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Tennessee Regulatory Authority
Attn: Executive Secretary
460 James Robertson Pkwy.
Nashville, Tennessee 37243-0505
RE: OneStar Long Distance, Inc. and CRG International, Inc. Petition for Approval of Transfer of Assets,

Certificates, and Control to OneStar Communications, LLC

. O1-006RE”

The undersigned hereby submits for filing an original and thirteen copies of the following document:

e OneStar Long Distance, Inc. and CRG International, Inc.’s Petition for Approval of Transfer of Assets
and Control to OneStar Communications, LLC.

An expedited review of this document is requested as noted in the petition.

A duplicate copy of this letter is enclosed. If you would date stamp said duplicate and return it to the undersigned in
the self-addressed, stamped envelope provided, it would be appreciated.

[f you have any questions regarding this matter, please contact the undersigned by telephone at (812) 437-7644, by
facsimile at (812) 437-7988, or by electronic mail at clayne@onestarld.com.

Respectfully Submitted,
e o
’L :‘/"\, [T \\\ -771\/' PR
China Layne ) ’
Reports and Tariff Analyst

Enclosures

7100 Eagle Crest Boulevard, Suite B ® Evansville, Indiana 47715-8152 @ www.onestarld.com



Tennessee Regulatory Authority

In the Matter of the Joint Petition of

OneStar Communications, LLC, Docket No.
OneStar Long Distance, Inc., and

CRG International, Inc. for Approval of

Transfer of Assets, Certificates, and Control

Pursuant to the applicable statutes of the state of Tennessee and the rules and regulations of the
Tennessee Regulatory Authority (“Regulatory Authority™), OneStar Communications, LLC (“OneStar™),
OneStar Long Distance, Inc. (“OneStar Long Distance™), and CRG International, Inc. (“Network One”),
collectively referred to as the “Parties”, hereby jointly petition for the Regulatory Authority’s approval
of a transfer of assets, certificates, and control.

Parties request expedited treatment of this application and also intend for this application to serve as an
application for authority to discontinue the carrier services of CRG International, Inc. and OneStar Long
Distance, Inc. in accordance with the applicable state provisions. In the absence of written notification
to the contrary, once the transfer application is accepted for filing, the application to discontinue, reduce,
or impair service shall be considered granted by the Regulatory Authority. At that time, we also request
that the corresponding tariffs of OneStar Long Distance and Network One be cancelled.

Description of Transaction

On March 7, 2001, OneStar Long Distance and Network One signed an Operating Agreement
and a Contribution Agreement. As a result of the aforementioned agreements, OneStar Long Distance
and Network One will transfer select assets, including their customer bases, OneStar Long Distance’s
long distance resale certificate (96-01349), Network One’s long distance and local exchange resale
certificates (95-02613 and 99-00602 respectively) and operational control to OneStar. After the transfer,
the entire stock of OneStar will consist of the contributions of OneStar Long Distance and Network One.
OneStar will henceforth provide all of the services of OneStar Long Distance and Network One in the
state of Tennessee. After the transaction, neither OneStar Long Distance nor Network One will provide
any telecommunications services in Tennessee. As a result of the transaction, the managerial, technical,
and financial qualifications of OneStar will be solely the product of a combination of the corresponding
elements of OneStar Long Distance and Network One. Enclosed, as Exhibit A is a copy of the
Contribution Agreement. Enclosed, as Exhibit B are charts detailing the structure of the three
companies before and after the transaction. The proposed transfer of assets, certificates, and control is
contingent on several factors, including Regulatory Authority approval.

Description of the Applicants

OneStar Communications, LLC is a privately owned limited liability company that was formed
in Indiana on February 26, 2001. The principal offices of OneStar are located at 7100 Eagle Crest
Boulevard, Evansville, Indiana 47715. Presently, OneStar is seeking authorizations to provide resold



and facilities-based long distance service in 50 states, the District of Columbia, and the Federal
Communications Commission jurisdictions, resold and facilities-based local exchange service in 27
states and the District of Columbia, operator service in conjunction with these services, and pre-paid
long distance calling service in 36 states, the District of Columbia and the Federal Communications
Commission jurisdictions. OneStar does not currently provide any telecommunications services in
Tennessee or any other state. Attached, as Exhibit C is the Operating Agreement for OneStar
Communications, LLC. Enclosed as Exhibit D is OneStar Communications, LLC’s Tennessee
Secretary of State Business Information.

OneStar Long Distance is a privately owned telecommunications provider incorporated in
Indiana on December 21, 1992. OneStar Long Distance’s principal offices are located at 7100 Eagle
Crest Boulevard, Evansville, Indiana 47715-8152. OneStar Long Distance is a non-dominant carrier
that is authorized to provide intrastate, interstate, and international long distance service in 48 states, the
District of Columbia, and the Federal Communications Commission jurisdictions. OneStar Long
Distance is authorized to provide local exchange service in 18 states. OneStar Long Distance is
authorized to provide resold long distance service in the state of Tennessee.

CRG International, Inc. is a privately owned telecommunications provider incorporated in
Georgia on June 5, 1992. Network One’s principal offices are located at 2000 Riveredge Parkway, Suite
900, Atlanta, Georgia, 30328. Network One is a non-dominant carrier authorized to provide intrastate,
interstate, and international long distance service in 46 states, the District of Columbia, and the Federal
Communications Commission jurisdictions. Network One is also authorized to provide local service in
19 jurisdictions. Network One is further authorized to provide operator service in 46 states and the

District of Columbia. Network One is authorized to provide resold long distance, local exchange, and
operator service in Tennessee.

OneStar and OneStar Long Distance share substantially similar management and officers.

Contact Information

The contact information for the Regulatory Liaison for this petition is as follows.

Ami Larrison

Director of Regulatory Affairs
OneStar Long Distance, Inc.
7100 Eagle Crest Blvd.
Evansville, IN 47715-8152
812-437-7790

Alarrison@onestarld.com

Effect on Customers of the Transfer of Assets and Control

Although the proposed transaction includes transferring the customer bases of two unrelated
companies to a third company, the effect on those customers transferred will not be pronounced. Both
of the customer bases transferred will see a change in the name of the company that provides and bills
their telecommunications services. There may also be a change in the rates for services of the customer
bases, as their new telecommunications provider, OneStar, normalizes the rates and conditions of



services for those services of OneStar Long Distance and Network One that are the same. It is the
position of the Parties that these changes will not harm the transferred customer bases, but will be to
their benefit. By changing the rates for services offered to the customer bases and introducing the new
service provider’s name on both customer bases’ bills and correspondence, OneStar can avoid any
confusion of the transferred customers about the changes in their providers, and ensure that both
customer bases receive the same quality of service after the transfer.

In accordance with the desire to eliminate customer confusion about the consequences of the
transfer and in compliance with Regulatory Authority regulations, the Parties submit as Exhibit E, a

copy of the customer notices to be sent to the transferred customers.

Public Interest Statement

Approval of the transfer of assets, certificates, and control from OneStar Long Distance and
Network One to OneStar is in the public interest, because it will promote competition in the
telecommunications market in the state of Tennessee. The proposed transfer will also make available
the new and advanced services and other benefits to small and medium-sized consumers that are usually
only available to high volume consumers. This transfer will enable OneStar to more effectively
penetrate the local, long distance, and, in conjunction with these services, operator service markets in
Tennessee. In addition, the transaction will add a new participant to the list of providers in Tennessee
that can offer small and mid-sized customers a full array of advanced telecommunications services in
most major markets at competitive prices. Furthermore, the proposed transaction will make OneStar a
capable competitor in the local exchange and data services markets, and thereby promote healthy
competition in these markets. The transfer will also increase competition in the general long distance
market by combining the strengths of two proven long distance providers, OneStar Long Distance and
Network One. Finally, the transaction will combine the companies’ complementary assets to enable
OneStar to offer a broader range of services in Tennessee more efficiently and to more customers. All
together, the proposed transfer of assets, certificates, and control to OneStar promises to promote
competition and consumer choice in the state of Tennessee.

Financial, Technical, and Managerial Qualifications

OneStar contends that it possesses the financial, managerial, and technical qualifications to
provide the services of OneStar Long Distance and Network One at the same or better standard of
quality. The entire make-up of OneStar’s financial, technical, and managerial qualifications will, in
actuality, be the product of a combination of the corresponding elements for OneStar Long Distance and
Network One. OneStar, therefore, argues that the only effective way of evaluating its financial,
technical, and managerial fitness for providing service is to examine the corresponding information for
OneStar Long Distance and Network One in addition to the information for OneStar Communications,
LLC. To that end, OneStar submits as Exhibit F, the pro forma financial statements of OneStar, along
with the most recent financial statements of OneStar Long Distance and Network One. Attached as
Exhibit G, is a detailed summary of OneStar Long Distance’s and Network One’s histories in the
telecommunications industry. Attached as Exhibit H are the resumes of OneStar’s key management
personnel. And enclosed as Exhibit I is a statement of OneStar’s technical qualifications, which
includes a profile of OneStar’s key technical personnel.



For the reasons set forth in this petition, the Parties have shown that the transfer is in the public
interest. Therefore, OneStar, OneStar Long Distance, and Network One respectfully request that the
Regulatory Authority give expedited and due consideration to the evidence in this petition and grant
approval of the Petitioners” proposed transfer of assets, certificates, and control.

Respectfully Submitted,

ONESTAR LONG DISTANCE, INC.

Ami Larrison lliam Stapleton,/COO

Director of Regulatory Affairs (jZRG International, Inc.
OneStar Long Distance, Inc. 2000 Riveredge Parkway Suite 900
7100 Eagle Crest Boulevard Atlanta, GA 30328

Evansville, IN 47715
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Exhibit G:

Exhibit H:

Exhibit I:

Exhibit J:

Exhibit K:

Exhibit L:

Exhibits
copy of Contribution Agreement
charts detailing corporate structure of Parties
copy of Operating Agreement

copy of OneStar Communications, LLC’s Tennessee Secretary of State Business
Information.

copy of customer notice

pro forma financial statements of OneStar Communications, LLL and most recent
financial statements of OneStar Long Distance, Inc. and CRG International, Inc.

company histories for OneStar Communications, LLC, OneStar Long Distance,
Inc., and CRG International, Inc.

resumes of OneStar Communications, LLC’s key management personnel
description of technical qualifications

OneStar Communications, LLC’s illustrative interexchange tariff
OneStar Communications, LLC’s illustrative local exchange tariff

OneStar Communications, LLC’s illustrative access tariff
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CONTRIBUTION AGREEMENT

This Agreement dated

. 2001. by and berween ONESTAR LONG
DISTAX 77 INC.. an Indiana corporation ("OneStar ,, CRG INTERNATIONAL. INC. d/b/a

NETWORK ONz . Georgia comoraiin ("Network Oume"), and ONESTAR

CONMMUNICATIONS, LLC, an Indiana limited liability company ("OmneStar
Communications”).

WHEREAS. OneStar and Network One possess operating assets for the provision of services
in the telecommunications industry (the "Business"); and

WHEREAS. OneStar and Nerwork One desire to combine operations through the formation
of an LLC and the contribution of certain identified operation assets to that LLC; and

WHEREAS. OneStar formed OneStar Communications. and intend for OneStar 1o mnitially

own eighty percent (30%) of the membership interest and Nerwork One to initially own twenty
percent (20%) of the membership interest; and

WHEREAS. the parties desire to set forth the terms under which said formation and
contribution of asses shall be made. as more particularly set forth below.

NOW. THEREFORE. in consideration of the premises and for good and valuable

consideration. the receipt and sufficiency of which is hereby acknowledged, each of the parties
hereby agre=s as follows:

1. FORMATION OF LLC.

OneStar has formed OneStar Communications. The file-markad copy of the Articles of
Organization is attached hersto as Exhibit 1.

2. CONTRIBUTIONS.

2.1 OneStar agress to contribute as a capital contribution to OneStar
Communications the assets set forth on Exhibit 2.1 ("OneStar Coatribution”). Said transfer shall
be as a capital contribution and shall be received by OneStar Communications in exchange for the

OneStar membership interest set forth above. The value of the OneStar Contribution shall be as
specified on Exhibir 2.1

2.2 Nerwork One agrees to contribute as a capital contribution to OneStar

Communications the assets set forth on Exhibit 2.2 ("Network One Coatribution"). Said wransfer
shall be as a capital contribution and shall be received by OneStar Communications in exchange for
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the Nerwork One membership interest set forth above. The value of the Network One Contribution
shall be as specified on Exhibit 2.2.

.....

23 Assumed Liabilities. OneStar Communications assumes only those liabilities
of OneStar set forth on Schedule 2.5 artached hereto. and those liabilities of Network One set forth

on Exhibits 4.5 and 4.~ artached hereto (the " Assumed Liabilities") regardless of the amount of such
Assumed Liabilities on the date of Closing.

2.4 Consideration. For and in consideration of the contribution. assignment.

transter. conveyance. and delivery to OneStar Communications of the Contributions. OneStar
Communications assumes the Assumed Liabilities. and OneStar and Nerwork One shall receive the
Membership Interests in OneStar Communications contemplated by the Operating Agrsement

whereby OneStar Communications is formed. a copy of which is antached hereto as Exhibit 2.4 (the
"Operating Agreement™).

2.5 Closing. Subject to the consummation of the Closing. the contribution,
assignment, transfer. and conveyance to OneStar Communications of the Contributions will be
effective as of 12:01 a.m. on the day that all regulatory approvals are received from the states of

Alabama. Georgia. Maryland. Massachusetts. Maine, Minnesota. New Hampshire. Rhode Island,
Vermont. Virginia. Washington, and West Virginia.

2.6 QOther Liabilities. Any other liabilities of OneStar or Network One not

included as an Assumed Liability shail be assumed bv OneStar Communications only upon the
following terms and conditions:

(a) Any such liabilities of OneStar of less than Five Hundred Thousand Dollars
(S300.000) in the aggregate and any such liakilit

thousand Dollars (5500.000) in the aggregate shall be assumed by OneStar Communications. without

any change in the Membersh:ip Interest of any OneStar Communications Member.

(b)  Anysuchliabilities of OneStar of greater than Five Hundred thousand Dollars
(5500.000) but less than One Million Dollars (S1.000,000) in the aggregate and any such liabilities

of Network One of greater than Five Hundrad Thousand Dollars (S500,000) but less than One

Million Dollars (S1.000.000) in the aggregate shall be assumed by OneStar Communications. with
the following changes in the Membership [nterests:

(1) [f such liability is a liability of OneStar, then the amount of such
liabtliry shall be changed to equity in OneStar Communications and OneStar’s Membership

Interest in OneStar Communications shall be decreased by the Percentage Interest
Adjustment. as defined on Exhibit 2.6.

(11) If such liabiliry is a liability of Network One. then the amount of such
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liability shall be changed to equity in OneStar Communications and Network One's
Membership Interest in OneStar Communications shall be decreased by the Percentage
Interest Adjustment, as defined on Exhibit 2.6.

() Anysuch liabilities of OneStar over One Million Dollars (S1,000.000) in the
egate and any such liabilities of Network One over One Million Dollars (S1,000,000) in the

a
aggregate shall only be assumed by OneStar Communications upon the approval of all Members.

(o4
-
(24
=

ar
=44

3. REPRESENTATIONS AND WARRANTIES OF ONESTAR.

OneStar represents and warrants to Network One as follows. which representations and
warranties are made as of the date hereof and as of the Closing Date and shall survive the Closing:

3.1 Oreanization.

(a) OneStar is a corporation duly organized. validly existing and ‘a1 good standing
under the laws of the State of Indiana. is duly qualitied and in good standing as a foreign corporation
in the states set forth in Exhibit 3.112) attached hereto with full power and authority 10 own its
properties and assets and to carry on lawfully its business as currently conducted. and is not required
to be qualified to do business as a foreign corporation in any other jurisdiction.

(b) Invesuments. OneStar does not hold any securities of. or any interest in. any
other individual. corporation. partnership. joint venture. frust. association. unincorporated

organization. other sntity. or Governmental Bodv (“Person™).

3.2 QOrzanizational Documents. A true. compiets and correct copy of the Armicles
of Incorporation and the By-Laws of OneStar. tog=ther with all amendments therero (the "OneStar
Organizational Documents™). are set forth on Exhibit 3.2 artached hersto.

3.3 Authonzation. OneStar has full legal right. power and authority to enter into
this Agreement and to carry out the transactions contemplated by this Agreement. The execution.
delivery and performance by OneStar of this Agreement and the other agreements and documents

referred to herein and the actions contemplated hereby and thereby have been duly and validly

authorized by all necessary action. and this Agreement and such other agreements and documents

constitute valid and binding obligations of OneStar. enforceabie in accordance with their terms.

subject to (i) general principles of equiry. regardless of whether enforcement is sought in a
proczeding in equity or at law. and (ii) bankruptcy. reorganization. insolvency. fraudulent

convevance. moratorium. receivership or other similar laws relating to or affecting creditors’ rights
generally.

3.4 Financial Statements and Absencs of Changes. The balance sheet as of
November 30. 2000, and the income statement and statement of changes in financial condition or
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cash tlows for the fiscal vear then ended and the balance sheets as of the end of each month through
November 30. 2000 and the income statement and statement of cash flows for each of the months
then ended of OneStar (the "One Star Financial Statements”) have been provided to Network One.
Each of'the OneStar Financial Statements is true. complete and correct and fairly presents (including
but not limited to the inclusion of all adjustments with respect o interim periods which are necessary
to present fairly the financial condition and assets and liabilities or the results of operations of
OneStar) the financial condition and assets and liabilities or the results of operations of OneStar as
of the dartes and for the periods indicated. The OneStar Financial Statements were prepared in
accordance with generally accepted accounting principles applicable to the business of OneStar
consistently applied in accordance with past accounting practices. Excaptas reflected in the OneStar
Financial Statements. OneStar has no debts. obligations. guaranties of obligations of others or
liabilities (contingent or otherwise) that would be required to be disclosed in financial statements
prepared in accordance with generally accepted accounting principles. Since November 30. 2000.
there have been no material adverse changes to the business. financial condition. results ofoperations
or prospects of OneStar from that described and reflected in the OneStar Financial Statements as of
that date. Any financial statements prepared with respect to OneStar subsequent 1o the date hereof

shall be promptly provided to Network One and shall constitute OneSiar Financial Statements for
purposes hereof. -

3.3 Intellectual Propertv. Except as set forth in Exhibit 3.3 attached hereto.
OneStar does not have any patents. copyrights. trade names. trademarks. service marks. other such
names or marks or applications therefor and has not conducted business under any rade or fictitious
name other than its current name. No other intellectual property is required in the operation of the
business of OneStar. There are no pending or threatened ciaims of infringement upon the rights w0
any intellectual property of others or. except as set forth in Exhibit 3.7 antached hereto. anv
agrezments or undertakings with respect to any such rights.

3.6 Liabilities. Exceptas and 10 the 2xtent reflected or reserved against it in the
OneStar Financial Statements. OneStar had no material liabilities or obligations as of the dates
thereof. secured or unsecured (whether accrued. absolute. contingent or otherwise). including.
without limitation. tax liabilities due or to become due. agent buvouts. and emplovment contract
buyouts. and OneStar has not incurred. and will not incur. any liabilities or obligations since the date

of the most recent of the OneStar Financial Statements. except liabilities permitted by this

Agrezment. Except as set forth in Zxhibit 3.6 anached hereto. OneStar has no obligations or

liabiiities. whether direct or indirect. joint or several. absolute or contingent. martured or unmatured.
securad or unsecured. which could be arfected by the execution and delivery of this Agresment or
consummation of the transactions contemplated by this Agreement or which could affect the same.

3.7 Contracts. Except as set forth in Exhibit 3.7 artached hereto or in any other
exhibit artached hereto and referenced below. true. correct and complete copies of which referencad
1tems have previously be=n delivered 1o Network One. OneStar is not a party to or bound by any of

the following (hereinafter. any of the following are referred to collectively as the "Contracts” and
individually as a "Contract”):
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(a) contract for the purchase or sale of services. equipment. inventory. materials,

supplies. or any capital item or items. or supply agresments with the federal government or any state
or local government or any agency thereot”

(b collective bargaining agresment or other agresment with any labor union or

labor organization or anv emplovment. consulting. severance. bonus. deferred compensation or
similar agreement:

() agresment. indenture or other instrument relating to the borrowing of money
or guaranty of any obligation for the borrowing of money:

(d) tenancy. lease. license or similar agreement relating to property except as set
forth in Exhibit 3.23 antached hereto:

(e) . license. lease or other agresment to provide or acquire telecommunications
or other services or equipment of anv kind:

(D any insurance policies naming OneStar as an insured or beaeticiar. orasa loss
payes. or for which OneStar has paid all or part of the premium:

(2 any instrument or agreement relating 1o indebtedness by way of lease-purchase
arrangements. conditional sale. guarantes or other undertakings on which others relv in exiending
credit. any joint vénture agre=ments or anyv charte! mortzages or other security arrangements:

(h) any agresment or contract with. or any obiigation to or from. an Affiliate. or
a shareholder of OneStar. For purposes of this Agresment. "Affiliate” shall mean: any Parson (D)
that directly or indirectly. through one or more intermediaries. controls or is controlled by. or is
under common control with. the Person involved. including. without limitation. sharzholders.
officers and directors. (ii) that directly or beneficially owns or holds five percant (3%) or more of
any equity interest in the Person involved. or (iii) five percant (3%) or more of whose voting
securities (or in the case of a Person which is not a corporation. five percent (3%) or more of any

equity interest) is owned directly or beneficiallv by the Person involved. As used herein. the term

"control” shall mean possession. directly or indirectly. of the power to direct or cause the direction

of the management or policies of a Person. whether through ownership of securities. bv contract or
otherwise:

(1) any other plans. agreements. contracts. powers of attornev. bids or proposals.
whether written or oral:

M any agreements or contracts with any telecommunications carrier:

(k) any agreements with agents for the sale of telecommunications services:



(O any contracts or agresments with anv LEC

(m)  anyagresments or contacts concerning billing of telecommunications or uther

servicsas: or

v (n)  copiesofall contracts with brokers for the sale of all or a portion of the capital
stock or assets of OneStar.

Except as set forth in Exhibit 3.7 actached hereto. neither OneStar nor, to the

knowledge of OneStar without inquiry of other parties to such Contract. any other party to anv such
Contract has breached any provisions of. or is in violation or default under the terms of. or has
caused or permitted to0 exist any event that with or without due notice or lapse of time or beth would
constitute a default or event of default under. any such Contract. All such Contracts are valid.
binding and in full force and effect and. to the knowledge of OneStar. any Contract will continue in

full force and effect to the benefit of OneStar. without change following the consummation of the

transactions contemplated by this Azresment without odtaining the consent of any other party
thereto. except as set forth in Exhibit 3.7 anached hereto. and the execution and deliver of this
Agreement by OneStar and the consummation of the ransactions contemplated by this Auresment
will not violate or cause a default or =vent of derault under any provision of. or resuit in the

acceleration of any obligation under. or the terminarion of anv Contrac:.

(-9 94

5.8 Litizationand Combiiance. Exceptas set forth in Exhibic 3.8 amached hersto.
there is no pending or threatened claim. lawsuit or administrative procesding by or against. or o the
knowledge of OneStar. no investigartion of. OneStar or the operation Or its business. The dusiness
of OneStar is notaffected by anv pencing or. o the knowledge of OneStar. threatened strikz2 or uther
labor disturbance. OneStar and the or=ration of its business are in compitance with all redaral. swarte
and local laws and regulations and administative orders and all wari 5. rules and rezulations ofiocal

exchange carriers and inter-exchangs carriers applicabie thereto whers the tfailurs w0 be in

compliance could have a material adverse affec: on the OneStar Contribution. the business or

conditicn of OneStar or the transac:ions contemplated by this Agrezment. There is no order. writ

injunction or decres relating to or affecting the operations or the business of OneStar or the
transactions contemplated by this Azresment.

- S

3.9 Non-Contravention. Neithar the execution of this Agrzemen: nor the
consummation of the transactions contemplated herebv will result in the breach of any term or
provision of. constitute a default under. or acealerars or augment the performance otherwis2 required
under. any provision of the OneStar Organizational Documents or any agrezment {including without
limitation any loan agresment or promissory note;. indenture. instrument. order. law or rezulation
to which OneStar is a party or by which thev are bound. or will result in the creation of any lien or
encumbrance upon any property. including but not limited to the sharas. of OneStar.

5.10  Licenses. Permits and Required Consents. OneStar has all federal. state and
local franchises. tariffs. licenses. ordinancss. certiSications. approvais. authorizations and permits
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necsssary to the conduct of its business as currently conducted where the failure to have the same
could have a material adverse effect on the OneStar Contribution. the business or condition of
OneStar or the transactions contemplated by this Agreement. A list of such franchises. tariffs.
licenses. ordinances. cemifications. approvals. authorizations and permits is set forth in Exhibit
3.10(a) artached hereto. true. correct and complete copies of which have previously been delivered
to Network One. Except as set forth in Exhibit 3.10(2) attached hereto. all franchises. tariffs.
licenses. ordinances. certifications. approvals. authorizations and permits relating to the business of
OneStar are in full force and effect. no violations have besn made in respect thereof. and no
proceeding is pending or threatened which could have the effect of revoking or limitirg any such
franc‘uses tariffs. licenses. ordinances. certifications. approvals. authorizations or permits and the

same will not cease to remain in ’ull force and effect by reason of the ransactions contemplated by
this Agreement.

Exhibit 3.10tb) anached hereto sets forth all registrations. filings. applications.
notices. transfers. consents. approvals. orders. qualifications. authorizations. certifications. waivers
or other actions ofzm} Kind required to be made. filed. given or obtained by or on behalf of OneStar
or any of its shareholders with. to or from any persons. zovernmental authorities or private entities
in connection with the consummation of the transactions contamplated by this Agrezment.

5.11  Insurance. Exhibir 3.11 amached hereto sets forth a list of all policies of
insurance which insure the properties. business or liability of OneStar. setting forth the tvpes and
amounts of coverage. true. correct and compizte copies of which have previously besn delivered to
Nerwork One. Each of such policies is current and in full forc

c2 and =tfect and OneStar has not
received notice of default under. or intended cancellation or non-renewaj of. any such policies. Such

insurance is adequate and OneStar will keep all current insurance poiicies in effect through the

Closing. OneStar has not bezn refused any insurancs by an insurance carrier 1o which it has applied
for insurancs. OneStar shall bear the risk of loss of. or damage to. its properties through the Closing

and shall be entitled 0 any insurance proce=ds if the Closing does not occur.

5.12  Emploves Benefit Plans.

(a) Exhibit 3.12 artached hereto sets forth a complerts list and brief description
of each emploves benefit plan ("Employvee Benefit Plan” or “Plan™). as defined in Section 3(3) of
the Employee Retirement Income Securiny Act of 1974 ("ERISA™). maintained for emplovess of
OneStar or contributed 0 by OneStar. For purposes of this Section. OneStar shail include all trades
or businesses (whether or not incorporated) which are a member of a group of which OneStar is a
member and which are under common control within the meaning of Section 414 of the Internal
Revenue Code of 1986. as amended (the "Code"). and the rezulations promulgated thereunder

(b) Each Emploves Beneit Plan and anv related trust agreement. annuin contrace
or any other funding or implementing instrument complies currently and has complied in the past.
as to form. operation and administration. with the provisions of ERISA. as amended. and all other
laws. rules and regulations and with the Code where required in order to be tax-qualified under
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Sections 40112 or 403(2) and 3011a) of the Code and no event has occurred which will or could give
rise to disqualification of any such Plan under said sections. All necessary zovernmental approvals
for the Employee Benefit Plans have besn obrtained: each Emploves Benefit Plan which is subject
thereto mests and has met at all times the minimum funding standards of Section 302 of ERISA.
Section 412 of the Code and any other applicable law and no accumulated funding deficiency.
whether or not waived. exists with respect to any such Plan: each Emploves Benefit Plan which is
an employee pension benetit plan (as defined in Section 3(2)( A) of ERISA) has besn dulv authorized
by OneSuar. and a favorable determination as to the qualification under the Code of each such
employvee pension benefit plan has been made by the Intemal Revenue Service. Each Emplovee
Benefit Plan which is subject to Title [V of ERIS A is sufficient to mest denefit commitments (as that
term is detined in Section 4001(a1(16) of ERISA) and there are no unfunded vested benefits under
any Plan. All of the costs of 2ach Plan have be2n provided for on the basis of consistent methods in

accordance with sound actuarial assumptions and practices. None of the Plans is a "Multiemplover
Plan” within the meaning of Section 3(37) of ERISA.

(¢)  Neither OneStar nor any fiduciz=v or administrator of any Emploves Benefit
Plan has engaged in anv ransaction in violaton of Section $06(a) or (b) of ERISA for which no
exemption exisis under Section 408 of ERISA or any "prohibited transaction” (as defined in Section
4973(c)(1) of the Code) for which no examption exists under Section 4973(¢)2) or 2973(d) of the
Code. No =vent has occurred which will or could subject any such Plan w0 income tax under Section
311 of the Code or w0 an excise tax under Section 4971 through 498! of the Code.

() All premiums (and interest charges and penalties for late pavment. if
applicabie) due the Pension Benefit Guaranty Corporation ("PBGC™ have besn paid with respect
to 2ach Emploves Benerit Plan and each plan vear thereof for which sremiums have besn required.
Thers has besn no "reportabie event” (as defined in Section 40430y of ERISA and the regulations
ot the PBGC under such section) with respect to any Empioves Benerit Plan subject to Title [V of
ERISA. No liability to the PBGC has bean incurrad bv OneStar on account of any termination of an
Employee Benefit Plan subject 1o Title [V of ERISA. No filing has been made (or other action taken)
by or on behalf of OneStar. and no procesding has bezsn commencad by the PBGC. 1o terminate anv
Employes Benefit Plan subject to Title [V of ERISA maintained. or wholly or partially funded by
OneStar. OneStar has not (i) ceased operations at a faciliny so as to become subject to the provisions
ot Section 4062(e) of ERISA: (ii) withdrawn as a substantial emplover 50 as to become subject to
the provisions of Section 4063 of ERISA: or (iil) c2ased making contributions to any Emploves
Benefit Plan subject to Section 4064(a) of ERISA.

(e) OneStar has defiversd 1o Nerwork One a complete and corract copy of (1) 2ach
Employes Benefit Plan (and related wust agresment. annuitv conwact or other funding or
implementing instrument). including all amendments thersto: (i) all filings (inciuding all
artachments thereto) made or required to be made (including but not limited to annual reports and
returns) with the Internal Ravenue Service. Department of Labor or the PBGC relative to any
Employee Benefit Plan for each of the three (3) most recent plan vears: (iii) the actuarial reports as

of the last valuation date. balance shests and consolidated financial statements as of the last valuation
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date. and the most recent [RS determination letters: and (iv) other relevant documents in the

possession of OneStar or its emplovess or agents. with respect to each Emploves Benetit Plan. Such
documents fairly present the financial condition.

() The 2xecution and deiivery ot this Auresment and the consummation of the
transactions contemplated hereby will not result in: (i) a complete or partial withdrawal from any
Emploves Benefit Plan. or (i1) anv funding deficiency or lien under ERISA.

() Netther Network One nor OneStar Communications will incur anv liabilitv
or oblization as a result of the transactions contempiated by this Agre=ment with respect to or arising
out of any Employes Benefit Plan or other benefit plan or program maintained oy or on behalf of
OneStar or any multi-employver pension or welfare plan or program.

5.13  Taxesand Rerums. OneStar is proper!y classified and taxed as a corporation.
as defined in Section 15361 of the Code. for federal income tax purposes. All taxes. charzes. fess.
levies. interest. penalties. additions to tax or other assessments. including but not limited 0 income.
provincial. excise. property (real. tangible personal or intangibie personal). sales. use. gross reczipts.
business and occupation. value added and franchise taxss. license. recording. documentation and
rezistration fess and customs duties. imposed by anv governmental body and anyv pavments with

espect therato required under any tax-sharing agreement (" Tuaxes™) for which OneSiar is or mav be
lizbie. including interest and penalties. required to be paid. collected or withheld with respect to all
open vears have bezn paid or collectad or withheid and remirted to the appropriatz zovammental
agency except forany Taxes which OneStar is contesting in zood faith which have bezn noted in the
One Star Financial Statements. and except for T:xas not vet pavable which have bezn adeguatetv
provided for in the OneStar Financial Statements. True. complete and correct reurms (including.
without limitation. information returns and other material information) have se2n timelv riled with
the appropriatz governmental agency with respec: to all Taxas and the copies thersof which have
bezn provided to Nerwork pursuant to its reguest ar2 true. accurate and compliers. OneSiar has not
filed ur enterad into any election. consent or 2xtension agresment that extends any aprlicable swrute
ot limitations or the time within which a return must be filed. OneStar is not 2 party o anv action
or proceading. pending or threatened. by anv governmental authoriny for assessmant or collection of

Taxes. no unresolved claim for assessment or collection of Taxes has bezn asserted. no audit or

invesigation by any governmental authority is pending or threatened and no such maters are under
discussion with any governmental authority. No deficiencies for Taxes have besn claimed. proposed
or assessed by any taxing or other governmental authoriny. OneStar has not mace an 2iection. and
1S not requirad. to tr2at any asser as owned by another person for federal income tax purposes or as
tax-ex2mpt bond financed property or tax-exempt use property within the meaning of Section 168
of the Code. OneStar hersby agress to indemnify and hoid harmiess Nerwark One. its Affiliates and

_their respective successors and assigns from and against any Tax which constitutas. or could result
in. a lien on any of the assets or a claim against Network One. its Affiliates or their respective
SUCCESSOrs Or assigns.

3.14 Changes. Exceptas otherwise expressly disclosed in Exhibit 3,14 hereto. since
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November 30. 2000. there has not be=n:

(a) any damage. destruction. other casualty loss or other occurrence that could.
individually or in the aggregate. have a material adverse effect on the value of the OneStar
Contribution or the business or condition of OneStar:

(b) any disposition of any asset of OneStar other than in the ordinary course of
business:

(c) any amendment. modification or termination of any existing. or entering into
any new. contract. agrezment. lease. license. permit or franchise that could. individually or in the

aggregate. have a material adverse etfec: on the value of the DneSwar Contribution or the business
or condition of OneStar;

(d).  any changes in the accounting methods or practices followed bv OneStar or
any change in depreciation or amortization policies or rates: or

(&) any other material adverse change in the assets (including ~ut not limited to
the OneStar Contribution). business or condition of OneStar.

5.13  No Adverse Actions. Except as otherwise set forth in Exhibit 313, there is
no existing. pending or. to the knowledge of OneSwar. threatened termination. cancellation.
limitation. modification or change in the business refationship of OneStar with any supplier.
customer or other person or entity eXcept as are immaterial individually and in the aggregate and
which are in the ordinary course of business. None of OneStar or any sharsholder. agent. emploves
or other person associated with or acting on behalf of anv of the foregoing has used anyv corporation
tunds for unlawful contributicns. payments. gifts. entertainment or other unlaw+ul 2xpenses relating

to political activity. or mads any direct or indirect unlawful pavments to governmental officials or
others.

5.16  Labor Marers. OneStar has no obligations. contingent or otherwise. under any
employmentor consulting agrezment. collective barzaining agresment or other contrac: with a labor
union or other labor or emploves group. and OneStar will incur no liabiliry or obligatuon with respect
to any emplovee. consultant or agent of OneStar as a rasult of or arising out of the consummation
of the transactions contemplated by this Agresment. There are no efforts presentlv being made or.
to th: knowledge of OneStar. threatened by or on behalf of any labor union with respect to
empiovess of OneStar. OneStar is in compliance with all federal. state or other applicabie laws.
domestic or foreign. respecting emplovment and emplovment practices. terms and conditions of
empiovment and wages and hours. and has not and is not engaged in anyv unfair labor practics: no
unfair labor practice complaint against OneStar is pending or. to the knowiedge of OneStar.
threatened before the National Labor Relations Board: there is no labor strike. dispute. slowdown
or stoppage pending or. to the knowledge of OneStar. threatened against or involving OneStar: no
representation question exists respecting the emplovess of OneStar: no grievance or internal or
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informal complaint which might have 1 marterial adverse 2ffect upon OneStar or the conduc: of its
business exists: no arbitration proceeding arising out of or under anv collective bargaining agreement
is pending and no claim therefor has bezn asserted: no collective bargaining agresment (s current}v
being negotiated by OneStar: and OneSiar has not experienced anyv labor difficulty. There has not
bezn. and will not be. 1o the knowledge or OneStar. any adverse change in relations with 2mplovees

ot OneStar as a result of any announcement or consummation of the transactions contemplated by
this Agreement.

5.17  Disclosure. No regresentation. warranty or statement made by or on behalf
of OneStar in this Agresment or the Exhibits atached hereto or in the certificates or other materials
furnished or to be furnished to Network One or its representatives or lenders in connection with this
Agreement and the transactions contemplated hereby or thereby. contains or will contain any untrue
statement of fact or omits or will omit to state a fact required to be stated herein or therein or
necessary to make the statements contained herein or therein not misleading in anv material respect.
All information and documents provided prior to the date of this Agresment. and all information and
documents subsequently provided. o Nerwork One or its representatives or lenders by or on behalf
ot OneStar or the shareholders are or contain. or will be or will contain as 1o subseguentiv prov ided
information or documents. true. accurate and complets information with respect 1o the subject mattar
thereot' and are. or will be as 0 subsequently provided information or documents. fullv responsive
10 any specific request made by or on behal of Network One or its representatives or lendars. Prior
to the Closing. full disclosure shall have been made 1o Network One of all material facs with respect
to OneStar and its business. assets. ogzrations. condition and prospects and the iransactions
contemplated by this Agreement which a r2zsonable purchaser would desm relevant. Through the
Closing. OneStar shall promptly notifv Nerwork One of any change or avent which could adversely
atfect the OneStar Contribution or the vgerations. business. conditions ar prospects of OneStar.

318 Agency Agresments. Exhibit 3.7 contains all of the agzncy agresments.

written or verbal. betwaen OneStar and any third pary pursuant to which such third party has
acguired customers for OneStar which arz inciuded in the assets or 10 whom OneStar owes amy torm
of compensation for sales to customers.

19 Trade Agreements. Exhibit 2.7 contains all the Trade Agre=m

Il

TeNis. written
n OneStar and any third party pursuant 1o which OneStar provides long distance
servicss in exchange for consideration other than its ordinary and customary cash pavment.

3.
or varbal. betwee

53.20 Accounts Reczivariz. All accounts receivable of OneStar reprasent sales
actually made or servicss actually performed in the ordinany course of business. ar2 currant and
collectibie net of any reserves calculated consistant with past practice and. to the best knowledye of

OneStar. are not subject to any defense. counterclaim or offset with respect to anv such accounts
rec2ivable.

521  Eguipment. The sguipment of OneStar is structurally sounc with no known
defects and is in good operating condition and repair (ordinarn wear and tear axc2ptad) and is
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adequate for the uses to which it is being put. and none of such equipment is in ne=d of maintenanca
or repairs except for ordinary. routine maintenance and repairs. Except as set forth in Exhibir 3.71.
OneStar has not received notification that OneStar is in violation of any applicabie law. ordinance
or regulation in respect of its equipment or its operation. and. to the best knowledge of OneStar.
there is no such violation which could have a material adverse effect on OneStar.

5.22  No Condemnation or Expropriation. Neither the whole nor any portion of the
properTy or leaseholds held by OneStar is subject to any governmental decree or order 1o be sold or
is being condemned. expropriated or otherwise taken by any Governmental Body or other Person

with or without payment or compensation therefor. nor. to the best knowledge of OneStar. has any
such condemnation. expropriation or taking besn proposed.

-

3.25  Take or Pav Contracts. Exhibit 3.7 lists all agrzsments pursuant to which
OneStar is required to purchase a minimum quantity of utilities. products or services or 1o have
payment therefor. OneStar has utilized the minimum quantity of utilities. products or servicss that

itis required to urilize pursuant to such contracts and OneStar has made no prepavments for utilities.
products or services that it has not utilized.

5.24 Banking Relationshirs. Exhibit3.24 sets forth the names and locations of all
banks. trust companies. savings and loan associations and other financial institutions ar which

OneStar maintains safe deposit boxes or accounts of any nature and the names of all persons

authorized to have accsss thereto. draw therson or make withdrawals therefrom. Upon reguest.

OneStar will deliver to Nerwork One copies of all records. including all signatures or authorization
cards.

Leases. Exhibir3 23 lists and contains an accurate znd complete description
of the principal terms of all leases pursuant t¢ which OneStar leases real or personal propertv. All
such leases are valid. binding and 2nforceabie by OneStar in accordance with their terms. and are
in full force and effect. There are no existing defaults (or. to the best of OneStar’s knowledge.
events which. with notice or lapse of time or both. could constitute a defauit) by OneSiar. or to the

best knowledge of OneStar. by any other Person which could entitle the lessor thereunder. OneStar
or any other Person to terminate such lease.

526 Stawsof Agresments. All contracts. agresments. commitments, plans. leases.
policies and the like disclosed or requirad to be disclosed in this Agresment are valid and in full
forcs and effect: OneStar has performed in all material respects the obiigations to be performed
thereunder on or prior to the darte herzof: thers are no existing defaults (or. to the best of OneStar’s
knowledge. events which. with notice or lapse of time or both. would constitute a default) by
OneStar which would entitle the other party thereto to terminate such instrument or to collect
substantial pavments from OneStar thersunder. or to the best knowledge of OneStar. any other
Person thereunder: and copies thereof have bean delivered 1o Nerwork One.

3.27 Books and Records. The books of account. minute books. stock record books
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and other records ot OneStar. all of which have been or will be made available 10 Nerwork One. are

complete and corract in all material respects and have been mainuined in accordance with sound
business practices.

A

3.2 Pzarsonne!.

Exhibir 3.28 lists (a) the current salarv rates of all salaried
emplovess anc officers of OneStar and (b the wage rate ranges for all non-salaried emplovees and

officers of OneStar by classification. including in the case of (a) and (b) all bonuses or other
pavments.

-
3

3.29  Compliance with Law. To the best of OneStar’s knowledee. OneStar has
complied in all material respects with. and the operations of OneStar have been conducted in all
material respects in accordance with. all appiicabie laws. regulations and other requirements of all
Governmental Bodies having jurisdiction over them. including. without limitation. ail such laws.
regulations and requirements relating to 2ir. noise and water pollution. antitrust. consumer
protection. currency exchange. environmertal compliance. equal opportunity. hazardous substances
and waste. health. occupational safery and securities maters. OneStar has not recsived any
notification of any asserted present or pas: ‘ailure by OneStar 0 comply with any such laws. rules

or regulations. To the best knowledge of OneStar. OneStar has all licenses. permits. orders. and

common carrier transportation rights or approvals from all Governmental Bodies reguired for the
conduct of its business. and is not in violation of any such license. permit. order, richt or approval.

All such licenses. permirs. orders. rights and approvals are in full force and 2ffect. ané no suspension
or cancellation thereof has been threataned.

3.30 Absence of Cerain Commercial Practices. OneStar has not. and no direcror.
officer. agent. empioves or other P2rsen acting on behalf of it has. given or agrezd to give any gift
or similar benefit of more than norm:nal vaiue 0 anv customer. supplier. or smplovee or official of
any Governmenial Body or any other Pzrsor who is or may be ina position to help or hinder OneStar
Or asSIsT in connection with any proposed Transaction. which gift or similar benerit. if not given in
the past. might have materially and adverselv affacted the business or prospects of OneStar. or
which. 1f not continued in the future. might materially and adversely affect the business or prospects

of OneStar. OneStar has not. and no director. officer. agent. emplovee or other Person actung on its
behalf has. accepted or rece

recatved any unlawful contributions. payvments. gifis. or expenditures.

3.31  No Brokers. Excepr as set forth in Exhibit 331, all negotiations relating to
this Agresment have been carried on v OneStar withous the intervention of any other Parson in such
manner as w give rise to any valid claim against Nerwork One.  OneSiar or OnaStar
Communications or their propern or anv shareholder or member for a brokerage commission.
finder’s fes or other like pavment to anv Parson.

-~ am

332 Real Propery Interasts. Exhibit 3.32 describes all interests in real property
leased or owned by OneStar. OneStar will deliver 1o Network One at or before the Closing copies
of all instruments (as recorded) by which OneStar acguired such real property interests therein owned
by it. and copies of all related documents in the possession of OneStar relating to such propery or
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interests. OneStar has good. valid and marketable title to all the properties and assets that it purports
to own (personal. real and mixed. tangible and intangibie). including, without limitation. all the
properties and assets reflected in the OneStar Financial Statements. and all the properties and assets
purchased or otherwise acquired by OneStar since the date of the OneStar Financial Statements.

3.35 Tide to Assets. OneStar owns and has good marketable title to all of its
properties and assets. fres and clear of any security interest. pledge. mortgage. lien. charge. adverse
claim or restriction of any kind. including but not limited to any restriction on the use. voting.
transfer. recsipt of income or other exercise of any artributes of ownership ("Encumbrances™ and
not subject to any rights of way. building use restrictions. exceptions. variances. reservations or

limitations of any nature whatsoever. except. as set forth in Exhibit 3.33. Excapt as set forth in
Exhibit 3.33

- none of the assets used in the business of OneStar is owned by any shareholder. On
the Closing Date. the OneStar Contribution will be fre= and clear of all Encumbrances. except those
specifically identified in Exhibit 3 33

5.3 Sufficiency of Assers. The properties and assets owned or leased by OneStar
Contribution includes all rights. properties and other assets necsssary to permit OneStar to conduct

its business in all material respects in the same manner as it is conducted on. and has be=n conducted
prior to. the date of this Agresment.

4. REPRESENTATIONS AND WARRANTIES OF NETWORK ONE.

Network One represents and warrants to OneStar as follows. which reprasentations and

warranties are made as of the date hersof and as of the Closing Date and shall survive the Closing:

A

4.1 QOroanizaton.

(2)  Network One is a corporation duly organized. validly existing and in good
standing under the laws of the State of Georgia. is duly qualified and in good standing as a foreign
corporation in the states set forth in Exhibit 4.1(a) antached hereto with fuil power and authority o
OWn its properties and assets and to carry on lawfully its business as currently conducted. and is not
required to be qualified to do business as a foreign corporation in any other jurisdiction.

(b) Investments. Network One does not hold any securities of. or any interest in.
anyv other Person.

4.2 Orzanizational Documents. A true. complete and correct copy of the Articles
of Incorporation and the By-Laws of Network One. tcgether with all amendments thereto (the
"Network Organizational Documents”). are set forth on Exhibit 4.2 attached hereto.

4.5 Ownership of Shares. The authorized capial stock of Network One consists
of Eight Million Nine Hundred Nine Thousand Eight Hundred Eighty-one (8.909.881) shares of
voting common stock of which Six Hundred Six Thousand One hundred Thre= (606.103) are issued
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and outstanding and Eight Million Threz Hundred Thres Thousand Seven Hundred Sev entv-eighr
(8.3503.7

778) shares held in the treasury and One Million Ninety Thousand One Hundred \mete"n
(1.090.119) shares of preferred stock of which One Million Forty-eight thousand Twengy-eight
(1.043.028) are issued and outstanding and Forty-two Thousand Ninetv-one (12.091) shares held in

the treasury. The Network One Contribution are owned of record and beneficially by the Persons
set torth on Exhibit 4.5 artached hereto. Thers

are no outstanding options. rights. conversion rizhts.
agreements or commitments of any kind relating to the issuance. sale or transfer of anv shares of
capital stock or other securities of Nerwork One. except as set forth in Exhibit 4 3. There ar= no

“phantom” stock rights or agreements or similar rights or agraements intended to or which confer

upon any Person rights similar to any rights accruing to owners of shares of capital stock of Nenwork
One.

44 Authorization. Network One has full legal right. power and authority to enter
tnto this Agresment and to carrv out the transactions contemplated by this Agrezment. The
execution. delivery and performanca by Network One of this Agres

grezment and the other agrezments
and documents referred to herein and the actions contemplated hersby and theredy have bezn duly

and validly authorized by all necessary action. and this Agresment and such other aurezments and
documents constitute valid and binding obligations of Network One. 2nrorc2able in accordance with
their terms. subject to (1) general principles of equity. regardless of whether enforcement is sought
in 2 procszding in equity or at law. and (i) bankrugtcy. reorganization. insoivency. fraudulent
convevance. moratonum. recaivership or other similar

laws relating to or atfectng crecitors’ rights
generally.

+3  FEinancial Statements and Absence of Changes. The balance shest as of
September 30. 2000. and the income statemeant and statement of changes in {nancial conditon or
cash {lows for the fiscal vear then ended and the balance shests as of the 2nd ot each month from
September 30. 2000. throuun Novemper 30. 2000. and the income statemen
flows for each of the months then ended of Newwork One (the "Nerwork One Financial

Statements”) have been provided to OneStar as set forth in Exhibit 4.7 antached hereto. Each of the

Network One Financial Starements is true. complete and correet and fairty prasents (including but

not limited to the inctusion of all adjustments with respect te interim periods which ars necessary
to present fairly the financial condition and assets and liabilities or the results of cperations of
Network One) the financial condition and assets and liabilities or the results of operations of
Nerwork One as of the dates and for the periods indicated. The Network One Financia! Statements
were prepared inaccordance with generally accepted accounting principles applicable to the business
of Network One consistently applied in accordancs with past accounting practices. Except as
reflected in the Network One Financial Statements. Nerwork One has no dedts. obiigations.
guaranties of obligations of others or liabiiities (contingent or otherwise) that would te reguired 10
e disclosed in financial statements prepared in accordance with generally accepted accounting
principles. Since November 50. 2000. thers have besn no material adverse chanues to the business.
financial condition. results of operations or prospects of Network One from that described and
reflected in the Network One Financial Statements as of that date. Any financial statements prepared
with respect to Network One subsequent to the date hereof shall be promptly provide< to OneStar
and shall constitute Network One Financial Statements for purposes hereof.

and statement of cash



4.6  Intellectual Propertv. Except as set forth in Exhibit 4.6 artached hereto.
Network One does not have any patents. copyrights. trade names. trademarks. service marks. other
such names or marks or applications therefor and has not conducted business under anv trade or
fictitious name other than its current name. No other intellectual property is required in the operation
of the business of Network One. There are no pending or threatened claims of infringement upon the

rights to any intellectual property of others or. except as set forth in Exhibit 4.8 artached hereto. any
agreements or undertakings with respect to any such rights.

4.7 Liabilities. Except as and to the extent reflected or reserved against it in the
Nerwork One Financial Statements. Network One had no material liabilities or obiigations as of the
dates thereof. secured or unsecured ( whether accrued. absolute. contingent or otherwise). including.
without limitation. tax liabilities due or to become due. agent buyouts. and emplovment contract
buyouts. and Network One has not incurred. and will not incur. any liabilities or obligations since
the date of the most recent of the Network One Financial Statements. except liabilities permitted bv
this Agresment. Except as set forth in Exhibit 4.7 artached hereto. Network One has no otligations
or liabilities. whether direct or indirsct. joint or several. absolute or contingant. matured or
unmatured. secured or unsecured. which could be affected by the execution ané delivery of this

Agre2ment or consummation of the transactions contemplatad by this Agrezment or which could
affect the same.

4.8 Contracts. Except as set forth in Exhibit 4.8 artached nerste or in any other

exhibit attached hereto and referenced below. true. correc: and complete copies of which referenced

itemns have previously been delivered 1o OneStar. Network One is not a party to or Sound by any of
the following Contracts or Contract:

(a) contract for the purchase or sale of services. equipment. inventory. materials.
supplies. or any capital item or items. or supply agrezments with the federal sovernment or any state
or local government or any agency thereof:

(b) collective barzaining agreement or other agresment with anv labor union or

labor organization or any employment. consulting. severance. bonus. defzrred compensation or
similar agreement:

(c) agreement. indenture or other instrument relating to the borrowing of money
or guaranty of any obligation for the borrowing of monev:

(d) tenancy. lease. license or similar agreement relating o procerty except as set
forth in Exhibit 4.26 artached hereto:

(e) license. lease or other agreement to provide or acquire telecommunications
or other services or equipment of any kind:

0 any insurance policies naming Network One as an insured or beneficiary or
as a loss payee. or for which Nerwork One has paid all or part of the premium:
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() any insrument or agrezment relating to indebtedness by way ot lease-purchase
arrangements. conditional sale. guarantee or other undertakings on which others rely in extending
credit. any joint venture agreements or any chattel mortgages or other security arrangements:

(h)  any agresment or contract with. or any obligation to or from. an Atfiliate. or
a shareholder of Network One:

(0 anv other plans. agreements. contracts. powers of attomney. bids or proposals.
whether written or oral:

) any agreements or contracts with any telecommunications carrier:

(k)

any agreements with agents for the sale of telecommunications services:
() . any contracts or agreements with any LEC:

(m)  anyagresments or contracts concerning billing of telecommunications or other
services: or

(n) copies of all contracts with brokers for the sale of all or a portion of the capital
stock or assets of Network One.

Except as ser forth in Exhibit 4.8 amached hereto. neither Netwerk One nor. to the
knowledge of Network One without inquiry of other parties to such Contract. any other party to any
such Contract has breached any provisions of. or is in violation or default under the tarms of. or has
caused or permirted to exist any event that with or without due notice or lapse of time or doth would
constitute a default or event of default under. any such Contract. All such Contracts are valid.
binding and in fuil force and effect and. to the knowledge of Network One. any Contract will
continue in full force and effect to the benefit of OneStar. without change following the
consummation of the transactions contemplated by this Agresment without obtaining the consent
of any other party thereto. except as set forth in Exhibit 4.8 artached hereto. and the execution and
delivery ofthis Agreement by Network One and the consummation of the transactions contamplated
by this Agreement will not violate or cause a default or event of defauit under any provision of. or
result in the acceleration of any obligation under. or the termination of any Contract.

+.9  Litgatonand Compliance. Except as set forth in Exhibit £ 8 arached neresto.
there is no pending or threatened claim. lawsuit or administrative proceeding by or against. or to the
knowledge of Network One. no investigation of. Network One or the operation of its business. The
business of Nerwork One is not affected by any pending or. to the knowledge of Network One.
threatened strike or other labor disturbance. Nerwork One and the operation of its business are in
compliance with all federal. state and local laws and regulations and administrative orders and all
tariffs. rules and regulations of local exchange carriers and inter-exchange carriers applicable thereto
where the failure to be in compliance could have a material adverse effect on the Network One
Contribution. the business or condition of Network One or the transactions contemplated by this
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Agresment. There is no order. writ. injunction or decree relating to or affecting the operations or the
business of Network One or the transactions contemplated by this Agresment.

+.10  Non-Contravention. Netther the execution of this Agreement nor the
consummation of the transactions contemplated hereby will result in the breach of anv term or
provision ot. constitute a default under. or acceierate or augment the performance otherwise required
under. any provision of the Nerwork One Organizational Documents or any agreement (including
without limitation any loan agreement or promissory note). indenture. instrument. order. law or
regulation to which Network One is a partv or bv which thev are bound. or will result in the creation
of any lien or encumbrance upon any property. including but not limited to the shares. of Network

One.

4.11  Licenses. Permits and Raguired Consents. Network One has all federal. state
and local ranchises. tariffs. licenses. ordinances. certifications. approvals. authorizations and permits
necessary 1o the conduct of its business as currently conducted where the failure to have the same
could have a material adverse ffect on the Network One Contribution. the business or condition of
Network One or the transactions contemplated by this Agresment. A list ot such franchises. taritfs.
licenses. ordinances. cerifications. approvals. authorizations and permits is set forth in Exhibir
2.1 112) attached hereto. true. correct and complete copies of which have previcusiy been delivered

Sie

to OneStar. Except as set forth in Exhibit £} 1/2) anached hereto. all franchises. taritfs. licenses.

ordinances. certifications. approvals. authorizations and permits relating to the business of Network
One are in full forcs and effect. no violations have bezn made in rescect thereof. and no proczeding
1s pending or threatened which could have the effect of revoking or limiting anv such franchises.
tariffs. licenses. ordinances. certifications. approvals. authorizations or permits and the same will not

cease toremain in full force and effect by reason o the ransactions contemplated by this Agresment.

Exhipit 4 1112 attached herzto sets forth all registrations. filings. arplications.

noticss. transfers. consents. approvals. orders. qualifications. authorizations. certifications. waivers

or other actions of :ny kind required 10 be made. filed. ¢iven or obtained by or on behalf of Nenwvork

One or any of its shareholders with. to or from anv persons. governmental authorities or private
entities in connection with the consummation of the transactions contemplatad by this Agresment.

4.12  Insurance. Exhibit 4.12 arached hereto sets forth a list of all policies of
insurance which insure the properties business or liability of Network One. setting forth the tvpes
and amounts of coverage. true. correct and complete copies of which have previous!y been delivered

to OneStar. Each of such policies is current and in full force and effect and Network One has not

received notice of defauli under. or intended cancz!lation or non-renewal of. anv such policies. Such
insurancs is adequate and Network One will kzep all currsnt insurancs policies in 2¢fect through the
Closing. Network One has not bezn refused anv insurancs by an insurance carrier to which it has
applied forinsurance. Nerwork One shall bear the risk of loss of. or damage 0. its properties through
the Closing and shall be 2ntitled 0 any insurancs proczeds if the Clesing does not occur.

4.13 Emplovee Benefir Plans.

0
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(2) Exhibit 4.13 amached hereto sets forth a complete list and brief description
of 2ach Employee Benefit Plan or Plan maintained for emplovess of Network One ar contributed to
by Nerwork One. For purposes of this Section. Network One shall include all trades or businesses
twhether or not incorporated) which are a member of a group of which Network One is 2 member

and which are under common control within the meaning of Section 414 the Code. and the
regulations promulgated thereunder.

(b) Each Employes Benefit Plan and any related trust agresment. annuinv contract
or any other funding or implementing instrument complies currsntly and has complied in the past.
as 1o form. operation and administration. with the provisions of ERISA. as amended. and ail other
laws. rules and regulations and with the Code where required in order to be tax-qualified under
Sections 4011a) or 403(a) and 301(a) of the Code and no event has occurred which will or could dJive
rise to disqualification of any such Plan under said sections. All necessary governmental acprovals
for the Employee Benefit Plans have besn obtained: each Emploves Benefit Plan which is subject
thereto mests and has met at all times the minimum funding standards of Section 302 of ERISA.
Section 412 of the Code and any other agplicable law and no accumulated funding deficiency.
whether or not waived. exists with respec: 10 anyv such Plan: each Emploves Benerit Plan which is
an employes pension benefit plan (as defined in Section 3(2)( A of ERIS A has been dulv authorized
by Network One. and a favorable determination as to the qualification under the Code of 22ch such
emrloyes pension benefit plan has besn made by the Internal Revenue Service. Each Emploves
Benefit Plan which is subject to Title [V of ZRIS A is sufficient to mes? benefit commitments (2s that
term is defined in Section 4001(a) 16) of SRISA) and there are no unfunded vesiad benefits inder
any Plan. All of the costs of each Plan have besn provided for on the basis of consistent methods in
accordance with sound actuanial assumptions and practices. None of the Plans is a “Mul iemplover
Plan” within the meaning of Section 3(37) of ERISA,

() Neither Network One nor any fiduciary or administrator of anv Emploves
Benerit Plan has engaged in any transaction in violation of Section 20612) or th) of ZRIS A for which
no exemption exists under Section 408 of ERISA or any "prohibited transaction” (as defined in
Section 4973(c) 1) of the Code) for which no exemption exists under Section 4973(¢)(2) or 1673(d)
of the Code. No event has occurred which will or could subject any such Plan to income tax under
Section 311 of the Code or to an excise tax under Section 4971 through 4981 of the Code.

(d) All premiums (and interest charges and penalties for late pavment. if apolicable)

duz the PBGC have besn paid with respect 1o each Emploves Benefit Plan and each plan vear thereof

for which premiums have been required. Thers has besn no "reportable event” (as defined in Section
+0-3(b) of ERISA and the regulations of the PBGC under such section) with respes: to any
Emploves Benefit Plan subject wo Title IV of ZRISA. No liability to the PBGC has be=n incurred by
Network One on account of any termination of an Emploves Benefit Plan subject to Title [V of
ERISA. No filing has been made (or other action taken) by or on behalf of Nerwork One. and no
procezding has besn commenced by the PBGC. to terminate anv Emplovee Benefit Plan subject to
Tide [V of ERISA maintined. o~ wholly or partially funded by Network One. Nerwork One has not
(1) ceased operations at a {acility so as to become subject to the provisions of Section 4062(e) of

ERISA:(ii) withdrawn as a substantial employer so as to become subject to the provisions of Section
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4063 of ERISA: or(iii) c2ased making contributions t0 any Emploves Benetit Plan subject to Section
4064(a) of ERISA.

(e) Network One has delivered 1o OneStar a complete and correct copy of (i) sach
Emplovee Benefit Plan (and related tust agresment. annuity contract or other funding or
implementing insttument). including all amendments thereto: (il) all filings (including all
attachments thereto) made or required to be made (including but not limited to annual reports and
returns) with the Internal Revenue Service. Department of Labor or the PBGC relative to any
Emplovee Benefit Plan for 2ach of the three (3) most recent plan vears: (iii) the actuarial reports as
of the last valuation date. balance sheets and consolidated financial statements as of the last valuation
date. and the most recent [RS determination letters: and (iv) other relevant documents in the
possession of Network One or its employvess or agents. with respect t0 each Emploves Benefit Plan.
Such documents fairly present the financial condition.

(D~ The execution and delivery of this Agresment and the consummation of the

transactions contemplated hereby will not result in: (1) a complete or partial withdrawal from any

Employve= Benefit Plan. or (ii) any funding deficiency or lien under ERISA.

(2) Netther OneStar nor OneStar Communications will incur any liability or
obligation as a result of the transactions cortemplated by this Agresment with respect to or arising
out of any Employee Benefit Plan or other benefit plan or program maintained by or on behalf of
Nerwork One or any multi-emplover pension or weliars pian or program.

=14 Taxes and Remrns. Network One is properly classified and taxed as a
corporation. as defined in Section 770! of the Code. for federal income tax purposes. All Taxes for
which Network One is or may be liabie. including interest and penalties. reguired to be paid.
collected or withheid with respect to all open vears have been paid or collected or withneld and
remitted o the appropriate governmemntal agancy 2xcept for any Taxes which Network One is
contesting in good faith which have been noted in the Newwork One Financial Statements. and 2xcept
for Taxes not yet pavable which have besn adsquately provided

d for in the Network One Financial
Statements. True. complete and correct returns (including. without limitation. information returns

and other material information) have been timely filed with the appropriate governmental agency
with respect to all Taxes and the copies thereof which have been provided to OneStar pursuant to
its request are true. accurate and complete. Network One has not filed or entersd into any election.
consent or extension agrezment that extends any applicable statute of limitations or the time within
which a return must be filed. Network One is not a party to any action or proces=ding. pending or
threatened. by anv governmental authorinv for assessment or collection of Taxas. no unresolved
claim for assessment or collection of Taxas has bezn asserted. no audit or investigation by any
governmental authority is pending or threatened and no such marters are under discussion with any
governmental authority. No deficiencies for Taxes have bezn claimed. proposed or assessed by any
taxing or other governmental authority. Nerwork One has not made an election. and is not required.
to treat any asset as owned by another person for fedzral income tax purposes or as tax-exempt bond
financed property or tax-exempt use property within the meaning of Section 168 of the Code.
Network One hereby agress to indemniiv and hold harmless OneStar. its Affiliates and their
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respective succassors and assigns from and against any Tax which constitutes. or could result in. a

lien on any of the assets or a claim against OneStar. its Affiliates or their respective successors or
assigns.

+.13  Changes. Exceptas otherwise expressly disclosed in Exhibit 4.1 3 hereto. since
November 50. 2000. there has not been:

() any damage. destruction. other casualry loss or other occurrence that could.

individually or in the aggregate. have a material adverse 2ffect on the value of the Network One

Contribution or the business or condition of Network One:

(b) any disposition of any asset of Network One other than in the ordinary course
of business:

(¢) * anyamendment modification or termination of any existing. or 2ntering into
any new. contract. agrezment. lease. license. permit or franchise that could. individually or in the
aggregate. have a material adverse effect on the value of the Network One Contribution or the
business or condition of Nenwork One:

(d) any changes in the accounting methods or practicss followed by Network One
or any change in depreciation or amortization policies or rates: or

(@) any other matenial adverse change in the assets (including but not limited to
the Network One Contribution). business or condition of Network One.

+.16  No Adverse Actions. Exceptas otherwise set forth in Exhibit 4.16. thera is
no exising. peading or. to the knowledge of Network One. threatened termination. cancallation.
limitation. modification or change in the business relationship of Network One with any supplier.
customer or other person or entify 2Xxcept as are immaterial individually and in the aggregate and
which are in the ordinary course of business. None of Network One or anv sharsholder. agent.
employez or other person associated with or acting on behalf of any of the foregoing has used anv
corporation funds for unlawtul contributions, pavments. gifts. entertainment or other unlawful

expenses relating to political activiry. or made anv direct or indirect unlawful payvments to
governmental officials or others.

+.17  Labor Marers. Network One has nc obligations. contingent or otherwise.
under any emplovment or consulting agreement. collective bargaining agreement or other contract
with a labor union or other labor or employes group. and OneStar will incur no liabiiity or obiigation
with respect to any employes. consultant or agent of Network One as a result of or arising out of the
consummation of the transactions contemplated by this Agreement. There are no efforts presently
being made or. to the knowledge of Network One. threatened by oron behalf of any labor union with
respect to employess of Network One. Nerwork One is in compliance with all federal. state or other
applicable laws. domestic or foreign. respecting employment and emplovment practicss. terms and
conditions of employment and wages and hours. and has not and is not engaged in anyv unfair labor
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practice: no unfair labor praciics complaint against Network One is pending or. to the knowledge
of Network One. threatened betore the National Labor Reiations Board: there is no labor strike.
dispute. slowdown or stoppage pending or. to the knowledge of Network One. threatened against or
involy ing Nerwork One: no representation question exists resgecting the employvess of Network One:
no grievance or internal or informal compiaint which might have a material adverse =ffect upon
Newwork One or the conduct of its business exists: no arbitration proceeding arising out of or under
anv collecuve bargaining agreement is pending and no claim therefor has besn asserted: no collective
barcaining agreement is currently being negotiated by Network One: and Network One has not
experiencad any labor difficulty. There has not been. and will not be. to the knowledge of Nenwork
One. any adverse change in relations with empiovess of Network One as a result of anv
announcament or consummation of the transactions contemplated by this Agreement.

4.18  Disclosure. No representation. warranty or statement made by or on behalf
of Nerwork One in this Agreement or the Exhibits attached hereto or in the cenificates or other
materials furnished or to be furnished to OneStar or its regresentatives or lenders in connection with
this Agreement and the transactions contemplated herebyv or thereby. contains or will contain any
untrue statement of fact or omits or will omit o state a fac: required to de stated herein or therzin or
necessary to make the statements contained herain or thersin not misieading in any mar2ral respect.
All information and documents provided prior to the date of this Azrzement. and all informauon and
documents subsequently provided. to OneStar or its reprasenwatives or lenders by or on behalt of
Network One or the shareholders are or contain. or wiil be or will contain as o subsegquently
proviced information or documents. true. accurate and complete information with respect t¢ the
subjec: marter thereofand ars. or will be as w0 subseguently provided information or documents. {tily
responsive to any specific request made by or on behalf of TneStar or its representatives or lendars.
Prior o the Closing. full disclosure shall have besn made 10 OneSuar of all material facts with resgect
to Network One and its business. assets. operations. concizion and prospects and the ransacions
contemplated by this Agresment which a reasonabie purchaser would deem relevant. Through the
Closing. Network One shall promptly noufs OneSiar of any change or event which could adversely
affectthe Nenwvork One Contribution or the cperations. business. conditions or zrosg

zctsof Network
On=.

419  Agencv Agreemenrs. Exhibit 4.8 contains all of the agency agrezments.
written or verbal. between Network One and any third party pursuant to which such third party has
acquirzd cusiomers for Netwerk One which are included in the assets or to whom Network One owes
any form of compensation f{or sales to customers.

420 Trade Agreements. Exhibit 48 contains all the Trade Agresments. writen
or verbal. betweszn Network One and any third party pursuant to which Network One provides long
distancs services in exchange for consideration other than its ordinary and customary cash payment.

421 Accounts Recesivable. Allaccounts raceivablé of Nerwork One represent saizs
actually made or services actually performed in the ordinary course of business. ars current and
coilectible net of any reserves caiculated consistent with past practic2 and. to the best knewledy2 of
Nerwork One. are not subject to any defense. counterciazim or offset with respect to any such



accounts receivable.

4.22  Eguipment. The equipment of Network One is structurally sound with no
known defects and is in good operating condition and repair (ordinary wear and tear 2xcepted) and
1s adequate for the uses to which it is being put. and none of such equipment is in need of
maintenancs or repairs except for ordinary. routine maintenance and repairs. Except as set forth in
Exhibit 4+.22. Network One has not received notification that Network One is in violation of any
applicable law. ordinance or regulation in respect of its equipment or its operation. and. to the best

knowledge of Network One. there is no such violation which could have a martenial adverse effect
on Network One.

425 NoCondemnationor Expropration. Neither the whole norany portion ofthe
property or leaseholds held by Networx One is subject to any governmental decree or order 10 be sold
or is being condemned. expropriated or otherwise taken by any Governmental Body or other Parson
with or without pavment or compensation therefor. nor. to the best knowledyz of Nerwork One. has
any such condemnation. expropriation or taking besn proposed.

+.24  Takes or Pav Conrracts. Exhibit 4.8 lists all agreements pursuant o which
Network One is required 1o purchase a minimum quantity of utilities. products or servic2s or to have
payment therefor. Network One has utilized the minimum guantrty of utilities. products or servicss
that it is required to utilize pursuant to such contracts and Network One has made no prepavments
for utilities. products or services that it has not utilized.

4.23 Banking Relationshins. Exhibit+.23 sets forth the names and locations of all
oanks. trust companies. savings and loan associations and other financial institutions at which
Network One maintains satfe deposit boxes or accounts of anv nature anc the names of all persons
authorized to have access thersto. draw thereon or make withdrawals therstfrom. Upon reguest.

Nenwork One will deliver to OneStar copies of all records. including all signaturas or authorization

= = Fy sy
cards.

4.26  Leases. Exhibit 4,26 lists and contains an accurate and complete description
of the principal terms of all leases pursuant to which Network One leases real or personal property.

All such leases are valid. binding and enforceabie by Network One in accordancs with their terms.

and ares in full force and effec:. There are no existing defaults (or. to the best of Nerwork One’s

knowledgs. events which. with notice or lapse of time or both. could constitute a default) by
Nerwork One. or to the best knowledgz of Network One. by any other Person which could 2atitle the
lessor thereunder. Network One or any other Person o terminate such lease.

+.27  S:awsof Agresments. All contracts. agresments. commitments. plans. leases.
policies and the like disclosed or required 1o be disclosed in this Agresment are valid and in full
force and effect: Nerwork One has performed in all matenial respects the obligations 0 be performed
thereunder on or prior to the date hereof: there are no existing defaults (or. to the best of Network
One’s knowledge. events which. with notice or lapse of time or both. would constitute a default) by
Network One which would entitle the other party thereto to terminate such instrument or to collect
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substantial payments from Network One thereunder. or to the best knowledaz of Network One. any

other Person thereunder: and copies thereof have been delivered to OneStar.

+4.28 Booksand Records. The books of account. minute books. stock record books

and other records of Nerwork One. ali of which have be=n or will be made available 10 OneStar. are

complete and correct in all material respects and have besn maintained in accordance with sound
business practices.

+.29 Pszrsonnel. Exhibit 4.29 lists (a) the current salarv rates of all salaried

emplovess and officers of Network One and (b) the wage rate ranges for all non-salaried emplovees

and officers of Network One by cl‘.s ification. including in the case of (2) and (b) all bonuses or
other payments.

430 Compliancs with Law. To the best of Network One’s knowleduz. Network
One has complied in all material respects with. and the operations of Network One have been
conducted in all material respects in accordance with. ail applicable laws. regulations and ather
requirements of all Governmental Bodies having jurisdiction over them. including. without

limitation. all such laws. regulations and requirements relating o air. noise and water pollution.
anttrust. consumer protection. currsncy

exchange. environmental compliance. equal opportunity.
hazardous substances and waste. health. occupational safen and securities matters. Network One

has not recsived any notification of any assertad prasent or past failure 5v Nenwork One to comply
with any such laws. rules or regulations. To the best knowledge of Network One. Network One has
all licenses. permits. orders. and common carrier transpomation rights or agprovals from all
Governmental Bodies required for the conduct of its business. and is not in violation of anyv such

license. permit. order. right or approval. All such licenses. cermits. orders. fghts and approvals are

in full force and effect. and no suspension or canceilation thereof has been threatened.

431 Absence of C2main Commercial Practicss.

marc Nerwork One has not. and no
diracior. officer

. agent. emploves or other Person acting on behalf of it has. given or agread to give

any gift or similar benefit of more than neminal value to any customer. supplier. or emploves or

official of any Governmental Body or any other Person who is ¢r may be in a position to help or
hinder Network One or assist in conn

cuon with any proposed transaction. which gift or similar
bensfit. if not given in the past. might have materiallv and adversely affected the business or
prospects of Network One. or which. if not continued in the future. might marterially and adversely
affect the business or prospects of Network One. Nemwork One has not. and nc direetor. officer.
agent. emploves or other Person acting on its behalf

has. accepted or received anyv unlawful
contributions. payments. gifts. or expenditures.

+.32  No Brokers. Except as set forth in Exhibit 4 32, all nezotiations relating to
this Agreement have bezn carried on by Network One without the intervention of anv other Parson
in such manner as to give rise o any valid claim against OneStar. Network One or OneStar

Communications or their properny or anv shareholder or member for a brokerage commission,
finder’s fee or other like payment to anv Parson.
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435 Real Propertv Interests. Exhibit4 33 describes all interests in real property
leased or owned by Nerwork One. Network One will deliver to OneStar at or before the Closing

copies of all instruments (as recorded) by which Network One acquired such real property interests

therein owned by it. and copies of all related documents in the possession of Network One relating

to such property or interests. Network One has good. valid and marketable title to all the properties
and assets that it purports to own (personal. real and mixed. tangible and intangible). including.
without limitation. all the properties and assets reflected in the Network One Financial Statements.

and all the properties and assets purchased or otherwise acquired by Network One since the date of
the Network One Financial Statements.

4.34  Tiude to Assets. Nerwork One owns and has 200d marketable title to all of its
properties and assets. fres and clear of any Encumbrances and not subject to any rights of way.
building use restrictions. exceptions. variances. reservations or limitations of anv nature whatsoever.
except. as set forth in Exhibit 4.34. Except as set forth in Exhibit 4.34. none of the assets used in
the business of Network One is owned by anv shareholder. On the Closing Date. the Network One

Contribution will be free and clear of all Encumbrances. except those specifically identified in
Exhibit 4.34.

| -
-+.02

533 Sufficiency of Assets. The properties and assets owned or leased by Network
One includes all o

ghts. properties and other assets necessary to permit Network One 10 conduct its

business in all material respects in the same manner as it is conducted on. and has be=n conducted
prior to. the date of this Agreement.

3. INDEMNITY.

3.1 Network One agress 10 indemnity OneStar and OneStar Communications and

thetr Affiliates and their respective diractors. officers. shareholders. emplovees. agents. successors

and assigns against. and hold each and averv one of the foregoing harmless from. any and all
damagses. losses. claims. liabilities. demands. charges. suits. penalties. costs or 2xpenses. whether
accrued. absolute. contingent or otherwise. including but not limited to court costs and attorneys'
fees. which any of the foregoing may incur or to which any of the foregoing may be subjected.
arising out of or otherwise based upon any misrepresentation or breach of warranty or representation
by Network One or any breach or default by it under anv of the covenants or other provisions of this
Agresment or of any other agresment or instrument to which OneStar or an Affiliate of OneStar is
a party or which 1s in favor of OneStar or an Affiliate of OneStar.

3.2 OneStaragrees 10 indemnifv Network One and OneStar Communications and
their Affiliates and their respective directors. officers. shareholders. emplovess. agents. successors
and assigns against. and hold each and everv one of the foregoing harmless from. any and all
damages. losses. claims. liabilities. demands. charges. suits. penalties. costs or expenses. whether
accrued. absolute. contingent or othenwise. including but not limited 10 court costs and atorneys’
fees. which any of the forezoing may incur or to which any of the foregoing may be subjected.
arising out of or otherwise based upon any misrepresentation or breach of warranty or representation
OneStar or any breach or default by it under any of the covenants or other provisions of this
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Agresment or of any other agresment or instrument to which Network One or an Affiliate of
Network One is a party or which is in favor of Network One or an Affiliate of Network One.

5.3 Notice and Opportunity to Defend. The party indemnified hereunder (the
“Indemnified Party™) shall notify in writing the indemnifving party (the “Indemnifying Party™)
within thirty (30) days afteraclaim is presented to the Indemnified Partv. and the Indemnifyving Party
shall defend such claim at its expense. If the Indemnifving Party does not defend or settle such
claim. the Indemnified Party may do so without the Indemnifving Party's participation. in which case
the Indemnifying Party shall pay the expenses of such defense. and the Indemnified Party may settle
or compromise such claim without the Indemnifving Party s consent. If the Indemnified Party fails
to notify the Indemnifving Parry. and if the Indemnifving Party is thereby materially prejudiced by
such failure of notice in its defense of the claim. the Indemnifving Party's obligation of indemnity

hereunder shall be extinguished with respect to such claim to the extent that the Indemnifving Parry
has been prejudiced by the failure to give such notice.

6.  CONDITIONS TO CLOSING.

6.1 Closing Conditions of Nerwork One. The obligations of Network One under
this Agresment are subject 10 the satisfaction at or prior to the Closing of each of the following
conditions. but compliance with any or all of such conditions may be waived. in writing. bv Network

One:

(a) The representations and warranties of OneStar contained in this Agresment
shall be true and correct in all material respects on the date hersof and on the Closing Date:

(b OneStar shall have performed and complied with all of the covenants and
agreements in all material respects and satistied all of the conditions reguired bv this Agreement 10
be pertormed or complied with or satisfied by OneStar at or prior to the Closing:

(c) All required governmental and regulatory approvals. consents and/or waiting
periods shall have been obtained or shall have 2xpired. limited in the case of those involving state
public utility or service commissions to the states of Alabama. Georgia. Marvland. Massachusetts,

Maine. Minnesota. New Hampshire. Rhode Island. Vermont. Virginia. Washington. and West
Virginia.

(d) On the Closing Date. there shall be no injunction. restraining order or decree
of any nature of any court or governmental agency or body in effect that restrains or prohibits the
consummation of the transactions contemplated by this Agresment:

(e) Nenwork One lenders shall have consented to the transaczions contemplated
by this Agreement: and

() OneStar Communications shall have expressly assumed that certain Network
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One Promissory Note in the principal amount of Two Hundred Thousand Dollars (5200.000) and
payable to Concord Hill Capital (the "Concord Hill Capital Note").

6.2 Closing Conditions of OneStar. The obligations of OneStar under this
Agresment are subject to the satisfaction at or prior to the Closing of each of the following

conditions. but compliance with any or all of anv such conditions may be waived. in writing. by
OneStar:

(a) The representations and warranties of Network One contained in this

Agreement shall be true and correct in all material respects on the date hereof and on the C losing
Date:

(5)  Nerwork One shall have performed and complied with all the covenants and
agreements in all material respects and satisfied all the conditicns required by this Agresment to be
performed or complied with or satisfied by it or them at or prior to the Closing:

(<) All required governmental. regulatory and third-partv approvals. consents
and/or waiting periods shall have besn obtained or shal] have expired. limited in the case of those
mnvolving state public utility or service commissions to the states of Alabama. Georgia. Marvland.
Massachusetts. Maine. Minnesota. New Hampshire. Rhode Island. V2rmont. Vi irginia. Washingron.
and West Virginia: which regulatory approvals shall include. without limitation. authority to provide
intral ATA telecommunications services in the manner curre ently provided ov Network One:

(d) OneStar lenders shall have consented 10 the transactions contemplated by this
Agreement

b=

() OneStar shall have obtained a credit faci iy inthe amountof Ten Miilion Five
Hundred Thousand Dollars ($10.300.000):

(f) OneStar shall have arranged for the continuation and/or provision of the
services. products or facilities provided to or by Network One:

(2)  Onthe Closing Date. there shall be no injunction. restraining order or decres

of any nature of any court or governmental agency or body in effect that restrains or prohibits the
consummation of the transactions contemplated by this Agresment:

—

(h) Richland Ventures. Cordova Capital Partaers. Firstar Bank. and Old National
Bank shall have consented in writing to the Tansactions contemplated by this Agreement;

(1) There shall not have occurred any unknown liability of Network One that has
become known greater than One Million Dollars (51.000.000) in the aggrezate.

7. THE CLOSING.




7.1 Deliveries bv Nerwork One. At the Closing. OneStar shall recsive from
Network One the following and Network One shall cause the same to be delivered to OneStar-

(a) ertificate of good standing or existence from each of the states in which
Network One is organized or qualified which issues such carificates as to corporations stating that
Nerwork One is a validly existing corporation in good standing;

(b)  Acenificate. dated as of the Closing. signed on behalf of Network One to the

effect that the conditions specified in Section 6.2, above (except for clauses (c) through (f) thereof).
have been satisfied:

() Anopinion from counse! of Network One. in form and substancs reasonably
satisfactory to counse! for OneStar. to the effact that: (i) Network One is a corporation. duly
organized. validly existing. and in good standing under the laws of the state of Georgzia. and (i) this
Agresment and the other agreements and documents to which Network One is a party contemplated
hereby have been duly and validly authorized. executed. and delivered on behalf of Nerwark One
and constitute (subject o standard exceptions o enforceability arising from the bankruptey laws and
rules of equity) its valid. binding. and enforcsable agresments:

(d) Copies of duly adopted sharsholder and director actions approving the
execution. delivery and performance of this Agresment and the other instruments contemplated
hereby certified on behalf of Network One:

(e) Instruments of wansfer and assignment. consents. certificates. estoppe! letters
and all other documents and agresments in form and substancs satistactory to OneStar which
OneStar may desm necessary to transfer 1 and vest in OreStar Communications title to and

ownership of the Contributions:

(f) An original or photestatic copy duly certified as accurate and complete of all
requisite governmental or regulatory approvals of the transactions contemplated hersby:

(2) Such other documents and instruments as OneStar may reasonably request.
including. but not limited to LOAs, applications. and term agreements: and

(h)  Certified copies of the Articles of Incorporation and Bv-Laws of Network

One.

7.2

OneStar Deliveries. At the Closing. Network One shall recsive from OneStar
the following:

(a) Certificate of existence from the Secretary of State of the State of Indiana
stating that OneStar is a validly existing corporation in good standing:

(b) A cenificate. dated as of the Closing. signed by an officer of OneStar to the
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effect that the conditions specified in Section 6.1. above. have been satisfied:

(¢)  Copies of duly adopted resolutions of the OneStar shareholders and Board of

Directors approving the execution. delivery and performancs of this Agreement. certified by its
Secretary:

(d  An opinion from counsel of OneStar. in form and substance reasonably
satisfactory to counse! for Network Onme. to the effect that: (i) OneStar is a corporation. duly
incorporated and validly existing under the laws of the State of Indiana and (ii) this Agreement and
the other agreements and documents to which OneStar is a party contemplated hereby have been duly
and validly authorized. executed and delivered on behalf of OneStar and constitute (subject to

standard exceptions to enforceability arising from the bankruptcy laws and rules of equity) its valid.
binding and enforceable agresments:

(¢) . Instruments of transfer and assignment. consents. centificates. estoppel letters.
and all other documents and agreements in form and substance satisfactorv to Network One which

Network One may deem necessary to transfer 10 and vest in OneStar Communications title to and
ownership of the Contributions: and

(f) An original or photostatic copy duly certified as accurate and complete of all
requisite governmental or rezulatory approvals of the transactions contemplated herebyv.

73 OneStar Communications.

At Closing. OneSiar Communications shall recsive the following:

(a) From Network One. a Bill of Sale ransferring title t0 all Contributions from
Network One: and

(b) From OneStar. a Bill of Sale mansferring title to all Contributions from

OneStar.

At Closing. OneStar Communications shall deliver the following:

(a) To Newwork One. such Membership Interest necessary to compiete the
transaction:

(b)  ToOneStar. such Membership Interest necsssarv to complete the Tansaction:
and

() OneStar Communications shall deliver Fifty Thousand Dollars (550.000) by

check or wire transfer to Concord Hill Capital as the initial installment pavment due under the
Concord Hill Capital Note.
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8. TERMINATION.

8.1 Termination. Notwithstanding anvthing in this Agreement to the contrary. this
Agresment may be terminated only (2) by the mutual written consent of OneStar and Nerwork One.
(b) by either OneStar or Network One upon written notice given to the other within ten (10) dayvs
after the giving of a notice of the failure of a condition to Closing as provided herein. or (c) by
OneStar or Network One if. for any reason. the Closing has not occurred on or before June 30. 2001
through no fault of such partv. provided said date may be extended from time to time by murual
agresment of the parties. which agreement shall not be unreasonably withheld. in the event one or
more conditions to the obligations of the parties hersunder has not been satisfied or waived.

8.2 Effect of Termination. In the event of the termination and abandonment ofthis

Agresment pursuant to the preceding Section of this Agrezment. this Agreement shall thereafter

become void and have no effect. and without any liabiliry on the part of any party or its shareholders.
partners. directors or officers in respect thereof. excapt as otherwise provided in this Auresment and

except that nothing herein will relieve any party from labilioe for any breach ot this Aurzament.

<

5. MISCELLANEOUS.

9.1 Expenses. Except as otherwise provided in this Agreement. Nerwork One
shall bear its own respective expenses. fees and commissions (including. but not limited to. all
compensation and expenses of counsel. financial advisors. brokers. consultants. actuaries and
accountants) incurred in connection with the preparation. negotiation and execution of this
Agrezment and consummation of the transactions contemplated herebyv. Except as otherwise
provided in this Agreement. OneSiar shall bear its own fess. expenses and commissions tincluding.

butnotlimited to. all compensation and expenses of counsel. financial advisars. brokers. consultants.
actuaries and accountants) incurrsd in connection with the preparation. negotiation and execution
of this Agreement and consummation of the transactions contemplated hereby. Network One
represents and warrants to OneStar that no broker. agent or other person acting on their behalt'is or
will be 2ntitled to a fee. commission or other pavment as a result of or anising out of this Agresmen
or the transactions contemplated hereby.

9.2 Public Disclosure. No press release or other public announcement or
communication will be made or caused 0 be made concerning the terms and conditicns of this
Agresment unless specifically approved in advancs by OneStar and Network One.

9.3 Notices. Any notices or other comrmunications required under this Agresment
shall be in writing. shall be desmed to have bezn given when delivered in person. by telex or
telecopier. when delivered t0 a recognized next business day courter. or. if mailed. when deposited
in the United States mail. first class. registered or centified. returm receipt requested. with proper

postage prepaid. addressed as follows or to such other address as notice shall have besn given
pursuant hereto:
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[f 1o Network One:

CRG International. Inc. d/b/a Network One
Gene E. Lane. Jr.

2000 Riveredge Parkwav. Suite 900
Atlanta. GA 503283618
Telecopier: (770) 980-1122

If to OneStar Communications:

OneStar Communications. LLC OneStar Communications. LLC
Aun: Alan Powers. CEQ Autn: Michael W. Hanus. President
7100 Eagle Crest Blvd. 1620 Helminski Road
Evansville. IN 47713 Arbor Vitae, WT 34368
Telecopier: (812) 471-3878

[f to OneSuar:
OneStar Long Distance. Inc. OneStar Long Distance. Inc.
Aun: Alan Powers. CEQ Arnmn: Michael W. Hanus. President
7100 Eagle Crest Blvd. 1620 Heiminski Road
Evansville. IIN 47713 Arbor Vitae, W1 34368

Telecopier: (812) 471-3878
with a copy to:

Terry G. Farmer

Bamberger. Foreman. Oswald and Hahn. LLP
7th Floor Hulman Building

P. O. Box 657

Evansville. IN 47704-0637

Telecopier: (812) 4214936

9.4  Assignment. This Agreement may not be assigned. by operation of law or
otherwise, except that OneStar may assign its rights under this Agreement in whole or in partto a
subsidiary or other Affiliatz of OneStar (including but not limited to anv subsidiary or Affiliate of
OneStar formed oracquired following the date hereof) or to any lender of OneStar: provided OneStar

shall remain responsibie for its performance of this Agreement. subject 1o the terms and conditions
hereof.

9.5  Section Headings. The section headings contained in this Agresment are for

reference purposes only and shall not in any way affect the meaning or interpretation of this
Agreement.
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9.6  Counterparts. This Agreement may be =xecuted in one or more counterparts.

each of which shall be desmed t0 be an original. but all of which together shall constitute one and
the same instrument.

9.7 Amendment. Except as hereinafter provided. this Agreement may not be
amended except by a writing signed by the party to be charged.

9.8  Entire_Agreement. This Agreement constitutes the entire agresment and
supersedes all prior agresments and understandings. both written and oral. among the parties and
their Affiliates with respect to the subject marter hereof.

9.9  Binding Effect. This Agresment shall be binding upon and inure to the benefit

of the parties hereto and their respective heirs. personal representatives. successors and permitted
assigns.

9.10 Survival. The covenants. agresments. indemnities. representations and
warranties of OneStar and Network One made in or pursuant to this Agresment shall survive the
Closing. notwithstanding any investigation made or information obtained by or on dehalf of another
party.

9.11  Sevembilirv. In case any provision in this Agresment shall beheld invalid.

illegal or unenforceable. the validity. lezality and enforceabiliny of the remaining provisions hereof
shall not in any way be affected or impaired theredy unless OneStar elects otherwise.

9.12  Third Parties. Nothing contained in this Agresment or in anv instzument or
document execured by any party inconneaction with the transaczions contzmplated heredyv shall create
any rights in. or be deemed to have be=n executed for the benefit of. anv person or 2nudy that is not
a party hereto or a successor or permitted assign of such a parny.

.15 Consentto Jurisdiction. Venue. Any action or procseding relating in any way
to this Agreement may be brought and enforced in the Vanderburgh Superior Court in the C iy of
Evansville. State of Indiana. and each irrevocably submits to the jurisdiction of such court and

waives any objection to the laving of venue in such court or any claim that such court is an
inconvenient forum.

914 JURYWAIVER. EACHPARTY HERETO WAIVES TRIAL BY JURY
IN ANY ACTION. PROCEEDING. CLAIM. OR COUNTERCLAIM. WHETHER IN
CONTRACT OR TORT. AT LAW OR IN EQUITY. ARISING OUT OF OR IN ANY WAY

RELATED TO THIS CONTRIBUTION AGREEMENT OR ANY OTHER AGREEMENT
EXECUTED PURSUANT HERETO.

IN WITNESS WHEREOF. the parties hereto have caused this Agresment to be duly



executed as of the date first above written.

ONESTAR LONG DISTANCE, INC. CRG INTERNATIONAL, INC.
d/b/a NETWORK ONE
’ L= '
[ts: N~ Its:

ONESTAR COMMUNICATIONS, LLC

Pt
iy
7/

[ts: [
S

STATE OF INDIANA

) SS:
COUNTY OF VANDERBURGH )

Before me. the undersigned Notary Pubiic m and for said Countv and State. came
ONESTAR LONG DISTANCE, INC.. by Pean \ T e its ¢ . who. as

such officer. acknowledged the exacution of the foregoing document for and on behalf of said
company.

WITNESS my hand and notarial seal thisZT- day of § P¥AH 2001,
My counsy of residence is MW [__,
Loy 2 < County, NOTARY PUBLIC
Stare OI'__T‘.C)-.Ah:A .and C_\
My coramission expires: — e~ A Q—’VQL_L__
\ D7 PRINTED NAME

[
["7)

o
.
w
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executed as of the date first above written.

ONESTAR LONG DISTANCE, INC. CRG INTERNATIONAL, INC.,/7
d/b/a NETWORK ONE g

By: Bv: J—-){'/A\ t / .
Its: Its: VM%&,C”T,// (ED

ONESTAR COMMUNICATIONS, LLC

Byv:

[ts:

STATE OF INDIANA )
) SS:
COUNTY OF VANDERBURGH )

Before me. the undersigned Notary Public in and for said County and S:tate. came
ONESTAR LONG DISTANCE, INC.. by . its . whao. as

such officer. acknowledgad the execution of the foregoing document for and on benalf of said
company.

WITNESS my hand and notarial seal this ___ day of . 2001.
My county of residence is
County. NOTARY PUBLIC
State of .and

My commission expires:

PRINTED NAME
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STATE OF )

) SS:
COUNTY OF )

Before me. the undersigned Notary Public in and for said County and State. came CRG
INTERNATIONAL, INC. d/b/a NETWORK ONE. by . 1ts

. who. as such officer. acknowledged the execution of the foregoing document
for and on behalf of said company.

WITNESS my hand and notarial seal this ___ day of .2001.
My county of residence is :
County, NOTARY PUBLIC
State of .and

My commission expires:

PRINTED NAME

STATEOF '~

COUNTY OFif\n;

Before me. the undersigned Notary Public in and for said Countv and State. came
ONESTAR COMMUNICATIONS, LLC.by 1 Syor Voo o its C&0 who.

as such officer. acknowledged the execution of the foregoing document for and on behalf of said
company.

WITNESS my hand and notarial seal this(d"_’ﬂ day of r\n‘f’:’ﬁ’\«’*\ .2001.
M+ counzy of residence is <N\X SHh . ‘Lt'\:'t'r L
_Qg-_,-;e;: 2~ County. NOTARY PUBLIC
State of _ lnpom~~ . and C )
My _0"1mk>s1on expires: NN TRTLiC K
3 r PRINTED NAME
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STATE OF (= a's )

—— e

—_ ) SS:
COUNTY OF .. |53 )
Before me. the undersigned Notary Public in and for said County and State. ¢ RG
I\IER\ -\TIONAL INC. d/b/a NETWORK ONE. by _AL._ < AL its
T )(( C f‘ . who. as such officer. acknowledged the execution of the fore'vomﬂ document

tor and on behalf of said company.

J,\
WITNESS my hand and notarial seal this _/_day of _Y¥'24134 2001,

. A - _L_
\—4’ /7 . : A

My county of residence is - 11 QALY li ‘ /‘ 5/

e bally  County. NOTARY PUBLIC :

State Of——-w-—CkLM - .and ~p o S N I N AN S

My commission expires: C_aimed e R e

""?‘ A 2y Lot = PRINTED NAME

STATE OF

S N

COUNTY OF

Before me. the undersigned Notarv Public in and for said County and State. came
ONESTAR COVI\IL\IC-\TIONS LLC. by LitS . wno,

as such officer. acknowledged the execution of the foregoing document for and on behalf of said
company.

WITNESS my hand and notarial seal this —_dayof .2001.
My county of residence is
Counryv. NOTARY PUBLIC
State of .and

My commission expires:

PRINTED NAME
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ACKNOWLEDGMENT

bv Richland Ventures and Cordova Capital Partners

The undersigned hereby acknowledges the terms of the foregoing Contribution
Agreement on behalf of Richland Ventures and Cordova Capital Parmers.

i -
bl 7o
/ ’ Signature
jdr(.k _rvﬂ‘bu
! ' Printed Name
0 \ Title

ATLO1/10928392v]



ACKNOWLEDGMENT

bv Richland Ventures and Cordova Capital Parmers

The undersigned hereby acknowledges the terms of the foregoing Contribution
Agreement on behalf of Richland Ventures and Cordova Capital Partners.

&MA/ F. /24.

v

Signature

[{V.A'Lz( F {54/141

Printed Name

Title

ATL01/10928392vl
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ONESTAR COMMUNICATIONS, LLC

OPERATING AGREEMENT

This Operating Agreement (this "Agreement™) of ONESTAR COMMUNICATIONS. LLC
(the “Company™) dated as of .2001. berween ONESTAR LONG DISTANCE,

INC. an Indiana corporation (“OneStar™) and CRG INTERNATIONAL. INC. d/b/a NETWORK
ONE. a Georgia corporation (“Network One™).

SECTION 1 - DEFINITIONS

For the purposes of this Agreement. the definitions shall be as set forth in Exhibit A attached
hereto and incorporated herein by reference.

SECTION 2 - FORMATION OF COMPANY

2.1 Formauon: Admission: Management Committee.

The Company was formed upon the filing of the Articies with the Indiana Secretar of State.
The business and day-to-day activities of the Company and nomination of Officers shall be overseen
by a Management Committee,

2.2 Pumose: Services Offered.

The purpose of the Company shall be t0 provide telecommunications services to its
customers in the selected markets. and to provide such services to additional areas as mayv be
designated oy the Management Committee. The Company will have such additional purposes and

powers as necessary and convenient thereto and as otherwise permitted to limited liability companies
formed under the Act.

2.5 Name.

The Company shall operate under the name "ONESTAR COMMUNICATIONS. LLC."or
such other name as the Management Committee may select. The Management Committee shall
execute any assumed or fictitious name certificate or centificates required bv law to be filed in

connection with the formation of the Company or thereafter and shall cause such certificate or
certificates to be filed in the appropriate offices as required by law.

2.4 Place of Business.

The principal place of business for the Company is 7100 Eagle Crest Boulevard. Evansville.

Indiana 47713 or such other place or places as shall be agreed upon by the Members.
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2.5  Companv Property.

All Company Property shall be deemed owned by the Company as an entity. and no
Member. individually. shall have any ownership of such propertv. The Members hereby expressly
covenant and agree to waive any and all rights to partition of Company Property or cause a
dissolution of the Company. A Member’s Membership Interest in the Company shall be considered
personal property for all purposes.

26 Tem.

The Company shall continue as a limited liability company until terminated in accordance
with Section 10.

2.7  No Other Agreement Or Restriction.

Except as expressly provided herein. this Agreement does not limit the power or rights of
any Mvember hereto to carry on its business for its own sole benefit and no other Member shall have
any right to share in the proceeds of its other business.

SECTION 3 - MEMBERSHIP INTERESTS: CAPITAL CONTRIBUTIONS:
ADDITIONAL CAPITAL CONTRIBUTIONS

3.1 Membership [nterests.

The Percentage Interests of the Members shall be as shown on Exhibit B hereto.

3.2

Capttal Accounts.

There shall be established for cach Member on the books of the Company as of the date
hereot. or such later date on which such Member is admitted to the Company. a capital account (each
being a ~Capital Account™).

3.5 Capttal Contributions.

(a) The Members made total Capital Contributions through the date hereofas set
forth on Exhibit B.

(b) Additioral Capital Contributions of the Members shall be made as and when
determined by the Management Committee, pro rata according to such
Member’s Percentage Interest in accordance with the budget dulv adopted by

the Members for such Fiscal Year and pursuant to the procedure set forth in
Section 3.4.

(c) No Member shall be entitled to withdraw all or any part of the Member's
Capital Contributions except as expressly provided in this Agreement.
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(d)

(e)

ey

For the one vear period following the date of this Agreement each revenue
dollar less than 5<.800.000 attributabie to the wholesale accounts of Norcom
and the Network One agent accounts of Larry Sissler shall be deemed a
deduction to the capital of Network One in the Company for the purposes of
the Percentage Interest Adjustment (as defined below).

For a perioc of one (1) vear from the date of closing, OneStar shall have the
right to contribute to the capital of the Company OneStar Notes Receivable
from the shareholders and investors of OneStar in the approximate amount
of Six Million Dollars (S6.000.000) and/or deduct from the capital of the
Company OneStar Notes Pavable to the shareholders and investors of
OneStar in the approximate amount of Three Million Dollars ($3,000,000).

For a period of one (1) vear from the date of closing. Network One shall
contribute to the capital of the Company Nerwork One Accrued Dividends

and Notes Payable in the approximate amount of Two Million Dollars
{$2.,000.000).

Upon the first anniversary of the closing an adjustment 1o each Member's
Percentage Interest (the "Percentage Interest Adjustment™) shall be made in
accordance with the following formuiae:

(1) OneStar’s Percentage Intersst = 46,400.000 minus
those liabilities assumed pursuant to Section 2.6 of the
Contribution Agreement (plus or minus) Y divided by
to Section 2.6 of the Contribution Agresment (plus or
minus) Y (pius or minus) X.

(i)  Network One’s Percentage Interest = 11.600.000
2.6 of the Contribution Agreement(plus or minus) X
divided by 58,000,000 minus those liabilities assumed
pursuant to Section 2.6 of the Contribution Agreement
(plus or minus) Y (plus or minus) X.

Where Y equals the net of the OneStar’s deemed contributions and
deductions to the capital of the Company pursuant to Section 3.3(e) and X
equals the net of the Network One’s desmed contributions and deductions to
the capital of the Company pursuant to Sections 3.3 (d) and (f); provided,
however, Network One's deemed deduction to the capital of the Company
pursuant to the operation of Section 3.3(d) shall not exceed $2,900.000.
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3.4 Capital Cails.

(a) If the Management Committee shall determine. that additional capital is
needed for the activities of the Company. then the Management Committee
shall give each Member a written notice (the ~Call Notice™) setting forth (1)
the aggregate amount of additional capital needed (the “Additional Capital™).
(11) each Member's proportionate share of such Additional Capital and (iii)
the due date (the “Due Date™ of such contribution. such Due Date to be not
less than fifteen (13) days after the deemed delivery date of such Call Notice.
Not later than the Due Date. cach Member shall contribute cash in an amount

equal to the product of Additional Capital called times such Member's
Percentage Interest.

(b) If any Member shall fail 1o make any required contribution of Additional
Capital within thirty (30) days after the Due Date (a “Detaulting Member™.
the other Member or Members which have made the required contribution of
Addiuonal Capital shail be given the opportunity to make such contribution
of Additional Capital in the place of such Defaulting Member on a pro rata
basis determined in accordance with the ratio of such Member's Percentage
[nterest o the total of Percentage Interests of Members who have made a
contribution of Addiuonal Caplml and upon any such contribution of
Addivonal Capital the Percentage [nterests of the contributing Members shall
be adjusted 1o a level aetermmed by the Management Commuttee. based on
the then-current Market Value of the Company.

3.5 Additional Contributions.

Without imposing upon any Member 2nv obligation to do so. any Member. upon approval
of the Management Committee. may make additional contributions o capital consisting of anv
combination of cash, services. equipment. or materials. For the purposes of this Section 3.3,
“additional” means in addition to those provided for in Section 3.2 or 3.4. All such additional
contributions to capital consisting of equipment. services. or materials shall be at \Iarket Value. If
any additional capital contribution is made bv a Member under this Section 3.5. the Members’
Capital Account shall be adjusted accordingly by the Management Committee. and the Member’s
Percentage Interest may also be adjusted bv the Management Committee. For purposes of
calculating changes in the Percentage Interest of anv Member in all instances not covered by Section

5.3(g). the method used for valuation of the Company shall be the greater of a third party valuation
of the Company s fair market value or the foilowing:

The Total Revenue for the Company ror the last full month prior to calculation
adjusted for equivalent business davs as computed i the C ompanvx 2 ~ Tungible
Assets - (Short Term Liabilities plus Long Term Liabilities). The Jforegoing terms

shall have the meaning ascrived 10 them by Generally Acceprable Accounting
Principles.
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5.6 Right of First Oftfer.

No Member, or any successor in interest thereto. shall transfer. sell. assign. pledge or
otherwise convey or encumber all or anv portion of its Mempbership Interest. whether bv agreement
or operation of law (a “Transfer ). unless done in accordance with Section 3.6 and 3.7. [fa Member
desires to Transfer all or any portion of its Membership [nterest (the ~Otfered Interest™). such
Member (the “Offeror™) must (a) first offer to sell the Offered I[nterest pursuant to the terms of
Section 3.6 and 3.7, or (b) obtain a waiver of the provisions of Section 3.6 and 3.7 and receive the
prior written consent of seventy-five percent (73%) of the quorum of Members as defined in Section
5.10 to0 a Transfer of the Offered Interest. Anv purported Transfer of Membership Interests that is

not effected pursuant to the terms of Section 3.6 and 3.7 shall be null and void and of no effect
whatever. :

3.7 Offer Notice.

The Offeror shall give t0 each other Member (the “Offeress™) written notice describing the
Offered Interest (the “Offer Notice™). The Offerees shall have the option to make an offer to
purchase all of the Offered Interest.

(a) Offer Period. The Offer Notice shall be irrevocable for a period (the “Offer
Period™) ending at 11:39 p.m.. local time at the Company s principal office.
on the thirtieth (30" day following the receipt of the Offer Notice by the
Offeree.

(b) Acceptance of First Offer. At any time during the Otfer Period. anv Offeree
(an “Interested Otferes™) may make a First Offer to the Oftferor 1o purchase
all of its appropriate share (determined bv the ratio of each Offeres’s
Membership Interest to all such Offerees’ Membership Interests) of the
Offered Interest. No later than ten (10) davs after the expiration of the Offer
Period. the Offeror must accept or reject each First Offer.

(c) Closing of Purchase Pursuant to First Offer. In the event that a First Offer is
accepted in whole or in part. the closing of the sale of the Offered Interest
shall take place no later than sixty (60) days after the First Offer is accepted
by the Offeror. The Offeror and all Interested Offerees whose First Offers are
accepted (the “Accepted Offerees™ shall execute such documents and
instruments as are reasonable and customary to effect the sale of the Offered
Interest pursuant to the terms of the First Offer and Section 3.6 and 3.7. Anv
Offered Interest not purchased shal! be offered by the Offeror 10 anv or all
Accepted Offerees to be purchased for the Offer Price.

(d) Sale Pursuant 10 Purchase Offer If First Offer Reiected. If the Offered
Interest is not completely purchased by Accepted Offeress in the manner
herein above provided. the Offeror mav sel! all or such part of the Offered
Interest to any third party purchaser within one hundred twenty (120) dayvs
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after the expiration of the Offer Period. provided that such sale shall not be
made at a price less than or on terms more favorable to such third party
purchaser than the terms contained in any First Offer. In the event that the
Offered Interest is not sold in accordance with the terms of the preceding
sentence. the Offered Interest shall again become subject to all of the
conditions and restrictions of Section 3.6 and 3.7.

SECTION 4 - ALLOCATIONS AND DISTRIBUTIONS

4.1 Net Income.

Except as provided in Section 10 and this Secion 4. Net Income shall be allocated to the
Members in the following manner:

(a) First. to all Members with negative Capital Accounts. in proportion to
Percentage Interests until such Capital Accounts are equal to zzro:

{b) Second. to all Members to which net losses. determined on a cumulative
basis after taking into account all prior allocations pursuant to Section 4.1(a)
and (b) as well as Section +.2. have been allocated. proportionate 1o each such
Member’s net cumulative losses, up to the total net cumulative losses
allocated to such Members until each Member's Capital Account as a

o
percentage of the total Capital Accounts is equal to such Member's
Percentage Interest: and

(c) Third. 1o the Members in proportion to their Percentage Interests.

4.2 Net Losses.

Except as otherwise provided in this Section 4. Net Losses shall be allocated to the
Members in the following manner:

(@) First. to all Members with positive Capital Account balances in proportion
to their Percentage Interests. provided. however, that no aliocation of Net
Losses will be made to a Member which causes or increases a negative
balance in such Member's Capital Account; and

(b) Second. to all Members in proportion to their Percentage Interests.

4.3 Special Allocations.

Notwithstanding the provisions of this Section 4. Net Income. net gain and Net Losses of
the Company (or items of income. gain. loss. deduction. or credit. as the case mav be) shall be

allocated in accordance with the following provisions of this Section 4 to the extent such provisions
shall be applicable.
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(a) If there is a net decrease in the Minimum Gain of the Company during any
Fiscal Year. each Member shail be specially allocated items of Company
income and gain for such vear equal to that Member's share of the net
decrease in Minimum Gain. within the meaning of Regulations section 1.704-
2(g)(2). The provisions of this Section +.3(a) are intended to comply with the
Minimum Gain chargeback requirements of Regulations section 1.704-2(f)
and shall be interpreted in accordance therewith for all purposes under this
Agreement.

(b) Ifthere is a net decrease in Member Nonrecourse Debt Minimum Gain during
any Fiscal Year. each Member that has a share of such Member Nonrecourse
Debt Minimum Gain. during any Fiscal Year. each Member that has a share
of such Member Nonrecourse Debt Minimum Gain. determined in
accordance with Regulations section 1.704-2(1)(3). as of the becinning of
such vear shall be spectally allocated items of Company income and gain tor
such vear (and. if necessary. for succeeding vears) equal to such Member’s
share of the net decrease in Member Nonrecourse Debt Minimum Gain. The
provisions of this Section +.3(b1 are intended o comply with the Member
Nonrecourse Debt Minimum Gain chargeback requirement of Reculations
section 1.704-2i1)(4) and shall be interpreted in accordance therewith for ail
purpeses under this Agrzement.

(c) Notwithstanding anything herein to the contrary. in the event anv Member
unexpectedly receives any adjustments. allocations or distributions described
in paragraphs (b 2)(iind)4). (hor16) of section 1.704-1 of the Regulations.
there shall de specially allocated to such Member such items of Company
income and gain. at such times and in such amounts as will eliminate as
quickly as possible that portion of anv deficit in its Capital Account caused
or increased by such acjustments, allocations or distributions: provided that
an allocation pursuant o this Section 4.3(¢) shall be made onlv if and to the
extent that such Member would have a deficit Capital Account after all other
allocations provided for in this Section 4 have been tentatively made as if this
Section 4.3(¢) were not in the Agreement.

(d) In the event any Member has a deficit Capital Account at the end of any
Fiscal Year which s in excess of the sum of (i) the amount such Member is
obligated o restore. if any. pursuant to any provision of this Agreement. and
(11) the amount such Member is deemed to be obligated to restore pursuant
to the penultimate sentences of Reguiations sections 1.704-2(2)(1)and 1.704-
2(1)(3). each such Member shall be specially allocated items of Companyv
income and gain in the amount of such excess as quickly as possible:
provided that an allocztion pursuant to this Section 4.3(d) shall be made onlv
If and to the extent thar a Member would have a deficit Capital Account in
excess of such sum atter all other allocations provided for in this Section 4
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have been tentatively made as if Section 4.3(c) and this Section +.3(d) were
not in this Agreement.

(e) Nonrecourse Deductions of the Company for any Fiscal Year shall be
allocated to the Members in accordance with their relative Percentage
Interests. Member Nonrecourse Deductions of the C ompany or deductions
for which a Member bears the economic risk of loss for any Fiscal Year shall
be specially allocated to the Member who bears the economic risk of loss for
the liability in question. The provisions of this Section 4.3(e) are intended to
satistv the requirements of Reguiations sections 1.704-2(e)(2) and 1.704-
2(1){1) and shall be interpreted in accordance therewith for all purposes under
this Agreement.

(H For income tax purposes only. each item of income. gain. loss and deduction
of the Company shall be allocated among the Members in the same manner
asthe corresponding items of Net Income (Loss) and specially allocated items
are allocated for Capital Account purposes: provided that in the case of any
asset of the Company the Carrving Value of which differs from its adjusted
tax basis for U.S. federal income tax purposes. income. gain. loss and
deduction with respect to such asser shall be allocated solelv for income tax
purposes in accordance with the principles of sections 704(b) and (c) of the
code (in any manner determined by the Company Management Committee
50 as 1o take account of the difference betwezn Carrving Value and adjusted
basis of such asset: provided further that the traditional method with curative
allocations as provided in Section :.704-3 of the treasury Regulations shall
be used to make such allocations.

4.4 Tax Allocations: Code Section ~04(¢).

For income tax purposes onlv. each item of income. zain. loss and deduction ot the Company
shall be allocated among the Members in the same manner as the corresponding items of Net Income
(Loss) and specially allocated items are allocated for Capital Account purposes: provided that in the
case of any asset of the Company the Carrving Value of which differs from its adjusted tax basis for
U.S. federal income tax purposes. income. gain. loss and deduction with respect to such asset shall
be allocated solely for income tax purposes in accordance with the principles of Sections 70<4(b) and
(¢) of the Code (in any manner determined by the Management Committee) so as to take account of
the difference between Carrving Value and adjusted basis of such asset: provided further that the
tradiuonal method with curative allocations as provided in Section 1.704-3 of the Treasury
Regulations shall be used to make such allocations.

4.5 Distributions.

Distributions shall be made in such amounts and at such times as the Management
Committee shall determine from time to time. subject to Section 4.9. Distributions of Company
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assets that are provided for in this Agreement shall be made onlv to Persons (or their designated
custodians) who. according to the books and records of the Company. were the Members of record
of Membership Interests in the Company on the date determined by the Management Committee as
of which the Members are entitled to any such distributions.

4.6 Limitations on Distributions.

The Company shall not make a distribution to a Member if such distribution would violate
the Act.

4.7 Amounts and Prionitv of Distributions.

(a) Each distribution shall be distributed to the Members in accordance with the
Membership Interests held by each Member.

(b) Notwithstanding any other provision of this Section 4. all amounts distributed
in connection with a liquidation of the Company will be distributed to the
Members in accordance with Section 10.

4.8 Valuation.

(a) All valuation determinations to be made hereunder shall be made pursuant to
the terms of this Section 4.8.  For all purposes of this Agreement. all
valuation determinations which have been made in accordance with the terms

of this Section 4.8 shail be final and conclusive on the Company and all
Members. their successors and assigns.

(b) Valuations shall be determined by the method of valuation determined bv the
Management Committee. which may include independent appraisai. the
Management Committe2’s estimate or other reasonable method of valuation.
Distributions of property in kind shall be valued at fair market value. 10 be
determined in a manner which is also approved by the Management
Committee required to approve such distribution pursuant to Section 4.3.

4.9  Tax Distributions.

(a) In the event the Company has taxable income. the Company shall. to the
extent of Available Cash. make distributions to the Members (“Tax
Distributions™). The Tax Distributions will be made no later than ten (10)
days prior to the date that individual federal estimated tax payments are due.
The Tax Distributions will be made to the Members in proportion to the
Members’ interest in the Company based on the Target Member's Tax Target
Amount (as defined below). Taxable income allocated to a Member shall be
reduced by the amount of Cumulative Company Losses allocated to such
Member. but only 1o the extent that such Cumulative Company Losses (as
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defined below) would be offsetable against such income and assuming such
Member had no income or loss from any source other than the Company.
Tax Distributions made pursuant to this Section 4.9 shall be made onlv to the
extent that the foregoing amoun: exceeds the amount of the distributions
previously made during such fiscal vear. Tax Distributions shall be charged
against current or future distributions to which such Members would
otherwise have been entitled under Section 4.7 or 10.2. The provisions of this
Section 4.9 shall apply to Company taxable income allocated to the Members
as a result of a final adjustment by a taxing authority to Company taxable
income. If a Member receives a Tax Distribution and the Tax Distribution
1s not used in full to pay the Target Member's Tax Target Amount. then the
Member must contribute the unused portion of the Tax Distribution as a
Capital Contribution. Interest shall be paid at the Applicable Federal Rate on

that portion of the Capital Account percentage thar exceeds the Member's
Percentage Interest.

(b) For purposes of this Section <4.9:

(1) “AMT Tax Rate™ means the sum of the highest federal alternative
minimum individual income tax rate.

(1) “Cumulative Company Losses™ means the excess. if anv. of (x) the
aggregate amount of all Company losses allocated 10 such Member
with respect to all prior Company vears over (v) the aggrecate amount
of all Company income allocated to such Member with respect 10 all
prior Company vears other than any period prior to such Member's
acquisition of its Company interest.

(1)) “Regular Tax Rate™ means the sum of the highest federal (net of
benefit for state and county tax deduction). individual income tax
rates plus six percent (6%0).

(iv)  “Target Member™ means the Member for which the amount obtained
by muitiplying such Member's allocated taxable income by the
Regular Tax Rate or AMT Tax Rate. whichever shall apply. is the
highest among all Members.

(v) “Tax Tarcet Amount™ means. for each Member. an amount equal to
the estimated taxabie income (determined on an alternative minimum
tax basis. if applicable) allocated to such Member multiplied by the
applicable Regular Tax Rate or AMT Tax Rate.

4.10 Tax Advances.
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To the extent the Management Committes reasonabiy determines that the Company is
required by law to withhold or to make tax payvments on behalf of or with respect to any Member
(e.g.. withholding taxes) (“Tax Advances™). the Management Committee may withhold such
amounts and make such tax payments as so required. All Tax Advances made on behalf of a
Member shall. at the option of the Management Committee. (i} be paid promptly to the Company
by the Member on whose behalf such Tax Advancss were made or (11) be repaid by reduciny the
amount of the current or next succezding distribution or distributions which would otherwise have
been made to such Member or. if such distributions are not sufficient for that purpose. by so reducing
the procesds of liquidation otherwise pavable to such Member. Whenever the Management
Committee selects option (ii) pursuant to the preceding sentence for repayment of a Tax Advance
by a Member. for all other purposes of this Agresment such Member shall be treated as having
receved all distributions (whether before or upon liguidation) unreduced by the amount of such Tax
Advance. Each Member hereby agrees to indemnify and hold harmless the Company and the other
Members from and against any liability (including. without limitation. any liability for taxes.
penalties. additions to tax. interest or failure 10 withhold taxes) with respect to income attributable
to or distributions or other pavments o such Member.

411 Special Adjustments to Allocations.

In making allocations of Net Income and Net Losses pursuant to this Agreement. the
Management Committee. after consulting with the Company s tax advisors. is authorized to separate
these aggresate amounts into their components and aflocate the components separately in order 0
further the intent of the provisions of the Agreement. For example. if with respect to a particuiar
fiscal period the Company realizes $100 of Net Income. consisting of gross operating expenses of
$100 and gross operating income of $200. the Management Committes may allocate the S100 eross
expense asa S100 Net Loss in the manner required by Section +.2. and then allocate the $200 JTOSS
income as S200 of Net Income in the manner required by Section 4.1. if advised by the Company''s
tax advisors that such special allocations will cause the Capital Accounts of the Members torerlect
more closely the Members™ relative economic interests in the Company.

SECTION 5 - MEMBERS

3.1 Voting Rights.

All Members who have not Dissociated from the Company shall be entitled to vote on any
matter submitted to a vote of the Members as required by this Agreement or the Act.

3.2 Management bv Management Committes.

{a) The business and affairs of the Company shall be manaced under the
direction and control of five {3) individual Managers who shall constitute a
management committee (the “Management Committee™). who need not be
Members.  The Management Committes shall be comprised of one (1)
Manager selected by Network One and four (4) Managers selected by
OneStar. Neither Member may take anv action as a Member on behalf of the
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Company. other than voting as a Member without the approval of the
Management Commintee. Each Member delegates to the Management
Commuttee the authority to manage the Company s business except in those
cases in which the approval of the Members is expresslv required bv this
Agresment or by the Act. Subject to Section 3.4 hereof. such authority shall
be exclusive: provided that if the Management Committee refuses to act on
any matter or submits the matter for approval to the Members. the Members
shall have the authority to approve such mater. but onlv as a aroup as
provided in Section 3.10. The authority of the Management Committes shall
be delegated to Officers 1o the extent provided in Section 6. subject to the
limitations provided therein. Decisions of the Management Committes
within the scope of their respective authoritv shail be binding on the
Company and cach Member. Any Member who takes anv action or binds the
Company in violation of this Section 3.2 shall be solelv responsible for any
loss and expense incurred as a resuit of the unauthorized actior ind shall
indemnify and hold the Company and all other Members harmiess with
respect to the loss or expense.

(b) Meetings of the Management Committes shall be held at the principal place
of business of the Company or at any other place that a majoriny of the
Managers determine. In the alternative. meetings may be held by conference
telephone. provided that each Manager can hear the others. The presence of
at least three (3) of the Managers shall constitute a quorum for the transaction
of business. Mestings shall be held once each quarter. or otherwise in
accorcance with a schedule established by the Management Commitize. [n
addition. any Manager may convene a mezting thereof in Evansville. Indiana.
upon at least five (3 business davs’ prior written notice to the other
Managers. Except as set forth in Section 3.4 below. the Management
Committes also mav make decisions. without holding a mesting. by written
consent of a majority of the Managers. Minutes of each meeting and a record
of each decision shall be kept by the designee of the Management Committes
and shal! be given to the Members promptly after the meeting. Decisions of
the Management Committee shall require the approval of at least a majority
of the Managers present. In the eventofa tie in a vote of the Managers. the
vote of the CEO shall be deemed as having decided.

(c) Nerwork One shall have the right at its expense 10 have an observer present
atall meetings of the Management Committes. subject to such confidentiality
or other restrictions as required by the Management Committes.

= -

5.3 Information Richts.
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The Company covenants and agrees that it shall deliver the following information and
provide the following rights to cach Member. for so long as such Member shall hold at least a five
percent (5%) Percentage Interest:

(a) Audited Annual Financial Statements. As soon as practicable and. in anv
case. within one hundred and twzntv (120) days afier the end of 2ach fiscal
vear, financial statements of the Company. consisting of the balance sheet of
the Company as of the end of such fiscal vear and the statements of
operations. statements of shareholders' equity and statements of cash flows
of the Company for such fiscal vear. setting forth in each case. in
comparative form. the figures for the preceding fiscal vear. all in reasonable
detail and-fairly presented in accordance with generally accepted accounting
principles appiied on a consistent basis throughout the periods reflected
therein. and accompanied by an opinion therson of an independent certified
public accountants selected by the Company of zood and recognized national
standing in the United States.

(b) Quarteriv Unaudited Financial Statements.  As soon as practicable and. in
any case. within fortv-five (43} davs after the end of each ot the first thres

fiscal guarters in each fiscai vear. unaudited financial statements of the
Company setting forth the balance sheet of the Company at the end of 2ach
such fiscal quarter and the statements of operations and statements of cash
flows of the Company for each such fiscal quarter and for the vear to date.
and setting forth incomparative form figures as of the corresponding date and
for the corresponding periods of the precading fiscal vear. all in reasonable
detail and certified by the chief financial officer of the Company as complete
and correct. as having been prepared in accordance with generally accepted
accounuing principles consistentiy applied and as presenting fairlv. in all
material respects. the financial position of the Company and anyv Subsidiarv
and results of operations and cash flows thersof subject. in each case. to
customary exceptions for interim unaudited financial statements.

(©) Monthiv Unaudited Financial Statements. As soon as available. but in any
event within thirty-five (35) days afier the end of each calendar month. copies
of the unaudited balance shest of the Company as at the end of such calendar
month and the related unaudited statements of operations and cash Jows for
such calendar month and the portion of the calendar vear through such
calendar year. in each case setting forth in comparative form the figures for
the corresponding periods of (a) the previous calendar vear and (b) the budget
for the current vear, prepared in reasonable detail and in accordance with
generally accepted accounting principles applied consistently throughout the
periods reflected therein and certified by the chief financial officer or
controller of the Company as presenting fairly the financial condition and
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results of operations of the Company and any Subsidiary (subject to
customary exceptions for interim unaudited financial statements).

(d) Management's Analvsis. All the financial statements delivered pursuant to
Sections 5.3(a) and 5.3(b) shall be accompanied by an informal narrative
description of material business and financial trends and developments and
significant transactions that have occurred in the appropriate period or
periods covered thereby.

(e) Budgets. Assoonas practicable. butin any event prior to the commencement
of a fiscal vear. an annual operating budget for such fiscal vear. approved by
the Management Committee. including monthiv income and cash flow

projections and projected balance sheets as of the end of each quarter within
such fiscal year.

§3) Inspection.

(1) The Company shall permit any such Member. by its representatives,
agents or attomeys:

(1) to examine ail books of account. records. reports and
other papers of the Company except to the extent that
such action would, in the reasonable opinion of
counsel. constitute a waiver of the attornevsciient

privilege:

(11) to make copies and take extracts from any thereof.
except for information which is confidential or
proprietary;

(1)  to discuss the affairs. finances and accounts of the
Company with the Company's officers and independent
certified public accountants (and tv this provision the
Company hereby authorizes said accountants to discuss
with any such Member and its representatives, agents or

attorneys the finances and accounts of the Companv):
and

(iv)  to visit and inspect, at reasonable times and on
reasonable notice during normal business hours. the

properties of the Company.

(2) The expenses of any Member in connection with any such inspection
shall be for the account of such Member. Notwithstanding the foregoing
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sentence. it 1s understood and agreed by the Companyv that all reasonable
expenses incurred by the Company, any officers, emplovees or agents thereof
or the independent certified public accountants therefor. shall be expenses
pavable by the Company and shall not be expenses of the Member making
the inspection.

4 Restrictions on Authontv of the Management Committee.

(2)

(b)

Without the consent of all Members. which consent shall not be unreasonably

withheld. the Managers shall have no authority to any act in contravention of
this Agreement io:

(D
-

do any act in contravention of this Agreement: or

amend this Agreement or the Articles of the Company in a2 manner
that would materially and adversely affect the rights. preterences and
privileges of the Members in the Membership Interests.

Without the consent of eighty-five percent (83%) of the quorum of Members
as defined in Section 3. 10. the Managers shall have no authority to:

(h

do any act which would make it impossible to carrv on the ordinary
business of the Company. except as otherwise provided in this
Agresment:

pOssess property. or assign rights in specific property. for other than
a Company purpose:

knowingly perform any act that would subject anv Member to tability
for the obligations of the Company in anv jurisdiction:

file a voluntary petition or otherwise initiate procesdings (i) to have
the company adjudicated insolvent. or (ii) seeking an order for relief
of the Company as debtor under the United States Bankruptcy Code
(11 US.C. §§ 101 et seq.); file anv petition seeking any composition.
reorganization. readjustment. liquidation. dissolution or similar relief
under the present or any future federal bankruptcy laws or any other
present or future applicable federal. state or other statute or law
relative 10 bankruptey. insolvency. or other relief for debtors with
respect to the Company: or seek the appointment of any trustee.
recelver. conservator. assignee. sequestrator, custodian. liquidator (or
other similar official) of the Company or of all or any substantial part
of the Property. or make any general assignment for the benefit of
creditors of the Company. or admit in writing the inabilitv of the
Company to pay its debts generally as thev become due. or declare or
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5.6

7

etfect a moratorium on the Company's debt or take anv action in
furtherance of any proscribed action:

—~
h
—

cause the Company to sell all or substantially all of the assets of. or
to materially change the nature of the business of the Company:

(6) cause the Company to engage in any merger or consolidation with any
other person:

N approve the admission of a Member of the Company:

(8 enter into any transaction or arrangement with a Member or anv
affiliate of a Member except as expressly required in this Agreement.

Officers.

(a)

(b)

(c)

Officers. The Management Committee shall appoint officers (“Officers™)
who shall have such duties and responsibilities as are set forth in Section 6
or as set forth in writing by the Management Committze. Oftficers of the
Company shall include a CEQ. President. Treasurer. Secretarv. and such
other Officers as are appointed and confirmed pursuant to this Section 3.3,

he names of the initial Officers or the Company are set forth on Exhibit C
attached hereto. Any Person mav hoid two or more orfices.

Termination. The CEO and President may be removed only by a vote of
seventy-five percent (73%) of the Membership Interests. The Management
Committes may review and remove anyv other Officer. with or without cause.
and shall promptly notifv the Members of anv such removal.

Compensation. Officers shall receive such compensation as designated by
the Management Committes. Officers shall be entitled to reimbursement for
all reasonable out of pocket expenses.

Member Meetines: Minutes.

Meetings of the Members for any purpose may be called by the CEO. President or anyv

Place of Meetinas: Notice.

The call for the meeting shall specify the place. either within or outside the State of Indiana.
as the place of meeting for any mesting. If no designation is made. the place of meeting shall be the
principal executive office of the Companv. Written notice stating the place. day and hour of the
meeting and the purpose or purposes for which the meeting is called shall be sent not less than three
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(3) nor more than sixty (60) days before the date of the meeting. by or at the direction of the CEQ.
President or person calling the meeting. to each Member entitled to vote at such meeting.”

3.8  Meetine of All Members.

[f all of the Members shall mest at any time and place and consent to the holding of a

meeting at such time and place. such mesting shall be valid without call or notice. and at such
meeting lawtul action may be taken.

3.9  Record Date.

For the purpose of determining Members entitled 1o notice of or to vote at any meeting of
Members or any adjournment thereof, or Members entitled 10 receive payment of any distribution.
or in order to make a determination of Members for any other purpose. the record date for the
determination of Members shall be the date on which (a) the resolution declaring such distribution
1s adopted. or (b) notice of such meeting or other action is sent to the Members. When a
determination of Members entitled to vote at any meeting of Members has been made as provided
in this Section. such determination shall apply to anv adjournment thereof.

3.10 Quorum.

Attendance by Members holding not less than sixty-six percent (66%0) of all Membership
Interests represented in person or by proxv shall constitute a quorum at any mesting of Members.

n

.11 Manner of Actino.

(a) Members. If'a quorum is present. the affirmative vote of Members holding
not less than sixty-six percent (66%) of the Membership Interests represented
in person or by proxy shall be the act of the Members. unle-s the vote of a
greater proportion or number is otherwise required by the Act or by this
Agreement.

(b) Votes by Interested Member. Unless otherwise expressly provided herein or
required under applicable law. only 2 Member that has not Dissociated may
vote or consent upon any such matter.

3.12  Proxies.

Atall meetings of Members a Member may vote in person or by proxy executed in writing

by the Member or by a duly authorized attornev-in-fact. Such proxy shall be filed with the CEO and
President of the Company before or at the time of the meetng.

3.13  Acuon Without a Mesting.

Action required or permitted 1o be taken at any mesting of Members may be taken without
a meeting if the action is evidenced by one or more written consents describing the action taken.
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signed and dated by each Member. entitled to vote and delivered to the CEO and President of the
Company for inclusion in the minutes or for filing with the Company records. Action taken under
this Section is effective when all Members. entitled to vote have signed the consent. unless the
consent specifies adifferent effective date. The record date for determining Members entitled to rake
action without a meeting shall be the date the first Member. signs a written consent.

3.14  Waiver of Notice.

When any notice is required to be given to any Member. a waiver thereof in writing signed

by the Person entitled to such notice. whether before. at. or after the time stated therein. shall be
equivalent to the giving of such notice.

53.13 Liabilitv of \/Iembers. Managers and Officers.

No Member. Manager or Officer shall be liable as such for the liabilities of the Company.
The failure of the Company to observe anv formalities or requirements relating to the exercise of'its
powers or management of its business or affairs under this Agreement or the Act shall not be

grounds for imposing personal liability on the Members or the Managers. for lLabilities ot the
Compam

3.16 Indemnification.

The Company shall indemnify the Members. Managers. Otficers. emplovess and agents.
and any former Members. Managers. Officers. emplovees and agents for all costs (including
reasonable attorney's” fess). losses. liabilities. and damages paid or accrued by such Member.
Manager. Officer. employes or agent in connection with the business of the Company including
those with respect to any claims or demands made in connection with the business of the Company.
[t'so approved by the Manazement Committes. such payment shall include payment by the Company
of expenses incurred in defending a civil or criminal action or procseding in advance of the final
disposition of such action or procesding. upon receipt of an undertaking by the Person indemnified
to repay such payment if such Person shall be adjudicated to be not entitled to indemnification under
the Act or this Agreement: such undertaking may be accepted without reference to the financial
ability of such Person to make such repayment. Any such indemnification in any given situation
shall first be approved by the Management Committee. No indemnification shail be provided with
respectto any matter unless the Management Committee has reasonablv determined that such Person
(a) acted in good faith in the reasonable belief that such Person's action was in the best interest of
the Company. (b) did not act in a grosslv negligent or fraudulent manner. and (¢) did not engage in
willrul misconduct: provided. that, notwithstanding such a determination. no indemnification shall
be provided to any Person as to whom a final judgment shall have been entered. or who enters a plea
of nolo contendere or the equivalent on allegations that such Person (1) did not act in good faith in
the reasonable belief that such Person’s action was in the best interests of the Company. (i1) acted
in a grossly negligent or fraudulent manner. or (1i1) engaged in wilful misconduct. It is the intent of
the foregoing to provide for indemnification to the fullest extent provided or allowed by the Act. as
it may hereafter be amended from time to time. If any future amendment to the Act reduces the
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scope of permitted indemnification. such amendment shall be construed as narrowly as reasonably

possible. The right to indemnification under this Section shall be fully vested with respect to any
matter occurring while this Section 3.16 was in effect. No amendment of this Section shall have any
retroactive etfect except as t enhance such right for the benefit of the indemnitee. Any acuon

specitied for the Management Committes in this Section 3.16 may be taken by the Members as a
group.

3.17 Conflicts of Interest.

A Member. Manager. or an Affiliate of either Member. does not violate a duty or obligation
to the Company merely because the Member's. Manager's or Affiliate’s conduct ( (which conduct
may include lending money to, or transacting other business with. the Company) furthers the
Member’'s. Manager's. or such Affiliate’s own interest. so long as the agreement. contract.
instrument or other transaction between the Company and the Member. Manager. or such Affiliate
Is at no greater than market rates. on commercially reasonable terms and conditions. and has been
approved by the Management Committee or the Members. The rights and obligations ot a Member.
Manager. or Affiliate who thus lends monev 10 or transacts business with the Company are the same
as those of'a person who is not 2 Member. Manager. or Affiiiate. subject 10 other applicabie iaw.
No transaction with the Company shall be voidable solelv because a Member. Managar. or an
Affiliate of either Member has a direct or indirect interest in the transaction if either the ransaction
s (a) fair to the Company or (b) the Management Committes or the Members. in either case Knowing
the material facts of the ransaction and the Member's. Manager's. or Affiliate’s interest. authorize.
approve. or ratify the transaction.

18 Section 734 Election.

The Management Committee shall make an election under Section 754 of the Code in
accordance with the Code and regulations under the Code (if such an eiection has not already been
made ). The Management Committes may petition the [.R.S. for revocation of such an election if he.
she. or it determines that such a revocation would be in the best interests of the Company.

SECTION 6 - OFFICERS

6.1 Appointment of Officers.

(a) Management Committee: Appointment. The Company shall be managed by

the Management Committee. who shall appoint a CEO. President and other
Officer

(b) Treasurer. The Management Committee shall also appoint a Treasurer. The

Treasurer shall have such duties as are assigned bv the Management
Committee.

6.2  Budget.
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No later than ninety (90) days before the end of each Fiscal Year. the President shall. with
the approval of the Management Committes. prepare and send to the Members a proposed annual
budget of operations. maintenance. administrative and marketing expenses. capital expenditures.
revenues. and cash flows for the next Fiscal Year. The President shall manage the business of the
Company in accordance with such budget and shall not take anv action that materially varies from
a budget item without the approval of the Management Committes.

6.3  Authoritv and Duties of President and Other Officers.

()

(b)

(c)

(d)
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Authoritv and Duties of Chief Executive Officer. Subject 1o Sections 3 and
6. the chief executive officer (“CEQ™) shall report directly to the
Management Committee. discharge all the duties which devoive upon a
presiding officer. and perform such other duties as this Agreement provides.
or the Management Commintee may prescribe. The CEO shall be responsible
for the management and direction of ail dav-to-dav business and affairs of the
Company. its other Officers. emplovess and agents. shall supervise generally
the affairs of the Company and shail have full authority to execute all
documents and take al! actions that the Company may lezailv take. The CEO
shall have tull authorizy to execute proxies on behalf of the Company. to vote
stock owned by itin any other corporation. and to execute. with the secrezarv.
powers of attorney appointing other corporations. partnerships. or individuals
the agent of the Company. all subject to the provisions of [.C. 23. as
amended: the Articles of Orzanization and this Agreement.

Authoritv and Duties of President. The President shall be the officer of the
Company next in authoritv to the CEQ. whom he shail assist in the
management of the business of the Company and implementation of orders
of the Management Commitee. [n the absence of the CEO. the President
shall exercise all other power and perform all other duties of the CEO. and

shall perform such other duties as the Management Commirttee may from
time to time prescribe.

Vice Presidents. In the absence of the President. a Vice President shall.
except as hereinafter provided. have all of the powers and duties conferred
upon the President. including the same power as the President to execute
documents on behaif of the Company. Each Vice President shall perform
such other duties and may exercise such other powers as mav from time to

time be assigned to him by this Agreement, the Management Committee.
CEO or President.

Secretarv and Assistant Secretaries. The Secretary shall record or cause to be

recorded in books provided for that purpose the minutes of the mestings or
actions of the Members. Management Committee or the Officars. shall see
that all notices are dulv given in accordance with the provisions of this

[#5=1
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Agreement and as required by law. shall be custodian of all records (other
than financial). shall see that the books. reports. statements. certificates and
all other documents and records required by law are properly kept and filed.
and. in general. shall perform all duties incident to the office of Secretary and
such other duties as mav. from time to time. be assigned to him by this
Agreement. the Management Committee. the CEO or the President. The
Assistant Secretaries shall exercise the powers of the Secretary during that
Officer’s absence or inabilitv or refusal to act.

(e) Treasurer. The Treasurer shall keep or cause to be kept the books of account
of the Company and render statements of the financial affairs of the C ompany
in such form and as often as required bv this Agreement or the Management
Commirtee. The Treasurer, subject to the order of the Management
Committee. shall have the custody of all funds and securities of the
Company. The Treasurer shall perform all other duties commonly incident
to this office and shall perform such other duties and have such other powers

as this Agreement or the Management Committes shall designate from time
1o time.

6.4  Limiations on Authoritv of Manacement Commines.

Any delegation of authority in this Agreement with regard to tax matters shall be subject to
the requirement that if anv proposed action is likely to have a material adverse effect on either
Member. such action must have the prior approval of the Members pursuant to Sections 3.9. 3.10
and .11 before taking anv such action.

6.3 Liabiiinv for Certain Acts.

The CEO. President and other Officers shall exercise their powers and discharge their duties
in good faith with a view to the interests of the Company and its Members with that degree of
diligence. care and skill that ordinarily prudent persons would exercise under similar circumstances
in like positions. and shall not be liable to any party in the exercise thereof.

6.6 Bank Accounts.

The CEO. President or Management Committee may from time to time open bank accounts
in the name of the Company as the Management Committee mayv designate in writing. and such
Otficer shall be the sole signatory thereon. unless the Management Committes determines otherwise.

SECTION 7- GENERAL ACCOUNTING: TAX RETURNS: INSURANCE

~J

1 General Accounting.

(a) Allocations of Net Income (Loss) pursuant to Section 4 shall be made by or
under the direction of the Management Committee at the end of each Fiscal
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(b) The Company’s books of account shall be Kept on an accrual basis or as
otherwise provided by the Management Committee and otherwise in
accordance with GAAP. except that for income tax purposes such books shall
be kept in accordance with applicabie tax accounting principles.

—
(@]
S

All determinations. valuations and other matters of judgment required to be
made for accounting and tax purposes under this Agreement shall be made
by or under the direction of the Management Committes and shall be
conclusive and binding on all Members. former Members. their successors
or legal representatives and any other Person except for compurtational errors
or fraud. and to the fullest extent permitted bv law. no such Person shall have
the right to an accounting or an appraisal of the assets of the Company or any
successor thereto except for computational errors or fraud.

7.2 Books and Records.

The Management Committee shall keep or cause to be Kept books and records pertaining
to the Company’s business showing all of its assets and liabilities. recetpts and disbursements.
realized profits and losses. Members” Capital Accounts and all transactions entered into by the
Company. Such books and records of the Company shall be kept at the office of the Company and
the Members ard their representatives shall at all reasonable times have free access thereto for the
purpose of inspecting or copving the same.

(9]

Audit.

A periodic audit (or. if agre=d upon. review) of the books and records of the Company shalil
be made by an independent firm of accountants or 5y such individuals and at such intervals as may
be selected by the Management Committes. but no less frequently than annuailv. The annual audit
shall be completed not later than ninery days following the close of each vear. The cost of any audits
or reviews shall be borne by the Company.

7.4 Maintenance of Records.

To the extent that the books and records of the Company are required to be kept subsequent
to its wind-up. theyv shall be kept at such place or places as the President mayv from time to time
determine. The cost of maintaining and storing the books and records after its wind-up shall be

borne by the Company.

7.3 Tax Remums.

(a) The taxable year of the Company shail be the same as its Fiscal Year unless
otherwise required by applicable tax law.

(b All tax returns of the Companv shall be prepared by accountants selected by
the Management Committee and approved by the Members.
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(<) Any provision hereof to the contrary notwithstanding. for federal income tax
purposes. the Members hereby recognize and agree that the Company will be
taxed as a partnership in accordance with the provisions of the Code.
provided. however. that the filing of partnership tax returns shall not be

construed to extend the purposes of the Company or expand the obligations
or liabilities of the Members.

(d) The Tax Matters Member shall cause to be prepared all federal. state. local
and foreign tax returns of the Company for each vear for which such returns
are required to be filed and shall cause such returns to be tmely filed. The
Tax Matters Member shall determine the appropriate treatment of each item
of income. gain. loss. deduction and credit of the Company and the
accounting methods and conventions under the tax laws of the United States.
the several States and other relevant jurisdictions as to the treatment of any
such item or any other method or procedure related 1o the preparation of such
tax returns. The Tax Matters Member shall make the election to amortize
organizational expenses pursuant to Section 709 of the Code and the
reguiation promulgated thereunder. [n addition. the Company Board may
cause the Company to make or refrain from making anv and all other
elections permitted by the tax laws of the United States. the several states and
other relevant jurisdictions (including. but not limited to. the election
provided for in Sc:"tion 7*4 of the Code). The “tax matters partner” for
purposes of Section (7) of the Code (the “Tax Marters Member™)
shall be OneSuar. The Ta.\ .\/[:mers Member shall have all of the rights,
duties. powers and obligations provided for in Sections 6221 through 6232
of the Code with respect to the Company.

(e) Each Member shall be supplied with the Company information necessary to
enable such Member to prepare in a timelv manner its federal. state. local and
foreign income tax returns and such other financial or other statements and
reports that the Management Committes desms appropriate.

7.6 Insurance.

The Company shall maintain such insurance as the Management Committes deems
appropriate. The costs of all such insurance shall be paid by the Company.

SECTION 8 - INVESTMENT OF FUNDS

All cash Capital Contributions made to the Company by the Members and all revenues
received by the Company shall be deposited in an account in the name of the Company at such bank
or other financial institution as the Management Commiries mav select. or shall be invested in such
short-term. investment quality investments as shall be selected } by the Management Committee Such
funds shall be withdrawn on such signatures as the Management Committee shall determine:;
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provided. however, that no funds in excess of Five Hundred Thousand Dollars (S300.000) are 1o be
withdrawn unless previously approved (a) by a Member vote pursuant to Sections 5.10. 5.11 and
3.1Z. (b) by the Members in writing. or (c) as part of any budget.

SECTION 9 - DISSOCIATION OF A MEMBER

9.1 Dissociation.

A Person shall cease to be a Member (“Dissociate™) upon the happening of any of the
following events:

(a) the resignation of a Member as a Member:

(b) an Insolvency Event occurs with respect to the Member. as provided in
Section 9.2 below:

(c) in the case of @ Member who is a natural person. the death of the Member or
the entry of an order by a court of competent jurisdiction adjudicating the
Member incompetent 1o manage such Member's personal estate:

(d) in the case of 2 Member that is a separate entity other than a corporation. the
dissolution and commencement of winding up of the separate entity:

(e) in the case of a Member that is a corporation. the filing of a certificate of
dissolution. or its equivalent. or the revocation of its charter: or

(f) in the case of a Member that is a corporation. a change of control of more
than f1fty percent (50%) of the ownership of the Member.

9.2 Effect of Insolvencyv Event and Other Acts of Dissociation on Membership Interest.

Effective at the time when an Insolvency Event cccurs with respect to a Member. its
Membership Interest shall automatically become an Economic Interes:.

SECTION 10 - DISSOLUTION AND WINDING UP

10.1 Liquidatine Fvenis.

The Company shall dissolve and commence winding up and liquidating only upon the
occurrence of the vote by not less than eightv percent (80%) of Percentage Interests of the Members
to dissolve, wind up, and liquidate the Company (a “Liquidating Event™):

10.2  Winding Up: Distributions and Allocations.

(a) Continuation of the Companv: Windine Up. Upon the occurrence of a
Liquidating Event. the Company shall continue solely for the purposes of
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winding up its affairs in an orderly manner. liquidating its assets. and
satisfying the claims of its creditors and Members. No Member shall take
any action that is inconsistent with. or not necessary to or appropriate for. the
winding up of the Company’s business and affairs. The Management
Comumittee shall be responsible for oversesing the winding up and dissolution
of the Company and shall take full account of the Company's liabilities and
Company Property and the Company Property shall be liquidated as promptlv
as is consistent with obtaining the fair market value thereof.

(b) Distributions. The proceeds from the liquidation of the Company Propertv.
to the extent sufficient therefor. shall be appiied and distributed in the
following order following the occurrence of a Liquidating Event:

(1) First. to the payment. discharge or other provision for all of the
Company s debts and liabilities to its creditors:

(1) Second. to such reserves as the Management Committee determines
appropriate to provide for contingant liabilities of the Company:

(1) Third. to any Member which is expected. based on the assumpuons
set forth in Section 4.3(a)(i) and (ii) to have estimated tax liabilities.
an amount estimated. based on the assumptions set forth in Section

4.3(ax1) and (i1). to be sufficient to satistv such tax liabilities:

(iv)  Fourth.to any Members with a Positive Capital Account after making
the foregoing distributions in proportion to such Capital Accounts. t0
the extent of such Capital Accounts; and

(v) Fifth. the balance. if anv. to the Members in proportion to
Membership Interests.

In addition. prior to release and distribution of anv funds held in reserve. all distributions
made pursuant to this Section 10.2 shall be recalculated on a cumulative basis. In the event that a
Member had previously received distributions in excess of the amount of distributions to which such
Member is entitled pursuant to such recalculation. the excess amount shall be converted to a loan
from the Member to the Company bearing interest at the Applicable Federal Rate from the date such
Member received such excess amount. treating the excess amount as being attributable to the most
recent distributions received by such Member. Upon request. any Member with an obligation to the
Company pursuant to the preceding sentence agress to execute a negotiable promissory note to the
Company representing such obligation. In the event that a Member is entitled to distributions in

excess of those previously received. either funds released from reserve or obligations of other
Members shall be distributed to such Member.
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10.3 Compliance With Timine Requirements of Reaulations.

[n the event the Company is liquidated within the meaning of Regulations Section 1.704-
L(b)(2)(ii)(g). distributions shall be made pursuant to this Section 10 to the Members who have
positive Capital Accounts in compliance with Regulations Section 1.704-1(b)(2)(ii}(b)(2). No
Member shall have any obligation to restore any negative balance in the Member's Capital Account
upon liquidation of the Company. In the discretion of the Management Committee. subject to the

limitations in Section 6.4. a pro rata portion of the distributions that would otherwise be made to the
Members pursuant to this Section 10 mav be:

(a) distributed to a trust established for the benefit of the Members for the
purposes of liquidating Company assets. collecting amounts owed to the
Company. and paying any contingent or unforeseen liabilities or obligations
of the Company or of the Members arising out of or in connection with the
Company. The assets of any such trust shall be distributed to the Members.
in the same proportions as the amount distributed to such trust by the
Company would otherwise have beer distributed to the Members pursuant to
this Agreement: or

(b) withheld to provide a reasonable reserve for Company liabilities (contingent
or otherwise) and to reflect the unrealized portion of anyv instaliment
obligations owed to the Company'. provided that such withhold amounts shall
be distributed to the Members as soon as dracticable.

10.4 Deemed Disribution and Recontribution.

Norwithstanding any other provision of this Section 10. in the event the Company is
liquidated within the meaning of Rezulations Section 1.704-1(b)(2)it)(¢) but no Liquidating Event
has occurred. the Company Property shall not be liquidated. the Company's liabiiiues shall not then
be paid or discharged. and the Company s affairs shall not be wound up. [nstead. the Company shall
be deemed to have distributed the Company Property in kind to the Members. who shall be deemed
to have assumed and taken subject to all Company liabilities. all in accordance with their respective
Capital Accounts. Immediately thereafter, the Members shall be deemed to have recontributed the

Company Property in kind to the Company. which shall be deemed 10 have assumed and taken
subject to all such liabilities.

10.2 Rights of Members.

Except as otherwise provided in this Agreement. (a) each Member shall look solely to the
assets of the Company for the return of its Capital Contribution and shall have no right or power to
demand or receive property other than cash from the Company. and (b) no Member shall have

priority over any other Member as to the return of its Capital Contributions. distributions. or
allocations.
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10.6  Notice of Dissolution.

In the event a Liquidating Event occurs or an event occurs that would. 5ut for the provisions of
Section 10.1. result in a dissolution of the Company. the CEQ or President shall. within fifteen ( 13)
days thereafter. provide written notice thereof 10 each of the Members.

SECTION 11 - INDEMNITIES: WAIVER OF CLAIMS

11.1 Indemnification.

Each Member (the ~“Indemnifving Party™) agrees 10 hold harmless. indemnifv. protect and
defend each other Member (the “Indemnified Party™) and its officers. directors. emplovees.
shareholders and agents. against anv and all liabilities. damages. claims. costs. decrees. judgments.
suit. actions. and expenses suffered or incurred bv the Indemnified Party (collectivelv. the
“Liabilities™). including reasonable attornevs™ fees and court costs. arising out of or in connection
with the breach by the Indemnifving Party or its personnel to perform the Indemnifving Partv's
obligations. representations or covenants under this Agreement.

11.2  Other Provision.

Nothing contained in this Agreement with regard to the sharing of the losses and liabilities
of the Company shall in any wayv limit the Indemnifving Parny’s liability to the Indemnified Party for
liabilities arising out of ta) the intentional breach by the Indemnifving Partyv or its personnel of (1)
this Agreement or (ii) the obligations assigned to the [ndemnifving Party under this Agreement or
(b) actions taken by the Indemnitving Party or its personnel in bad faith or willful misconduct.

SECTION 12 - ADMISSION OF ADDITIONAL PARTIES

The Members may determine to issue Membership Interests in the Company (~Additional
Membership Interests™) in return for cash or in-kind capital contributions on such terms as the
Members may approve. provided however. the Members shall amend Exhibit B 1o reflect any such

change to a Member’s Percentage Interest as a result of the issuance of Additional Membership
Interests.

SECTION 13- CHOICE OF LAW

This Agreement shall be governed by and interpreted in accordance with the laws of the State
of Indiana.

SECTION 14 - INTEGRATION

This Agreement is the complete and final agreement of the parties and supersedes anyv prior
agreements or understandings with respect to the subject matter hereof.
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SECTION 15-NQ RECOURSE

Neither party hereto shall have any recourse under this Agreement for any breach hereof by
the other party against any officer. emplovee. director, shareholder or agent of such other party or
against any party related to or affiliated with such other party: recourse of each party hereunder for
breach of this Agreement being strictly limited to recourse against the other party that 1s a signatory
hereto and 1o any successors or permitted assigns of such party.

SECTION 16 - -SURVIVAL: BENEFIT

The provisions of Sections 3.14. 5.15. 11 and 17 of this Agreement shall survive any
termination hereof. This Agreement is solely for the benefit of the parties hereto and their successors
and permitted assigns. No third party is granted or shall have any rights hereunder.

SECTION 17 - GENERAL

17.1 Further Cooperation.

The Parties hereto agree to execute and furnish anv and all papers and documents which
may reasonably be necessary to carry out the terms of this Agreement and 10 further the interests of
the Company. including. withour limitation. any financial statements. corporate resolutions. and
other documentation and information as may be required by bonding companies. insurers.
depositories of funds of the Company. construction and permanent lenders and public agencies
involved in the funding of the budgets and to permit granuing authorities relative to permits and
licenses required for the performance of the budgets.

17.2

7.

Counterpans.

This Agresment may be executed in any number of counterparts. each of which shall be
deemed to be an original as against any party whose signature appears thereon. and all of which shall
together constitute one and the same instrument. This Agreement shall become binding when one
or more counterparts hereof. individually or taken together. shall bear the signatures of all of the
parties reflected hereon as the signatories.

17.5 Notices.

All notices. request. demands and other communications required hereunder shall be in
writing and shall be deemed to have been duly given or made if delivered personally. sent by
confirmed facsimile transmission or telex. confirmed in writing within two (2) business davs. or sent
by registered or certified mail. postage prepaid. as follows:

To OneStar Communications. LLC:

OneStar Communications. LLC
7100 Eagle Crest Boulevard
Evansville, IN 177113
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Fax: (812)437-7793
to OneStar Long Distance. Inc.:

Alan J. Powers. CEO
OneStar Long Distance. Inc.
7100 Eagle Crest Boulevard
Evansville. IN 47715
Fax: (812) 437-7793

Michael W. Hanus. President
OneStar Long Distance. Inc.
1620 Helminski Road

Arbor Vitae. WI 343683

with a copy in each case to:

Terry G. Farmer

Bamberger. Foreman. Oswald and Hahn. LLP
7" Floor Hulman Building

P. 0. Box 637

Evansville. IN 47702-0637

Fax: (812) 421-4936

To CRG International. Inc. d’b:a Nerwork One

CRG International. [nc. d/b/a Network One
2000 Riveredge Parkwayv. Suite 900
Atlanta. GA 30328-4618

Fax: (770) 980-1122

with a copy to:

J. Mark Ray

ALSTON & BIRD.LLP
One Atlantic Center

1201 West Peachtree Street
Atlanta. GA 30309-3424
Fax: 404-881-7777

Any party may change the address to which such communications are to be sent to it by giving
written notice of change of address to the other party in the manner provided above for giving notice.

17.4 Consent to Jurisdiction.
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Each of the parties hereto agrees that any suit. action or proceeding instituted against such
party under or in connection with this Agreement shall be brought exclusivelv in a court of
competent jurisdiction in the State of Indiana. By execution hereof. each party hereto irrevocably
waives any objection to. and any right of immunity on the grounds of. improper venue. the
convenience of the forum. the personal jurisdiction of any such courts or the execution of | udgments
resulting therefrom. Each party hereto hereby irrevocably accepts and submits to the exclusive
Jurisdiction of such courts in any such action. suit or proceeding.

17.3  Authorization: Enforceabilitv.

This Agreement has been duly authorized by all corporate and other action required by
OneStar. Network One or anv Affiliate thereof, respectively. and constitutes the valid. binding and
enforceable obligation of such party.

17.6  Amendments.

The provisions of this Agreement may not be amended. modified or waived aXcept by a

written instrument executed by eighty-five percent (85%) of the quorum of Members as detined in
Section 3.10.

17.7  Severability

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction
shall not invalidate the remaining provisions hereof. and anv such prohibition or unenforceability

in any jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction.

17.8 Deadlines.

Whenever a deadline set forth herein expires on a day other than a Business Day. the
deadline shall instead expire on the next Business Day following such date.

17.9  JURY WAIVER.

THE PARTIES HEREBY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING, CLAIM OR COUNTERCLAIM, WHETHER IN CONTRACT OR TORT.
AT LAW OR IN EQUITY. ARISING OUT OF OR IN ANY WAY RELATED TO THIS
AGREEMENT. NO OFFICER OF EITHER PARTY HAS AUTHORITY TO WAIVE,
CONDITION, OR MODIFY THIS PROVISION.

{Signatures on next page]
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IN WITNESS WHEREOF the parties have entered this Agreement as of the date
hereinbefore set forth.

ONESTAR LONG DISTANCE. INC.

T~/ By:ﬁgﬂﬂ 4@@*’“

ey / ‘,. " — — [ew =7
o /,,/ Name:_ Al o o= =43
A v,’/,;' 4 A Title: =0

ATTEST

CRG INTERNATIONAL. INC.
d/b/a NETWORK ONE
ATTEST:
Byv:
Name:
Title:

BFCH. 51572 // A39886. WPD Operating Agreement [OneStar Communications. LLC] Page 31 of 31



IN WITNESS WHEREOF the parties have entered this Agreement as of the date
hereinbefore set forth.

ONESTAR LONG DISTANCE. INC.
ATTEST

By:
Name:
Title:

CRG INTERNATIONAL. INC,
d/b/a NETWORK ONE

B / i
. \ .
ATTEST:
By Jh & >/é/

Name: (N« & (2 E TC-
Tile: P swo~ / (e
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EXHIBIT A

DEFINITIONS

“Act” shall mean the Indiana Business Flexibility Act. IC 23-18-1-1 er seq.

“Additional Capiral™ has the meaning set forth in Section 3.3(a) hereof.

“Adjusted Capital Account Deficit” means. with respect to any Member. the deficit balance.

ifany. in such Member’s Capital Account as of the end of the relevant Fiscal Year. after giving effect
to the following adjustments:

Credit to such Capital Account any amounts which such Member is obligated
to restore pursuant to any provision of this Agreement or is deemed to be
obligated 1o restore pursuant to Sections 1.704-2(g)(1) and 1.704-2(i)(3) of
the Regulations: and

Debit to such Capital Account the items described in Sections 1.704-
LN, 1.704-1(b)(2)(iind ¥ 3) and ©.704-1(by2)iiKd)N6) of the
Regulations. The foregoing definition of Adjusted Capital Account Deficit
is intended to comply with the provisions of Section 1.704-1(b)(2)(ii)(d) of
tae Regulations and shall be interpreted consistently therewith.

“Adiusted Capital Contributions”™ means. as to any Member. such Member's Capital

Contribution adjusted as follows:

1L

1.

Increased by the amount of any Company liabilities which. in connection
with distributions by the Companyv 10 a Member. are assumed bv such

Member or are secured by any Company Property distributed to such
Member:

Increased by any amounts actually paid by such Member to any Company
lender pursuant to the terms of any loan agreements betwesn the Company
and such lender: and

Reduced by the amount of cash and the Gross Asset Value of anv Company
Property<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>