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‘ QOWALSKY BRONSTON & G”@ U [/

A Professional Limited Liability Company
Attorneys at Law

Leon L. Nowalsky 3500 N. Causeway Boulevard Monica R. Borne
Benjamin W. Bronston Suite 1442 EllenAnn G. Sands
Edward P Gothard Metairie, Louisiana 70002

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

February 14, 2000 o
RECEIVED
VIA AIRBORNE EXPRESS H . 3108006 FLO03

Mr. John Alford, Secretary FEB 14 2000
Pennsylvania Public Service Commission

Commonwealth Avenue & North Street PA PUBLIC UTILTY COMMISSION
North Office Building, Room B-20 SECRETARY'S BUF:F'AUu

Harrisburg, PA 17120

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 of the 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

{.:.:-r
"v-:-
C@,.
P
=
as
Cinens
£%

1
[
o
i
o
it
U

P

Enclosures

e Tt
P

AL

e
Lo




. R

BEFORE THE PUBLIC UTILITIES COM IS§_!O

G

STATE OF PENNSYLVANIA FEB 14 2000

P4 SUBLIC UTILITY COMMISSION

JOINT APPLICATION OF NOW SFCRETARY'S BUREAU

COMMUNICATIONS, INC. AND
TEL-LINK, L.L.C. FOR APPROVAL
OF AN ASSET PURCHASE DOCKET NUMBER A- 3 /1620 & F co0
AGREEMENT

APPLICATION

NOW Communications, Inc. ("NOW") and Tel-Link, L.L.C. ("Tel-Link") (sometimes
referred to jointly herein as "Applicants"), pursuantto Pa. C.§. A § 1102 (a) (3) and 66 Pa.
C.S.A. § 1901, hereby request Commission approval of a proposed Asset Purchase
Agreement (the "Agreement").! As will be described in more detail below, the Agreement
contemplates the purchase by NOW of the assets of Tel-Link. NOW proposes to acquire
the assets of Tel-Link, including all customer accounts, certifications and licenses, to the
extent permitted by this Commission. As regulated telecommunications providers, NOW
and Tel-Link hereby seek Commission approval of the Agreement.

Commission approval of the Agreement will be beneficial to the involved companies
as well as their customers. Following consummation of the Agreement, NOW will be able
to provide communications services to its customers in a more efficient manner. Approval
of the Agreement will not in any way be detrimental to the public interests of 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 of the proposed Asset Purchase Agreement is attached as Exhibit "A."
Pihea By VT
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In support of this Application, Applicants show the following:
.  THE PARTIES

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

2. NOW is authorized by the FCC to provide international services as a non-
dominant carrier and intrastate service, pursuant to certification, registration or tariff
requirements, or on an unregulated basis, in fourteen (14) states. NOW's certification is
pending in this State.?

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-Linkis 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. ®

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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Il. DESIGNATED CONTACT
5. The designated contact for questions concerning this Application is:

EllenAnn G. Sands

Nowalsky, Bronston & Gothard

A Professional Limited Liability Company
3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

Telephone: (504) 832-1984

Telefax: (504) 831-0892

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

R. Scott Seab, Vice President, Regulatory Affairs
NOW Communications, inc.

711 South Tejon Street, Suite 201

Colorado Springs, Colorado 80903

Telephone: (719) 633-3059

Efax: (413) 431-8445

and

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

8601 Dunwoody Place, Suite 406
Atlanta, Georgia 30350

Telefax. (770-552-7345

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

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

b. In consideration for the above transfer and sale of assets, NOW will
pay to Tel-Link the purchase consideration as described more fully in
the Agreement; and
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C. The assetstobe 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".*

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

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

customers of either Tel-Link or NOW >

Exhibit "B" consists of Tel-Link's Financial Statement for the year ended December 31,
1989,

3 Upon consummation of the proposed transaction, NOW intends to notify all current end
users of Tel-Link of the Acquisition and no customers of Tel-Link will experience any change in rates
due to the transaction by bill insert, a sample copy of which is attached hereto as Exhibit “C”.
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11.  Thetechnical, managerial andfinancial personnel of NOW will serve both the

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

V. PUBLIC INTEREST CONSIDERATIONS

12.  Critical to the Acguisition 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 foliowing reasons:

a.

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

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

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

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

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

Tel-Link,
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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 of the 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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VIl. CONCLUSION
17. WHEREFORE, for the 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" day of January, 2000

Respectfully submitted,

ol )l—

EllenAnn G. Sands

Nowalsky, Bronston & Gothard

A Professional Limited Liability Company
3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

(504) 832-1984

Counsei for NOW Communications, Inc.
and Tel-Link, L.L.C.
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STATE OF :BAU\

COUNTY OF  Nn\ 5D

VERIFICATION

|, Terry E. Fields, am the President of Tel-Link, L.L.C. and am authorized to make
this verification on its behaif. 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 | believe them to be true.

/’—\ % T
By: / _/'H' 5 P " §
Name: Terry E. Fields
Titie: President

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

Notary PUblE

sy PGP0 I S

My commission expires; My Commsct



STATE OF ( ?m%i'é

COUNTY OF (qwinreAt

VERIFICATION

[, Larry W. Seab, am the President and CEO of NOW Communications, Inc. and am
autharized 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 | believe them to be true.

By: 9“; gﬁ' M
Name: Larry W. Seab

Title: President/CEQO

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

(s

Notary éubllc. Gwinnett County, Georgia.
Comsmission Expires June 7, 2002,

Natary Public

My commission expires:
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ASSETS PURCHASE AGREZEMENT
dated as of Janvary 26, 2000
bv and between

NOW COMMUNICATIONS, INC.,

and

TEL-LINK, L.L.C.

with respect to certain assets of

Tel-Link, L.L.C.
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ASSETS PURCHASE AGREEMENT

THIS ASSETS PURCHASE AGREEMENT !:
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Zs5sume IZrom Sel

SLLer _nstIiments to In clause (11) Zzeing coilleziively
referrel to nersln as tne “Assets Assignment Instruments”}; (T)
Se__gr will zTe¥s 2.l zctilizn to zmend its erticies ¢f crganization
necsssery TC Chahgs 1Is nzme L0 & name which, in the rescective
cpinions of Furcheser a:d _"e -Secretzry ci Stete of Cecrgie, is not
corfusingly ier tc i-Link, L.L.C."; ancd {c} Purchaser will

isch of

'.l
n
¥ p fu
¥
0

D
er tne due pavment, performence and d ce
the assumed Lizzilities by Zelivery of (i) en Rssumztio sement
sukstentially in the form of _xh131t heretc (&

3 uTed i ngd

g
n ACrT

~e “Assumption
2iY such cther good

2NC SLIILCLIENT LnsTruments oI assunption, in Ifcrm and sucstancs
rezsonazly eccertanls To Szller’s cecunsel, &s shell be eifective to

(Y
"l:l

n
My in

e |

t
R I & I
[EERA
[OIN)

h 0O
3 W
[ T ol S

To zssume the Zsstned Ligbkilities as and %o the

i 1 i reement and

ingstruments referred to in clause {21} being
: k 1

e
R
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t
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e
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S

soi_actively relferred To hsrein as tThe © §§ umption Instruments?”) .

Thera gnzll z2lsc ze delivarzsd on the Zffectives Dats, tc Ssellser, the
Secrat ‘s Ceriificat =32 cE : nd

TS Zurc: N = c

D Saliel

i

1.2 Prerations. The follcwirz proratlons reiziing tso the
fES2TS znc ThE cwnersnir and operatizn of the 3usiness will sz mads
ZIfzzTive Zezts  (exgerT &@s cingerwise corovidsd in
below!, with Seller lizble tc the extent such items
Tizs zerics Tricr tc the Zifsctives 2%z [s2xcspit zas

Wwise priviced inm sinssczion (£) below) end Purchaser iizzie i

such itfems rslate tc pericds witz en

RENORS]

9]
e
Q .
P
0
m
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the ZZfeciivsz Date (except as cih
=
=

(& £33 VE2LIOIER TZXeS In Y Wi rsspecT o ths Assets
Pl - e - - - o — < = s
(o Rents, scalitzionzil rants, tTexXes z2nd Ctner ifems
.._,_‘,\ - . ‘-'.--‘ L) —— - - T — —
ceveZis v Fg:rler uncsr oz Rezl Property Lezse.
\ : .
(c? rents, sewer
JETer, Telebninz ;/ and cITher T oTaE
Sigi-zes Crvas—d
S .S_ness crenl

EZfeczive Dats, ¢ s o
r ¢f such goods or s=2rvic

o



for “elerhone instzllatizn services anc

crmunicaticons services scif -y =z LEC

: lar To end users shzll) Te proratsd =¢

ot I rzzel eil pzments for services sold to Seller

by a2 LzC znd resclZ Zy fsller to end users to the exient that

Seiier shalli have tzif the LEC or shall be billed ©v the LEC for

such servics i acccrdance with the formulez contziaed
in Zxhibiz T

g} crefif cwed to Sellier by eny LEC which crediz is
pilieg con cr re Effective Date, or that is pillisd irn any
billing period witnin ninety (90) days thereaizer, =shall e
pvrcreted sc thet Ssiier shell ke reimbursed by Purchaser for z11
such credit

Exceci 25 cIherwiss zfrseC Dy ione parties, the nei amcunt oI =211
sufn mreorailcons wiIll Zs ssttlel and paid as scon as rzasonzily
creciicaglie after —he Zifective Jate.

i.7% Further fcessurances; Pcost-Effective Date Cocperation. z;
Suztect o The Ts znz cercitigzns of this Agresment, &7 zny Time
cr Izcm i [ e zZtzr thes Effective Date, &t Purchassr's
regizsst and witns “rther consi<eratiocon, Seller sheil exzscute =nd
Cellver "tz IFurgrnzszr such Zinher instrumenits ci szls, transizr,
conveyance, zassicnment znd confirmation, crovide such materials znd
informeticn znd S.Ch ciher =cztions as Purchsser mzv reascnezIly
CEer NeCe8SS52ry Cr Cssirzzle in orier more efiectivelrs To T—rznslizr,
ccnvey &nd zs8sign Tt Furchzser, and to confirm Purcheser’s tizle
to, &1l ¢f the Rssets, znd, o thes full extent permitted by Law, %o
TuT Turchassr In zfTuzsl vessession énd opereting ccontrcl of Ihe
Busingss zng the EsssTs and Io assist Purchaser in sxerclising z:1
righIs wWiIn restsct ThsreTo, a5 otherwise to cause Zsller o
Zelfill Izs opliczTicns under this ERgreement end tThe Croeratlve

(. Fclizwing the tive Date, each party will afi:rd
tne ¢gtner rvarty, 1Is gzuns its accounteants, during ncrmel
Ccuginess nours, rgsscnezl to the books, reccrds znd ciier
fz7z rsigting Tto Tihs its rossession wWilh respect IO
cerisgs pricr tooThs “z znd the rignt T: mare cCTlzss
Enc exIrasts thzrelr extent that such accessz may De
rezscrnerly reguirsed v The resquesting pariy in connectitien with 1
“ne preperetion ci Tzx raturns, (Li) the performeance, defermination
or &niorc ¢ rights and czligations under this Acreement,
(111l com g with =the requirements of any Governmentzl or
TegulzTory - crizy, =and (iv) in connection with any actual or
threztened Rretlon or Sroceeding. Turther, each party agrezs fo- a
pericd =2xrTeniing cne (L} vesar eiter the Effective Dzte nct ¢
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P °

zssicg z weuld constizTute 2z brazcn
tnereci. Ezi use commercis:ly rsascrizzle
eZfcrts o Izt octher preriy¥ tc the zssicrnmant
ci a&ny 5uch usiness Licesnse or Perscnzl
Property lLszss czses in wnich such consenz is
¥ may be reguiresd for such igrment. If any such conssnt shzall
net be ogbtzi : operete withn Purchaser in znv
reasonable = to previde IZcr Zurchzser the
penefits inzss Surchaser under the relevant
Susiness CcnTracI, ZCsin License or Personal Prgperiv Lezse,
including enicrcenent r the acceunt of rurchaszer
cif any znhd =l g z ier zgainst the other party therets
&rising out o =Y cenceliestion thereof by such cther
perty cr otnarwise If ancd to the extent thal such arrangemsnt
cennot tes meds, Puirchzser shzll have no obligaticrn with raspec: to
any such Business ConzZrect, Business License or Personal Prorps-iy
Lgzge.

1.2% [Intentionzlily Omitted.]

ARTICIE TT
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller Z=zrep, recrzsenis znd warrants to Purchassr as folligws:

Z... Ccrporzte Zxiscence of Seller. Seiler s & limizez
lizpility ceoxrzeny, vallliv exisiing and in good stancding under The
Lews of zhe = of CZecrglz, and has full power zng authority T
conduct tne Zlsiness 25 and Tz the extent now concucied and to cwxn,
uss and lLesss the Zss=7:g

heg full power and zutnzxity o
exeCh =i nis B ent and the Operziive ~greeszents o

=

m its obligaticns nzreunder znd
transaciicns ccntemzlated herszy
Iimitatien to sell and =Zransier
ne ARssefs. The executlon =zicd

en¢ the Cperziivs Acrszemsnts

[ IR I S
By ) 'c_; ’

iigatigsns o nereunder, have been culwy and validly
auitnorizsed ov r, no other acticn on the par:i of
Seller gr it essarv. This Agreemsnt =n
2uly and vall o ivered by Seller 5
£na upon t© gnd <elivery by Seller cof
Zgreemenis ‘s & party, such Operative
cornstituzs zr:d binding obliga
eninrcearl in zccordance witn their

\D




z.2 by Sellzr of
Tnls Rz io v by Seller c¢f
Tns {ger z t is & rericrmance oy
Salligr =% r is pgr gs2ch Coerzaiive
Ire ETLT : S contemplzied
rer znd therszv will not

tion or kbreach of
-

The articles

{2} =suzject < obtzining the consents, zoprovals an

: filings &nd giving the notices disclosed 1

Seczicn 2,0: of the Digclosure Schedule, ccnflict withk or regsult in
‘olaz! rm or provision of any Law or (Ordsr
L its Rssets and Properties (other

LT.en SuCo coniilcTz, vicletions or breaches (L) which could neoi in
Loz aggregzte rezsonaZly De expected Tz adversely afisct the
va_idity o©r enizrceerpiliiy c¢i this RAgrzesment or zny c<i such
Ccs e AZrsensnis Cr T heve a materi:zl adverss elfect on ihs
Comzfizicon T the Zusiness cr (L1} as would Iegur sciely as 2 resuls

reguizTery =tafus of TlUrcnmaser or any of iis

Digoirms-ve SCZE’Z:é_ cr 25 <czuld neci, Individszllr or in Ths
z2zTregeTe, r=zscnazly s sxoeltsd To De meIsrislliy eldFarss to the
ot ehullol Z the 3Zusiness or tTo adverselv eifect ths abiiity oI
Sel T Cransaciicns contemslztec heredy or by any
sucn O z s to perform itTs cbhbligeticns hereunder
or Ther : Xe tn ¢r result in z viclatizn or prezco
22, of ‘thout notize or lzpss of Time c¢r
oloRlol re Seller tc
R oboba iling wizg! i
2nT Te or r terms = i ths
crzztizn or impesiticn cf any Lisn upon Seilier or any ¢ 1ts Assets
unizsr zny Contrzct or License to whiich Ssiler is & zarty or o
whizh znv ©f izs Zzsets is bourd ) ) )
z.72 Legal Proceedings. Ixcepi zs <lisclizsed inm Z=ctlicn 2.70<
ci The Zisgitsurs ISotegule {wWith paragraph reierences CCrrescORnging
Tc Thcss set Igrin pelow):




g ®

P - - — PR— -l - -
crZnlibl z c Tz (R
R, -
rzn =2
~cre
=Crc

1-’”‘!". - -
SULCn N2y
i -
L= sl

{o} thers zrs ne Grders cuistending agzinst Ssziler
i IV 17 or inotr agcregate with other such Crisrs,

Ccndition of the Business.

2.0: Tangible Personal Property. Seller is in tossessicn of
and has zocd Titlie Tz, or =2z velid leasshold interests in cr wzlid
rights uncder Contrzct to use, zll the Tangible Perscnal Zroverty
used 1ir and individually or in the =zggregate with other such

materiel o thz Cenditizn ¢ the Business. 211 the

ree anc clear oif all Liens, czther
than Permitted Liszns znd LiIsens disclessd in Section 2.0 of che
Dicclosore Schedyls, SELLER MAKES NO FURTHER WARRANTIES OF ANY
KIND RESPECTING Zr TANGIELE PERSONAL PROPERTY, INCLUDING THE
WARRANTIZS QF MERCEANTARILITY AND FITNESS FOR A PARTICULAR PURPOSE,
PURCHASER TAKING TEI TANGIBLE PERSONAL PROPERTY “AS IS.”

.L% Intellectual Preperty Rights. Secticn 1.6Ziz)y'—-ii* nf
ol oee ; - izl ec T i

2 = T
Thg Di ooz diszics noal Tual Prorsriyv usei in
znc¢ in wizh otner such Intellectual
Zrooe f thz Business, ez2c= ¢f wnlich
Selle an? interest in cr vz 314 znd
pincding ri clcsed in Sectiorn 72.07 of zhe
Dizcipsure disclecsad in Section Z2.0f of che
Tigzlosure me=arial restricticns cn The
dirs=ct == Czntrzct, or eny interest
Therein, nzlc zy Ssller In resgect of suich Intellectuzl Przverty,
zns {111 T the ¥nzwlelgos ¢ Sslisr, Zzller is not, nor nzs it
regeivec zny notics that 17 is, in defetlt (or with trs ¢iving of
nociice Cr Larnse of or oot U_g : Eny
e} i respsc b =1
:

- PN §

is not
Person the =f
cculc reasonakliv be sxpec
zndition -2 the Rusiness,

[ A NN R R I VU &

2.07 Contracts. (g S=zgiicn 2.C7(=2) cf the

iTn peragraph releranc q 2o thess
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such manner as teo gi
inst Purchaser for =z
L&r TEZVMENT.

of the Uniform Commerzizd

-———a

ler 1is net suzject tc ks
rs)

AL 0§ 11-86-101 ez secz.

»sfexr, conveyance, zssignment
> in this Agreement is being =

inder, delay or defrzuc i

ARTICLE TITI

REPRESENTATIONS AND WARRANTIES OF PURCHASER

11 - E N
ciier g8 IZZL_TWE
CorusraTicnn I
urdsr Thne &g
: z r ul: corzorets power
- N e T == - S o - - 1 +~ 3 -~ —~ = Y mw o
alil auToritTy te entsr inTc Trls Agreemen‘_ anldl Tne C;:r:;:..._ "=
- - - [ — = &S .
~CY £ TarTl., TC perIorm LLE DL _CTaT_Irs
- M — N - . Iy —_ - - — -
x =T LS Consunmmate e _ransagrTiins
I ==t kN1
....... .
X

3 executicn and delivery by Furchzser =2
fnis Egresment znd Tos I i ments to which it is z parz.,
angd the r=rf nge o : its cbligaticns hereunder znz
“hereuncs fesn g iy avthorized oy <he Zcrara cf
2irectors nzser, n .er corporate action on the zzrit :-=2
Surchaser TogknIid ing necessary. This Egreement Zzs
Seen guliv 2ig delivered by Purchaser zoni
constituc Lpon The sxscuticn and delivery by Furchaser oI
the Operz gzmenls 1T which 1t is a party, such Operativs
IcrzemenIi b n&TiTliTe, Z=zel, velid and binding ooligatlicns :F
TurChaser szZ_= zzalinsT Turchaser in accordancs Witn tThslr

- et
PR e Y

3 cutlicn and delivery by zurchzser 27
Thig Rorssment 4o rcoi, 2nc thz exXeculion and delivery vy Purchzssr
cf the Cr tive Rgreswmants To which it is party, the cericrmenczs

x is a
¢I its c¢ziigations under this Agreement and such
e 2m.¢ tThe consummation of the ¢ransacticns

ng therszy will not:
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0 ¢l Irzirpcocrezion or Dby-lzws  (cr other coocareble
coroorzTe chariver cicument) 6F Purchaser;
altx
Scgre
oree
Turcnasser or
conilil ' . : . cgre
rezs adversely eififect <the <validity
eni Egreement or any oI such Crerative
Ny

m O

excect as cisclosed in Sghedule 03 heretg, or as

coiic ncivig: : in the aggregate, rezson adl‘ be exvected
> ; sslllty of Purchaser %o cornsummzie the
herebv or Hv zny  suchk Coesrative
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ARTICIE IV

COVENANTS QF SELLER

s 1w S E A e e
£ P I

ol
o
[\
[ 0]
™

n
4

—

.a

——

Seller will

rovals.

latorv and Other

i
[§F)
1]
[ @)
9]
Y|
£

{}]
.._
Al
i
=
(8]
1]
o
a)
P

|
g
o
©
h
-r
1
at
g

~

Wl

IRl
I
QL
vl
£
[§]
8}

i

£

n
i

f

e ———
oI

"

Ul
1
]
Q)
[N
4
It

-~

: Wi
uthor

o~

|
|
i

0]

+-
>

U

—

LS

L.ings

2rY

I ]

i)

A

3

i

egula:

o

el
1.1
}
K

g

if}
ut

3]

-icn

InICZrEes

her

-~ ot

SuC

naction

conn

urchas
t

Yokl

!

e,
bcv

-

er
v

2
e
en,

[
4

=
-l

ic
n

1 v

=T
o

bt e amlar
-~
—

e e

LI
0O 10,
rogn
L), o

arnlicable,

s

W

i

o

~ A
“on
Wl
IR <
ey
o 2
.7_
R RNB]
[
HOERY
Vo
o~
(W
4 !
br
o,
0 s}
[£4]
v
— o
(SIS
o
[7H
-
o Q
o
b
“m._. 18]
@]
-
vy oo
£1 L
(O
Sy
1A
w0
9]
N
g1 L
i
£ U
5 ..
0 ._._
L &
U._:..._
[SE
W ]
n
gy 2
y ol
¢ i),
O
St
a Q
ﬁ QO
A
JE ot
O >
MO
Y
e £

VEXIIENTE L

o1

e
of

’
>
v i

5
i

cr

-
i

=

Agreeme

{)

=

corin

renselIlong

13

=
[ S-S

ad
[

no-




T=zs TO
Zzts title a&nc
Sec indemnify
EXor-] fect such release on
ARTICLE V
COVENANTS OF PURCHASER

Purcrassr covenants end agrees with Seller thez, &t all fimes
from and ziIter the Effective Date, Purchaser will comply wizh all
covenants zngd vrovisizng oFf this Article V, excert Lo the sextent
Selisr arnd the Mzmbers may otherwise ccnsent in writing. .

Other Approvals.

=31 cesiraple, &nc procee

zoz , ETrrovzl

ot 2ll notices

> Perscn redu
I 7

[N

= - - —_——— = — e — . T 1
ffgct Tos Traznsiers conTsmpiated hereby
-

My

- —
~F —r g mws—zo el e o, a—— e mar s i o T
2D Tog TIDETIERZULCOS ITnitsllizTesl DYV OLnls AL
vz r S ees Lewvapeme

sxrz g Lovoz-a-tg
CCEIZTLTE STIrTensniE

Guarantees. Purchaser shall zZoccsrates with

of Zmerica, Inc. (“TLA") in s=sking €

pavments TLA 1s required iz mekes fri

DzTe 1o resovect of T T

~ne Indebtedness
r




,,,,,, 2 Effszztive Zatz Zhe “Guaranteed leases ant w2l
indemnily and nolf TIR fmazrmlsss acgeinst ell aymh_;s TLRE is
Yot ec o rgsrect I
2n v Essumad
E - ne Rezl

ARTICLE VI

[INTENTIONALLY OMITTED]

ARTICIE VII

[INTENTIONALLY OMITTED]

ARTICLE VIIT

SURVIV2T : NO QTHER REPRESENTATIONS

£.0 survival of Regrese tlonst Warrantles( Qovenants and

creements. The

S

EgreementT shall
zczreement =f the
rzsoective periocds
£.5Z No_Other Representations. Noha_-“stand'

Tns cenirary centzinzsd In This sgresment,
cI eszch zzriy nereTc Thas IS meXxing
nzrranity whztsgever, axiress
Tz any Implled =rsrrsesen Warran
merghentazlility cr sul any © he Rssels or
croperties of foe Zu those representzticns end
werrantlies contained - is understood thzi, excert
TI The exIent gthsrwiss - provided nerein, Purchaser takss
Tre Rssetz “AS IS” =z

ARTICLE IX

[INTENTICONALLY OMITTED]
ARTICLE X
DEFINITIONS



Defin:tions.

-

e I-llowling

“2ctions' or Proceedings” mzzns &ny =scticn, suit,
crocesding, zribltratiosn or Governmental or XegulzTorv Zuthority
InvesTicgzticn.

“"rffilizte” mezns anv 2

v Person trnzt directly, or indirecily
Thrcuzh ¢né zf more intermediariss, contrsls or is centrollied pv cr
Zs unier cormon zZontrel with the Person sczceified.  For currvosss of
zhis Zefiiniztion, zontrol of & Person mszns the power, direct cor
Indirsct, tc dirsct cor cause trhe direction of the manacsment and
rclicles of such Ferscn whether by Contract c¢r ctherwise ‘and, in
zny event znd without limitation c¢f thz previous sentsnce, any
Z2XsSCI Cwnlnz ten percent {10%) or mecre cI the weting securities of
znoiner Zarson snzll e desmed to ccentrcl theif Perscn.
“rgreement” msarns  this Purchese Agrssrent  anc  The

Essets Agsignment Ingtruments” as tine msaning ascrized

Se-cicon .04

with rescsct
anizatids of w i
e keneilicial cwnesxr, dix 1v ¢

< - -

AL

LnolrezoTly b Cx) or mors of
sscuriTizs, zrny  Trusi c¢r estzte 1in wWiich
suzZsTznclzi zenelliczial interest or a&s te which
2S & TrusIigs or 1n a similiar cepecity ancd zny rel
such rfsrescn, cr any relative of such spouss, wnh
£§ SuUIn Terscn,
“2ssumed Liapilities” has the Tesaning zscripecd to it in
“Assumed Telephone Liability” hzs the meaning escribea To
1T in Zegmicn 1.731a) .
“2egumption Agreement” has the meszaning ascribed to iT In
To-ti-- 1 D2
[T R o VI = = = .
“Assumption Instruments” has the meaning zscribed Io it

= .




Pizn establishec v
2nT prelfsce er, existinc &t the
BzZsz or =T 3 S5} vyear period ctrigcr therstc,
te whicn == contributed on zehzif. ¢l anv
Enrioyez, Ig or, cr under which any Empicvee,
focrmer Tmpic r or any beneficiary thersezi iz
ccrered, is eligiris r has benefit rignits

¢f any Person means z.1 ZIlies,
accuments, Instruments, cearers, bcoks and records relating tc the
: £, oteraticns, ccocnciticn o:i {financiel or cther), resulzs cI

o
n
I '-l
3
[
joor D

s zand Essszs zand Properties of such Person, incizding

coeraticn

Wwizhout 1 stztements, tax returns and reiztesd
WZX¥X DET from accountants, budgets, -pricing
guidelins , GQeeds, title policies, minuie bzoks,

vs, stock transfer ledgers, Contracts

Licensge mputer files and programs, retrisval
program zn7 plans and environmentz: stidies anz
Clzns

“Business” nz:z tns meszning ascribed to it in the Icrerars
e —his Zgrzement.

“Business 3coks and Records’” nas the meaning ascrizsz I
it in Segtion 1.01fz w7

iness Ccocntracts” hes tos meaning ascrized to 1z in

) ferit

w
g
ISURF]

“Business Dav” mszns & c¢zy oiner than Szturlay,

ET Q2% I owWhich Tenrs lcoc Stztes of Ceorgiz an
z2xz gutntrized or czllzzTac

“Business Ilicenses” hzs the meaning ascrized toc 17 i

“Business Fremises” nrzs the meaning ascribed tTo 1T in

e ol LTS I

“Code”

gmsrnded, znZ the

“Condition ¢f the Business” means the businsss, fiparcizl
ign, resulis cf cgerztions and Assets and Properties ci ths

lease, license, evi




tre Schedule” ==zns Itne reccri deliverec o
- .

E3W ter herswith ard Zzted zz of tThe Ziifective Dete,
ot ~ists, Ccdescricztions, excepticns  =nd other
inis meTsriels zs arzs rsoulired e be incluqsd therein by
Selier Dursuant T This Agresmsnt.

“Effective Date” means Tsbpruer;y 10, 2000.

“Emplovee” mezns ezach smrlioyee, cificer c¢r consultant cf
Seiler zrzzged prizzrily in the conduct ¢ the Business.

“General Assets Assignment” hes the mezning zscribec o

1T in F=zign .04
159 = M e n m - —_ e —
Governmental or Regulatory Auvthority” mzzrs zny ccurz,
Trizunazl, arzitraiiy, ealihcrity, sgency, commissicn, cificilal cr
; G The Unized Steatas{, any Itreizn couniry:
izn] stzTe, county, city or other politica:

“Indebtedness” of

such Perszn (317 for zorrowed
Cecenturss or similzsr instrument
vrice ¢f Zoods or Tarvicses
incuirred 1o the orilinery co
Zzzszss =7 (v, i The =T
CesCribes In Clausss (i Thro
“Intangitie Personal Property” nas the meaning ascritec
to Lt inm Ezcricon 3 Gilsdiyiilg,
“Intelleczual Property” means
rignis, tTrefenarvs =nd tredermeri CIOGUE,

rignTts, Crazngd neames, 1invantion
¢hTs, itrocessss, Iformulae,
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“Inventorv” hzsz the meening ascribec te it in
Seciion i .GI =y (iZ

“Knowlecge ¢f Sel

ier” mszzns the actual kncwledces ol the
fficers znc empizvsees ¢ Zeiller list T cI the

iscosyure Schedu-cz.

“Laws” Tezns 2] laws, statutes, rules, regu
- i

srdirances and othz o} effect cf iz z
Tnite States or ar stztg, y city or other zolizice
supcivision cr of zany Zovernmsnizl or Reqgulatory Authority.

“LEC” mezns tsellZzuth Telecommunicetions, Inc., 2 Gecr
her hange telecommunicziions .cem:

corrcraticn, cr eny othsr zgzl exc
for which Seller sha:l nzve been, as oI the Efiective
zutnorized te ressll tslecoomunications services.

“Liabilitiegs” mszzns z.1 Indebtedness, oc.igailons =anc
lizpilities ¢f & Zzrszcn  ({whether &ksoluzs, =zccrizg,
conTingernt, fixed ox ctnesrwiss, Ir whasther Zue cr {C Zecine Cog)

“Licenses” mszzns =231l licensss, permits, certificatss of
zufhzority, authorizaiicns, zrorovals, registraticons, Irznchises znc
similar consents granztef cor  ilssued by any Govarnmental o
Tezgulatory Eutheorizy

“Liens” m=azns zn. Toric:zcs, vledge, assessment, SeCuIrity
inzerest, lezse, e clai :

gncumbrance ci arns

ertion ContTract

(I‘(

prcp:ec--gc

“Operative Agree-ents” means, col_ect;"el‘ The Gerzra:l

“Order” =—szans an, wrii, judgment, decree, Injurcticen cr
simiZar crder of an/ Govarrmental or Regulatcry Rutherify (in =zcn
such cass whether trelininzry cr inzgi).

ilannsldzr o lessor of f:nclniz zersconal properity set roono in
§2.22 of the Disclisure Zonhzoulz.



“Personal Prcoperty Lease” has the mezning ascri:
in Secuion 1.l izt ().

“Pizn” meens =ny bonus, incentives com

menszticn, Zsierrszd

cogsenszticn, ceanslicn, zreiit sharing, retirement, stock circhass,
stceck coiicn, steck owrership, stock appreciation rigzts, phanicm
stcocck, isal ebs €, layoff, vacation, dav or derendsni cars,
legel servicss, ca eriaz, life, health, accident, diszpility,
woriaen o Cr other insurance, severznce, ssczrzitlon cor
other exn clan, practice, policy or arrancgement of znv
kird, w! <r orezl, including, but not limiitec o, zanv
“emzlicys " wWithin the meaning ¢i Sscticon 2(3) £

—_—r— — =

Py hase Price nzs tre mea:;.-g zZsCcrizez Tt Lt In
= — A T "7z
SeC 200 . oo =
In Toe
- 1T o

“Re-alned Liabilities” has the mezning zscrized To 1t in

Segcmior 1.0 =i
“Security Deposit 125 fne meanlng &sCcriZes TI LT Ln
SzcTtior Loz fiwt,

oI Twnls Agresment

“IIA"Y nzs The mszning escribed tc it in Zecticon .02,

"Iangible Personal Property” has the mezzing 25 :_DEG P
it irm Seztion 1.0:1i3) (i,

el Consbructlon of Certain Terms and Phrases. Unless
The 2greenment otherwise reguires, (i) wergs of any
Sern uthe* cence WOXds us*ng the sincular cr
ol ' or singular number, respec-
riv ein,” “herebv” and derivative
zr greement; (iv} the terns

i
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ZEIeenenT mgreTo wiln respeci Lo g SuUpjec:
12.{: Expenses. expressly creovided In
this ~gresment, whefher or not the transactions contenmplated herezy
gre ccnsummeted, ezch caroe i ‘ i OWN CcOSts and expensss
ingcurred in ccnnection with the n tizTion, exXecuticn and tfhe
tifective Date of This er i e Operastive Zgrzements end
tne transzctions ccoritemplzied hersky and thereby.
12.0:1 public Anpouncements. At &all times zt or Ceicre
Zfifective Dete, Seller znd Purcheser will not -issue cr make
a3 oTobat cements cr relszses tc the puzl
Acr Tne Iransactions contemplizted hereby without

J
3

he othe>. Seller and Purcheser will azlso cbtzin the

s cricr approval ¢f any prass release to e issusd
fcllowing zthe tifective Date ennouncing The
0Z the transzcticns ceontemrizied by Tnlis Zgreement

1Z.7% Confidentiality. Zach varty hersto will agld, zrnd wil:
: e : The case C:Z

considering
. -
cor-ion oo
: N
rves e hoiz

any such

Trovi . ,u cemopellied =
cisclose zv jucicie re proccess {(including witheouz
llmitaziczr in zining tne necessary ecrrovals ¢
: e sections contemplated hereby oI

rities) ¢r Zv other regulirzements I

T frocseding brougnt v & parTy

[l
v
m
1))
»
m
[
0
I_t
{n
[
O
e by
IJ
'
[ LU &
by
0
+
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it py the other ¢a
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ement cx

rt
¥
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n
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M

rzCei ¢ periy is nctT
zwWare Enctier barIy
neret confidential;
Drovi the foregoirg
restr documents and
inZor or the Assumed

"
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nerzundexr. n Tne s=vyerT ths
zre not consummzled, upcn ths

certy nareto will, znd wIill ceusse
s orevided, or wno i
eszective Representztivess to,
than five ({5) Busirnsss Zays zfter
o be redeliverec zl} ¢ 2
> decuoments and infermezion furnished by the cther zarty
cn wizh this Agrsement or the trznsactions contems
cr causs to be destroyed all noiss, mamorznds,

TICY
i_‘ _- .. — . - - . J_ . FR— - - -
anelises, cernriletions ard other wrlizZings relatec
Sased thereon prepared by the party Zurnished such
zrd informztion zr its Representatives.

L
M =
H <

= 1

T =2f, zut no such waiver I pe efizsctive unless sez forth iz
2 wrizisn instrumer: dulv sxecuted bv or on behzlI of the zart:
waiv Cnoterm or zondizion NC iver b Tarty ¢ anv ter:
b irstances, shell
fot-) sere or zny cther
e re cccasion. ALl
T Law or ctherwiss

22..7 EMmencdment. Thki: ZgrsemenT mzy be amendsl, surpiensntec
ir it Lo i wrizten instrument duly execited Zy ¢r oo

{)
I h {1
'l
1t
|
t
9]
- O
R
|
0
"

cZ ezch rariv heretT:z,

_2..2 No Third Partv Beneficiary. The terms z=nd cTrovisions

< o~ Y m e = - —~—— - - - .
intencsed solsiy Ifcr tns benefit of szch Tart:
e, — S . T = ==+ - - —
= successcrs or permlited essicgns, and ic

c? the ©tsrtiss tTo c¢onfer tThird-carty

nt
C b;

zny isr £ Ih nex
TEriy oo o o s will be void, =sxcezt (e for
EXHS Pleggine iy opreratlcn of  Law znd (2 Thet
curcrz 21l of its rights, Interests anc
Zplics nolly-cwnecd subsidiary, zrovidecd that
any o 82 writing o be pound v 2il c¢I the
Terms, cconditions ani provisicons contzined herein, pul no suck
zssigrwent referred Iz in clzuse (p! shall relieve Purchassr cI 1its
chligatizns nersundsr. Suzject to the preceding ssntence, this
Aore iz pinding upcn, inures to the benefif ¢f and 1s
28 TosoaGYIlE WEC



eniorcesz’ls Ty The zarTiss hereTo znd thzlr rsspectlve sucgsssors
enZ assigrnsz.

¢.1C Headings. T=e hezfincs used in this Agreement hava beern
: : I refezrence only and do not define cr

Z2.11 Invalid Provisions. I zany prcvisicn of this Zgrsemen-

C tec e illeczl, irvzlid cor tneniorceable under b

e La&w, ang iI the righis cr cbli
t i

this Rgreement will not be materialliy and adverse:

thereby, (z) such crovision wiil pe fully severable, (b} this
Acoreement will Dpe consitruec anid enforcsd es if such illiegal,
invzlid or c provisicn had never comprissd 'z pars
heraof, : crovisicns of this Acreement will remai:n
in full force and eflfect znd will not be zifected by the illegal,
inrzlicd or unenfsreeztle rrovisicn or by 1Ts severance herefrcm and
{¢; in ieli of such illszzl, invzliiZ or unenicrceable trovisiorn,
trhzre will be acdced =zutcmztizcal’s zs & zzrt of this Zzrsezent =
igzzi, wv2llZ and enfcrcezils Trovisizn as similzr in terTs to osuch
illzgeal, irwvzlicd or tnernfzrgcezbhls Trovisicn as may be sossizle.

12.12 Governing Law, This Rzreemenit shall be g¢governed v ani
ccrnstirued I acccrdance witTh The Lews of tThe State of Gscrglz ap-
cilzablszs Iz a ccontrazct exessited znd periormed in such Sfiate,
ciTheet giving effsct fo ths confliczis of Laws trinciplzs thereof

12.13 Counterparts. This Zgreement may Le execuTsd in any
nutoer ¢f countercarts, s=zzh of wWilich wiil be desemed en cricinal,
cuT ell ¢I which <ogstnsr wWill constlizZuie one znd the sams

pindl :
TrIce s
2g =n z
zTrze: 20 Gz.s wri-Ten zs
2isTUute, versy o©r clzim, saeil Lazve Ceen
agcrieved tarty to The ciher, in acCoraznce with
croZedures c¢i ths ricen RArzitraztion Association T
gcree tc sndeaveor in gocd fziftn o obizin & decisi
arzitreter.s) es crompily as  reascnabliy preclicebls
pessibiz, within three merths of zny submissicn

)
)
0
[V}
>
1
)
i
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1Z.15 Time of the Essenge. Time is of
Agreement

IN WITNZSS WHEREOF, this Zgreement hes
cdeliversd zv the cZuly zuthcrized cificer of
dzte first gzove writien

the

Nzme:
Title:

Purchaser:

NIJW Ccmmunicetions, Inc.

Keme 7

Title:



EXHIZIT 2

GENERAL ASSIGNMENT AND BILL OF SALE

THIS GENERAL ASSIGNMENT AND BILL OF SALE is mzde this

n
O

H

Q

|
m

ct ' . v Tei-Lirxw, L.L.C., =& g
i 7 ccnpany (“Seller”;, in Zzvor of NOW Communic

orvorzticrn (“Purchaser”).

b
n
n
J-r
"I
S
i
O

WHEREAS, Purchaser arnz Sslier have enterecd intc a Purchase
Rgreement, dated as of Jznuzry 26, 2000 (the “Purchase Agreement”;
cepitalized terms nc:t delined herein shall have the mesnings
zscribed o them in The rfirchase Agrezment), rpursuant to waich
Szller hnas agreed To sell, Iransier, convey, &ssicn and cslivsr te
Purchaser and Purchassr nas acrzed to purchzse frem Ssller
suoszantiz_ly all ¢f Ths zsssTs uszi by Seller i connecTticn wWith
its I o :231nc znd rasz_lirg home telsphcne and tiner
=l ign rvices, zng Zurchzser has acrsed, iz perzial
con To zssuzs certain obligaticns in ccnnection
he executing arn Ekssurcticon Agreement of even dats

Zzsirzs Tz transizr anc asslgn TO TLXCLzser
Tre selcw pursvant te Sectign 1.0Z2 ©f the
Bur n? Purxchzser desires to seccept the szle,
TrXar zssicrment aznd delivery thersof;
Zor =znc¢ irn considerztion of
tololis tains mersein aznc oiner  dgooc and
ccnsiderzticn the recsipt znd suillicisncy of winich
el £-2Dy vecazly sells, transfers,
13 P free and clezr of

=z Ezller's rizht,
unz s iizwing Assets ¢ Seller ussl in

otmar thar the Excludecd 23

‘-rz DeZz (i} %ne Rezl ZFropsris

t“ne Customer Base, f{(iv) the

cerszsnal Propertyv Leases, (Vi)
Intangible Personzl Proper-ty,

the Security Ieposits, (X the

grd ixij the Dusiness Bcoksz and Recorcs

A1l
5
D

signed Assets”!, TC HAVE AND TO BOLL the s

-
UCIeSSIrs gnC 283iCnS, Lorever,
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cIZicers tec execute this Censerzl Assigrment

£n8 year flrst zbcve wrizten.

Tel-Link, L.L.C.

Accepted:

NOW Commuinlcations, Inc.

Lot



EXHIEBIT B

ASSUMPTION AGREEMENT

THIS ASSUMPTICN AGRZIEMENT is entered inte this czy c¢f
. + 2 &nz between NOW Communicetisns, Inc., =
Mississizzoi : "Purchaser”), and Tel-Link, _.Z.C., =

Cecrgia _imizzd Zizzility compzny (“Seller”).

WHEREAS,
_men:, &TEC

ler have entered into = Zurchaszss

, 2000 (the “Purchase Agreement”'
fineZ herein shell heave the meznincs

N

R R R

[
.m

St

c p_

zscri 3urc::se Rgreement), rurs:iant s whicoh
Ssile tranzZer, convey, assign and Zsliver T2
Purchaser anZ Zurchzser has agreed o purchass froom Sellex

sursZantlzliy 227 ¢ the zssets used by Seiler
The congict I Itz Zusiness of purchzes l?g
Telgshone znc ciner Zsleccmmunicztions services,
eore Tarzizl corsiderzzion _“e*efc:, £
czlil In zZzmmsczticn therszwith by sxecutin
Ecore

Secton 1.04 cI the Fu g =z
execute and deliver fc Sellasr
r assumes such ckligatio

NOW, THEZREFORE, fzr anéd in consid“rat*f“ c? fTms =u

_——— Arla - -———u -k

o )

tu
C:vszants ccnzzlnez  nerzin  and other gocod  and ablzs
: ; anc sufiiciency of which zrsz hzrebw
zr nzrsby undertakes ancd agress Irorm znl zIter
. toc the limitations containsg nerein,

m ct

(1 O

cerizrm ani discharge when qus the 2ssu

4

Notr_ng mzrzin snall recguire Purchnessr o T2V G
clzcrarge zn co_lzaticns expressiy 2SsuUumed IErer’’ £C° Lon

~g ZMouUnT or

Other tozn 2= srecilically stated zbove or in thes Zurchase
T, Purchasser zss.zes nc debt, liability cor cbligziign oI

 ircluZisg wizhout limitztion the Retained Ligbilities, by
Assyopitico anc 1t 1is expressly understeod and

- - -7

rzed Tozy =zl gst _izbiilzies znd obligatTions ncI assumec




by Furchzser shall remain the sclz coligation of Seller, its
O - -

essors &nd &ssic:
esment or the pr

0.3
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et

30
i
ial
o

i
th
A1)
o
o

nt ol i
mich tTogsTher wWill ceonstitute cne znd

This Rssumpticn Ac

n accordznce with t© WS
contracT executed and rerformed in
Zfect to —he conflicts of laws principiss thereof, except that if
T~ 1s necsssary in any cther jurisdictizn to have the law of such
c-her djurisdiction govern this Zssumptlon 2Agreement in order for

cverned by and constr
t2 0I Georgla zpplicable
such State without giving

[p)]
b 0 g
o
rf
te]

oo (B e

inls AssunsIion Agrzement o se effectiva in any respect, then the
lzws of =suich cther jurisdicticm shell c¢overn this Assumztion
Lzreemsnt o such exitenzT.

IN WTTNESS WHEREOF Tne undersigrnsed nzve caused thelr culy
nis Zssumriicn Agresment on the Zay

PRI

T ~ R - T~
\ ‘\1 OI”’...;_.--_...:.-_O--::, —_—tle s
o

‘_' 4

NEeme !

Title:

Tel-Tink, T.2.C.

=




EXHIBIT C

Tel-Link, L.L.C.

Manager’'s Certificate

lizsnility ccompeny {“Seller”), rursuant ©To Secfion 4.23 of <The

Purchase Ac¢reemsnt datiecd zs ¢f January 26, 2000 {the “Purchase

Agreement”) zetwsen NCW Ccmmunications, a Mississippi coroorzsicn,

rt

anc Selisr, 30 HZZIRZBY CZRTIIY on behalf of Sellesr as fcllzws:

-t ———— e — =
-2, CZTT.=s_e =zZIiT
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~< cali=
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2
fm
1

. . - .
- - U S, -~ E Tt~ A ~= Ay S o - = -
: ZTnE =77 _Z ~Is I CZLles oS wr L_ZEeTlTn == ZEsn

autnorized cr bscocme elfectilive since the date of the last ¢f such
amendments, o érendment or cther document relating to cr zifecting

I
d - =T

~ — -
i CONCENTLiZUiICIL CI Tos ILLLT.C Or any such ahgnonment I CLIEr
3 = < - =
Sl ment X -0 ZITTEeRD.-zulilil CI Tnie 1igQulidstlon ¥ CQCISSI.LoTicn oX

2. Af-zchaed herste as Zxhibit B is a2 tTrue, comtliete and
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= ~ITEChEe. nersIo es ZMHLalzZiT C is a true, corr;le';e =2

wihiczh resolutlens were Zuly and velidiy zZopted by the mznacsr z-

. ] 211 =such resclitions are in full fcrece a-z

eilsct on zTha Eiffective Bate in trne form in which adoptsd end =z

ther resoluzions have kssn accpted zv the manager of Seller cr any
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T 21X ZTzim=s wnce QJcTzzer ; LSz E,

crrcsite suzh individual’s name, and the signature written cppesits

— - — —— e W e = P 3 Lagl gy - - —n P =3 ? [ -
trz name zni title ¢f such offizcsr is such officer’'s genulnz
Flonatursa:

LMame] Titlel B _
NaTe] [Title] - i _
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IN WITNESS WEHEREQF, E=zlle-

Tel-Link, L.L.C.

and the signziure ssT Iorih zbeve is the genuine signaturs of suolh
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EXHIBIT D

NOW Communications, Inc.

[Aassistant] Secretarv’s Certificate

=4

Coozouniczcetions, Inz., & Mississi

in
|-
'

21 ccrroration (“Eurchaser

-

cursvent to Seczier 5.0 of the Furchese Agreement dated &s of

Jznuary 28, 2000 {trhz “Purchase Agreement”), betweer Purchassr arzd

el-Lirk, _.L.C., 2 CGecrzia _imited lizziiity company, DO HIRZIZY

TIZTIZY o ozehelf ¢l Purchazser zs Tollcguws

Il T e m - L= - -} 4= < 4 - ~— ) s =

L ~oLaelnied L2retl ag Xnigto o= 18 4 true, ccopleTtes znio
P -— - - — —_- - _—— A > — _ - bl ] -—- . -
TTrrect cIzy oI Tne Testzzead) iCer-ificete Lrticiss?! =
_ncormoraticn oI Tlurchzssr aznmgd 2l gmendments tharstc lazs sz
-t - -~ - W T - =< - 3 by e 2 9 " - - - ” .
zTendec, Thne “iCertiZicetsl [Erticlizs] ¢f Tncorvorasiicrn”), znd nc

zuThorizsd or zZecooxe efizztive sincs thz dzfte of ths lzst oI such
zrmeandments, no emencrent Ir other deocument relating to or effecting
tne {Cerzifiscatel [Erzicliss! ¢ Incorrzorzzicn has been filed in ths
ciiice 2% thg Secretzry ¢ Statz c¢f The £Izfe of Mississicpl since
$.In Z2Ts =ng T 2Ciiin nEs kfesn Tsxen Dy Flirchaser; LIz

crozempliziicn of the IZilizng of znyv such amendment Or cother document

¢z in cconterplation ¢ ths licuidaticn or disscolution of Furchaser.

=
)



2 ~TLT2CneC =2t &5 iE @ trug, CJInTiszts ar-o
ccIreCc IITY Co Tns Z2YTLZWS &s Lo fus. IZrZze arnz

erfect cn The Iffsctlive Lzte eni at all times since [ZzTz of lass

ccrrect cozy I resc_:iicns adeoted by the Board c¢f Ifirzciocrs cf
Purchaser with respez: Lo the Purchase Zgreement znd thz loerative

Bgzeements To which 1T is z party and the transactions zonzsmelated

meeting ci the ZcerZ - Dirsctors of Purchaser on ;

-

at which =z zucrum wzi crssent =nd acting throughout. LLL such

-~ 1 - — = P =.. o =~ — — - £ - - -z =2 e - .
resciuticns zre o I1li force &mt effecTt on tThe Zffectirz Tate in
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IN WITNESS WHEREOF, Durchzser

executec

-~

its behe’f by

dev of ’ .
I,
TIRTIFY on o behalf of Purchazser That
or gppoiwntez, gueilified zanc
Turcnaser, and The sicgrziurs set
sigrnezurs ¢ gzuch oificer

{a)

nas caussd this Cer

NOW Zommunlczaiilons,

tificeze Iz

T v
Ay A




Exhibit F
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EXHIBIT B



sert By: Ncw Communications, Inc.; €21 96S 6656; Ja'\-i!-oo 4 14BFN; Page 1

NOW COMMUNICATIONS, INC,
FINANCIAL STATEMENTS
PECEMBER 31, 1999




Sert By: Now Communicaz:ons,

Current Asseds

Pesty Cash

Cash on Hend
Trustmark - General Account

inz.,

Trustmark - Commission Account

Trustmark - Refund Account
Trustmark - Payroll Account
AmSouth - Agent Account
BancorpSouth

Bank at Broadmoaor

Bank of Anguilla

Bank Plug

Citizens State Bank
Community Bank

First Nati Bank - Clarksdale
Firgt Nat'l Bank - Pieayune
First Tennesses Bank
Hibemia National Bank
Merchants & Planters Bank
Trustmark National Bank
Union Planters Bank

AR - Tel-Link, Ine.

A/R - First Choice America
Tnventory - Pagers
Inventory - Accegsarias
Invertory - Cellular Phones
Inventoty - Phone Cards
Prepaid Expenses

Prepaid [nsurance
Employee Advances

Total Curreart Assets

Property and Equipment
Pumiture and Fixtures
Equipment
Corpwrer Eq. and Software
Copler and Fax Machines
Switch
Telephone Sysiem
Automobiles
Other Deprecisble Property
Trademerks
Leasehold Improvements
Locarion Signage
Aocumulated Deprecistion

Total Property and Equipment

Ocher Assets

62 9BS £656;

WNOW Communications, Ine,

Balznce Sheet
Docember 31, 1999

ASSETS

3 250.00

300.00
1,191,814.95
70.00
75.20
1,000.00
§7.29

9.98
100.00
45.79
43.94
31974.89
16,864.97
4.56

12.20
215.48
90.25
63%.00
6996
1.686.31
{1,317.88
285,267.31
5,190.07
1,921.25
£,000.00
41,913.60
544,153.22
15.09%.00
343720

2,133,663.30

206,901.94
3922575
927,666.31
1,386.64
133,051.00
672,329.71
34,151.28
12,898.37
995.00
31.012.40
10,462,79
<44,746.98>

2,055,334.23

74,355.00
$71,874.74
26,284.93
12,112.71
604.44
317520
17,225.42
11,036.71

Unaudited - For Management Purposes Only

Jan-!—DO 4:48PW;

Ia¥]



sert By: Hcw Communications, Inc.; 631 968 6656, Jan-i’[) 4:5CPH; Fage 3/6

NOW Communications, Inc.

Balance Shect
December 31, 1999
Orgen. Costs - DE 849.25
Organ. Costs - CT s g; -:’Cl’?
Organ. Costs - FL 13,031,
Organ. Costs - GA 16,804.54
0!15511- Costs - [A 1(0.00
Organ. Costs - D 100.00
wn‘ Costs - 1L 1,257.22
Organ. Costs - IN 18,009.96
Organ. Costs - KS 2,122.65
Organ. Costs - KY 10,180.40
Organ. Coste - MD 5,330.00
Organ. Costs - ME 526.55
Organ. Costs - M1 23,8752
Organ. Costs - MA 640.10
Organ. Costs - MN 200.00
Organ. Costs - MO 11,092.71
Organ Costs - MS 15,206.59
Organ. Costs - MT 120.00
Organ. Costs - NC 2,907.80
Organ. Costs - NH 255.05
Organ, Costs - NJ 177.00
Organ. Costs - NE 145.60
Organ. Costs - NM 243.40
Organ. Costs - ND 315.65
Organ. Costs - NV 767.00
Organ. Costt - OH 51.270.26
Organ, Costs - OK 10,095.38
Organ. Costs - OR 4%0.10
Organ. Conts - PA 1,835.50
Organ. Costs - Rl 685.03
Orgsn. Costs - SC 10,393.40
Organ. Costs - TN 6,62833
Organ. Costs - TX 4,044.14
Organ, Costs - UT 23200
Ocgan. Costs - VT 100.60
Organ, Costs - VA 6.718.87
Organ. Costs - WA 837.60
Organ. Costs - WV 1,220.5%
Organ. Costs - Wi 654.00
Organ. Costs - WY 460,10
Organ. Costs - Universal 210,424.53
Accumt Amortiz - Organiz Costs <20745937>
Deferred Legal Costs 67.419.06
Deferred Loen Coats 677.371.97
Toted Other Assets 1,999,320.15
Terp Oibir, Joef o s e -
Total Asscrs 5 6,188, 317.68
LIABILITIES AND CAPITAL
Cutreat Lishilitiss
Accoinis Payable H 1,125,676.24
Accrued Bxpenses 59,564.10
Sales Tax Paysble 14,729.52
Excise Tax Payabic 2,458.00°
Judicie! P/R Deductions 184.00

Unsudtied - For Manapement Pumpoces Only



Sent By: Now Communicat:ons, Qc.; Ci 968 EBE6; Jan-.)t) 4:51PH, Page 4/8
NOW Communications, Inc.
Balance Shoct
December 38, 1939

Federa] W/H Taxss Payable 918812

FICA & Mcdicare Taxcs Payzblc 12,269.88

FUTA Tax Payable 90.58

MS W/ H Taxes Paysble 5,439.00

LA W/ H Taxes Payable 185.00

QA W/ H Taxes Paysbic 1.123.69

CO W/H Taxes Payable £26.60

BUTA Tax Payable 720,18

N/P - Trustmark - Open 12,500.00

Total Current Liabilites 1,244,964 41
Long-Term Liabilitics

P« M & P Bank 14,113.81 <5
N/P - Exceleron 200,000.00 | 5413
N/P « Merchants - Switch 65,913.04
- Pirst Bank 261,331,

N/P - MCG Finance Corp. 3,000,000.00 .
Total Long-Term Liabilities 3,541.357.91
Total Liebilities 4,786,322.32
Capital

Common Stock 1,0006,000.00

Retained Earnings <7188,360.22>

Treasury Stock <35,000.00>

Net Incohe 1,225,345.58

Total Capital 1,401,995.36

Total Liabilities & Capital s 6,188,317.68

Unsudited - For Management Purposes Only




o - - - l:‘.l
gent By: Hcw Communications, Inc.; 601 SAY 6856; Jen-i 0 4:51PM; Pege £/6

Page: 1
NOW Communications, Ins,
Income Staternent
For the Twelive Months Ending December 31, 1999

Current Month ., Yearto Dute

Revenues

Telephone Service 0.00 0.00 0.00 0.00
Local Telepbone Service 1.283,678.34 99.30 13,705,142.48 99.45
Long Distance 15393.22 1.19 117,896.95 0.86
Refunds 422558  <033> <50,98120> <037>
Cellular Service 0.00 0.00 945.00 0.01
Pager Service 503.%0 0.04 £§.947.18 8.05
Accesspries 0.00 0.00 15.00 0.00
Octher Income 0.00 0.00 0.00 0.00
Sales Tex Compensation 0.00 0.00 0.00 0.00
Total Revewses 1,295,349.9% 100.00 13,780,015.45 100.00
Cost of Sales

Cost of Tedephone Service 0.00 0.00 0.00 0.00
Cost of Local Service §36,233.74 5375 7,925.400.92 57.51
Cott of Long Disteace 7,696.61 0.59 58.435.54 0.42
Cost of Cellular Service 000 0.00 985.94 0.01
Cast of Pager Service 438.40 0.03 8,831.51 0.06
Cost of Szles- Accessorles 0.00 0.60 0.00 0.00
Total Cost of Sales 704,368.75 5418 7,993.653.91 58.01
Gross Profit 59098123 4562 5,786,361.54 41.9%
Experiees
Advertising - TV 7.215.0 0.56 245,582.37 1.77
Advertising - Print 0.00 0.00 2,0600.00 0.01
Advertising - Outdoor 0.00 0.00 500.00 0,00
Advertising - Radio 3,990.00 0.31 5,585.00 0.04
Advertising - Signs £34 60 0.06 9,424 18 207
Advertising - Promo 0.00 0.00 : 5,867.61 0.04
Advertising - Prod. Costs 3,500.00 027 54,275.56 0439
Amortizaion Expense 10,232.17 079 122,786.04 039
Auto Expenses 0.00 0.00 0.00 0.00
Bank Charges 380.61 06.03 5,254.52 0.04
Cash Over and Shont 0.00 0.00 0. Q.00
Casual & Temporsry Labor 14,751.75 .14 68,195.63 049
Charitable Cormributions 200.00 0.02 282500 0.02
Commissions and Fees 61,796.10 477 £78,562.20 492
Cost of Billing 0.00 0.00 33,470.00 0.24 !
Depreciation Expense 0.00 0.00 0.60 0.00
Drues angd Subscriptions 2,353.92 .18 23.956.71 0.17
Employes Benefiss 2,188.82 0.17 768216 0.06
Eg. Lease - Copiers 609.90 0.05 12.871.04 0.09
Eq. Lease - Fax Machines 486.74 0.04 547681 0.04
Eq. Lease - Pager Eq. 0.00 0.00 1,316.24 0.0
Bq. Lease - Postage Fq. 0.00 0.00 15.697.65 0.1
Eq. Lease - Other 164294 0.13 17,034.12 0.12
Forma 0.00 0.60 0.00 0.00 .
Ims. - Medical & Dental 8,802 54 0.68 11894559 0.86
Ins. - Property 0.60 0.00 77.697.58 0.56
Ins. - Woskers Comp 0.00 0.00 3.829.i5 ¢.03
lmc'zu Expense 23.504.72 1.81 189,874.96 138 |
Janitorial Expense 575.00 Q.04 6.399.00 0.05
Legal and Professional 31,896.37 | 2.46 140.538.00 1.02
Licenses Expense 144,55 0.01 2,699.54 .02
Maintenence Expense 4,169.95 0.32 22326.87 0.16 .

For Menagement Purposes Only
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Page: 2
NOW Communications, Inc.
income Staternent

for the Twelve Moaths Ending December 31, 1999

Current Month . Yearto Date
Migcellaneous Expenses 0.00 0.00 0.00 0.00
Moving & Storage Costs 0.00 0.00 0.00 0.00
Office Expense 5,943.46 0.46 29,747.90 022
Payroll Tax Expense 14,401.67 111 ' 139,712.55 1.01
Postage & Shipping 11,797.46 (123} £9,984.5% 0.65
Printing 5,447.83 D.42 56,624.13 0.41
Retit - Corporutc Office 7,500.00 0.58 99,000.00 0.65
Rent - Pield Offices 1,395.67 0.11 19,900.35 0.14
Rent - Switch Space 0.00 0.00 1,808.00 001
Repairs 500.29 0.04 2,394.1% 0.02
Salxries - Execunive 22,230.00 1.72 152,250.00 1.10
Salartes - Legal 9,500.00 0.73 59,50Q.00 043
Salaries - Accounding 1379540 1.06 206,448.65 1,50
Sulaties - Dats Entry 25,365.82 L.9% 28701339 208
Salarles - Administwative 18,540.0% 1.43 166,53820 1.21
Salaries - Human Resources 7.750,00 0.60 47,060.06 0.34
Selaries - Mgt - BusDev i4,833.34 1.15 87,026.83 0.63
Salaries - Regicnal Mensgers 12,08332 0.93 107.641.56 0.7%
Salarles - Field Sales Offices 6,817.38 0.53 54,856.42 0.40
Salaries - Mgt - Cust Service 8,416.66 0.65 68,874.95 0.50
Salaries - Bi-Lingual 5,227.49 0.40 64,246.66 0.47
Salaries - Agent Support 0.00 0.00 50,504.70 0.37
Sslaries - Cugtomer Service 27,842.40 2.15 276,704.73 2401
Salaries - Overtime 1,123.21 0.09 26,649.89 0.19
Security Expense 13396 0.01 2,639.62 0.02
Supplies Expense 0.00 0.00 1.600.29 0.01
Taxes - Other G.00 0.00 3,602.97 0.03
Telephone Ex - Office 6.646.31 0.51 60,515.45 0.44
Telephone Ex - Sales 2543583 196 307.473.32 223
Telephone Ex - Pield Offices 1,661,685 0.13 10,745.92 0.08
Telephone Ex - Celluler 1,396.04 0.15 13,900.43 0.10
Tetephone Ex - Switch 526.80 0.04 2,680.23 0.02
Telephone Ex - Data 221527 0.17 : 14,666.38 Q.1
Trave! & Bus. Meals 1.878.72 a.1s 10,003.33 G407
Travel Expensc - Agerts 10,700.96 0.83 66,153.29 0.48
Travel Expense - Other 12.252.46 0.95 96,393 3§ 0.72
Utlities Expense 24230 002 3,365.18 0.02
Wages Expense 0.00 0.00 0.00 0.00
Purchase Dis¢- Expense hems 0.04 0.00 0.00 0.00
Gain/Loss on Sale of Assers 0.00 0.00 0.00 600
Total Expenses 452,3199.46 577 4,561 00504 1310
Net Income s 127,581.77 985 § 1,225,355.58 2.89

For Management Pumpases Onty



NOW COMMUNICATIONS, INC.

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



PHILIP M. STEVENS and ASSOCIATES, P.A.

Cartified Puplic ACCountants

TIENING SUILSINGS306 TENTRAL AVENUE
Poat Oifice Box 133

Laurel Mississizzi 30441
Teteohone (601} $25-56%% Tax (001) 2233697

NOW COMMUNICATIONS, INC.
JACKSON, MISSISSIPPI

We have audited the accomeanying balance sheets of NOW COMMUNICATIONS, INC.
(A Mississippi Ccrporation) as ¢f December 31, 1898 and 1997 and the reiated statements
of income, retzined sarnings. and cash flows for the years then enced. These financial
statements are e respensiciiity of the Company's management. Qur rasponsitility is to
express an opinion on these financial sistements based on our audit.

We conducted cur aucit in accordanca with generally accepted auditing siandards. Those
standards require ithat we clen and perform the audit to obtain reascnable assuranca
about whether :he financizi siatements are free of material missiatement. An audit
inciudes examiring, cn 2 test casis, evidence supporting the amounts and disciosures in
the financial stataments. An zudit also included assessing the acccunting princicles used
and significant estimates mace 2y managemeni, &s well as evaiuating ithe overali financial

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

In our opinion. he financiai siatements referred to above present fairly, in &ll matenal
respects, the financial positicn of NOW COMMUNICATIONS, INC. as of Decemoer 31,
1998 and 1957. and the resuits of its operations and its cash flows icr the years then
ended in confcrmity with generally accepted accounting principles.

/‘
SEONM S \-VMWJCJ P
hilip M Stevers crd)ﬁsﬁ‘t cfé?ib ﬂ
Laurel. Mississicpi

February 8, 185




NOW COMMUNICATIONS, INC.
BALANCE SHEETS

DECEMBER 31, 1998 and 1997

ASSETS
Cash in 3ank
Accounts Receivable
Prapaid Zxpenses
Inventory
Total Current Assets
Non-Current Assets
Equipmernt

Trademarks and Deferred Organization Costs
Less Accumulated Depreciation and Amortization

Tetal Non - Current Assets
Cther Assefs - Securty Deposits
Total Assems
LIABILITIZES AND STOCKHOQLDERS' EQUITY
Current Liaciliies
Accounts Fayabie
Current Porien of Long-Term Detx
Taxes and Cther Payables
Tetal Current Liabififies
Non - Current Ligbilities
Notes Payarle
Less Current Portion
Total Non - Current Uabilities
Tetal Liabiiities
Sicckhoiders’ Squity
Commen Stock, 1.000.000 shares Authorized.
1.000.000 shares Issued and Qustanding
Acditional Paid in Capfital
Retained Eamings (Deficit)

Total Stockholders® Equity

Total Liabilites and stockhalder’s Equity

See Accompanying Notes and Accountants' Report .

1

1998

3 137851
0-

AT2.771
12.314
£22.736
$63.883

1.187 118
(__149.420)

2.001.582
S5.855

§2,280173

2.280.650

447 252
(___ 258369

187 883

2.468 533

1.000.000
0-

{__ 7B8.360)

211.640

32580173

1997

§ 50,057
70,106

0-

8.906

169.068

259,241
864,772 -
{ 46.581)

877432

41.355

S5 295337
146,147
42.507

483,985

216,260
{_ i146.14%)

70.21¢

554 204

10,000
551,382
( 27.730)

533.852

087 856



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

1998 1997
REVENUES 57,422,809 $1,442.823 -
COST OF REVENUES 5.252.915 824 B8S
GROSS PROFIT 2,169,894 6517.934
SELLING, GENERAL AND ADMINISTRATIVE EXPENSES :
Cemmissions 338,244 85,130
Auto Expense 21,150 -0-
Bank Charges 11,534 2,367
Salanes & Benefits 1,277,493 252 9¢¢
Ccoupon Books 55,121 0-.
Taxes 127263 36222
Advertising & Printing 332.598 96,176
Dues & Subscripticns 2.322 -0-
Rent & Leasing 114,657 42 823
Legal & Professicnal Fees 8.810 -0-
Maintenancs 20,613 4533
Utilites 3.834 4,332
Teiephone 232,521 28383
Insurance 85,214 13.25C
Office Supplies & Zxpenses 35,8580 3,855
FPostage 40.508 5.527
Travel 45,430 23.823
Consuftants & Temporary Lzber 29,215 8.0¢s
DCepreciation and Amorizaticn 102,839 35.134
Total Cperating Expensas 2.885 455 §24.525
Met Income (Lass) Frem Cperations { 715,582) { 8.831)
Interest Expense 45.068 10,573
Net Income {Loss) ( 760.830) ( 17.,184)
Retained Eamings (Cefict), Jan. 1 27.730 10.588)
Retained £arnings (Defic). Dec. 31 (§_788.36Q) { 27 730

See Accomoanying Noles and Aczoun@ants’ Report
2



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

Cash Flews From Investing Activifies:

Cash Flows From Financing Activities

Increase in Cash

Cash-January 1

1998
Cash Flows From Operating Activities:
Net income(l.oss) {($ 780,630)
Acjustments to Reconcile Net Income
To Net Cash Provided By Cperating Activities:
Depreciation and Amortzation 102,838
Increase in Prepaid Expenses ( 472771)
Decrease {Increase) in Accounts Receivable 70,106
Decrease (Increase) in Security Deposits ( 14,500)
Decrease {Increase) in Inventory ( 3,408)
[ncrease in Taxes and Other Payables 79.419
Increase in Accounts Fayable 1.604.018
Net Cash Previded 2y Operating Activilies £05.073
Issuzance of Capital Stock 438,518
Purchase of Fixed and Deferrad Assats {_1.225.889)
Net Cash Fiows From Investing Aciviies (788371
Proceeds From Borrewing 478875
Prncipal Payments (245783
Net Cash Provided By Financing Actvities 230.892
47 594
S0.0E7
S 137 851

Casnh-December 31

See Accompanying Notes and Accountants' Report

1997

(S 17.164)

35,134
0-

(  59,856)
1,925
21,606
39,216
255337 .

308.198
328382
( 214.808)
(448408
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NOW COMMUNICATIONS, INC.
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 1898

NOTE 1 - NATURE OF BUSINESS AND SIGNIFICANT ACCOUNTING POLICIES

NOW COMMUNICATIONS. INC. IS A COMPETITIVE LOCAL EXCHANGE CARRIER PROVIDING LOCAL
TELEPHONE SERVICE ON A RESCLD BASIS IN 5 STATES. NOW IS CERTIFICATED IN 18 STATES TO
PRCVIDE 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~ Z0OST AND DEPRECIATION IS COMPUTED USING THE STRAIGHT UNE METHOD,
DEFERRED AS3ETS ARE AMORTIZED OVER 40 YEARS USING A STRAIGHT LINE BASIS.

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

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

AMSOUTH SANK, PRIME + 1.5%,
SECURED BY PERSONAL GUARANTY,
DUE JUNE 25. 19¢8 50,000

CITIZENS NATIONAL BANK. 12.0%
SECURED EY PERSONAL GUARANTY,
DUE APRIL 27. 1958 30,000

BANCORPSOUTH, 10%
PAYABLE MONTHLY §1507.35
SECURED EY COMMUNICATION EQUIPMENT 1,690

BANCORPSOUTH, 8.75%
SECURED 8Y PERSCNAL GUARANTY
DUE MAY 2£. 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 SY PERSCONAL GUARANTY 200,600

MISSISSIPFi SUSINESS 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 $ 1925.00

SECURED BY EQUIPMENT. FURNITURE

AND INTANGIBLES 46 620
TOTAL , 447 252
LESS CURRENT PCRTION (__259.369)

TOTAL $ 187,883
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NOW COMMUNICATIONS, INC. .
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1998

NOTE 2 - LONG-TERM DEBT CONTINUED

FUTURE MATURITIES OF LONG-TERM DEST

1999 259,369
2000 134,587
2001 19,928
2002 15,808
2003 17.550

S 447252

NOTE 3 - MATTERS BEFORE PUBLIC SERVICE COMMISSIONS

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

EXCHANGE SERVICE. NOW COMMUNICATIONS, INC. BEGAN UTILIZING THE NEW RATES cFFECTIVE
FEBRUARY 1, 18889.

HAD THERE BEEN A REMOVAL OF THE RATE CAP FOR THE YEAR 1998, NET REVENUES WOULD
HAVE INCXEASED § 1.827.754 AS REFLECTED IN THE SUPPLENMENTAL INFORMATION PRODUCED
BELOW. IMANAGEMENT ANTICIPATES AN INCREASE IN CUSTOMER COUNT DUE 7O GRCWTH IN TS
OVERALL COVERAGE AND EXFANSION INTO NEW AREAS.

APPLICATION FOR CEZRTIFICATION IN ADDITIONAL STATZS S PROGRESSING WITH FOUR
APPLICATIONS NOW PENDING., THE COMPANY IS NOW APPRCVED IN 19 STATES AND 1S OPERATING
IN 5 OF THOSE STATES.

NOTE 4 - SUBSEQUENT EVENTS

THE COMPANY WAS SUCCtSS”‘ L iIN OBTAINING A SUBSTANTIAL INVESTOR. ISSUING WARRANTS
REPRESENTING 20% OF THE OUTSTANDING SHARES CF THE COMPANY, AND CLOSING A $ 1,500,000
LONG-TERM LOAN PACKAGE ON JANUARY 15. 1899

NOTE 5 - UTIGATION

ON NOVEMBER 17. 1998 THE COMPANY FILED SUIT IN UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF ALABAMA. WESTERN DNMSION, AGAINST BELL SOUTH
TELECOMMUNICATIONS. INC. CITING UNFAIR BUSINESS PRACTICES. IN JANUARY 1899, THE
COMPANY AMENDED THE LAWSUIT TO INCLUDE ANTI-TRUST F-"ROVISIONS AND IN FEBRJARY 199¢
THE COMFANY AMENDED THz LAWSUIT TO A CLASS ACTICN SUIT.

BECAUSE OF THE ADVERSE EFFECT ON THE COMPANY CAUSED BY THE ACTIONS OF BELLSOUTH
AND NOW'S DISPUTE OVER BELLSOUTH'S BILLING. CERTAIN PAYMENTS TO BELLSOUTH WERE
WITHHELD BY NOW. NOW REQUESTED. AND WAS SUCCESSFUL IN OBTAINING, A RESTRAINING
ORDER FROM THE COURT WHICH ORDERED BELLSOUTH NOT TO DISCONNECT NOW'S
CUSTOMERS AND TO CCONTINUE PROCESSING NEW ORDERS. NOW PAID BELLSOQUTH S 100,000 ON
ACCOUNT AND POSTED A § 1.300.000 BOND IN COMPLANCE WITH NOWS REQUESTED
RESTRAINING ORDER. MANAGEMENT AND COUNSEL BELIEVE THE CASE IS MERITORIOUS AND
PREDICT A FAVCRABLZ 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
£8-UN-0723 FOR 1598, THE RESULTS OF OPERATIONS WOULD HAVE BEEN AS FOLLOWS:

REVENUE $9,230,563
CZET OF REVENUE 5.252.915
GROSS PRIAT 3,997 648
OPERATING EXPENSES 2,885.456
NET INCOME BEFORE TAXES $1112.182

See Accountants’ Notes and Accountants’ Report



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 PENNEDLVANIA
"PENNSYLVANIA PUBLIC UTILITY COMMISSION
P. O. BOX 3265, HARRISBURG PA 17105-3265 .

. Q

IN REPLY PLEASE
REFER TO OUR FILE
Secretary
717-772-77717

April 12, 2000 _
A-310806 FOO03
A-310622 FO002

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 J U Uﬂ Vi ” d
North Office Building, Room B20 :

PO Box 3265 FOLDER

Harrisburg, PA 17105-3265
Sincerely,

e 1

James J. McNulty
Secretary

JJM:ddt

Pc: R. Scott Seab
Terry E. Fields
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Certificate of Service

| hereby certify that | have this day served a true copy of the foregoing _d'c‘icument(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

Bernard A. Ryan, Jr

Small Business Advocate
Commerce Building Suite 1102
300 North Second Street
Harrisburg, PA 17101

Dated this day of ' , 2000.

Signature

UULUMENT

FOLDER



® COM@PNWEALTH OF PENNSYLVAN!A

DATE: April 12, 2000

SUBJECT: A-310806 FO003
A-310622 F0002

TO: Bureau of Fixed Ulility Services

-
FROM: James J. McNulty, Secretary A‘}

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 of the application
upeon 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.

Aftachment
CC: Law Bureau

dat




k ’ Certificate of Servicj @H@Hm@&

| hereby certify that | have this day served a true copy of the fbregoing 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 /4' 50100 foos RECE,VED
555 Walnut Street —
300 North Second Street /? 3106 42 FOOOA

Harrisburg, PA 17101-1923 \ MAY 0t 2000
PA PUBLIC UTILITY Com
SECRETARY'S BUREAﬂSS’ON
Bernard A. Ryan, Jr OCKETE
Small Business Advocate '
Commerce Building Suite 1102 MAY 16 2000
300 North Second Street - :
Harrisburg, PA 17101 DOC UMENT
Dated this G4 day of WW/ , 2000,
S fr, denio

Signature



