54 (relating to service by a 
participant). 

Office of Consumer Advocate 
555 Walnut Street 
300 North Second Street 
Harrisburg, PA 17101-1923 

S/oMFM*3
 RECEIVED 

MAY 0 \ 2000 

Bernard A. Ryan, Jr 
Small Business Advocate 
Commerce Building Suite 1102 
300 North Second Street 
Harrisburg, PA 17101 

QOCKETEQ 
MAY 16 2M0 

DOCUMENT 
FOLDER 

Dated this 9^ day of 2000. 

Signature 


