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BEFORE THE

MISSOURI PUBLIC SERVICE COMMISSION Missouri Public
Servibd Commisoicon

)
Joint Application of )
)
Feist Long Distance Service, Inc., ) _
Telecom Resources, Inc. d/b/a ) CaseNo. 7M- 2000- /%6
TRINetwork, Inc., and )
Advanced Communications Group, Inc. )
)
For Approval of Transfers of Control )
)
JOINT APPLICATION

Advanced Communications Group, Inc. (“ACG”), and ACG’s wholly owned Missouri
operating subsidiaries (hereafter, the “ACG Subsidiaries™), by their undersigned counsel and
pursuant to Mo. Rev. Stat. § 392.300, hereby request approval of the transfer of control of the ACG
Subsidiaries to Ionex Telecommunications, LLC (“lonex™), as described below (ACG, the ACG
Substidiaries, and Ionex, collectively, hereafter “the Parties™). ACG and the ACG Subsidiaries are
nondominant carriers that individually hold Commission authorization to provide intrastate
interexchange and/or competitive local exchange telecommunications services within the State of
Missourt. Ionex is a privately held telecommunications company that is majority owned and
controlled by Gilbert Global Equity Partners, L.P., a private equity investment partnership. Neither
Tonex nor any of its affiliates currently is affiliated with the ACG Subsidiaries or ACG.

The proposed transfers of control will be accomplished through lonex’s purchase of all of the

outstanding shares of the ACG Subsidiaries. Immediately following consummation of the stock

v ACG’s Missouri telecommunications subsidiaries are: Feist Long Distance Service, Inc. and

Telecom Resources, Inc. d/b/a TRINetwork, Inc. Descriptions ofthe ACG Subsidiarics are set forth
in Section T of this Application.




purchase transactions, the ACG Subsidiaries will continue to provide service to their respective
customers under existing service arrangements and pursuant to their respective authorizations, with
no change in name or in the rates and terms and conditions of service currently enjoyed by Missouri
customers. The proposed transfers of control, therefore, will be virtually transparent to existing
Missouri customers of the ACG Subsidiaries.

Attached hereto as Exhibit A is an illustrative chart depicting the corporate structure of the
Parties prior to and immediately following the transfers of control. The Parties respectfully request
expedited treatment of this Application in order to permit them to consummate the proposed transfers

of control as soon as possible, but no later than October 31, 1999.

In support of this Application, the Parties submit the following information:

I THE PARTIES

A. Feist Long Distance Service, Inc. (“Feist”)

Feist is a Kansas corporation with principal offices located at 110 South Main Street, Wichita,
Kansas 67202. Feist is authorized to provide resold intrastate interexchange and/or competitive local
exchange services in five states, including Missouri. In Missouri, Feist is authorized to provide
intrastate interexchange and local exchange telecommunications services pursuant to Commission
Order issued in Case No. TA-98-332 (Mar. 25, 1998). For local exchange telecommunications
services, Feist is authorized to provide only dedicated, nonswitched local exchange private line
service. Further information concerning Feist was filed with its application for certification, filed in
Case No. TA-98-332. That information is, therefore, alrcady a matter of public record at the

Commission, and the Parties respectfully request that it be incorporated by reference herein.




B. Telecom Resources, Inc. d/b/a TRINetwork, Inc. (“TRI”)

TRI is a Texas corporation with principal offices located at 1950 Stemmons Freeway, Suite
4033, Dallas, Texas 75207. TRI is authorized to provide resold intrastate interexchange services in
46 states, including Missouri. In Missouri, TRI is authorized to provide intrastate interexchange
telecommunications services pursuant to Commission Order issued in Case No. TA-98-412 (May 15,
1998).# TRI, however, currently does not serve any customers in the State of Missouri. Further
information concerning TRI was filed with its application for certification, filed in Case No. TA-98-
412. That information is, therefore, already a matter of public record at the Commission, and the
Parties respectfully request that it be incorporated by reference herein.

C. Advanced Communications Group, Inc. (“ACG”)

ACG is a publicly traded Delaware corporation with principal offices located at 390 South
Woods Mill Road, Suite 150, Chesterfield, Missouri 63017. The parent of the ACG Subsidiaries
described above, ACG is a competitive provider of integrated telecommunications services, including
local and long distance services, Internet access, and paging and cellular services, to small- and
medium-sized business customers primarily located in the Midwestern United States. ACG is

authorized to provide resold intrastate interexchange and/or competitive local exchange services in

¥ Commission approval of the transfer of control of TRI to ACG was granted by Order issued

in Case No. TM-99-222, dated March 12, 1999. TRI and ACG note that the Commission may not
have been fully informed of the fact that the TRI acquisition closed prior to receipt of the
Commission's approval of the transfer of control. Accordingly, for purposes of clarifying the record,
TRI and ACG here notify the Commission that the transfer of contro! of TRI to ACG was
consummated on November 16, 1998, prior to the Commission's grant of approval of such transfer
on March 12, 1999, TRI and ACG further note that although the TRI transaction closed prior to
receipt of such approval, TRI has never had and does not currently have any customers in the State

ofMissouri. Furthermore, as a result of the transactions described herein, ACG will no longer control
TRIL
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eight states, including Missouri. Although ACG is authorized to provide competitive local exchange
telecommunications services in those telephone exchanges served by Southwestern Bell Telephone
Company within the State of Missouri pursuant to Commission Order issued in Case No. TA-99-49
(May 4, 1999), ACG currently does not serve any customers in Missouri.?’ Further information
concerning ACG was filed with its application for certification, filed in Case No. TA-99-49. That
information is, therefore, already a matter of public record at the Commission, and the Parties
respectfully request that it be incorporated by reference herein.

D. Ionex Telecommunications, LLC

Tonex, the transferee, is a newly formed, privately held Delaware limited liability company that
is majority owned and controlled by Gilbert Global Equity Partners, L.P., a private equity investment
partnership. Gilbert Global Equity Partners, L.P., and related funds, have commitments for a total
fund capitalization of $1.15 billion. Tonex is presently capitalized with promissory notes in the
amount of $750,000.¥ However, prior to closing the transaction described herein, Ionex will be

further funded with capital in the amount of $49,800,000% in order to acquire Feist and TRI (and

¥ Following closing of the transfers of control described in Section II, ACG will no longer offer

telecommunications services within the State of Missouri. Accordingly, prior to such closing, ACG

will file a request that the Commission cancel its certificate after consummation of the transactions
described herein.

¥ The present capitalization consists of demand notes in the aggregate amount of $750,000
issued by Gilbert Global Equity Partners, L.P., GGEP/GECC Equity Partners L.P., Gilbert Global

Equity Partners (Bermuda) L.P., R.C. Mark Baker, and Rick L. Weller.

¥ The members identified in footnote 4 will provide the additional funding.
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ACG’s other subsidiaries).¥ The capital contribution will be allocated between two Ionex holding
company subsidiaries: lonex Solutibns, Inc., which will focus on the provision of interexchange
services by TRI, and {onex Telecommunications, Inc., which will oversee the provision of competitive
local exchange and other telecommunications services by Feist (and ACG’s other subsidiaries).”
Attached hereto as Exhibit B is the pro forma starting balance sheet of lonex, reflecting its financial
condition (including the additional funding by its members) immediately following consummation of
the transaction.

lIonex is led by Mark Baker, former Executive Vice President of AT&T, President of AT&T
International, and Chief Executive of British Telecom North America. Tonex’s management team has
a strong operating background with over 56 years of relevant telecommunications-related experience.
Rick Weller, Chief Financial Officer, served eight years with Sprint in vice president positionsand 11
years with Price Waterhouse. Gary Hamm, Chief Technical Officer, has held several technical
leadership positions with telecommunications companies, including US West, Time Warner
Communications, and USA Global Link. Thomas Kessler, Chief Marketing Officer, headed up
Sprint’s residential marketing efforts for five years. Tonex’s principal offices will be located at 1950
Stemmons Freeway, Suite 4033, Dallas, Texas 75207.

With its extensive telecommunications experience and financial qualifications, Ionex is well

qualified to acquire control of the ACG Subsidiaries.

¢ ACG is the parent of the ACG Subsidiaries and two other telecommunications companies.

None of ACG’s other subsidiaries holds telecommunications authorizations from this Commission.
¥ As discussed in Section I1 of this Application, the transfer of control of the ACG Subsidiaries
to Ionex will be accomplished through the purchase of all of the outstanding shares of the ACG

Subsidiaries by lonex’s holding company subsidiaries, Ionex Solutions, Inc. and Ionex
Telecommunications, Inc.
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E. Designated Contacts
The designated contacts for questions concerning this Application are:

Mary Ann Young

William D. Steinmeier, P.C.
P.O. Box 104595

Jefferson City, MO 65110-4595
573/634-8109 (Tel)
573/634-8224 (Fax)

and:

Grace R. Chiu

Jeanne W. Stockman

Swidler Berlin Shereff Friedman, LLP
3000 K Street, N.W., Suite 300
Washington, D.C. 20007
202/424-7500 (Tel)

202/424-7645 (Fax)

with a copy to:

Anthony Capers

President and Chief Operating Officer
Advanced Communications Group, Inc.
1895 Plaza Drive, Suite 120

Eagan, MN 55122

1L REQUEST FOR APPROVAL OF THE TRANSFER OF CONTROIL OF THE ACG
SUBSIDIARIES TO IONEX

As stated above, under [onex’s corporate structure, two holding company subsidiaries will
oversee its telecommunications business: Ionex Solutions, Inc. will oversee the provision of
interexchange services by TRI, while lonex Telecommunications, Inc. will focus on the provision of
competitive local exchange and other telecommunications services by Feist. Accordingly, lonex has

structured the acquisition of the ACG Subsidiaries such that Ionex Solutions, Inc. will purchase TRI,




while Ionex Telecommunications, Inc. will purchase Feist. A copy ofthe Stock Purchase Agreement
is attached hereto as Exhibit C.

Following closing of the stock purchase transactions, the ACG Subsidiaries will operate as
indirect, wholly owned subsidiaries of lonex. Although the proposed transaction will result in a
change in the ownership and control of the ACG Subsidiaries, it will not involve a change in the name
under which the ACG Subsidiaries, respectively, currently operate nor a change in the manner in
which each such carrier provides service to existing Missouri customers. Immediately following
closing, those services currently being provided by the ACG Subsidiaries will continue to be offered
by these entities pursuant to their respective grants of certification with no change in the rates or
terms and conditions of service. In addition, the transfers of control proposed in this Application
should have no impact on the tax revenues of any political subdivision in the State of Missouri. The
ACG Subsidiaries, moreover, will continue to be led by well-qualified telecommunications managers
comprised, in part, of existing personnel of the ACG Subsidiaries. The transfer of control ofthe ACG
Subsidiaries to Ionex, therefore, will be virtually transparent to the customers of the ACG
Subsidiaﬁes in terms of the services that they receive.

1. PUBLIC INTEREST CONSIDERATIONS

Consummation of the proposed transactions will serve the public interest in promoting
competition among providers of intrastate interexchange and local exchange telecommunications
services. The transactions will result in a company better equipped to accelerate its growth as a
competitive telecommunications service provider by allowing the ACG Subsidiaries accessto Tonex’s
significant financial resources and telecommunications management experience. The resulting

corporate structure and improved financial condition are expected to enhance significantly the
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operational flexibility and efficiency, as well as the long-term financial viability, of the ACG
Subsidiaries. These enhancements will inure directly to the benefit of Missouri customers. The
proposed transactions will therefore ensure the continued provision of innovative, high quality
telecommunications services to the public and should promote competition in the Missouri
telecommunications service market.

IV. CONCLUSION

WHEREFORE, for the reasons stated herein, Feist Long Distance Service, Inc., Telecom
Resources, Inc. d/b/a TRINetwork, Inc., and Advanced Communications Group, Inc. respectfully
request that the Commission approve this Application to permit the Parties to consummate the

proposed transfers of control as soon as possible, but no later than October 31, 1999, and grant all

other relief as necessary and appropriate to effectuate the transactions described herein.

Respectfully submitted,

Grace R. Chiu (D.C. Bar No. 451330)

Jeanne W. Stockman (D.C. Bar No. 454301)
SWIDLER BERLIN SHEREFF FRIEDMAN, LLP
3000 K Street, N.W., Suite 300

Washington, D.C. 20007

Mary Anf.(Qarr) Youn bar No. 27951)
WILLIAM D. STE ER, P.C.

P.O. Box 104595

Jefferson City, MO 65110-4595

Counsel to Feist Long Distance Service, Inc.,

Telecom Resources, Inc. d/b/a TRINetwork, Inc.,

and Advanced Communications Group, Inc.
Dated: August 16, 1999
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CERTIFICATE OF SERVICE

I hereby certify that a copy of this document was hand-delivered or mailed by first
class mail, postage prepaid, to the Office of Public Counsel this 16th day of August 1999.

Mary A(n_n)Young Q J
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IMustrative Chart of Proposed Transfer of Control
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Proposed Transfer of Control of the ACG Subsidiaries

to Ionex Telecommunications, LLC

Pre-Closing

Advanced
Communications
Group, Inc.

Feist
Long Distance

Service, Inc.
(Certificated)

Telecom

Resources, Inc.

(Certificated)

Post-Closing

Advanced

Group, Inc.

(No
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Operations)

Communications

Tonex

Telecommunications,

LLC

Tonex

Telecomm., Inc.

{holding company)

Feist
Long Distance

Service, Inc.
(Certificated)

Tonex

Solutions, Inc.
(holding company)

Telecom

Resources, Inc.
(Certificated)




EXHIBIT B

Pro Forma Starting Balance Sheet
of Ionex Telecommunications, LLC



Pro Forma Starting Balance Sheet ()

($’s in millions) Proposed
Acquired Pro Forma
Balance Sheet APB 16 NewCo
Assets: 5/31/99 Adjustments  Balance Sheet
Cash $0.0 $11.7 $11.7
A/R (net) 13.6 13.6
Other Current Assets 1.9 1.9
15.5 27.2
Net PP&E 30.2 30.2
Goodwill (net) 18.5 18.5
Other Assets 14 3.5 4.9
Total Assets $47.1 $80.
Liabilities & Shareholders’ Equity: =
A/P & Accr. Liab. $13.4 $134
Other Current Liab. 1.7 1.7
15.1 15.1
Other Liab. 0.7 | 0.7
Total Liab. 15.8 15.8
S.E. — 65.0 65.0
Total Liab. & S.E./
Assets in excess of liabilities $31.3 $80.8
Notes:

(1) Assuming a net purchase price of $49.8 million and that PP&E’s book value approximates FMV,
(2) Assumes initial capitalization of $65 million.

9060589



EXHIBIT C

Stock Purchase Agreement



STOCK PURCHASE AGREEMENT

among
COMPASS TELECOMMUNICATIONS, INC.
ADVANCED COMMUNICATIONS GROUP, INC.,
FEIST LONG DISTANCE SERVICE, INC,,
FIRSTEL, INC,,
TELECOM RESOURCES, INC.
and

VALU-LINE OF LONGVIEW, INC.

Dated as of July 14, 1999

STLDO1-729279-8
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (the “Agreement”) is made as of July 14, 1999
among COMPASS TELECOMMUNICATIONS, Inc. a Delaware corporation (“Buyer™), and FEIST
LONG DISTANCE SERVICE, INC, a Kansas corporation, FIRSTEL, INC., a South Dakota
corporation, TELECOM RESOURCES, INC., a Texas corporation, VALU-LINE OF LONGVIEW,
INC,, a Texas corporation, and ADVANCED COMMUNICATIONS GROUP, INC., a Delaware
corporation (the “Seller”).

PREAMBLE:

WHEREAS, Buyer wishes to purchase from Seller and Seller wishes to sell to Buyer all of the
outstanding Telecommunication Subsidiary Shares (as hereinafter defined) of the Telecommunication
Subsidiaries (as hereinafter defined) of the Seller; and

WHEREAS, the Board of Directors of Seller has (i) determined that the sale of the
Telecommunication Subsidiary Shares is fair to the shareholders of Seller common stock and is in the
best interests of such shareholders and (ii) approved and adopted this Agreement and the transactions
contemplated hereby and recommended approval and adoption of this Agreement by the shareholders
of the Seller.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants, agreements
and warranties herein contained, the parties agree as follows:

ARTICLE L
DEFINITIONS

1.1  Definitions. The following terms shall have the following meanings for the purposes
of this Agreement:

“Accumulated Depreciation” shall mean the aggregate amount shown as such on the applicable
combining balance sheet of the Telecommunication Subsidiaries, determined in a manner consistent
with Seller’s past practice in preparing the Combined Management Reports.

“Acquisition Proposal” means any inquiry offer, or proposal regarding any of the following
(other than the transactions contempiated by this Agreement) and involving the Telecommunication
Subsidiaries: Any merger, reorganization, consolidation, share exchange, recapitalization, business
combination, liquidation, dissolution, or other similar transaction involving, or, any sale, lease,
exchange, mortgage, pledge, transfer or other disposition of, all or any significant portion of the assets
or ten percent (10%) or more of the Telecommunication Subsidiaries Shares, in a single transaction or
series of related transactions which could reasonably be expected to interfere with the completion of
the transactions contemplated herein.
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“Advertising Agreement” shall mean that agreement to be negotiated between the Parties and
which will incorporate the principle terms identified in Exhibit C.

“Affiliate” means, with respect to any specified Person, (1) any other Person which, directly or
indirectly, owns or controls, is under common ownership or control with, or is owned or controlled by,
such specified Person, (2) any other Person which is a director, officer or partner or is, directly or
indirectly, the beneficial owner of ten percent (10%) or more of any class of its equity securities of the
specified Person or a Person described in clause (1) of this paragraph, (3) another Person of which the
specified Person is a director, officer or partner or is, directly or indirectly, the beneficial owner of ten
percent (10%) or more of any class of equity securities, or (4) any relative or spouse of the specified
Person or any of the foregoing Persons.

“Business Day” means any day of the year other than (i) any Saturday or Sunday or (ii) any
other day on which commercial banks located in New York City are generally closed for business.

“Buyer Confidential Information” means all confidential information concerning Buyer or their
Affiliates, excluding any information which Seller can demonstrate (1) was previously known by Seller
without any obligation to hold it in confidence; (2) was received from a third party free to disclose such
information without restriction; (3) was independently developed by Seller without the use of Buyer's
Confidential Information; (4) was approved for release by written authorization of Buyer, but only to
the extent of such authorization; (5) is required by law or regulation to be disclosed, but only to the
extent and for the purposes of such required disclosure; (6) is disclosed in response to a valid order of a
court or other governmental body of the United States or any political subdivision thereof, but only to
the extent of and for the purposes of such order, and only if Seller first notifies Buyer of the order to
permit Buyer to seek an appropriate protection order; or (7) is or becomes available to the public
through no breach of this Agreement.

“Closing” means the consummation of the transactions contemplated herein.
“Closing Date” means the date on which the Closing occurs.

“Closing Date Current Assets” shall mean the current assets of the Telecommunication
Subsidiaries as set forth on the Closing Date Statement.

“Closing Date Current Liabilities” shall mean the current liabilities of the
Telecommunication Subsidiaries as set forth on the Closing Date Statement.

“Closing Date Statement” shall mean a siatemcnt of the Closing Date Current Assets,
Closing Date Current Liabilities and Property, Plant and Equipment and other assets and liabilities
of the Telecommunication Subsidiaries as of the Closing Date prepared in accordance with the
Principles and Procedures attached hereto as Exhibit G and in the form of Exhibit B hereto.

“Code” shall mean the United States Internal Revenue Code of 1986, as amended.

“Combined Management Reports™ shall have the meaning set forth in Section 3.5 hereof.
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“Commission” means those certain state utility regulatory commissions and the FCC under
whose respective authorities the Seller and the Telecommunication Subsidiaries have received
Telecommunication Authorizations to offer telecommunication services.

“Computer System” means all computer hardware and software and related materials used
by the Telecommunication Subsidiaries in their respective businesses.

“Consideration” has the meaning set forth in Section 2.2.

“Contract” means any contract, lease, commitment, understanding, sales order, purchase order,
agreement, indenture, mortgage, note, bond, right, warrant, instrument, plan, cermit or license, whether
written or oral, which is intended or purports to be binding and enforceable.

“Dollars” or nurnbers preceded by the symbol “$” means amounts in United States Dollars.

“Environmental Law” shall mean any Law which relates to or otherwise imposes liability or
standards of conduct conceming discharges, emissions, releases or threatened releases of noises,
odors or any pollutants, contaminants or hazardous or toxic wastes, substances or materials, whether
as matter or energy, into ambient air, water, or land, or otherwise relating to the manufacture,
processing, generation, distribution, use, treatment, storage, disposal, cleanup, transport or handling
of pollutants, contaminants, or hazardous or toxic wastes, substances or materials, including the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, the -
Superfund Amendments and Reauthorization Act of 1986, as amended, the Resource Conservation
and Recovery Act of 1976, as amended, the Toxic Substances Control Act of 1976, as amended, the
Federal Water Pollution Control Act Amendments of 1972, the Clean Water Act of 1977, any so-
called “Superfund” or “Superlien Law” including those already referred to in this definition as
amended, and any other Law of any Governmental Authority having a similar subject matter in
effect as of the Execution Date.

“Environmental Permit” shall mean any permit, license, approval, consent or other
authorization required by or pursuant to any applicable Environmental Law.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate” shall mean, with respect to any Person, each corporation, trade or
business that is, along with such Person, part of the same controlled group of corporations, trades or

businesses under common control within the meaning of sections 414(b) or (c) of the Code.

“Execution Date” means (i) the date this Agreement is signed by the parties hereto and (ii) for
purposes of bringing down the representations and warranties to the Closing Date, the Closing Date.

“FCC"” means the Federal Communication Commission.
“Feist” means Feist Long Distance Service, Inc., a Kansas corporation, sometimes referred to
individually hereinafter as a Telecommunication Subsidiary, and with each other Telecommunication

Subsidiary as the Telecommunication Subsidiaries.
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“FirsTel” means FirsTel Services, Inc, a South Dakota corporation, sometimes refe.red to
individually hereinafter as a Telecommunication Subsidiary, and with each other Telecommunication
Subsidiary as the Telecommunication Subsidiaries.

“Govemnmental Authority” means the government of the United States or any state or political
subdivision thereof and any entity, body or authority exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government.

“Hazardous Substance™ means any material or substance which, as of the Execution Date (i)
constitutes a hazardous substance, toxic substance or pollutant (as such terms are defined by or
pursuant to any applicable Environmental Law) or (ii} is regulated or controlled as a hazardous
substance, toxic substance, pollutant or other regulated or controlled material, substance or matter
pursuant to any applicable Environmental Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations promulgated thereunder.

“Indemnified Person” means the Person or Persons entitled to, or claiming a right to,
indemnification. -

“Indemnifying Person” means the Person or Persons claimed by the Indemnified Person to be
obligated to provide indemnification.

“Intellectual Property” means any and all trademarks, trade names, service marks, patents,
copyrights (including any registrations, applications, licenses or rights relating to any of the
foregoing), technology, trade secrets, inventions, know-how, designs, computer programs,
processes, formulas and all other intangible assets, properties and rights. The “Telecommunication
Subsidiary Intellectual Property” shall mean any and al! Intellectual Property used by the
Telecommunication Subsidiaries in the conduct of their businesses. '

“Interim Financial Statements™ shall mean any financial statements made available to Buyer
pursuant to Section 3.11.

“Law” means any law, statute, regulation, ordinance, rule, order, decree, judgment, consent
decree, settlement agreement, term or condition made a part of any Telecommunication Authorization
or governmental requirement enacted, promulgated, entered into, agreed or imposed by any
Governmental Authority.

“Leased Property” means all real property and interests in real property leased by the
Telecommunication Subsidiaries.

“Lien” means any mortgage, lien (except for any lien for Taxes not yet due and payable),

charge, restriction, pledge, security interest, option, lease or sublease, claim, right of any third party,
easement, encroachment or encumbrance.
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“Loss” or “Losses” means any and all liabilities, losses, costs, claims, damages, penalties and
expenses (including attorneys’ fees and expenses and costs of investigation and litigation). In the event
any of the foregoing are indemnifiable hereunder, the terms “Loss™ and “Losses” shall include any and
all attorneys’ fees and expenses and costs of investigation and litigation incurred by the Indemnified
Person in enforcing such indemnity. No Loss shall be reduced by reason of tax benefits allegedly
enjoyed as a result of such Loss by any Indemnified Party. Without limitation, “Loss” and “Losses”
shall include fees and disbursements of counsel incurred by any Indemnified Party in an action or
proceeding between the Indemnifying Party and the Indemnified Party or between the Indemnified
Party and any third party or otherwise.

“Owned Property” means all real property and interests in real property owned in fee by the
Telecommunication Subsidiaries.

“Person” means any individual, corporation, proprietorship, firm, partnership, limited
partnership, trust, association or other entity, including a government or government department,
agency or instrumentality.

“Property, Plant & Equipment” shall mean, as of any given time, the aggregate book value of
the Telecommunication Subsidiaries’ plant, property and equipment exclusive of Accumulated
Depreciation and impairment reserves, determined on a combined basis in a manner consistent with
Seller’s past practices and to the presentation in the Combined Management Report, Exhibit A, which
amount as of May 31, 1999 was $38,447,188.

- “Preliminary Current Assets” shall mean the current assets of the Telecommunication
Subsidiaries as set forth in column h, the Pro Forma Telecommunication column, of the Preliminary
Statement.

“Preliminary Current Liabilities” shall mean the current liabilities of the Telecommunication
Subsidiaries as set forth in column h, the Pro Forma Telecommunication column, of the Preliminary
Statement.

“Preliminary Statement” as of the day immediately prior to the Closing Date, shall mean the
balance sheet/financial statements of Seller and the Telecommunication Subsidiaries as of the most
recently completed month-end for which such financial statements are available (but in any event as of
a month-end no more than forty (40) days prior to such date), prepared in a manner consistent with the
Combined Management Report, Section 3.5 hereof and the past practices of the Seller and the
Telecommunication Subsidiaries in the form of Exhibit B attached hereto.

“Related Agreement” means any Contract which is or is to be entered into at the Closing or
otherwise pursuant to this Agreement, including, without limitation, the Advertising Agreement,
Transitional Services Agreement, Consulting Agreement, the Bill of Sale, Assignment and Assumption
Agreement and the Sales Force Agreement. The Related Agreements executed by a specified Person
shall be referred to as “such Person’s Related Agreements,” “its Related Agreements” or another
similar expression.
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“Seller Confidential Information™ means all confidential information concerning the Seller or
its Affiliates, excluding any information which Buyer can demonstrate (1) was previously known by
Buyer without any obligation to hold it in confidence; (2) was received from a third party free to
disclose such information without restriction; (3) was independently developed by Buyer without the
use of Seller’s Confidential Information; (4) was approved for release by written authorization of
Seller, but only to the extent of such authorization; (5} is required by law or regulation to be disclosed,
but only to the extent and for the purposes of such required disclosure; (6) is disclosed in response to a
valid order of a court or other governmental body of the U.S. or any political subdivision thereof, but
only to the extent of and for the purposes of such order, and only if Buyer first notifies Seller of the
order to permit Seller to seek an appropriate protection order; or (7) is or becomes available to the
public through no breach of .his Agreement.

“Seller Telecommunication Assets” means, those (a) trade receivables due from customers for
services provided including billed and unbilled amounts, (b) other receivables due from third parties
relating to telecommunication activities, (c) inventory of telecommunications equipment and supplies,
(d) prepayments and deposits for services or other purchases relating to telecommunication operations,
(e) Property Plant and Equipment and other assets relating to the telecommunication operations,
including but not limited to the Kinnet IRU and the Feist Advertising Agreement, (f) certain office
equipment, (g) certain Telecommunications Authorizations and (h) related reserves for doubtful
accounts, depreciation and amortization, in each case, as of the Closing Date.

“Seller Telecommunication Liabilities” means, those Liens, accrued liabilities, trade payables,
equipment leases, vehicle leases, sales office and administrative office leases, capital leases, switch
leases, and any and all other obligations pursuant to a Contract to pay, provide security for, guaranty, or
otherwise be responsible for any sum, in each case, arising out of, in any way connected with, or
related to the operations of each Telecommunication Subsidiary in each case, as of the Closing Date.

“Subsidiaries” means any Person 50.1% or more of the voting power of which is controlled by
another Person.

“Superior Proposal” means a bona fide Acquisition Proposal made by a third Person that the
Board of Directors of the Seller determines in its good faith judgment to be more favorable to the
Seller’s shareholders than the transaction contemplated herein, based upon the consideration to be paid
pursuant to the Acquisition Proposal being greater than the Consideration by no less than ten percent
(10%) and for which financing, to the extent required, is then committed or which, in the good faith
judgment of the Board of Directors of the Seller is reasonably capable of being obtained by such third
Person.

“Tax Return” means any report, return or other information required to be supplied to a
_Governmental Authority in connection with any Taxes.

“Taxes” means all taxes, charges, fees, duties, levies or other assessments, including income,
gross receipts, net proceeds, ad valorem, turnover, real and personal property (tangible and intangible),
sales, use, franchise, excise, value added, stamp, leasing, lease, user, transfer, fuel, excess profits,
occupational, interest equalization, windfail profits, severance, employee’s income withholding, other
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withholding, unemployment and Social Secvrity taxes, which are imposed by any Govemmental
Authority, and such term shall include any interest, penalties or additions to tax attributable thereto.

“Telecommunication Authorization” means all orders, approvals and consents granted by any
Governmental Authority, and registrations made with any Governmental Authority, permitting the
provision of local or long distance or international telecommunication services.

“Telecommunication Business” shall mean the telecommunication services that each of Seller
and the Telecommunication Subsidiaries provide as of the Closing Date or are authorized to provide
pursuant to the respective Telecornmunication Authorizations that each has been granted.

“Telecommunication Subsidiaries” means Feist, FirsTel, TRI, and Valu-Line and, as
applicable, their Subsidiaries.

“Telecommunication Subsidiary” means Feist, FirsTel, TR], or Valu-Line md1v1dually and, as
applicable, the respective Subsidiary of each.

“Telecommunication Subsidiary Material Adverse Change” means a change in the business,
assets, liabilities, cash flows, condition (financial or otherwise) or prospects of any one or all of the
Telecommunications Subsidiaries which is materially adverse to the Telecommunication Subsidiaries;
provided, however, that for purposes of determining whether there shall have been any such
Telecommunication Subsidiary Material Adverse Change, (i) any adverse change resulting from or
relating to general business or economic conditions shall be disregarded and (ii) any adverse change
resulting from or relating to conditions generally affecting the industry in which the
Telecommunications Subsidiaries compete shall be disregarded.

“Telecommunication Subsidiary Material Adverse Effect” means an effect on the business,
assets, liabilities, cash flows, condition (financial or otherwise) or prospects of any one or all of the
Telecommunication Subsidiaries which is materially adverse to the Telecommunications Subsidiaries;
provided, however, that for purposes of determining whether there shall have been any such
Telecommunication Subsidiary Material Adverse Effect, (i) any adverse effect resulting from or
relating to general business or economic conditions shall be disregarded and (ii) any adverse effect
resulting from or relating to conditions generally affecting the industry in which the
Telecommunications Subsidiaries compete shall be disregarded.

“Telecommunication Subsidiary Shares” means the (a) 10,000 shares of Common Stock, no
par value per share, of Feist, (the “Feist Common Stock™), (b) 1,064.14 shares of common stock, $1.00
par value per share, of FirsTel, (the “FirsTel Common Stock™), (¢) 1,000 shares of common stock,
$.001 par value per share, of TRI, (the “TRI Common Stock™), and (d) 1,000 shares of common stock,
no par value per share of Valu-Line (the “Valu-Line Common Stock™), all of which are held of record
by Seller.

“TRI” means Telecom Resources, Inc., a Texas corporatioh sometimes referred to individually

hereinafter as a Telecommunication Subsidiary and with each other Telecommunication Subsidiary as
the Telecommunication Subsidiaries.
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“Transaction Contingency Adjustment Factor” means, an amount that shall be an adjustment to
the Purchase Price and shall be calculated as equal to the product of $15,000 multiplied by the number
of Telecommunication Authorization Consents, required for the consummation of the transactions
contemplated hereby or the ownership and operation by Buyer of the Telecommunication Subsidiaries
as identified on Schedule 3.3(a), that are not identified as material on such schedule, for which Buyer
has determined it has not received written evidence (reasonably satisfactory to Buyer).

‘“Transition Services Agreement” means that agreement, to be entered into among Seller and
Buyer in a form substantially similar to Exhibit D.

“Transition Services Period” means the thirty (30) days after the Closing Date, unless further
extended by the mutual agreement of Seller and Buyer.

“Valu-Line” means Valu-Line of Longview, Inc., a Texas corporation sometimes referred to
individually hereinafter as a Telecommunication Subsidiary and with each other Telecommunication
Subsidiary as the Telecommunication Subsidiaries.

ARTICLE IL

SALE AND PURCHASE OF SHARES

if
2.1 Sale and Purchase. Seller hereby agrees to sell to Buyer the Telecommunication
Subsidiary Shares, which the Telecommunication Subsidiary Shares in the aggregate represent '100%
of the issued and outstanding shares of capital stock of the Telecommunication Subsidiaries, free and

clear of all Liens, and Buyer hereby agrees to purchase all such Telecommunication Subsidiary Shares.

P
2.2  Payment of Purchase Price. In con51derat10n for the Telecommunication Subsidiary
Shares, Buyer shall pay to Seller Forty-Nine Million; Eight Hundred Thousand and No/100s Dollars
($49,800,000.00) less (a) an amount, if any, by which Preliminary Current Assets are less than
Preliminary Current Liabilities (the “Initial Adjustment Amount™) and (b) an amount, if any, that shall
be calculated on or immediately prior to the Closing-Date upon a.determination of the applicability of
the transaction contingency adjustment factor in an:amount which is equal to, the Transaction
Contingency Adjustment Factor (together, the “Consideration”), subject to subsequent adjustment as
provided in Section 2.3. The Consideration shall be paid to Seller by means of a certified check or by
wire transfer of immediately available funds to a bank account as designated by Seller to Buyer no later

than the third Business Day prior to the Closing Date. s

3

2.3 Purchase Price Adjustment. n

1

(a)  Within fourteen (14) Business Days after the Closing Date Current Liabilities,
Closing Date Current Assets, and Property, Plant & Equipment are finally determined in accordance
with this Section 2.3 and in accordance with the form of column “h”, the Pro Forma
Telecommunication column of Exhibit B, (x) (i) if Closing Date Current Assets are less than
*Closing Date Current Liabilities in an amount in excess of the Initial Adjustment Amount, Seller
shall pay to Buyer the amount of such excess or (ii) if Closing Date Current Assets are less than the
Closing Date Current Liabilities in an amount less than the Initial Adjustment Amount, Buyer shall
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pay to Seller the difference between the Initial Adjustment Amount and the result of Closing Date
Current Assets minus Closing Date Current Liabilities, and (y) Seller shall pay to Buyer the amount,

if any, of the decrease in Property, Plant & Equipment (exclusive of Accumulated Depreciation and
impairment reserves) from May 31, 1999 to the Closing Date.

(b) In order to confirm the Closing Date Current Liabilities, Closing Date Current Assets
and Property, Plant & Equipment as of the Closing Date, Buyer will cause the Closing Date
Statement to be prepared in a manner consistent with Exhibit B, using the categories set forth
thereon in accordance with the Principles and Procedures set forth on Exhibit G attached hereto,
prepared as promptly as practicable after the Closing Date, but in any event within forty-five
(45) days of the Closing Date. The Closing Date Statement shall be attested to bv
PriceWaterhouseCoopers, LLP, Buyer’s independent public accountants. As soon as practicable,
but within sixty (60) days of receipt of the Closing Date Statement, PriceWaterhouseCoopers, LLP
will issue a preliminary opinion on the Closing Date Statement.

Seller and its independent public accountants, Peat Marwick, shall be entitled to review
PriceWaterhouseCoopers, LLP’s workpapers at the completion of the Closing Date audit.
PriceWaterhouseCoopers, LLP shall make its Closing Date audit workpapers and its draft opinion
with respect thereto available to Seller and Peat Marwick as soon as practicable. Within sixty
(60) days after the receipt by Seller and Peat Marwick of the Closing Date Statement and the last of
PriceWaterhouseCoopers, LLP’s workpapers and its draft opinion, Seller and Peat Marwick may
propose any adjustments thereto which Seller deems to be reasonably appropriate.
PriceWaterhouseCoopers, LLP and Peat Marwick shall work together to promptly resolve any
proposed adjustments and, upon resolution of any such adjustments, PriceWaterhouseCoopers, LLP
shall issue a final opinion on the Closing Date Statement.

In the event that any disagreement between PriceWaterhouseCoopers, LLP and Peat
Marwick is not resolved by agreement between Buyer and Seller within thirty (30) days after the
adjustments are proposed, Arthur Andersen, LLP, independent public accountants (the *“Referee”),
will be promptly engaged to render within thirty (30) days from the date of such engagement an
opinion regarding the issue or issues in dispute and such opinion (absent manifest error) shall be
binding on the parties hereto.

Buyer shall pay the fees and expenses of PriceWaterhouseCoopers, LLP incurred in
connection with this Section 2.3 and Seller shall pay the fees and expenses of Peat Marwick. Buyer
and Seller shall each pay one half of the fees and expenses of the Referee.

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer, as of the date of this Agreement and as of the Closing
Date (as if such representations and warranties were remade on the Closing Date), as follows:

3.1 Due Incorporation. The Seller and each Telecommunication Subsidiary is duly
organized, validly existing and in good standing under the laws of its respective jurisdiction of
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organization, with all requisite corporate power and authority to own, lease and operate their respective
properties and to carry on their respective businesses as they are now being owned, leased, operated
and conducted. Except where the failure to be so qualified would have a Telecommunication
Subsidiary Material Adverse Effect on the business or properties of the Telecommunication
Subsidiaries, each Telecommunication Subsidiary is licensed or qualified to do business and is in good
standing (where the concept of “good standing” is applicable) as a foreign corporation in each
jurisdiction where the nature of the properties owned, leased or operated by it and the business
transacted by it require such licensing or qualification. The jurisdictions in which the
Telecommunication Subsidiaries are incorporated and licensed or qualified to do business as a foreign
corporation are set forth on Schedule 3.1. True, correct and complete copies of the Certificates of
Licorporation and Bylaws, as amended, and all minutes of all meetings (or written consents in lieu of
meetings) of the Boards of Directors (and all committees thereof) and stockholders of the
Telecommunication Subsidiaries have been made available to Buyer. Except as set forth on Schedule
3.1, all actions taken by the Board of Directors (and all committees thereof) and stockholders of the
Telecommunication Subsidiaries after February 18, 1998 are reflected in such minutes and
consents. Except as set forth on Schedule 3.1, none of the Telecommunication Subsidiaries has any
direct or indirect subsidiaries, either wholly or partially owned, and none of the Telecommunication
Subsidiaries hold any direct or indirect economic, voting or management interest in any Person or
directly or indirectly own any security issued by any Person.

3.2  Due Authorization. The Seller and the Telecommunication Subsidiaries have full power
and authority to enter into this Agreement and each of them has full power and authority to enter into
the Related Agreements to which each is a party and to consummate the transactions contemplated
hereby and thereby. The Seller and the Telecommunication Subsidiaries have duly and validly
executed and delivered this Agreement and each of them has duly and validly executed and delivered
(or pror to or at the Closing will duly and validly execute and deliver) their respective Related
Agreements. This Agreement constitutes legal, valid and binding obligations of the Seller and the
Telecommunication Subsidiaries and each Related Agreement upon execution and delivery by the
parties signatory thereto will constitute legal, valid and binding obligations of the signatorjes thereof, in
each case, enforceable in accordance with their respective terms, except as such enforceability may be
limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar laws in effect
which affect the enforcement of creditors’ rights generally and by equitable limitations on the
availability of specific remedies.

33 Consents and Approvals; Authority Relative to this Agreement.

(a) Except as set forth on Schedule 3.3(a), no Telecommunication Authorization, consent,
permit, authorization or approval of, filing or registration with, or cooperation from, any Governmental
Authority or any other Person not a party to this Agreement (individually and collectively a ““Consent”)
is necessary in connection with the execution, delivery and performance by the Seller and the
Telecommunication Subsidiaries of this Agreement, the Related Agreements or the consummation of
the transactions contemplated hereby or thereby.

(b)  Except as set forth on Schedule 3.3(b), the execution, delivery and performance by the
Seller and the Telecommunication Subsidiaries of this Agreement and their respective Related
Agreements does not and will not, and the consummation of the transactions contemplated hereby and
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thereby does not and will not, (i) violate any Law; (ii) violate or conflict with, result in a breach or
termination of, constitute a default or give any third party any additional right (including a termination
right) under, permit cancellation of, result in the creation of any Lien upon any of the assets or
properties of the Seller or the Telecommunication Subsidiaries under, or result in or constitute a
circumstance which, with or without notice or lapse of time or both, would constitute any of the
foregoing under, any Contract to which the Seller or any of the Telecommunication Subsidiaries is a
party or by which the Seller or any Telecommunication Subsidiaries or any of their assets or properties
are bound; (iii) permit the acceleration of the maturity of any indebtedness of any Seller or of the
Telecommunication Subsidiaries or indebtedness secured by their assets or properties; or (iv) violate or
conflict with any provision of any of the certificates of incorporation, charters, bylaws or similar
organizational instruments <. each of the Seller or any of the Telecommunication Subsidiaries, except
in the case of clauses (i), (ii), and/or (iii) above, as would not have a Telecommunication Subsidiary
Material Adverse Effect or a material adverse effect on the business, operations, assets, liabilities,
results of operations, cash flows, condition (financial or otherwise) or prospects of the Seller.

3.4 Capitalization.

(a) The authorized capital stock of each of the Telecommunication Subsidiaries consists of
the shares of common stock, having the respective par values per share, and number of shares of each
of which are currently issued and outstanding as set forth on Schedule 3.4. All of such
Telecommunication Subsidiaries Shares (i) are validly issued, fully paid and non-assessable and
(1) are, and when issued were, free of preemptive rights. Seller owns, or as of the Closing will own,
(legally and beneficially) all of such Telecommunication Subsidiaries Shares, free and clear of any and
all Liens. Except as set forth in Schedule 3.4, there are no shares of capital stock of the
Telecommunication Subsidiaries held in the treasury of any Telecommunication Subsidiary and no
shares of capital stock of any Telecommunication Subsidiary are currently reserved for issuance for
any purpose or upon the occurrence of any event or condition.

(b) Except as set forth in Schedule 3.4, there are no shares of capital stock or other
securities (whether or not such securities have voting rights) of the Telecommunication Subsidiaries
issued or outstanding or any subscriptions, options, warrants, calls, rights, convertible securities or
other agreements or commitments of any character obligating, or obligating either or any of Seller, the
Telecommunication Subsidiaries or any of their Affiliates to issue, transfer or sell, or cause the
issuance, transfer or sale of, any shares of capital stock or other securities (whether or not such
securities have voting rights) of the Telecommunication Subsidiaries. Except as set forth in
Schedule 3.4, there are no outstanding contractual obligations of either Seller or any of the
Telecommunication Subsidiaries which relate to the purchase, sale, issuance, repurchase, redemption,
acquisition, transfer, disposition, holding or voting of any shares of capital stock or other securities of
the Telecommunication Subsidiaries. Except (i) as set forth on Schedule 3.4 and (i1) for Seller’s rights
as a holder of Telecommunication Subsidiary Shares, no Person has any right to participate in, or
receive any payment based on any amount relating to, the revenue, income, value or net worth of the
Telecommunication Subsidiaries or any component or portion thereof, or any increase or decrease in
any of the foregoing.

(c) The assignments, endorsements, stock powers and other instruments of transfer
delivered by Seller to Buyer at the Closing will be sufficient to transfer such Seller’s entire interest,
legal and beneficial, in the Telecommunication Subsidiary Shares. Seller has, and on the Closing Date
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will have, full power.and authority to convey good title to all of the Telecommunication Subsidiary
Shares, and upon transfer to Buyer of the certificates representing such Telecommunication Subsidiary
Shares, Buyer will receive good title to such Telecommunication Subsidiary Shares, free and clear of
all Liens.

3.5 Combined Management Reports. Attached hereto as Exhibit A is a copy of the
unaudited balance sheet and statement of income and related reports of the Seller as of May 31,
1999 (collectively, the “Combined Management Reports™). Except as set forth on Schedule 3.5, the
Combined Management Reports present fairly the financial position, assets and liabilities of the
Seller and the Telecommunication Subsidiaries, as applicable, as of the dates thereof and the
revenues, expenses, and results of the operatior: of the Telecommunication Subsidiaries and the
Seller for the periods covered thereby and changes in the financial position of the
Telecommunication Subsidiaries and the Seller with respect to the dates thereof and the periods
covered thereby, in each case in conformity with the past accounting practices of the Seller and the
Telecommunication Subsidiaries, as applicable, consistently applied during such periods and in
conformity with GAAP, except for the following exceptions (i) the absence of any statements of
retained earnings or cash flows; (ii) the absence of notes to the Combined Management Reports;
(iii) the nature of the presentation of the combining statement of income and combining balance
sheet and other reports (such statements may not present a complete statement as required by GAAP
or may be supplemental information not required by GAAP); (iv) no allocation has been made for
shared resources among different entities and divisions (v) the telecom operations and related assets
and liabilities have not been presented as discontinued operations and assets held for sale; (vi) the
discontinuance of deferring line acquisition cost and amortizing previously deferred amounts; (vii)
the write-off of certain intangible assets, including but not limited to, goodwill, customer lists and
deferred line costs; and (viii) the discontinuance of expense recognition relating to the above
chahges. Except as set forth on Schedule 3.5 attached hereto or in the balance sheets and notes
thereto included in the Combined Management Reports, there are no liabilities, debts, claims or
obligations (including “off-balance sheet” liabilities, debts, claims or obligations), whether accrued,
absolute, contingent or otherwise, whether due or to become due, for which the Seller or the
Telecommunication Subsidiaries are or were liable which could materially and adversely affect the
business or operation of the Seller or the Telecommunication Subsidiaries or any of the assets of the
Telecommunication Subsidiaries or any of the right of the Seller therein or thereto.) Except as set
forth on Schedules 3.5, 3.7. 3.11 or 5.14 or in the “Total Telecom” column of the Combined
Management Reports, none of the Telecommunication Subsidiaries will have any indebtedness for
borrowed money to any third party or to any Affiliate. The Combined Management Reports are in
accordance with the books and records of the Seller and each Telecommunication Subsidiary, as
applicable, and do not reflect any transactions which are not bona fide transactions and do not
contain any untrue statement of a material fact or omit to state any material fact necessary to make
the statements contained therein, in light of the circumstances in which they were made, not
misieading.

3.6  No Adverse Effects or Changes. Except as set forth on Schedule 3.6, since May 31,
1999 until the Execution Date, the Telecommunication Subsidiaries have conducted their respective
businesses and operations in all respects only in the ordinary course and consistent with past
practices. Without limiting the foregoing, except as set forth on Schedule 3.6, since May 31, 1999
until the Execution Date, the Telecommunication Subsidiaries have not:
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(a)  suffered any Telecommunication Subsidiary Material Adverse Change;

(b) suffered any material damage, destruction or Loss to any of its assets or properties
(whether or not covered by insurance);

(c) incurred any obligation or entered into any Contract which either (i) required a
payment by any party in excess of, or a series of payments which in the aggregate exceed, $50,000
or provides for the delivery of goods or performance of services, or any combination thereof, having
a value in excess of $50,000, or (ii) has a term of, or requires the performance of any obligations by
any Telecommunication Subsidiary over a period in excess of, six months and is not terminable
within 90 (ninety) days without payment of a termination fee or similar payment in excess of
$25,000;

(d) taken any action or entered into or authorized any Contract or transaction other than
in the ordinary course of business and consistent with past practice, including, without limitation,
the licensing of products or software to third parties;

(e) sold, transferred, conveyed, assigned or otherwise disposed of any of its assets or
properties, except sales of inventory in the ordinary course of business and consistent with past
practice;

) waived, released or canceled any claims against third parties for debts owing to it for
amounts in excess of $25,000, or any rights which have a value in excess of $25,000;

(g) made any material changes in its accounting systems, policies, principles or
practices;

(h) entered into, authorized or permitted any transaction with Seller or any Affiliate of
Seller;

(i) authorized for issuance, issued, sold, delivered or agreed or committed to issue, sell
or deliver (whether through the issuance or granting of options, warrants, convertible or
exchangeable securities, commitrents, subscriptions, rights to purchase or otherwise) any shares of
its capital stock or any other securities, or amended any of the terms of any such securities;

§)] split, combined, or reclassified any shares of its capital stock, declared, set aside or
paid any dividend or other distribution (whether in cash, stock or property or any combination
thereof) in respect of its capital stock, or redeemed or otherwise acquired any of its securities.

(k) made any borrowing, incurred any debt (other than trade payables in the ordinary
course of business and consistent with past practice), or assumed, guaranteed, endorsed (except for
the negotiation or collection of negotiable instruments in transactions in the ordinary course of
business and consistent with past practice) or otherwise become liable (whether directly,
contingently or otherwise) for the obligations of any other Person, or made any payment or
repayment in respect of any indebtedness (other than trade payables and accrued expenses in the
ordinary course of business and consistent with past practice);
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(D made any loans, advances or capital contributions to, or investments in, any other
Person; -

(m) entered into, adopted, amended or terminated any bonus, profit sharing,
compensation, termination, stock option, stock appreciation right, restricted stock, performance
unit, pension, retirement, deferred compensation, employment, severance or other employee benefit
agreements, trusts, plans, funds or other arrangements for the benefit or welfare of any director,
officer, consultant or employee, or increased in any manner the compensation or fringe benefits of
any director, officer, consultant or employee or paid any benefit not required by any existing plan
and arrangement or entered into any contract, agreement, commitment or arrangement to do any of
the foregoing;

(n) except for capital expenditures contemplated by clause (0), acquired, leased or
encumbered any assets outside the ordinary course of business or any assets which are material to
the Telecommunication Subsidiaries;

(0)  authorized or made any capital expenditures which individually or in the aggregate
are in excess of $50,000;

(p) made any Tax election (other than routine elections made on Tax Returns filed in the
ordinary course of business consistent with past practice that will not, in the aggregate have a
Telecommunication Subsidiary Material Adverse Effect on the taxable income or loss of the
Telecommunication Subsidiaries for any taxable year ending after the Closing Date) or settled or
compromised any federal, state, local or foreign Tax liability, or waived or extended the statute of
limitations in respect of any such Taxes; )

()] paid any amount, performed any obligation or agreed to pay any amount or perform
any obligation, in settlement or compromise of any suits or claims of liability against the
Telecommunication Subsidiaries or any of their respective directors, officers, employees or agents;

(r) terminated or materially modified, amended or otherwise altered or changed any of
the terms or provisions of any Contract, or paid any amount in excess of $25,000 not required by
Law or by any Contract;

(s) agreed, whether orally or in writing to do any of the foregoing; or

t written up any accounts receivable or other asset previously written down or written
off.

3.7  Properties. Except as set forth on Schedule 3.7, the Telecommunication Subsidiaries
have good and valid record title to, and are the lawful owners of, all of the tangible and intangible
assets, properties and rights used in connection with their respective businesses and all of the
tangible and intangible assets, properties and rights reflected in the Combined Management Reports
or Schedule 3.10 or 3.11 (other than assets leased under the leases set forth in Schedule 3.10 or 3.11
and assets disposed of in the ordinary course of business since the date of the Combined
Management Reports), free and clear of any Lien.
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3.8  Condition and Sufficiency of Assets. Except as set forth on Schedule 3.8, all of the
tangible assets and properties of the Telecommunication Subsidiaries with a value over $10,000,
whether real or personal, owned or leased, are free from defects other than such non-material
defects as do not interfere with the intended use thereof in the conduct of normal operations.
Immediately after the Closing, the Telecommunication Subsidiaries shall own or have a right to use
al] the assets, properties, rights, know-how, key personnel, processes and ability which are required
for or currently used in connection with the operation of their respective businesses as they are
currently conducted. Such assets, properties and rights, except for changes in the ordinary course of
business together with the Seller Telecommunications Assets, were sufficient to produce the income
of the Telecommunication Business for the five (5) month period ended May 31, 1999 as shown on
tb. Combined Management Reports. Except as set forth on Schedule 3.8 or disclosed on the
Combined Management Reports, the Telecommunication Subsidiaries have not had any liabilities
that are not directly related to, and that did not arise directly out of, the business of the
Telecommunication Subsidiaries.

3.9  Computer System. The Telecommunication Subsidiaries have undertaken studies of
the resources required to cause the Computer System to be capable of appropriately processing
dates beginning with the year 2000 (“Year 2000 Compliant”). Seller has no reason to believe,
based upon reasonable inquiry and opinions of appropriate employees of the Telecommunication
Subsidiaries that the Computer System cannot be made Year 2000 Compliant before December 31,
1999 for an expenditure of less than Five Hundred Thousand and No/100 Dollars $500,000.00. The
use of Computer System by the Telecommunication Subsidiaries (including any software
modifications) has not resulted in the termination of any maintenance, service or support agreement
relating to any part of the Computer System or any reduction in the services provided to the
Telecommunication Subsidiaries, warranties available to the Telecommunication Subsidiaries or
rights of the Telecommunication Subsidiaries thereunder which would have a Telecommunication
Subsidiary Material Adverse Effect.

3.10 Real Property.

(a) Schedule 3.10(a) sets forth a complete list of all real property and interests in real
property owned in fee by the Telecommunication Subsidiaries (individually, an “Owned Property™)
and all real property and interests in real property leased by the Telecommunication Subsidiaries
(individually, a “Leased Property”) pursuant to real property leases (the “Real Property Leases™).
The Telecommunication Subsidiaries have (i) good and insurable fee title to all Owned Property
and (ii) good and valid title to the leasehold estates in all Leased Property {(an Owned Property or
Leased Property being sometimes referred to herein, individually, as a “Telecommunication
Subsidiary Property” and, collectively, as “Telecommunication Subsidiary Properties™), in each
case free and clear of all Liens, except (i) such as are set forth in Schedule 3.10(a), (ii) mechanics’,
carriers’, workmen's, repairmen’s or other like Liens arising or incurred in the ordinary course of
business that individually or in the aggregate would not have a Telecommunication Subsidiary
Material Adverse Effect and (iii) other immaterial imperfections of title or encumbrances, if any,
which, individually or in the aggregate, would not have a Telecommunication Subsidiary Material
Adverse Effect. The Telecommunication Subsidiary Properties constitute all of the land held or
used by the Telecommunication Subsidiaries in the conduct of their businesses. Seller has made
available to Buyer true, accurate and complete copies of the Real Property Leases together with
copies of all reports (if any in the possession of Seller or the Telecommunication Subsidiaries as of
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and after February 18, 1998) of any engineers, environmental consuitants or other consultants in its
possession relating to the Telecommunication Subsidiary Properties.

(b}  The activities carried on in all buildings, plants, facilities, installations, fixtures and
other structures or improvements included as part of, or located on any Telecommunication
Subsidiary Property, and the buildings, plants, facilities, installations, fixtures and other structures
or improvements on such properties with respect to the Owned Property, and to the knowledge of
Seller and the Telecommunication Subsidiaries with respect to the [.eased Property, are not in
violation of, or in conflict with, any applicable zoning, environmental or health regulations or
ordinance or any other similar Law that individually or in the aggregate would have a
Telecommunication Sub<:diary Material Adverse Effect. Except as set forth on Schedule 3.10(b),
and (a) to the knowledge of Seller and the Telecommunication Subsidiaries, with respect to the
Owned Property since the purchase of the Owned Property and (b) to the knowledge of Seller and
the Telecommunication Subsidiaries with respect to the Leased Property of each, no asbestos,
asbestos-containing materials, PCB compounds or other pollutants, contaminants or Hazardous
Substances have been used in, on, or are otherwise located on, any Telecommunication Subsidiary
Property.

(¢)  To the knowledge of Seller or the Telecommunication Subsidiaries, none of the
Telecommunication Subsidiary Properties relies on or regularly makes use of access to the nearest
public road or right-of-way over land owned by others, except where such access is by means of
one or more valid recorded easements. To the knowledge of Seller or the Telecommunication
Subsidiaries, all covenants or other restrictions (if any) to which any of the Telecommunication
Subsidiary Properties is subject are being in all respects properly performed and observed and none
of the Telecommunication Subsidiaries has received any notice of violation (or claimed violation)
thereof.

(d)  Except as set forth on Schedule 3.10(d), there is no pending, or to the knowledge of
Seller or the Telecommunication Subsidiaries threatened or proposed proceeding or governmental
action to modify the zoning classification of, or to condemn or take by the power of eminent
domain (or to purchase in lieu thereof), or to classify as a landmark, or to impose special
assessments on, or otherwise to take or restrict in any way the right to use, develop or alter, all or
any of the Telecommunication Subsidiary Properties.

(e) Except as set forth on Schedule 3.10(e), all of the Real Property Leases are in full
force and effect, valid and enforceable in accordance with their respective terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, moratorium, reorganization or
similar laws in effect which affect the enforcement of creditors’ rights generally and by equitable
limitations on the availability of specific remedies. None of the Real Property Leases have been
amended or modified except as set forth on Schedule 3.10(e).

5 The Telecommunication Subsidiaries have not received any notice of any, and, to the
knowledge of Seller or the Telecommunication Subsidiaries, there exists no, dispute, claim, event of
default or event which constitutes or would constitute (with notice or lapse of time or both) a default
under any Real Property Lease. Except as disclosed in the Combined Management Reporis or as set
forth on Schedule 3.10, all rent and other amounts due and payable with respect to the Real Property
Leases have been paid through the date of this Agreement and all rent and other amounts due and
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payable with respect to the Real Property Leases on or prior to the Closing Date will have been paid
prior to the Closing Date.

(g)  Except as set forth on Schedule 3.10(g)(i), all Iessors under the Real Property Leases
have consented or prior to Closing will have consented (where such consent is necessary) to the
consummation of the transactions contemplated by this Agreement or the Related Agreements
without requiring modification in the rights or obligations thereunder. Except as set forth on
Schedule 3.10(g)(ii), none of the Real Property Leases are expected to expire or terminate during
the year following the Closing Date.

3.11 Personal Property. Approximately four hundred and seventy seven (477) desk and
lap top computers owned by Seller and the Telecommunication Subsidiaries are used in the
Telecommunication Business. Schedule 3.11 sets forth a true, accurate and complete list of all of
the tangible personal property used by the Telecommunication Subsidiaries in their businesses
having a present book value of $20,000 or more, other than items acquired by the
Telecommunication Subsidiaries in the ordinary course of business from the date hereof through the
Closing Date. Schedule 3.11 also sets forth a true, accurate and complete list of all leases of
personal property binding upon the Telecommunication Subsidiaries or any of their respective
assets or properties. All of such tangible personal property is presently utilized by the
Telecommunication Subsidiaries in the ordinary course of business. Seller has made available to
Buyer true, accurate and complete copies of all such personal property leases.

3.12  Accounts Receivable and Advances. Schedule 3.12(i) sets forth a true, accurate and
complete summary of aging schedule of all accounts receivable of the Telecommunication
Subsidiaries (the “Accounts Receivable”) as of May 31, 1999. Except as set forth on Schedule
3.12(ii), each Account Receivable represents (a) a sale made in the ordinary course of business and
which arose pursuant to an enforceable written or oral Contract for a bona fide sale of goods or for
services performed, and the Telecommunication Subsidiaries have performed all of their obligations
to produce the goods or perform the services to which such Account Receivable relates except for
prepaid services, and (b) except as adequately reserved against in the balance sheet included in the
Combined Management Reports, amounts owed which are not more than one hundred twenty (120)
days past due and which are not subject to any claim or reduction, counterclaim, set-off,
recoupment or other clatm for credit, allowances or adjustments by the obligor owing such amount,
and each of which, together with each miscellaneous receivable to be included in the Closing Date
Statement, is collectible in full within one hundred twenty (120) days of their origination. No
advance is subject to any claim for reduction, counterclaim, set-off, recoupment or other claim for
credit, allowances or adjustments by the obligor thereof, and, except as reserved against in the
Combined Management Reports, all advances are collectible in full within one hundred twenty
(120) days of their origination.

3.13 Intellectual Property. Schedule 3.13 sets forth a true, accurate and complete list of
all of the Telecornmunication Subsidiaries’ Intellectual Property. Except as set forth on Schedule
3.13:

(a) all of Telecommunication Subsidiaries’ Intellectual Property is owned by
Telecommunication Subsidiaries free and clear of all Liens, and is not subject to any license, royalty
or other agreement, and the Telecommunication Subsidiaries have not granted any license or agreed
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to pay or receive any-royalty in respect of any of Telecommunication Subsidiaries’ Intellectual
Property; :

. (b)  none of Telecommunication Subsidiaries’ Intellectual Property has been or is the

subject of any pending or, to the knowledge of Seller or the Telecommunication Subsidiaries,
threatened litigation or claim of infringement;

(c) to the knowledge of Seller or the Telecommunication Subsidiaries, no license or
royalty agreement to which any Telecommunication Subsidiary is a party is in breach or default by
any party thereto or the subject of any notice of termination given or threatened;

(d) the products and services produced and sold by the Telecommunication Subsidiaries,
any process, method, part, design, material or other Intellectual Property they employ, and the
marketing and use by the Telecommunication Subsidiaries of any such product, service or
Intellectual Property, in each case to Seller’s or the Telecommunication Subsidiaries’ knowledge do
not infringe any Intellectual Property or confidential or proprictary rights of another Person, and no
Telecommunication Subsidiary has received any notice contesting its right to use any such
Intellectual Property; ‘

(e) the Telecommunication Subsidiaries own or possess adequate rights in and to all
Intellectual Property necessary to conduct their respective businesses as presently conducted;

() to the knowledge of Seller and the Telecommunication Subsidiaries, the Intellectual
Property is valid and enforceable; and

() to the knowledge of Seller and the Telecommunication Subsidiaries, no unauthorized
third party is engaged in any activity which infringes the Intellectual Property.

3.14 Contracts. Schedule 3.14(a), sets forth a true, accurate and complete list of all
Contracts and arrangements of the following types to which either (i) any Telecommunication
Subsidiary or (ii) Seller, (but only to the extent comprising part of Seller’s Telecommunication
Business), is a party or by which any of them is bound, or to which any of their respective assets or
properties is subject:

(a) any collective bargaining agreement;

(b)  any Contract with any employee, officer or director of any Telecommunication
Subsidiary or any respective Affiliates of such individuals or any Contract with Seller or any
affiliate of Seller (other than those set forth on Schedule 3.17 and Schedule 3.18);

(c) any Contract with a sales representative, manufacturer’s representative, distributor,
dealer, broker, sales agency, advertising agency or other Person engaged in sales, distributing or
promotional activities, or any Contract to act as one of the foregoing on behalf of any Person;

(d) any Contract which involves the future payment or receipt of (i) cash (ii) other
property, (iii) an unperformed commitment, or (iv) goods or services, in each case having a value in
excess of $25,000;
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(e) any Contract or arrangement pursuant to which any Telecommunication Subsidiary
has made or will make loans or advances, or has or will have incurred debts or become a guarantor
or surety or pledged its credit on or otherwise become responsible with respect to any undertaking
of another (except for the negotiation or collection of negotiable instruments in transactions in the
ordinary course of business);

(f) any indenture, credit agreement, loan agreement, note, mortgage, security agreement,
lease of personal property, loan commitment or other Contract or arrangement relating to the
borrowing of funds, an extension of credit or financing;

(2 any Contract or arrangement involving a partnership, joint venture or other
cooperative undertaking;

(h) any Contract or arrangement involving any restrictions with respect to the
geographical area of operations or scope or type of business of the Telecommunication
Subsidiaries;

(i) any power of attorney or agency agreement or arrangement with any Person pursuant
to which such Person is granted the authority to act for or on behalf of any Telecommunication
Subsidiary, or any Telecommunication Subsidiary is granted the authority to act for or on behalf of
any Person; ‘

()] any Contract relating to the Computer System,;

(k) any Contract for which the full performance thereof may extend beyond one hﬁndrcd
twenty (120) days from the Execution Date and is not terminable within ninety (90) days without
payment of a termination fee or similar payment in excess of $25,000;

() any Contract not made in the ordinary course of business which is to be performed in
whole or in part at or after the Execution Date;

(m) any Contract, whether or not fully performed, relating to any acquisition or
disposition of any Telecommunication Subsidiary or any predecessor in interest of any of them, or
any acquisition or disposition of any subsidiary, division, line of business, or real property; and

(n) any Contract, including without limitation, all interconnect agreements not specified
above that is material to any Telecommunication Subsidiary.

Except as set forth on Schedule 3.14(b), Seller has made available to Buyer true, accurate
and complete copies of each document set forth therein and a written description of each oral
arrangement so listed. Except as set forth on Schedule 3.14(c), all such Contracts to which Seller or
a Telecommunication Subsidiary is a party have been entered into by it in the ordinary course of
business and are on terms that are no less favorable to Seller or the Telecommunication Subsidiary
than the terms which could be obtained from an unrelated third party and, if cancelled at any time,
would not have a Telecommunication Subsidiary Material Adverse Effect. Selier and the
Telecommunication Subsidiaries believe that, except for the Contracts listed on Schedule 3.14(a),
there are no other Contracts to which a Telecommunication Subsidiary is a party. Seller has made
available to Buyer true, accurate and complete copies of each form which has been used in the
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businesses of the Telecommunication Subsidiaries and is in effect with respect to any third party as
of the Execution Date.

3.15 Telecommunication Authorizations. Schedule 3.15 sets forth a true, accurate and
complete list of all Telecommunication Authorizations held by the Telecommunication Subsidiaries
and all Telecommunication Authorizations held by Seller and to be conveyed to the
Telecommunication Subsidiaries pursuant to the terms hereof. All such Telecommunication
Authorizations are validly held and in full force and effect and, except as set forth on Schedule 3.23
with respect to Feist in Oklahoma, are not subject to any conditions outside the ordinary course.
Except for the Telecommunication Authorizations set forth on Schedule 3.3(a), there are no
Telecommunication Authorizations, whether federal, state, local or foreign, which are necessary for
the lawful operation of the businesses of the Telecommunication Subsidiaries.

3.16 Insurance.

(a) Seller has heretofore made available to Buyer a true, accurate and complete copy of
all policies of fire, liability, workmen’s compensation, title and other forms of insurance owned,
held by or applicable to the Telecommunication Subsidiaries (and their respective businesses and
assets) for all periods prior to the Closing Date. All such policies are in full force and effect, all
premiums with respect thereto covering all periods up to and including the Closing Date have been
paid, and no notice of cancellation or termination has been received with respect to any such policy.
Such policies are sufficient for compliance with (i) all requirements of Law and (ii) all Contracts to
which each Telecommunication Subsidiary is a party, and are valid, outstanding and enforceable
policies. Such insurance policies provide types and amounts of insurance customarily obtained by
businesses similar to the business of the Telecommunication Subsidiaries. Except as set forth on
Schedule 3.16, none of the Telecommunication Subsidiaries have been refused any insurance with
respect to its assets or operations, and its coverage has not been limited by any insurance carrier to
which it has applied for any such insurance or with which it has carried insurance, since February
18, 1998.

(b)  Schedule 3.16 sets forth a true, accurate and complete list of all pending
claims which have been made by any Telecommunication Subsidiary since February 18, 1998 under
any workmen’s compensation, general liability, property or other insurance policy applicable to the
Telecommunication Subsidiaries or any of their respective properties. Except as set forth on
Schedule 3.16, there are no pending or, to the knowledge of Seller or the Telecommunication
Subsidiaries, threatened claims under any insurance policy.

3.17 Employee Benefit Plans and Employment Agreements.

(a) General. Except as set forth on Schedule 3.17, neither any Telecommunication
Subsidiary nor any ERISA Section 414(b), (c) Affiliate of any Telecommunication Subsidiary is a
party to or participates in or has any liability or contingent liability with respect to:

(i) any “employee welfare benefit plan” or “employee pension benefit plan” as
those terms are respectively defined in sections 3(1) and 3(2) of ERISA,
including a “multi-employer plan” (as defined in section 3(37) of ERISA),
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(i) any retirement or deferred compensation plan, incentive compensation plan,
stock plan, unemployment compensation plan, vacation pay, severance pay,
bonus or benefit arrangement, insurance or hospitalization program or any
other fringe benefit arrangements for any current or former employee,
director, consultant or agent, whether pursuant to contract, arrangement,
custom or informal understanding, which does not constitute an “employee

benefit plan” (as defined in section 3(3) of ERISA), or

(1ii) any employment agreement to which any Telecommunication Subsidiary is a
party.

(b)  Plan Documents and Reports. A true, accurate and complete copy of each of the
plans, arrangements, and agreements set forth on Schedule 3.17 (collectively, the “Benefit Plans™),
and all Contracts relating thereto, or to the funding thereof, including all trust agreements, insurance
contracts, administration contracts, investment management agreements, subscription and
participation agreements, and record keeping agreements, each as in effect on the date hereof, has
been made available to Buyer. In the case of any Benefit Plan which is not in wntten form, Buyer
has been supplied with a true, accurate and complete description of such Benefit Plan, as in effect
on the date hereof. A true, accurate and complete copy of the most recent annual report and ali
schedules and attachments thereto, summary plan description, and Internal Revenue Service
determination letter with respect to each such Benefit Plan, to the extent applicable, has been made
available to Buyer, and there have been no material changes in the financial condition of the
respective Benefit Plans from that stated in the annual reports and actuarial reports supplied.

(©) Compliance With Laws; Liabilities. As to all Benefit Plans, except as set forth on
Schedule 3.17:

(1) All Benefit Plans comply and have been administered in form and in
operation in all material respects with all requirements of Law applicable
thereto, and there has been no notice issued by any Governmental Authority
questioning or challenging such compliance.

(i1) All Benefit Plans that are employee pension benefit plans (as defined in
section 3(2) of ERISA) comply in form and in operation with all applicable
requirements of sections 401(a) and 501(a) of the Code; there have been no
amendments to such Benefit Plans which are not the subject of a
determination letter issued with respect thereto by the Internal Revenue
Service; and to the knowledge of Seller and the Telecommunication
Subsidiaries no event has occurred which will or could give rise to
disqualification of any such Benefit Plan under such sections or to a tax under
section 511 of the Code.

(1ii) None of the assets of any Benefit Plan is invested in employer securities or
employer real estate.

(iv) There have been no nonexempt “prohibited transactions” (as described in
section 406 of ERISA or section 4975 of the Code) with respect to any
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(vi)

(vii)

viii)

(ix)

(x)

-Benefit Plan, and neither any Telecominunication Subsidiary nor any ERISA

Affiliate of any Telecommunication Subsidiary has otherwise engaged in any
nonexempt prohibited transaction.

There has been no act or omission which has given rise to or to the
knowledge of Seller and the Telecommunications Subsidiaries may give rise
to fines, penalties, taxes, or related charges under sections 502(c), 502(i),
502(1) or 4071 of ERISA or Chapters 43, 47, or 68 of the Code for which
either any Telecommunication Subsidiary or any ERISA Affiliate of any
Telecommunication Subsidiary may be liable.

None of the payments for any Telecommunication Subsidiary Employee
contemplated by the Benefit Plans would, in the aggregate, constitute excess
parachute payments as defined in section 280G of the Code (without regard
to subsection (b)(4) thereof).

There are no actions, suits, or claims (other than routine claims for benefits)
pending or to knowledge of Seller and the Telecommunication Subsidiaries
threatened involving such Benefit Plans or the assets thereof, and to the
Seller’s and the Telecommunication Subsidiaries’ knowledge no facts exist
which could give rise to any such actions, suits, or claims (other than routine
claims for benefits).

No Benefit Plan is subject to Title IV of ERISA and no Telecommunication
Subsidiary has any existing, threatened contingent, assessed or unassessed
liability with respect to any plan that is or has been subject to Title IV of
ERISA. -

Each Benefit Plan which constitutes a “group health plan” (as defined in
section 607(1) of ERISA or section 4980B(g)(2) of the Code), including any
Benefit Plans of cumrent and former affiliates which must be taken into
account under section 4980B and 414(1) of the Code or section 601 of
ERISA, have been operated in compliance with applicable law in all material
respects, including the group health plan continuation coverage requirements
of section 4980B of the Code and section 601 of ERISA to the extent such
requirernents are applicable.

The Seller does not receive services from any individuals who are leased
employees within the meaning of Code Section 414(n) and to the knowledge
of Seller and the Telecommunication Subsidiaries, none of the persons
performing services for Seller, any Telecommunication Subsidiary, or any
ERISA Affiliate has been improperly classified as an independent contractor
or a leased employee, or as being exempt from the payment of wages for
overtime, other than such improper classifications which, in the aggregate,
would not have a Telecommunication Subsidiary Material Adverse Effect.
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(xi) - Neither anv Telecommunication Subsidiary nor any ERISA Affiliate of any
Telecommunication Subsidiary has any liability or contingent liability under
any Benefit Plan or otherwise for providing post-retirement medical or life
insurance benefits, other than statutory liability for providing group health
plan continuation coverage under Part 6 of Title I of ERISA and section

4980B (or any predecessor section thereto) of the Code.

(xii) There has been no act or omission that would impair the right or ability of
any Telecommunication Subsidiary and any ERISA Affiliate of any
Telecommunication Subsidiary unilaterally to amend or terminate any
Benefit Plan.

(d) Muliti-emplover Plan. Neither any Telecommunication Subsidiary nor any ERISA
Affiliate of any Telecommunication Subsidiary contributes to or has any liability or contingent
liability to any multi-employer plan.

(e) Self-insured Medical Benefits Claims. As of July 2, 1999, there were $17,859.00 of
incurred but unpaid claims under all self-insured medical benefit programs of the
Telecommunications Subsidiaries.

() Severance Payments. Seller is solely liable for all amounts payable (in cash, stock or
property) under the Advanced Communications Group, Inc. 1997 Stock Awards Plan (including
without limitation any awards under such plans pursuant to the employment contracts), the
Advanced Communications Group, Inc. Employee Stock Purchase Plan and the 1999 Retention
Program, except for amounts payable by employees or other participants, and the
Telecommunications Subsidiaries have no liability actual, potential or contingent under any of the
foregoing arrangements.

3.18 Employment and 1.abor Matters.

(a) Seller has made available to Buyer the name, title, and annual compensation at the
then current rate of the Telecommunication Subsidiary employees employed as of May 15, 1999.
Except as set forth on Schedule 3.18, since February 18, 1998, the Telecommunication Subsidiaries
have and currently are conducting their respective businesses in full compliance with all Laws
relating to employment and employment practices, terms and conditions of employment, wages and
hours and nondiscrimination in employment.

(b) Except as set forth on Schedule 3.18, since February 18, 1998 there has been no
labor strike, dispute, slow-down, work stoppage or other labor difficulty actually pending to the
knowledge of Seller or Telecommunication Subsidiaries threatened against or involving any of the
Telecommunication Subsidiaries and the relationships of the Telecommunication Subsidiaries with
their respective employees are good. No grievance or arbitration proceeding arising out of or under
any collective bargaining agreement between any of the Telecommunication Subsidiaries and their
respective employées is pending and, to the knowledge of Seller, no claim therefor has been
asserted. None of the employees of any of the Telecommunication Subsidiaries is covered by any
collective bargaining agreement, no collective bargaining agreement is currently being negotiated
and, to the knowledge of Seller, no attempt is currently being made or since February 18, 1998 has
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been made to organize-any employees of any of the Telecommunication Subsidiary to form or enter
a labor union. -

3.19  Capital Improvements. Schedule 3.19 sets forth a true, accurate and complete list of
all of the capital improvements or purchases or other capital expenditures since May 31, 1999 to
which the Telecommunication Subsidiaries have committed or for which they have contracted and
which in any event have not been completed prior to the Execution Date and the cost and expense
reasonably estimated to complete such work and purchases.

320 Taxes.

(a) All Tax Returns required to be filed by or witn respect to the Telecommunication
Subsidiaries through the Closing Date with respect to all Taxes imposed by the United States or any
foreign country or by any state, municipality, subdivision or instrumentality of the United States or
of any foreign country or by any other tax authority, have been or will be accurately prepared, and
have been or will be duly and timely filed, and all Taxes (including Taxes withheld from
employees’ salaries and all other withholding Taxes and obligations and all deposits required to be
made by or with respect to the Telecommunication Subsidiaries with respect to such withholding
Taxes or otherwise), interest, penalties, assessments and/or deficiencies due with respect to any
taxable period or partial taxable period of the Telecommunication Subsidiaries ending on or before
the Closing Date have been or will be timely paid, or to the extent not due and payable as of the
Closing Date, adequate provision for the payment thereof has been or will be made on the
Combined Management Reports or the books of account of the Telecommunication Subsidiaries.

b) Except as set forth in Schedule 3.20 and as of the Execution Date: (i) none of the
Telecommunication Subsidiaries has ever been audited by the IRS or other taxing authority;
(ii) none of the Telecommunication Subsidiaries has been a member of an affiliated group (as
defined in Section 1504(a) of the Code) or filed or been included in a combined, consolidated or
unitary income tax return other than the affiliated group of which Seller is the parent; (iii) none of
the Telecommunication Subsidiaries are required to make any material adjustment under Section
481(a) of the Code by reason of a change or proposed change in accounting method or otherwise;
(iv) no material issue has been raised by any taxing authority with respect to any of the
Telecommunication Subsidiaries in any audit or examination which, by application of similar
principles, could reasonably be expected to result in a proposed material adjustment to the liability
for Taxes for any period not so examined; (v) none of the Telecormmunication Subsidiaries are
liable for the Taxes of any taxpayer other than the Telecommunication Subsidiaries for any taxable
period beginning before the Closing Date; (vi) none of the Telecommunication Subsidiaries are
obligated to make, and as a result of any event connected with the transactions contemplated by this
Agreement will not become obligated to make, any “excess parachute payment” within the meaning
of Section 280G of the Code, determined without regard to subsection (b)(4) thereof; (vii) none of
the Telecommunication Subsidiaries are a party to any safe harbor lease within the meaning of
section 168(f)(8) of the Code, as in effect prior to amendment by the Tax Equity and Fiscal
Responsibility Act of 1982; (viii) none of the assets of any of the Telecommunication Subsidiaries
secures any debt the interest on which is tax exempt under Section 103 of the Code; (ix) none of the
Telecommunication Subsidiaries have entered into a transaction which is being accounted for as an
installment obligation under Section 453 of the Code, nor are the Telecommunication Subsidiaries a
party to an interest rate swap, currency swap or other similar transaction; (x) no items of income
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attributable to transactions occurring on or before the close of the last preceding taxable year of any
of the Telecommunication Subsidiaries will be required to be included in taxable income by any of
the Telecommunication Subsidiaries in a subsequent taxable year by reason of any of the
Telecommunication Subsidiaries reporting income on the cash method of accounting, the completed
contract method or the percentage of completion-capitalized cost method; (xi) the Seller is not a
“foreign person” as defined in Section 1445(f)(3) of the Code; and (xii) none of the
Telecommunication Subsidiaries intend to file state income Tax returns in any state.

3.21 No Defaults or Violations. Except as set forth on Schedule 3.21:

(a) None of the Telecommunication Subsidiaries has breached any material nrovision of,
nor is it in default under the terms of, any Contract to which it is a party or under which it has any
rights or by which it is bound, and, to the knowledge of Seller or the Telecommunication
Subsidiaries, no other party to any such Contract has breached such Contract or is in default
thereunder.

(o)  Except as set forth on Schedules 3.1, 3.18(a) and 3.23, the Telecommunication
Subsidiaries, all of their respective assets (including without limitation the Telecommunication
Authorizations), and the Owned Property, since its ownership by Valu-Line and, to the knowledge
of the Seller and the Telecommunication Subsidiaries, the Leased Property are in compliance with,
and no violation exists under, any and all Laws applicable to the Telecommunication Subsidiaries
and to such properties and assets.

{(¢) No notice from any Governmental Authority has been received by any
Telecommunication Subsidiary claiming any violation of any Law (including any building, zoning
or other ordinance) or requiring any work, construction or expenditure.

3.22 Environmental Matters. Except as set forth on Schedule 3.22:

(a) the business and operations of the Telecommunication Subsidiaries are in full
compliance with all applicable Environmental Laws, and, to the knowledge of Seller, no condition
exists or event has occurred which, with or without notice or the passage of time or both, would
constitute a violation of, or give rise to any Lien under, any applicable Environmental Law;

(b)  the Telecommunication Subsidiaries are in possession of all Environmental Permits
required for the conduct or operation of their respective businesses (or any part thereof), and are in
full compliance with all of the requirernents and limitations included in such Environmental
Permits;

(c) Seller and Telecommunication Subsidiaries have not used or stored any Hazardous
Substances in, on, or at any of the properties or facilities of the Telecommunication Subsidiaries
under their control, and Seller and the Telecommunication Subsidiaries have not contracted for the
use of Hazardous Substances in the construction or repair of, or any alterations or additions to, any
of the properties or facilities of the Telecommunications Subsidiaries, except in each case for
inventories of substances set forth on Schedule 3.22 which are used or are to be used in the ordinary
course of business (which inventories have been stored and used in accordance with all applicable
Environmental Laws and Environmental Permits); provided, however, that this representation shall
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. .

be deemed to be made with résp_ect to properties and facilities constituting the Leased Property only
to the knowledge of Seller and the Telecommunication Subsidiaries.

(d) none of Seller or the Telecommunication Subsidiaries has received any notice from
any Governmental Authority or any other Person that any aspect of the business, operations or
facilities of any Telecommunication Subsidiary is in violation of any Environmental Law or
Environmental Permit, or that any of them is responsible (or potentially responsible) for the cleanup
or remediation of any Hazardous Substance at any location;

(e)  none of the Telecommunication Subsidiaries have deposited or incorporated any
Hazardous Substances into, on, beneath, or adjacent to any property except as may be permitted by
law;

§3] none of the Telecommunication Subsidiaries are the subject of any pending or, to the
knowledge of Seller or the Telecommunication Subsidiaries, threatened litigation or proceedings in
any forum, judicial or administrative, involving a demand for damages, injunctive relief, penalties,
or other potential liability with respect to violations of any applicable Environmental Law;

(g) the Telecommunication Subsidiaries have timely filed all reports and notifications
required to be filed with respect to all of their properties and facilities and have generated and
maintained all required records and data under all applicable Environmental Laws; and

(h) to the knowledge of Seller and the Telecommunication Subsidiaries, no condition
has existed or event has occurred with respect to any property that was at any time owned or leased,
or any direct or indirect subsidiary that was at any time owned, by any Telecommunication
Subsidiary, which property or subsidiary has been sold, transferred or disposed or for which lease
has terminated, that in any case could, with or without notice, passage of time or both, give rise to
any present or future liability of any Telecommunications Subsidiary pursuant to any
Environmental Law.

3.23 Litigation.

(a) Except as set forth on Schedule 3.23, there are no actions, suits, arbitrations,
regulatory proceedings or other litigation, proceedings or governmental investigations pending or,
to the knowledge of Seller, threatened against any Telecommunication Subsidiary or any of their
respective officers, directors, employees, agents or stockholders thereof in their capacity as such
any of the properties or businesses of the Telecommunication Subsidiaries, and Seller is not aware
of any facts or circumstances which may give rise to any of the foregoing. Except as set forth on
Schedule 3.23, all of the proceedings pending or known by Seller to be threatened against any
Telecommunication Subsidiary are covered by insurance policies (or other indemnification
agreements with third parties) and are being defended by the insurers (or such third parties), subject
to such deductibles as are set forth on such Schedule. Except as set forth on Schedule 3.23, no
Telecommunication Subsidiary is subject to any order, judgement, decree, injunction, stipulation or
consent order of or with any court or other Governmental Authority. No Telecommunication
Subsidiary has entered into any agreement to settle or compromise any proceeding pending or
threatened against it which has involved any obligation other than the payment of money or for
which any Telecommunication Subsidiary has any continuing obligation.
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(b)Y  There are no claims, actions, suits, proceedings or, to the knowledge of Seller or the
Telecommunication Subsidiaries, investigations pending or threatened by or against Seller or any
Telecommunication Subsidiary with respect to this Agreement or the Related Agreements, or in
connection with the transactions contemplated hereby or thereby, and Seller has no reason to
believe there is a valid basis for any such claim, action, suit, proceeding, or investigation.

3.24 Bank Accounts. Schedule 3.24 sets forth a true, accurate and complete list of the
names and locations of each bank or other financial institution at which any of the
Telecommunication Subsidiaries have an account (giving the account numbers) or safe deposit box
and the names of all Persons authorized to draw thereon or have access thereto, and the names of all
Persons, if any, now holding powers of attomey or comparable delegation of authority from any
Telecommunication Subsidiary.

3.25 Customers and Suppliers.

(a) Schedule 3.25 sets forth the one hundred (100) largest customers of each of the
Telecommunication Subsidiaries, in terms of balances due during the most recent completed month
among which are included the ten (10) largest customers of the Telecommunication Subsidiaries,
(collectively, the “Major Customers™); and

(b) Schedule 3.25 sets forth the fifty largest suppliers of the Telecommunication
Subsidiaries, in terms of purchases during the most recently completed month (collectively, the
“Major Suppliers”).

From May 31, 1999 through the Execution Date, except as set forth on Schedule 3.25, there
has not been any Telecommunication Subsidiary Material Adverse Change in the business
relationship, and there has been no material dispute, between any Telecommunication Subsidiary
and any Major Customer or Major Supplier, and, to the knowledge of Seller, there are no
indications that any Major Customer or Major Supplier intends to reduce its purchases from, or
sales to, respectively, any Telecommunication Subsidiary. To the knowledge of Seller and the
Telecommunication Subsidiaries, there have been no material changes to the lists contained on
Schedule 3.25 since the date as of which they speak.

3.26 Claims Against Officers and Directors. Except as set forth on Schedule 3.23, there
are no pending or, to the knowledge of Seller or the Telecommunication Subsidiaries, threatened
claims against any director, officer, employee or agent of any Telecommunication Subsidiary or any
other Person which could give rise to any claim for indemnification against any Telecommunication
Subsidiary.

3.27 No Other Agreement. Seller has no Contract or arrangement with respect to the sale
or other disposition of Telecommunication Subsidiaries Shares, except as set forth in this
Agreement.

3.28 Brokers. Neither Buyer nor any Affiliate of Buyer has or shall have any liability or
otherwise suffer or incur any Loss as a result of or in connection with any brokerage or finder’s fee
or other commission of any Person retained by Seller or the Telecommunication Subsidiaries in
connection with any of the transactions contemplated by this Agreement.
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329 Accuracy of Statements. Neither this Agreement nor any schedule, exhibit,
staternent, list, document, certificate or other information furnished or to be fumished by or on
behalf of Seller or the Telecommunication Subsidiaries to Buyer or any representative or Affiliate
of Buyer in connection with this Agreement or any of the transactions contemplated hereby contains
or will contain any untrue statement of a material fact or omits or will omit to state a material fact

necessary to make the statements contained herein or therein, in light of the circumstances in which
they are made, not misleading.

330 Due Diligence Materials. Except as set forth in Schedule 3.30, Seller has made
available to Buyer or its representatives, in accordance with the terms of Section 5.4, all documents of
the character and type reasonably recuested by Buyer in connection with its *“due diligence”
investigation of the Telecommunication Subsidiaries.

ARTICLEIV.
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller, as of the date of this Agreement and as of the Closing
Date (as if such representations and warranties were remade on the Closing Date), as follows:

4.1  Due Incorporation. Buyer is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware, with all requisite power and authority to own, lease
and operate its properties and to carry on its business as they are now being owned, leased, operated
and conducted.

4.2 Due Authorization. Buyer has full power and authority to erter into this Agreement
and the Related Agreements and to consummate the transactions contemplated hereby and thereby.
The execution, delivery and performance by Buyer of this Agreement and Related Agreements have
been duly and validly approved by the board of directors of Buyer and no other actions or proceedings
on the part of Buyer are necessary to authorize this Agreement, the Related Agreements and the
transactions contemplated hereby and thereby. Buyer has duly and validly executed and delivered this
Agreement and has duly and validly executed and delivered (or prior to or at the Closing will duly and
validly execute and deliver) the Related Agreements. This Agreement and the Related Agreements
constitute legal, valid and binding obligations of Buyer, in each case enforceable in accordance with
their respective terms, except as such enforceability may be limited by applicable bankruptcy,
insolvency, moratorium, reorganization or similar laws in effect which affect the enforcement of
creditors’ rights generally and by equitable limitations on the availability of specific remedies.

4.3 Consents and Approvals; Authority Relative to This Agreement.

(a) Except as set forth on Schedule 4.3(a), no Consent is necessary in connection with the
execution, delivery and performance by Buyer of this Agreement and the Related Agreements and the
consurnmation of the transactions contemplated hereby and thereby.

(b) Except as set forth on Schedule 4.3(b}, the execution, delivery and performance by
Buyer of this Agreement and its Related Agreements do not and will not, and the consummation of the
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transactions contemplated hereby and thereby does not and will not, (i) violate any Law applicable to
Buyer or any of:its properties or assets; or (ii) violate or conflict with any provision of the certificate of
incorporation, charter, bylaws or similar organizational instruments of Buyer.

44 Investment Intent. Buyer is acquiring the Telecommunication Subsidiary Shares for its
own account and not with a view to their distribution within the meaning of Section 2(11) of the
Securities Act of 1933 and regulations and rules issued pursuant to that Act.

4.5  Foreign Carrier Affiliation. Buyer is not affiliated with a foreign carrier that has been
classified as a dominant carrier by the FCC as those terms are defined in part 63 of the FCC’s rules.

4.6  Buyer Capitalization. Buyer is capitalized in the amount of Seven Hundred Fifty
Thousand and No/100s Dollars ($750,000.00) as represented by a demand note or notes payable to
Buyer.

4.7 Accuracy of Statements. Neither Article TV of this Agreement nor any schedule,
exhibit, certificate or other information furnished or to be furnished by or on behalf of Buyer or any
of its Affiliates to Seller or any representative or Affiliate of Seller in connection with this
Agreement or any of the transactions contemplated hereby contains or will contain any untrue
statement of a material fact or omits or will omit to state a material fact necessary to make the
statements contained herein or therein, in light of the circumstances in which they are made, not
misleading

ARTICLE V.
COVENANTS

5.1 Implementing_Agreement. Subject to the terms and conditions hereof, each party
hereto shall take all action required of it to fulfill its obligations under the terms of this Agreement and
shall otherwise use their best efforts to facilitate the consummation of the transactions contemplated
hereby. Seller agrees that unless this Agreement is terminated in accordance with the provisions of
Section 9.1, Seller will not sell the Shares to any Person other than Buyer (or an Affiliate of Buyer) and
will not take any other action which would have the effect of preventing or disabling Seller’s
performance of its obligations under this Agreement.

5.2  Seller Telecommunication Assets and Liabilities Convevance And Assumption. Prior to
the Closing, Seller shall use its reasonable best efforts to assign, transfer or convey the Seller

Telecommunication Assets (each one and all collectively referred to as “Conveyance”) and shall
assign, transfer and convey the Seller Telecommunication Liabilities, including, but not limited to
those listed on Schedule 5.2, as may change in the ordinary course of business, to, in Seller’s discretion
after consultation with Buyer, any one or all of the Telecommunication Subsidiaries, respectively,
pursuant to a Bill of Sale, Assignment and Assumption Agreement in form reasonably acceptable to
Buyer.

53  Telecommunication Subsidiary Assumption of Liability. Prior to the Closing, the
Telecommunication Subsidiaries shall assume those Seller Telecommunication Liabilities assigned,
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transferred or conveyed to each of them, jointly or severally, as determined in Seller’s discretion after
consultation with Buyer, including, but not limited to those listed on Schedule 5.2, as may change in
the ordinary course of business,

54 Access 10 Information and Facilities.

(a) From and after the date of this Agreement or such earlier time as Buyer and Seller shall
have mutually agreed through the Closing Date, Seiler shall, and shal] cause the Telecommunication
Subsidiaries to, give Buyer and Buyer’s representatives and advisors reasonable access during normal
business hours to all of the facilities, properties, books, Contracts, commitments and records of Seller
and the Telecommunication Subsidiaries and shall make the officers and employees of Saller and the
Telecommunication Subsidiaries available to Buyer and its representatives as Buyer and its
representatives shall from time to time request. Buyer and its representatives will be furnished with
any and all information concerning the Telecommunication Subsidiaries which Buyer or its
representatives reasonably request. Without limiting the foregoing, upon reasonable notice to
Seller, Seller shall, and shall cause the Telecornmunication Subsidiaries to, give Buyer and its
representatives and advisors reasonable access to all Company Properties during normal business
hours to perform, at Buyer’s sole expense, such environmental and other tests as Buyer or its
representatives may reasonably determine (the “Buyer Tests”). Buyer shall defend, indemnify and
hold the Seller Indemnified Parties harmless from any and all Losses, including damage to property
and injury, including death, to employees of Seller, Buyer or third parties, to the extent attributable
to actions taken by or on behalf of Buyer in taking the Buyer Tests.

(b) Buyer will not, will cause its Affiliates not to, and will instruct its and its Affiliates’
agents and financing sources not to disclose any Seller Confidential Information to any Person other
than Buyer’s employees, agents and financing sources on a “need to know” basis without the prior
consent of the Seller, unless compelled to disclose any such Seller Confidential Information by judicial
or administrative process or, in the opinion of Buyer’s counsel by other requirements of law.

(©) Seller will not, will cause its Affiliates to not, and will instruct its and its Affiliates’
agents and financing sources to not disclose any Buyer Confidential Information to any Person other
than Seller’s or the Telecommunication Subsidiaries’ employees, agents and financing sources without
the prior consent of Buyer, unless compelled to disclose any such Buyer Confidential Information by
judicial or administrative process or, in the opinion of Seller’s counsel, by other requirements of law.

55 Consents and Approvals.

(a) As soon as practicable after the execution of this Agreement, Seller shall use its best
efforts, and shall cause the Telecommunication Subsidiaries to use their respective best efforts, to
obtain all consents, approvals, certificates and other documents required in connection with the
performance by any such parties of this Agreement and their respective Related Agreements and the
consummation of the transactions contemplated hereby and thereby, including all consents and
approvals by each party to any of the Contracts referred to in Schedule 3.14. Seller shall, and shall
cause the Telecommunication Subsidiaries to, make all filings, applications, statements and reports to
all Governmental Authorities and other Persons which are required to be made prior to the Closing
Date by or on behalf of Seller, the Telecommunication Subsidiaries or any of their respective Affiliates
pursuant to any applicable Law or Contract in connection with this Agreement or any of their
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respective Related Agreements and the transactions contemplated hereby and thereby, including
prompt filings under the HSR Act and expedited submission of all materials required by any
Governmental Authority in connection with such filings,

(b) As soon as practicable after execution of this Agreement Buyer shall, where
appropriate, cooperate with Seller and the Telecommunication Subsidiaries in the making of and make
all filings, applications, statements and reports to all Governmental Authorities and other Persons
which are required to be made prior to the Closing Date by or on behalf of Buyer or any of its
Affiliates pursuant to any applicable Law or Consent in connection with this Agreement or any Related
Agreement and the transactions contemplated hereby and thereby, including prompt filings under the
HSR Act and expedited submission of all materials required by any Governmental Authority in
connection with such filings.

(© During the period beginning on the Closing Date and ending sixty (60) days after the
Closing Date, Buyer may not, without the consent of Seller, and Seller may not, without the consent of
the Buyer, withdraw any pending application to any Governmental Authority for Consent to approval
of the transfer-of-control of the Telecommunication Subsidiary holding any Telecommunication
Authorization or the assignment of any Telecommunication Authorization to the Buyer or a
Telecommunication Subsidiary, as the case may be, or terminate any Telecommumcatxon
Authorization that is the subject of any such pending application for Consent.

56  Resignation of Officers and Directors. Seller shall cause each officer and member of the
board of directors of Telecommunication Subsidiaries, if so requested by Buyer, to tender his or her
resignation from such position effective as of the Closing. Seller hereby assumes all liability for and
shall make payment of all amounts payable arising out of the resignation or removal of the officers

and members of the board of directors of the Telecommunication Subsidiaries called for in this
Section 5.6

57  Use of Name. From and after the Closing Date, neither Seller nor any of its Affiliates
will directly or indirectly use in any manner any trade name, trademark, service mark or logo used by
the Telecommunication Subsidiaries or any word or logo that is similar in sound or appearance. Prior
to Closing, Seller’s Telecommunication Business related trademarks listed on Schedule 5.7 shall be
transferred to a Telecommunication Subsidiary to be mutuaily agreed upon by Seller and Buyer.

5.8 Preservation of Business.

(a) Until the Closing, Seller shall cause the Telecommunication Subsidiaries to incur
and pay expenses and otherwise operate only in the usual, regular and ordinary course and in a
manner consistent with past practice, and Seller shall use commercially reasonable efforts to (i)
preserve intact the present business organization and personnel of the Telecommunication
Subsidiaries, (ii) preserve the good will and advantageous relationships of the Telecommunication
Subsidiaries with customers, suppliers, independent contractors, employees and other Persons
material to the operation of their respective businesses, (iii) prevent any event which could have a
Telecommunication Subsidiary Material Adverse Effect, and (iv) not permit any action or omission
which would cause any of the representations or warranties of Seller contained herein to become
inaccurate or any of the covenants of Seller to be breached.
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Without limiting the generality of clause (a), until the Closing, except as set forth on

Schedule 5.8, or with the prior written consent of Buyer, Seller will not permit any
Telecommunication Subsidiary to:

@)

(ii)

(iii)

(iv)
)

(vi)

(vil)

(viii)

(ix)

(x)

STLDO1-729279-8

incur any obligation or enter into any Contract which either (x) requires a
payment by any party in excess of, or a series of payments which in the
aggregate exceed, $25,000 or provides for the delivery of goods or
performance of services, or any combination thereof, having a value in excess
of $25,000, or (y) has a term of, or requires the performance of any
obligations by any Telecommunication Subsidiaries over a period in excess
of six months and is not terminable within ninety (90) days without payment
of a termination fee or similar payment in excess of $25,000,

take any action, or enter into or authorize any Contract or transaction, other
than in the ordinary course of business and consistent with past practice,
including, without limitation, the licensing of products or software to third
parties.

do any act or omit to do any act, or permit any act or omission to act, which
would cause a material breach of any of the Contracts set forth on Schedule
3.14 or any other Contract or obligation the breach of which could have a
Telecommunication Subsidiary Material Adverse Effect,

sell, lease, abandon, transfer, convey, assign or otherwise dispose of any of
its assets or properties with a value in excess of $25,000, except sales of
inventory in the ordinary course of business and consistent with past practice,

suffer or permit the creation of any Lien over any of its assets or properties
other than in the ordinary course of business and consistent with past
practice,

waive, release or cancel any claims against third parties or debts owing to it
in excess of $25,000, or any rights which have a value in excess of $25,000,

make any changes in its accounting systems, policies, principles or practices,

enter into, authorize or permit any transaction with Seller or any Affiliate of
Seller,

authorize for issuance, issue, sell, deliver or agree or commit to issue, sell or
deliver (whether through the issuance or granting of options, warrants,
convertible or exchangeable securities, commitments, subscriptions, rights to
purchase or otherwise) any shares of capital stock or any other securities of
any Telecommunication Subsidiary, or amend any of the terms of any such
capital stock or other securities,

split, combine, or reclassify any shares of its capital stock, declare, set aside
or pay any dividend or other distribution (whether in cash, stock or property

32




(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)
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“or any combination thereof) in respect of its capital stock, or redeem or

otherwise acquire any capital stock or other securities of any
Telecommunication Subsidiary,

make any borrowing, incur any debt (other than.trade payables in the
ordinary course of business and consistent with past practice), or assume,
guarantee, endorse (except for the negotiation or collection: of negotiable
instruments in the ordinary course of business and consistent with past
practice) or otherwise become liable (whether directly, contingently or
otherwise) for the obligations of any other Person, or make any payment or
repayment in res;ect of any indebtedness (other than trade payables and
accrued expenses in the ordinary course of business and consistent with past
practice),

make any loans, advances or capital contributions to, or investments in, any
other Person,

enter into, adopt, amend or terminate any bonus, profit sharing,
compensation, termination, stock option, stock appreciation right, restricted
stock, performance unit, stock equivalent, stock purchase agreement, pension,
retirement, deferred compensation, employment, severance or other
employee benefit agreements, trusts, plans, funds or other arrangements for
the benefit or welfare of any director, officer, consultant or employee, or
increase in any manner the compensation or fringe benefits of any director,
officer, consultant or employee or pay any benefit not required by any
existing plan and arrangement oOr enter into any contract, agreement,
comunitment or arrangement to do any of the foregoing,

enter into or amend any employment or severance agreement which increases
in any manner the salary, wages, bonus, commission, or other compensation
or benefits of any director or officer of any Telecommunication Subsidiary,

increase in any manner the salary, wage, bonus, commission or other
compensation or benefits of any director or officer of any
Telecommunication Subsidiary,

pay any benefit not required by any plan and anangement as in effect as of
the date hereof (including, without limitation, the granting of stock options,
stock appreciation rights or performance units),

except for capital expenditures contemplated by clause (xviii), acquire, lease
or encumber any assets outside the ordinary course of business or any assets
which are material to any Telecommunication Subsidiary,

authorize or make any capital expenditures which individually or in the
aggregate are in excess of $50,000,
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(xix)." -make any Tax election (other than routine elections made on Tax Returns
filed in the ordinary course of business consistent with past practice that will
not, in the aggregate, have a Telecommunication Subsidiary Material
Adverse Effect on the taxable income or loss of the Telecommunication
Subsidiaries for any taxable year ending after the Closing Date) or settle or
compromise any federal, state, local or foreign income Tax liability, or waive

or extend the statute of limitations in respect of any such Taxes,

(xx) pay any amount, perform any obligation or agree to pay any amount or
perform any obligation, in settlement or compromise of any suits or claims of
liability against any of the Telecommur’cation Subsidiaries, or any of their
respective directors, officers, employees or agents,

(xxi) terminate, rescind, modify, amend or otherwise alter or change.any of the
terms or provisions of any Contract, pay any amount in excess of $25,000 not
required by Law or by any Contract, or reduce, discount, waive or forego any
material payment or right thereunder, or agree to any compromise or
settlernent with respect thereto, or

(xxii) write up any accounts receivable or other asset previously written down or
written off.

(c) Without ]imiting the generality of clause (a), until the Closing, except as set forth on
Schedule 5.8, Seller shall cause the Telecommunication Subsidiaries to:

(i) maintain their respective books, accounts and records in the usual, regular
and ordinary manner, and on a basis consistent with the respective
Telecommunication Subsidiaries’ past practices,

(ii) continue to carry their respective existing insurance through the Closing
Date, and shall not allow any breach, default, termination or cancellation of
such insurance policies or agreements to occur or exist, and

(ii1) duly comply with all Laws applicable to their respective businesses and
operations.

59  Supplemental Information. From time to time prior to the Closing, Seller will
promptly disclose in writing to Buyer any matter hereafter arising which, if existing, occurring or
known at the date of this Agreement would have been required to be disclosed to Buyer or which
would render inaccurate any of the representations, warranties or statements set forth in Article I1I
hereof. No information provided to Buyer pursuant to this Section shall be deemed to cure any
breach of any representation, warranty or covenant made in this Agreement or in any Related
Agreement.

5.10 Exclusivity. Until Closing or until this Agreement is terminated in accordance with
the provisions of Section 9.1, none of Seller or any of the Telecommunication Subsidiaries or any of
their respective directors, officers, employees, representatives, agents or Affiliates shall, directly or
indirectly, solicit, initiate, encourage, respond favourably to, permit or condone inquires or
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proposals from, or provide any confidential information to, or participate in any discussions or
negotiations with, any Person (other than Buyer, its directors, officers, employees, representatives
and agents) concerning (a) any merger, sale of assets not in the ordinary course of business,
acquisition, business combination, change of control or other similar transaction involving the
Telecomnmunication Subsidiaries, or (b) any purchase or other acquisition by any Person of any of
the Telecommunication Subsidiary Shares, or (c) any sale or issuance by any Telecommunication
Subsidiary of any shares of its capital stock. Until Closing or until this Agreement is terminated in
accordance with the provisions of Section 9.1, Seller will promptly advise Buyer of, and
commuiicate to Buyer the terms and conditions of (and the identity of the Person making), any such
inquiry or proposal received.

5.11 Interim Financial Statements. Seller agrees to provide to Buyer (a) as soon as
practicable after the end of each calendar month Interim Financial Statements, consisting of a
balance sheet as of the end of such month for each of the Telecommunication Subsidiaries and a
statement of operations of the Telecommunication Subsidiaries for that month and for the portion of
the year then ended and (b) as soon as practicable after the end of each week prior to the Closing
Date, the weekly internal management financial and operational reports with respect to the
Telecommunication Subsidiaries prepared in accordance with past practice.

5.12 Tax Indemnity.

(a)  For purposes of this Agreement, “Tax Indemnification Period” means the period
(including all prior taxable years) or partial period ending on or before the Closing Date. For any
taxable year of the Telecommunication Subsidiaries that does not end on, and would otherwise
extend beyond, the Closing Date, there shall be a deemed short taxable year ending on and
including such date and a second deemed short taxable year beginning on and including the day
after such date. The allocation on returns of taxes measured by income between deemed short
taxable years shall be consistent with Federal income tax returns (adjusted to eliminate the effects of
the Election described in Section 5.16) and in all other cases shall be pro rata except for items of
income or loss arising from an extraordinary event, which shall be reflected in the period in which
such event occurred.

(b) Seller agrees to indemnify the Buyer Indemnified Parties against, and agrees to hold
each of them harmless from, any and all Losses incurred or suffered by them relating to or arising
out of or in connection with any and all Taxes that have become due and payable during, or which
have accrued with respect to the Telecommunication Subsidiaries for, any period included in the
Tax Indemnification Period that have not been paid prior to the Closing Date, including (i) any
Taxes imposed as a result of each Election (as such term is described in Section 5.16 or reserved on
the Preliminary Statement and (ii) Taxes of a taxpayer other than the Telecommunications
Subsidiaries. Any Taxes attributable to the operations of the Telecommunication Subsidiaries
payable as a result of an audit of any Tax Return filed for any taxable year falling with the Tax
Indemnification Period shall be deemed to have accrued in the period to which such Taxes are
attributable.

(c) Buyer agrees to indemnify the Seller Indemnified Parties against, and agrees to hold
each of them harmless from, any and all Losses incurred or suffered by them relating to or arising
out of or in connection with any and all Taxes that have become due and payable during, or which
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have accrued with respect to the Telecommunication Subsidiaries for, any period after the Tax
Indemnification Period. Any Taxes attributable to the operations of the Telecommunication
Subsidiaries payable as a result of an audit of any Tax Return shall be deemed to have accrued in
the period to which such Taxes are attributable.

5.13 Inter-company Agreements. Effective as of the Closing, without any cost to the
Telecommunication Subsidiary, Seller shall cause its Affiliates and the Telecommunication
Subsidiaries to terminate, rescind, cancel and render void and of no effect any and all Contracts
listed on Schedule 5.13 between the Telecommunication Subsidiaries on the one hand and any
Seller or any of its Affiliates (other than the Telecommunication Subsidiaries) on the other hand;
provided that this Section 5.13 shall not apply to liabilities reflected on the Closing Date Statement
or to this Agreement or any Related Agreement.

5.14 Excluded Liabilities. Prior to the Closing Date, Seller shall pay, discharge or
assume, or provide the Telecommunication Subsidiaries with sufficient funds to pay and discharge

in full, all indebtedness of the Telecommunication Subsidiaries for borrowed money, except as set
forth in Schedule 5.14. )

5.15 Tax Matters. Seller and Buyer may reasonably request (the “Requesting Party”)
from the other (the *Providing Party”), and the Providing Party shall make available to the
Requesting Party, at the expense of the Requesting Party, such records as the Requesting Party may
reasonably need for the preparation of any Tax Returns or other similar reports or forms required to
be filed by the Requesting Party and such records as Requesting Party may require for the defence
of any audit, examination, administrative appeal or litigation of any such Tax Retum or- other
similar report or form.

5.16  338(hX10) election.

(a) At the option of the Buyer, Seller and Buyer shall jointly make the elections
provided for by Sections 338(g) and 338(h){(10) of the Code and Treasury Regulation Section
1.338(h)(10)-1 (and any comparable election under state or local tax law) with respect to the
purchase of the Shares of any one or more Telecommunication Subsidiaries by Buyer (each, an
“Election”). At the Closing, Seller shali deliver Internal Revenue Service Form 8023 to Buyer, with
Sections 3a through 8h and 1lla through 11g completed and signed by Seller for each
Telecommunication Subsidiary with respect to which an Election will be made, and, if Buyer
determines after the Closing to make an Election with respect to a Telecommunication Subsidiary,
Seller shall cooperate with Buyer, at Buyer’s expense, in preparing such items. Also, Seller and
Buyer shall cooperate with each other to take all actions necessary and appropriate (including filing
such additional forms, returns, elections, schedules and other documents) as may be required to
effect and preserve a timely Election in accordance with the provisions of Treasury Regulation
Section 1.338(h)(10)-1 (or any comparable provisions of state or local tax law) or any successor
provisions,  Seller and Buyer shall report the purchase by Buyer of the applicable
Telecommunication Subsidiary Shares pursuant to this Agreement consistent with the Elections
(and any comparable elections under state or local tax laws) and shall take no position inconsistent
therewith in any Tax Return, any proceeding before any taxing authority or otherwise.
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) In connection with the Elections, Buyer shall (i) determine the “Modified Aggregate
Deemed Sale Price” of the Stock of each Telecommunication Subsidiary with respect to which an
Election is made (within the meaning of, and in accordance with, Treasury Regulation Section
1.338(h)(10)-1(f)) and (ii) determine the proper allocations (the “Allocations™) of the ‘“Modified
Aggregate Deemed Sale Price” of each Telecommunication Subsidiary with respect to which an
Election is made among the assets of such Telecommunication Subsidiary (in accordance with
Section 338(b)(5) of the Code and the Treasury Regulations promulgated thereunder). Seller and
Buyer shall (x) be bound by such determinations and such Allocations for purposes of determining
any Taxes, (y) prepare and file their Tax Returns on a basis consistent with such determinations and
such Allocations and (z) take no position inconsistent with such determinations and Allocations on
any applicable Tax Return. In the event that any such Allocation is disputed by any taxing
authority, the party receiving notice of the dispute shall promptly notify the other party hereto
concerning resolution of the dispute. Any liability for Taxes arising from the Elections shall be
bomne by Seller, including any Taxes imposed on the Telecommunication Subsidiaries as a result of
such Election.

5.17 Employment and Employee Benefit Matters

(a) As of the Closing Date Buyer shall have in place employee benefits plans, policies,
and procedures substantially similar to those that are available to the employees of the
Telecommunication Subsidiaries that are listed on Schedule 3.17(a)(i), provided that this provision
shall in no way limit Buyer’s ability to amend or terminate any such plans.

(b)  Within twenty (20) days after the Closing Date, Seller shall cause all contributions
on behalf of (i) all employees of the Telecommunication Subsidiaries and (ii) those Seller
employees who have accepted an offer of employment with Buyer before the Closing Date
(collectively, the “Affected Employees™) to be made to the Advanced Communications Group, Inc.
Retirement Savings Plan (“Seller’s 401(k) Plan”) for payroll periods ending prior to the Closing
Date. Effective as of the Closing Date, Buyer shall establish a successor defined contribution plan
(as defined in section 3(34) of ERISA) with a cash or deferred arrangement to Seller’s 401(k) Plan,
which plan shall be referred to as “Buyer’s 401(k) Plan”. Buyer shall cause Buyer’s 401(k) Plan to
recognize the past service of Affected Employees for purposes of eligibility and vesting to the
extent such service was recognized for such purposes under Seller’s 401(k) Plan immediately prior
to the Closing Date. Effective as of the Closing Date, Seller shall cause the trustees of Seller’s
401(k) Plan to spin-off and to transfer from Seller’s 401(k) Plan to Buyer’s 401(k) Plan the assets
and liabilities under Seller’'s 401(k) Plan attributable to Affected Employees including any
promissory notes evidencing participant loans outstanding under the terms of Seller’s 401(k) Plan to
any Affected Employee. Buyer shall cause Buyer’s 401(k) Plan to accept such a transfer of assets
and liabilities under Seller’s 401(k) Plan attributable to Affected Employers, and to contain all
provisions necessary to assure that the requirements of section 411(d)(6) of the Code are satisfied
upon the transfer of assets and liabilities to Buyer’s 401(k) Plan from Seller’s 401(k) Plan. The
transfer of assets and liabilities from Seller’s 401(k) Plan to Buyer’s 401(k) Plan shall comply in all
respects with section 414(1) of the Code and Seller and Buyer shall use their reasonable best efforts
to accomplish the transfer of assets and liabilities as described above, including the filing of any
necessary forms with any governmental agency.
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(c) Seller shall retair sole liability and responsibility for payment (and all expenses
associated therewith) of all amounts (whether cash, stock or other property) payable to employees
of the Telecommunications Subsidiaries under all plans sponsored by Advanced Communications
Group, Inc., including, but not limited to, the Advanced Communications Group, Inc. Employee
Stock Purchase Plan, the Advanced Communication Group, Inc. 1997 Stock Awards Plan and the
1999 Retention Program and under any awards of equity based compensation (including, without
limitation options on Seller’s Stock) under any employment agreement, and further shall indemnify
the Buyer for any claims against Buyer or the Telecommunications Subsidiaries for any and all
amounts due under any such program maintained by Advanced Communications Group, Inc.

(d)  Seller hereby assumes i} liability for and shall make payment of all amounts payable
under any employment agreement between the Telecommunication Subsidiaries and any employee
thereof (including, but not limited to the employment agreements between the Telecommunication
Subsidiaries and Todd J. Feist, Fred L. Thurman and W. Bradley Van Leur) under any provisions in
any such employment agreement relating to change in ownership, management or employment
responsibilities or compensation, or change in control that are applicable in connection with the
instant transaction.

5.18 Buyer Capitalization. Buyer shall remain capitalized in an amount no less than
Seven Hundred Fifty Thousand and No/100s Dollars ($750,000.00) through the Closing Date. -

5.19 Directory Sales Agreement. Seller and Buyer agree to negotiate in good faith, the
terms of a Directory Sales Agreement, which shall incorporate the principal terms identified in
Exhibit F. ‘ -

5.20 Advertising Agreement. Seller, or its designee, and Buyer agree to negotiate in good
faith the terms of an Advertising Agreement, which shall incorporate the principle terms identified
in Exhibit C attached hereto,

521 Transitional Services Agreement. Seller and Buyer shall execute a Transitional
Services Agreement in a form substantially similar to Exhibit D attached hereto.

5.22 Consulting Agreement. Seller and Buyer shall execute a Consulting Agreement in a
form substantially similar to Exhibit E attached hereto.

5.23 Telecommunication Services Agreement. On or after the Closing Date, hereof,
Buyer shall have the option, to be exercised solely at its discretion, to submit a commercially
competitive bid to Seller for the provision of telecommunications services to Seller. Seller shall
consider Buyer’s bid in good faith and may, reject such bid (a) in favor of a bid more advantageous
to it in terms of price, service quality and range of service, or (b) if Buyer’s bid contains terms and
conditions which are not commercially reasonable.

5.24 Seller Reimbursements.

() In the case of a Seller employee, who (i) does not accept prior to the Closing Date an
offer of employment from the Buyer, (ii) receives, after the Closing Date and during the term of the
Transitional Services Agreement, an offer of employment with the Buyer and (iii) accepts such
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offer of employment ptior to the end of the tern of the Transitional Services Agreement, Buyer shall
reimburse Seller for 50% of the Retention Benefits, as hereinafter defined, if any, paid by the Seller
during the term of the Transitional Services Agreement, provided that the amount paid by Buyer to

Seller for any such employee pursuant to this Section 5.24 shall not exceed 50% of the employee
base pay actually paid to such employee during the term of the Transitional Services Agreement.

“Retention Benefits” as used herein refers to amounts paid, over and above the employee’s regular

compensation, for the period from the Closing Date to the expiration of the term of the Transitional
Services Agreement.

(b) Buyer agrees to reimburse Seller on the ninetic.a day after the Closing Date, Seven
Thousand Five Hundred and No/100s Dollars ($7,500.00) for each Consent (i) referred to in Section
2.2 for which a Telecommunication Authorization Adjustment has been made and (ii) which is
received within the sixty (60) days after the Closing Date.

5.25 Severance Payments. Seller, is solely liable for all amounts payable (in cash, stock
or property) under the Advanced Communications Group, Inc. 1997 Stock Awards Plan (including
without limitation any awards under such plans pursuant to the employment contracts), the
Advanced Communications Group, Inc. Employee Stock Purchase Plan and the 1999 Retention
Program, except for amounts payable by employees or other participants, and the
Telecommunications Subsidiaries have no liability actual, potential or contingent under any of the
foregoing arrangements.

5.26 Non-Competition

(a) Except as Buyer may expressly agree in writing, Seller agrees that for a period of three
(3) years after the Closing Date (the “Non-Competition Period”), Seller shall not, and shall not permit
any of its Affiliates, (except for officers, directors, and employees outside of their capacity as such) to,
directly or indirectly:

1 engage in, control, advise, manage, or act as a consultant to any business which,
but only to the extent it, conducts activities in the Temitory (as hereinafter
defined) the same as those conducted by the Telecommunications Subsidianies
as of the Closing Date;

(i) solicit, divert or attempt to solicit or divert any party who is, was, or was
solicited to become, a customer or supplier of the Telecommunication
Subsidiaries for Telecommunication Business at any time prior to the Closing
Date;

(111) employ or solicit for employment any person who is employed in a capacity
providing Telecommunication Business services to a Telecommunication
Subsidiary;

For purposes of this Section, the phrase “directly or indirectly” shall include acts or omissions as
partner, joint venture, employer, agent, consultant, or owner of any interest in, any Person. *Territory”
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shall mean those geographic areas in which the Telecommunication Subsidiaries have customers as of
the Closing Date.

(b)  In the event of actual breach of the provisions of this Section, Buyer, in addition to any
other remedies available to it for such breach or threatened breach, including the recovery of damages,
shall be entitled to an injunction restraining Seller from such conduct.

(c) If at any time any of the provisions of this Section shall be determined to be invalid or
unenforceable by reason of being vague or unreasonable as to duration, area, scope of activity or
otherwise, then this Section shall be considered divisible (with the other provisions to remain in full
force and effect) and the invalid or unenforceable provisions shall become and be < emed to be
immediately amended to include only such time, area, scope of activity and other restrictions, as shall
be determined to be reasonable and enforceable by the court or other body having jurisdiction over the
matter, and Seller expressly agrees that this Agreement, as so Amended, shall be valid and binding as
though any invalid or unenforceable provision had not been included herein.

@ The parties hereto agree that any damage caused to Buyer by reason of the breach by
Seller or any of its Affiliates of this Section 5.25 would cause irreparable harm that could not be
adequately compensated for in monetary damages alone; therefore, each party agrees that, in addition
to any other remedies, at law or otherwise, the Buyer shall be entitled to an injunction issued by a court
of competent jurisdiction restraining and enjoining any violation by Seller or any of its Affiliates of this
Section 5.25.

ARTICLE VL
CONDITIONS PRECEDENT TO OBLIGATIONS OF BUY:liR

The obligations of Buyer under Article Il of this Agreement are subject to the satisfaction or
waiver by Buyer of the following conditions precedent on or before the Closing Date:

6.1  Warranties True as of Both Present Date and Closing Date. The representations and
warranties of Seller contained herein and qualified as to materiality shall have been accurate, true and
correct, and those not so qualified shall be true and correct in all material respects, in each case, on and
as of the date of this Agreement, and shall also be accurate, true and correct to the same extent on and
as of the Closing Date with the same force and effect as though made by Seller on and as of the
Closing Date.

6.2  Compliance with Agreements and Covenants. Seller and the Telecommunication
Subsidiaries shall have performed and complied with all of their respective covenants, obligations and
agreements contained in this Agreement to be performed and complied with by them on or prior to the
Closing Date. '

6.3  Consents and Approvals. Buyer shall have received written evidence reasonably
satisfactory to it that (a) all material Consents including without limitation those indicated as such in
Schedule 3.3(a) required for the consummation of the transactions contemplated hereby or the
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ownership and operation of Buyer of the Telecommunication Subsidiaries have been received and (b)
Seller’s shareholders shall have voted in favor of the sale of the transactions contemplated herein.

64  Seller Telecommunication Assets Conveyance. Seller shall have assigned, transferred
or conveyed the Seller Telecommunication Assets and the Seller Telecommunication Liabilities to any
one or all of the Telecommunication Subsidiaries.

6.5  Expiration of HSR Waiting Period. The applicable waiting period under the HSR Act
shall have expired or been earlier terminated without action by the Justice Department or the Federal
Trade Commission to prevent consummation of the transactions contemplated by this Agreement.

6.6 Documents. Buyer shall have received all of the agreements, documents and items
specified in Section 8.2.

6.7  Telecommunication Subsidiary Material Adverse Change . No Telecommunication
Subsidiary Adverse Change shall have occurred and no event shall have occurred which is likely to
have a Telecommunication Subsidiary Material Adverse Effect.

6.8  Actions or Proceedings. No action or proceeding by any Governmental Authority or
other Person shall have been instituted or to the knowledge of Seller, threatened which would (a)
result in significant monetary damages, or (b) if successful, enjoin, restrain or prohibit any provision
of this Agreement or any of the Related Agreements or the consummation of the transactions
contemplated hereby.

6.9  Excluded Liabilities. Except as set forth in Schedules 5.2 and 5.14, or in the “Total
Telecom” column of the Combined Management Report, the Telecommunication Subsidiaries shall
have no indebtedness for borrowed money to third parties or to Seller’s Affiliates.

ARTICLE VIL
CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER

The obligations of Seller under Article I of this Agreement are subject to the satisfaction or
waiver by Seller of the following conditions precedent on or before the Closing Date:

7.1 Shareholder Approval. In accordance with Seller’s articles of incorporation, bylaws, or
the laws of the state of its incorporation a sufficient number of Seller’s shareholders shall have voted in
favor of the sale of the Telecommunication Subsidiaries.

7.2  Warranties True as of Both Present Date and Closing Date. The representations and
warranties of Buyer contained herein shall have been accurate, true and correct in all material respects

on and as of the date of this Agreement, and shall also be accurate, true and correct on and as of the
Closing Date with the same force and effect as though made by Buyer on and as of the Closing Date.
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73 Compliance with Agreements and Covenants. Buyer shall have performed and

complied with all of its respective covenants, obligations and agreements contained in this Agreement
to be performed and complied with by it on or prior to the Closing Date.

74  Expiration of HSR Waiting Period. The applicable waiting period under the HSR Act
shall have expired or have been earlier terminated without action by the Justice Department or the
Federal Trade Commission to prevent consummation of this Agreement.

7.5 Documents. Seller shall have received all of the agreernents, documents and items
specified in Section 8.3.

7.6 Actions or Proceedings. No action or proceeding by any Governmental Authority or
other Person shall have been instituted or threatened which could enjoin, restrain or prohibit, or could
result in substantial damages in respect of, any provision of this Agreement or any of the Related
Agreements or the consummation of the transactions conternplated hereby.

7.7  Employee Benefits. Seller shall have received written evidence reasonably satisfactory
to Seller that as of the Closing Date Buyer has-established and in place (or will have on Closing by
operation of the transaction) employee benefits plans, policies, and procedures substantially similar to
those that are listed at Schedule 3.17(i)(a) available to the Telecommunication Subsidiaries’
Employees. ‘

ARTICLE VIIL
CLOSING

8.1  Closing. The Closing shall occur at the offices of Blackwell Sanders Peper Martin LLP
at St. Louis, Missouri, at 9:00 a.m. on the tenth Business Day after the conditions precedent to Closing
specified in Articles VI and VII shall have occurred or been waived (the “Closing Date™). The
Closing, and al} transactions to occur at the Closing, shaill be deemed to have taken place at, and shall
be effective as of, the close of business on the Closing Date. No fewer than three (3) weeks prior to the
date Seller and Buyer anticipate the closing will occur, Seller and Buyer shall confer about the same.

8.2  Delivenes by Seller. At the Closing, in addition to any other documents or agreements
required under this Agreement, Seller shall deliver to Buyer the following:

(a) Certificates evidencing all of the Telecommunication Subsidiary Shares, which
certificates shall be duly endorsed in blank or accompanied by duly executed stock powers;

(b)  The resignations of the persons listed in Schedule 8.2(b) as directors and officers of the
Telecommunication Subsidiaries;

©) Except for those Liens specified on Schedule 8.2(c), a written statemnent from each
Person holding a Lien upon any of the assets of the Telecommunication Subsidiaries, or upon any
Telecommunication Subsidiary Shares, confirming the repayment of the indebtedness secured thereby
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and the release as of the Closii.z Date of (i) such Lien and (ii) all obligations under any and all
Contracts relating thereto;

(d) A certificate dated the Closing Date of Seller certifying as to the compliance by Seller
and the Telecommunication Subsidiaries as the case may be, with Sections 6.1 and 6.2;

(e) The Certificates of Incorporation or similar instruments of the Telecommunication
Subsidiaries certified by the Secretary of State or equivalent Person of the jurisdiction of incorporation
of the Telecommunication Subsidiaries, and Bylaws or similar instruments of the Telecommunication
Subsidiaries, certified by the Secretary of each of the Telecommunication Subsidiaries;

) Certificates of Good Standing for the Telecommunication Subsidiaries from each of the
States of listed in Schedule 3.1 as those states in which the respective Telecommunication Subsidiaries
are authorized to do business as a foreign corporation.

(g) An opinion as to the matters set forth in Sections 3.1, 3.2, 3.3, 3.4, and 3.15, dated the
Closing Date, of Blackwell Sanders Peper Martin LLP, and/or Swidler Berlin, counsel for Seller and
the Telecommunication Subsidiaries, which opinion shall not be govemned or qualified by, or otherwise
subject to, any treatise, written policy or other document relating to legal opinions, including, without
limitation, the Legal Opinion Accord of the ABA Section of Business Law (1991);

(h) A certificate of the Secretaries of the Seller and the Telecommunication Subsidiaries
certifying resolutions of the Boards of Directors of the Seller and the Telecommunication Subsidiaries
approving this Agreement, the Seller and Telecommunication Subsidiaries’ respective Related
Agreements and the transactions contemplated hereby and thereby (together with an incumbency and
signature certificate regarding the officer(s) signing on behalf of the Seller and each of the
Telecommunication Subsidiaries);

(i) Duly executed originals of each of the Related Agreements;

(G A duly executed certificate of Seller in the formn specified by Treas.Reg. §1.1445-
2(b)(2);

(k) Evidence, in form reasonably satisfactory to Buyer, that none of the
Telecommunication Subsidiaries have breached any material provision of, nor is it in default under the
terms of, any material Interconnect Agreement listed on Schedule 8.2(k)and

{3 Evidence, in form reasonably satisfactory to Buyer, that all material Consents have
been obtained.

8.3 Deliveries by Buyer. At the Closing, Buyer shall deliver to Seller the following:

(a) The Consideration;

(b) A certificate, dated the Closing Date, of an executive officer of Buyer, certifying as to
compliance by Buyer as the case may be, with Sections 7.2 and 7.3;
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(©) Certificates of Buyer’s secretary certifying resolutions of the board of directors of
parties approving this Agreement and its Related Agreements and the transactions contemplated hereby
and thereby (together with an incumbency and signature certificate regarding the officer(s) signing on
behalf of Buyer);

(d) Evidence, in form reasonably satisfactory to Seller, that all material Consents referred
to in Schedule 4.3 have been obtained except for those the failure to have received has been waived by
Seller; and

() An opinion as to the matters set forth in Sections 4.1, 4.2 and 4.3, dated the Closing
Date, of Mayer, Brown & Platt, counsel for Buyer, substantially in the form of Schedule 8.3(e), which
opinion shall not be governed or qualified by, or otherwise subject to, any treatise, written policy or
other document relating to legal opinions, including, without limitation, the Legal Opinion Accord of
the ABA Section of Business Law (1991).

ARTICLE IX.
TERMINATION

9.1 Termination. This Agreement may be terminated at any time on or prior to the Closing
Date:

(a) With the mutual consent of Seller and Buyer;

(b By Seller or Buyer, if the Closing shall not have taken place on or before February 28,
2000;

(c) By Buyer, if there shall have been a material breach of any covenant, representation or
warranty or other agreement of Seller or of the Telecommunication Subsidiaries hereunder, and such
breach shall not have been remedied within fifteen (15) Business Days after receipt by Seller of a
notice in writing from Buyer specifying the breach and requesting such be remedied;

(d) By Seller, if there shall have been a material breach of any covenant, representation or
warranty or other agreement of Buyer hereunder, and such breach shall not have been remedied within
fifteen (15) Business Days after receipt by Buyer of notice in writing from Seller specifying the breach
and requesting such be remedied; or

(e) By Seller, if the Board of Directors of Seller shall have determined to recommend an
Acquisition Proposal to its stockholders after determining that such Acquisition Proposal constitutes
the Superior Proposal, and Seller gives Buyer at least five (5) Business Days prior notice of its
intention to effect such termination pursuant to this section 9.1(e), and at the end of the five (5)
Business Days notice period Seller makes payment to Buyer in the amount equal to five percent (5%)
of the Consideration prior to any purchase price adjustment pursuant to Section 2.2 plus Buyer’s
expenses, supported by written evidence reasonably satisfactory to Seller, which shall not exceed
$450,000. The parties agree that this is a reasonable sum as liquidated damages and not a penalty.
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9.2 Effect of Termination. If this Agreement is terminated pursuant to Section 9.1, all
obligations of -the parties hereunder shall terminate, except for the obligations set forth in

Sections 5.4(b) and 11.1, which shall survive the termination of this Agreement, except that no such
termination shall relieve any party from liability for any prior willful breach of this Agreement,

ARTICLE X.
INDEMNIFICATION

10.1  Survival. Except as otherwise specified, the representations and warranties of Seller
contained herein shall survive a period expiring eighteen (18) months after the Closing Date, except
that (a) the representations and warranties contained in Sections 3.20 shall survive until the close of
business on the 90th day after the expiration of the applicable statute of limitations with respect to
Taxes attributable to any period or partial period prior to the Closing Date, including any extensions
thereof, (b) the representations and warranties contained in Sections 3.22 shali survive until the
close of business on the 90" day after the expiration of the applicable statute of limitations with
respect to applicable Environmental Laws, and (c) the representations and warranties contained in
Sections 3.2 and 3.4 shall survive forever. The representations and warranties of Buyer contained
herein shall survive the Closing for a period expiring at the close of business on the date that is
eighteen (18) months after the Closing Date except that the representation and warranty set forth in
Section 4.2 hereof shall survive forever.

10.2  Limits on Indemnification. The parties hereto agree that any indemnification payments
to be made pursuant to this Agreement by Seller on the one hand or Buyer on the other hand (except
pursuant to Section 10.3(a), with respect 1o the representations and warranties contained in Sections
3.12, 3.20 and 3.22, or Sections 10.3(b), 10.3(c), 10.3(d), 10.3(f), and 10.3(k)} or 10.4(b)) shall be
subject to the requirement that no claim may be made until the aggregate amount of indemnifiable
Losses incurred by Seller on the one hand or Buyer on the other hand exceeds $75,000.00, at which
time such claim for indemnification may be made for the aggregate amount of all indemnifiable Losses
exceeding $75,000.00. Seller’s indemnification obligation under Section 10.3(c) shall be limited in
total to One Hundred Fifty Thousand and No/100s dollars ($150,000.00).

10.3  Indemnification by Seller. Seller agrees to indemnify Buyer, and its Affiliates
(including, after the Closing, the Telecommunication Subsidiaries), and their respective officers,
directors, employees, agents and representatives (excluding, in any event, Seller), against, and agrees
to hold them harmless from, any and all Losses incurred or suffered by them relating to or arising out
of or in connection with any of the following; provided, however, that such indemnification shall be the
sole remedy for Buyer for any and all such Losses:

{a) any breach of or any inaccuracy in any representation or warranty made by Seller in this
Agreement or any Related Agreement to which Seller is a party, or any document delivered at the
Closing. Buyer’s claim shall have been made in writing to Seller not later than the expiration of the
time periods set forth in Section 10.1; or

(b) failure by either Buyer or Seller to obtain any Consent from a Commission granting
Consent to this Agreement or the transaction contemplated herein; or
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(c)  any fines imposed by the Commission of the state of Oklahoma arising from settlement
agreement entered into on or about April 8, 1999 between that Commission and Feist; or

(d)  arising out of the alleged failure to obtain timely Consent from a Commission to the
acquisition of TRI by Seller; or

()  the misclassification of certain employees as “exempt employees” as more fully
described on Schedule 3.17(c) and 3.18(a); or

£3) Hazardous Materials contained in batteries used prior to the Closing Date in connection
with telecommunications switches; or

(g)  arising out of the ongoing investigation of the Attorney General of the State of Kansas
into slamming and violations of Kansas consumer protection laws by Feist; or

(h}  the failure of Seller or any Telecommunication Subsidiary to make any required filing
with the FCC; or i

(1) arising out of the settlement agreement entered into on or about June 23, 1999 between
the Attorney General of the State of Minnesota and FirsTel; or

() without limiting the generality of the foregoing, any other of the matters set forth on
Schedule 3.23 attached hereto; or

k) any breach of or failure by Seller to perform any covenant or obligation set out or
contemplated in this Agreement or any Related Agreement or any document delivered by it at the
Closing.

10.4 Indemnification by Buyer. Buyer agrees to indemnify Seller and its Affiliates, and
their respective officers, directors, employees, agents and representatives, against, and agrees to hold
it harmless from, any and all Losses incurred or suffered by it relating to or arising out of or in
connection with any of the following:

(a) any breach of or any inaccuracy in any representation or warranty made by Buyer in
this Agreement or any Related Agreement to which Buyer is a party, or any document delivered at
Closing. Seller’s Claim shall have been made in writing to Buyer not later than the expiration of the
time periods set forth in Section 10.1; or

(b) any breach of or failure by Buyer to perform any covenant or obligation set out or
contemplated in this Agreement or any Related Agreement or any document delivered at the Closing.

10.5 Claims. The provisions of this Section shall be subject to Section 10.6. As soon as is
reasonably practicable after becoming aware of a claim for indemnification under this Agreement, the
Indemnified Person shall promptly give notice to the indemnifying person of such claim and the
amount the Indemnified Person will be entitled to receive hereunder from the Indemnifying Person;
provided that the failure of the Indemnified Person to promptly give notice shall not relieve the
Indemnifying Person of its obligations except to the extent (if any) that the Indemnifying Person shall
have been prejudiced thereby. If the Indemnifying Person does not object in writing to such
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indemnification claim within thirty (30) days of receiving notice thereof, the Indemnified Person shall
be entitled to recover, on the thirty-fifth day after such notice was given, from the Indemnifying Person
the amount of such claim, and no later objection by the Indemnifying Person shall be permitted; if the
Indemnifying Person agrees that it has an indemnification obligation but objects that it is obligated to
pay only a lesser amount, the Indemnified Person shall nevertheless be entitled to recover, on the
thirty-fifth day after such notice was given, from the Indemnifying Person the lesser amount, without
prejudice to the Indemnified Person’s claim for the difference. In addition to the amounts recoverable
by the Indemnified Person from the Indemnifying Person pursuant to the foregoing provisions, the
Indemnified Person shall also be entitled to recover from the Indemnifying Person interest on such
amounts at the rate of eight percent (8%) from, and including, the thirty-fifth day after such notice of
an indemnification claim is given to, but not including, the date such recovery is actually made by the
Indemnified Person.

10.6  Notice of Third-Party Claims; Assumption of Defense. The Indemnified Person shall
give notice as promptly as is reasonably practicable to the Indemnifying Person of the assertion of any
claim, or the commencement of any suit, action or proceeding, by any Person not a party hereto in
respect of which indemnity may be sought under this Agreement; provided that the faijure of the
Indemnified Person to promptly give notice shall not relieve the Indemnifying Person of its obligations
except to the extent (if any) that the Indemnifying Person shall have been prejudiced thereby. The
Indemnifying Person may, at its own expense, (a) participate in the defense of any claim, suit, action or
proceeding and (b) upon notice to the Indemnified Person and the Indemnifying Person’s delivering to
the Indemnified Person a written agreement that the Indemnified Person is entitled to indemnification
for all Losses arising out of such claim, suit, action or proceeding and that the Indemnifying Person
shall be liable for the entire amount of any Loss, at any time during the course of any such claim, suit,
action or proceeding, assume the defense thereof; provided, however, that (i) the Indemnifying
Person’s counsel is reasonably satisfactory to the Indemnified Person, and (ii) the Indemnifying Person
shall thereafter consult with the Indemnified Person upon the Indemnified Person’s reasonable request
for such consultation from time to time with respect to such claim, suit, action or proceeding. If the
Indemnifying Person assumes such defense, the Indemnified Person shall have the right (but not the
duty) to participate in the defense thereof and to employ counsel, at its own expense, separate from the
counsel employed by the Indemnifying Person. If, however, the Indemnified Person reasonably
determines in its judgment that representation by the Indemnifying Person’s counsel of both the
Indemnifying Person and the Indemnified Person would present such counsel with a conflict of
interest, then such Indemnified Person may employ separate counsel to represent or defend it in any
such claim, action, suit or proceeding and the Indemnifying Person shall pay the fees and
disbursements of such separate counsel. Whether or not the Indemnifying Person chooses to defend or
prosecute any such claim, suit, action or proceeding, all of the parties hereto shall cooperate in the
defense or prosecution thereof,

10.7  Settlement or Compromise. Any settlement or compromise made or caused to be made
by the Indemnified Person or the Indemnifying Person, as the case may be, of any claim, suit, action or
proceeding shall also be binding upon the Indemnifying Person or the Indemnified Person, as the case
may be, in the same manner as if a final judgment or decree had been entered by a court of competent
jurisdiction in the amount of such settlement or compromise; provided, however, that no obligation,
restriction or Loss shall be imposed on the Indemnified Person as a result of such settlement without its
prior written consent. The Indemnified Person will give the Indemnifying Person at least thirty (30)

STLDO1-729279-8

47




days’ notice of any proposed sett!=ment or compromise of any claim, suit, action or proceeding it is
defending, during which time the Indemnifying Person may reject such proposed settlement or
compromise; provided, however, that from and after such rejection, the Indemnifying Person shall be
obligated to assume the defense of and full and complete liability and responsibility for such claim,
suit, action or proceeding and any and all Losses in connection therewith in excess of the amount of
unindemnifiable Losses which the Indemnified Person would have been obligated to pay under the
proposed settlement or compromise. Notwithstanding the foregoing, Seller shall not enter into any
settlement or compromise of any claim, action or proceeding relating to Taxes imposed with respect to
the operations of the Telecommunication Subsidiaries which could effect taxable period(s) of any
Telecommunication Subsidiary after the Closing Date without consulting Buyer.

10.8  Failure of Indemnifying Person to Act. In the event that the Indemnifying Person does
not elect to assume the defense of any claim, suit, action or proceeding, then any failure of the
Indemnified Person to defend or to participate in the defense of any such claim, suit, action or
proceeding or to cause the same to be done, shall not relieve the Indemnifying Person of its obligations
hereunder. .

10.9 Tax Character. Seller and Buyer agree that any payments pursuant to this Article X
will be treated for federal and state income tax purposes as adjustments to the purchase price of the

Shares, and that they will report such payments on all Tax Returns consistently with such
characterization.

ARTICLE XL
MISCELLANEOUS

11.1 Expenses. Seller shall pay all expenses of Seller and the Telecommunication
Subsidiaries (including attorneys’ fees and expenses) and Buyer shall pay all expenses of Buyer
(including attorneys’ fees and expenses), in each case incurred in connection with this Agreement and
the transactions contemplated hereby. Buyer and Seller shall be responsible for and pay one-half (1/2)
of all sales, use, stamp, transfer, service, recording, real estate and like taxes or fees, if any, imposed by
any Governmental Authority in connection with the transfer and assignment of the Shares.

112  Amendment. This Agreement may be amended, modified or supplemented but only in
writing signed by each of the parties hereto.

11.3 Notices. Any notice, request, instruction or other document to be given hereunder by a
party hereto shall be in writing and shall be deemed to have been given, (a) when received if given in
person or by courier or a courier service, (b) on the date of transmission if sent by telex, facsimile or
other wire transmission or {c) six (6) Business Days after being deposited in the U.S. mail, certified or
registered mail, postage prepaid:

(a) If to Seller, addressed as follows:
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. Advanced Communications Group, Inc.
Mr. Michael A. Pruss
390 South Woodsmill Road
Chesterfield, MO 63017

with a copy to:

Blackwell Sanders Peper Martin, LLP
Attn: Matthew W. Geekie

720 Olive Street, 24™ Floor

St. Louis, MO 63101

Facsimile No.: (314) 345-6060

(b) If to Buyer, addressed as follows:

Compass Telecommunication, Inc.
8548 Colonial Drive

Littleton, Colorado 80124
Attention: Rick L. Weller
Facsimile No.: (303) 662-8574

with a copy to:

Mayer, Brown & Platt

190 S. LaSalle St.

Chicago, IL. 60603

Attention: John R. Sagan
Facsimile No.: (312) 701-7711

or to such other individual or address as a party hereto may designate for itself by notice given as
herein provided

114 Waivers. The failure of a party hereto at any time or times to require performance of
any provision hereof shall in no manner affect its right at a later time to enforce the same. No waiver
by a party of any condition or of any breach of any term, covenant, representation or warranty
contained in this Agreement shall be effective unless in writing, and no waiver in any one or more
instances shall be deemed to be a further or continuing waiver of any such condition or breach in other
instances or a waiver of any other condition or breach of any other term, covenant, representation or
warranty.

11.5 Counterparts. This Agreement may be executed in one or more counterparté, and by
different parties hereto in separate counterparts, each of which when so executed shall be deemed an
original, but all of which together shall constitute one and the same instrument.
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11.6  Interpretation. The headings preceding the text of Articles and Sections included in this
Agreement and the headings to Schedules attached to this Agreement are for convenience only and
shall not be deemed part of this Agreement or be given any effect in interpreting this Agreement. The
use of the masculine, feminine or neuter gender herein shall not limit any provision of this Agreement.
The use of the terms “including” or “include” shall in all cases herein mean “including, without
limitation” or “include, without limitation,” respectively. Underscored references to Articles, Sections,
Subsections' or Schedules shall refer to those portions of this Agreement. Consummation of the
transactions contemplated herein shall not be deemed a waiver of a breach of or inaccuracy in any
representation, warranty or covenant or of any party’s rights and remedies with regard thereto. No
specific representation, warranty or covenant contained herein shall limit the generality or applicability
of a more general representation, warranty or covenant contained herein. A breach of or inaccuracy in
any representation, warranty or covenant shall not be affected by the fact that any more general or less
general representation, warranty or covenant was not also breached or inaccurate.

11.7 Applicable Law. This Agreement shall be govemned by and construed and enforced in
accordance with the internal laws of the State of Delaware without giving effect to the principles of
conflicts of law thereof.

11.8 Assignment. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective estates, heirs, legal representatives, successors and assigns; provided,
however, that no assignment of any rights or obligations shall be made by any party hereto without the
written consent of each other party hereto, except that Buyer may assign its rights to purchase all or any
portion of the Telecommunication Subsidiary Shares to one or more of its Affiliates without the prior
written consent of Seller; provided, further that no such assignment shall (i) limit or affect the Buyer’s
obligations hereunder, (ii) impair Seller’s rights or remedies, or (iii) contravene or violate any law
applicable to or impede the transaction contemplated herein.

11.9  No Third-Party Beneficiaries. This Agreement is solely for the benefit of the parties
hereto and, to the extent provided herein, their respective estates, heirs, successors, Affiliates, directors,
officers, employees, agents and representatives, and no provision of this Agreement shall be deemed to
confer upon other third parties any remedy, claim, liability, reimbursement, cause of action or other
right.

11.10 Publicity. Prior to the Closing Date, except as required by Law or the rules of any stock
exchange, no public announcement or other publicity regarding the transactions referred to herein shall
be made by Buyer, Seller, the Telecommunication Subsidiaries or any of their respective Affiliates,
officers, directors, employees, representatives or agents, without the prior written agreement of Buyer
and Seller, in any case, as to form, content, timing and manner of distribution or publication; provided,
however, that nothing in this Section shall prevent such parties from discussing such transactions with
those Persons whose approval, agreement or opinion, as the case may be, is required for consummation
of such particular transaction or transactions.

11.11 Liguidated Damages. If (a) all conditions precedent set forth in Article VI have been
met and (b) Buyer fails to close on the transactions contemplated hereby, unless Buyer is entitled not to
close pursuant to the terms hereof, Seller may lawfully terminate this Agreement in accordance with
the notice and lapse of time requirements of Section 9.1(d), and if it is so terminated, an aggregate of
Seven Hundred Fifty Thousand and No/100 dollars ($750,000.00) shall be payable by Buyer to Seller,
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all as liquidated damages to Seller, and such payments shall be the sole remedy of Seller and the
Telecommunication Subsidiaries for such failure by Buyer to close and shall only be available as a
rernedy prior to the Closing.

11.12 Effect of Investigation Any due diligence review, audit or other investigation or inquiry
undertaken or performed by or on behalf of Buyer shall not limit, qualify, modify or amend the
representations, warranties or covenants of, Seller made or undertaken pursuant to this Agreement,
irrespective of the knowledge and information received (or which should have been received)
therefrom by Buyer.

11.13 Further Assurances. Upon the reasonable request of Buyer and at its expense, Seller
will on and after the Closing Date execute and deliver to Buyer such other documents, releases,
assignments and other instruments as may be required to effectuate completely the transfer and
assignment to Buyer of, and to vest fully in Buyer title to, the Telecommunication Subsidiary Shares
and the Seller Telecommunication Assets, and to otherwise carry out the purposes of this Agreement.

11.14 Severability. I any provision of this Agreement shall be held invalid, illegal or
unenforceable, the validity, legality or enforceability of the other provisions hereof shall not be affected
thereby, and there shall be deemed substituted for the provision at issue a valid, legal and enforceable
provision as similar as possible to the provision at issue.

11.15 Remedies Cumulative. Unless otherwise specified, the remedies prowded in this
Agreement shall be cumulative and shall not preclude the assertion or exercise of any other nghts or
remedies available by law, in equity or otherwise.

11.16 Entire Understanding. This Agreement and the Related Agreements set forth the entire
agreement and understanding of the parties hereto and supersede any and all prior agreements,
arrangements and understandings among the parties.

11.17 Junsdiction of Disputes; Waiver of Jury Trial. In the event any party to this Agreement
commences any litigation, proceeding or other legal action in connection with or relating to this

Agreement, any Related Agreement or any matters described or contemplated herein or therein, with
respect to any of the matiers described or coniemplated herein or therein, the parties to this Agreement
hereby (a) agree under all circumstances absolutely and imrevocably to institute any litigation,
proceeding or other legal action in a court of competent jurisdiction located within the city of Dallas,
Texas, whether a state or federal court; (b) agree that in the event of any such litigation, proceeding or
action, such parties will consent and submit to personal jurisdiction in any such court described in
clause (a) of this Section and to service of process upon them in accordance with the rules and statutes
governing service of process (it being understood that nothing in this Section shall be deemed to
prevent any party from seeking to remove any action to a federal court in Dallas, Texas; (c) agree to
waive to the full extent permitted by law any objection that they may now or hereafter have to the
venue of any such litigation, proceeding or action in any such court or that any such litigation,
proceeding or action was brought in an inconvenient forum; (d) designate, appoint and direct CT
Corporation System as its authorized agent to receive on its behalf service of any and all process and
documents in any legal proceeding in the State of Texas; (e) agree to notify the other parties to this
Agreement immediately if such agent shall refuse to act, or be prevented from acting, as agent and, in
such event, promptly to designate another agent in the city of Dallas, Texas, satisfactory to Seller and
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Buyer, to serve in place of such agent and deliver to the other parties written evidence of such
substitute agent’s acceptance of such designation; (f) agree as an alternative method of service to
service of process in any legal proceeding by mailing of copies thereof to such party at its address set
forth here in for communications to such party; (g) agree that any service made as provided herein shall
be effective and binding service in every respect; and (h) agree that nothing herein shall affect the
rights of any party to effect service of process in any other manner permitted by Law.

EACH PARTY HERETO WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY DISPUTE IN
CONNECTION WITH OR RELATING TO THIS AGREEMENT, ANY RELATED
AGREEMENT OR ANY MATTERS DESCRIBED OR CONTEMPLATED HEREIN OR
THEREIN, AND AGREE TO TAKE ANY AND ALL ACTION NECESSARY OR APPROPRIATE
TO EFFECT SUCH WAIVYER.

[The Remainder Of This Page Is Blank Intentionally]
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YERIFICATION

STATE OF SOUTH DAKOTA

COUNTY OF MINNEHAHA

et N S e
w
w2

I, Anthony Capers, declare under penalty of perjury that I am President and Chief Operating
Officer of Advanced Communications Group, Inc., the parent of the Applicant(s) in the subject
proceeding; that I have read the foregoing Joint Application and know the contents thereof; and that

the same are true of my own knowledge, except as to the matters which are therein stated on

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

ADVANCED [ MMUNICATIONS GROUP, INC,

Subscribed and swom to before me
this- P day of July, 1999

T
~
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“NO tary I‘ubhc
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My Commission Expires: C&cﬁtﬂuu/i‘i Py

291024.1




