
COMPETITIVE COMPANIES, INC. 

September 13, 2005 
I SEP 2.0 

Kentucky Public Service Commission 
P.O. Box 615 
21 1 Sower Blvd. 
Frankfort, KY 40602-061 5 

Attention: Brent Kirtley 

Dear Brent, 

Enclosed you will find notification of C A Networks, Inc. CLEC ## 0505280 
merger with Competitive Companies, Inc. At this time we would like to 
transfer our dba ‘The Telephone Company’, all certificates and Approval3 
Competitive Companies, Inc. as we intend to discard C A Networks, Inc. 

I have enclosed the merger documents, Competitive Companies, Inc.’s 
certificate of authority, and the local and long distance tariffs for your revil 

If there is any further documentation that you need please let me know. 
free to call me at 270-769-0070. 

As always you have been so kind and helpful. It is always a pleasure tall 
with you. I greatly appreciate all the help you have given me. 

r\ 
Thank you, 

Annette DeWitt 
Competitive Companies, Inc. 
Regulatory Manager 
270-769-0070 

1 1  1 S. Mulberry St., Suite 201, Elizabethtown, KY 42701 
(270) 769-0070 Phone (270) 769-02 I2 Fax 



COMPETITIVE COMPANIES, INC. 

attached) 
Companies, 
0070). 

September 12, 2005 

Te Ieconimunications Division 
Kenachy Pub Jic Service Commission 
P.0. Box 615 
2 I I L5’o~i)er Blvd. 
Franvort, KY 40602-0615 

Re: C’ A NetMlorks, Inc. dba The Telephone Company 
(’LE(’ No. 05052800 

Competitive Companies, Inc. has acquired C A Networks, Inc. in a merger (agreeme? 
as of May 5, 2005. The entire operating entity name has been charged to Competitivc 
I r c  , I 1 I South Mulheriy Si., Suite 201, Elizahethtown, KY 42701 (telephone 2 70- 76! 

Tar@$ ctirrent&,filed for C’ A Networks, Inc. will remain in eflect. 

Attached are the merger agreement, Articles of Incorporation and a copy of the Keni 
Tax XI). 

We ask your approvaI.for the change of name and assumption of the CLEC approvc 



TO: 

I, Russell E. Preston, hereby certify that Competitive Companies, Inc. has not offered 
collected funds for any intrastate telecommunications prior to this date and shall not 
provide services or collect funds for such services prior to approval of tariffs by the 
Kentucky Public Service Commission. 

COMPETITIVE COMPANIES, INC. 

Kentucky Public Service Commission 
P. 0. Box 615 
21 1 Sower Blvd. 
Frankfort, KY 40602-06 15 

FROM: Russell E. Preston 
CEO 

CEO 

11 1 S. Mulberry St., Suite 201, Elizabethtown, KY 42701 
(270) 769-0070 Phone (270) 769-02 12 Fax 

r 



COMPETITIVE COMPANIES, INC. 
STATEMENT 

TO: Kentucky Public Service Commission 
P. 0. Box 615 
21 1 Sower Blvd. 
Frankfort, KY 40602-06 1 5 

FROM: Russell E. Preston 
CEO 

Competitive Companies, Inc. hereby states that it will not provide Operator-Assisted 
Services to traffic aggregators as defined in Administrative Case No. 330. 

CEO 

1 1 1 S .  Mulberry St., Suite 201, Elizabethtown, KY 42701 
(270) 769-0070 Phone + (270) 769-02 12 Fax 



APPLICATION FOR CERTIFICATE OF AUTHORITY 

1. The corporation is (m a business co oration (KRS 271 B). [E) a nonprofit corporation (KRS 273). '&n a professional service corporation (KRS 274). 

-- - lIt"mlnm e n u n ~ )  

4. Nevada 
5. October 22, 2001 

is the state or country under whose law the corporation is 

is the date of incorporation and the period of duration is 

President Russell E. Preston. CEO / Pret 
Vice President 
Secretary 
Treasurer 

I 

Directors Da vid Hew itt Jerdd L. Woods 
David Redincl Henri Hombv 

(~mch a connnu.tlon rha. M nwaruq) 

9. If a professional service corporation, all the individual shareholders, not I%ss than one half of the directors, and all Of  Use 
than the secretary and treasurer are licensed in one or more states or territories of the United States or District of 
a professional service described in the statement of purposes of the corporation. 

10. A certificate of existence duly authenticated by the Semtaty of State accompanies this application. 
11. This application will be effective upon filing, unless a delayed 

elf of tha ca poration. 
1 ,  Russell E. Preston 

Tvm OT pint nsma ol rWdeN -m 

SSC-101 (7/98) 
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Online Business Database Home 1 Administrative Services I Business Ser ’ Executive I Kentucky Land Office I Secretary’s Desk 

N Kentucky Secretary of State Home > Online Business Data Base 

usiness Services Home 

Online Business 
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r Printable Version of this page 

Organization 
Number 
Name 
Profit or Non- 
Profit 
Company Type 
status 
Standing 
State 
File Date 
Authority Date 
Last Annual 
Report 
Principal Office 

0618744 

COMPETITIVE COMPANIES, INC. 

P - Profit 

FCO - Foreign Corporation 
A - Active 
G - Good 
NV 
8/ 2/ 2005 
8/2/2005 

N/A 

111 S MULBERRY ST 
SUITE 201 
ELIZABETHTOWN, KY 42701 

Registered Agent RUSSELL E PRESTON 
111 S MULBERRY STREET 
ELIZABETHTOWN, KY 42701 

This organization has no assumed nam 
Certificates Available 
Certificate of Authorization 
Certificate of Registered Agent (Domestic and Foreign) 

:es I Elections I 

http://IKentuckY.gOv


COMMONWEALTH OF KENTUCKY 
DEPARTMENT OF REVENUE 

SALES AND USE TAX PERMIT 
---_I_ 

PROCESSING DATA 
ACCOUNT NUMBER C O M P E T I T I V E  C O M P A N I E S  

XNC 
111 S MULBERRY ST 176788  
E L I Z A B E T H T O W N  KY 42701 

REFER TO THIS NUMBER 
IN ALL CORRESPONDENCE 

NAME & ADDRESS 
T H I S  G E N E R A L  B U S I N E S S  L I C E N S E  IS I S S U E D  PURSUANT TO K R S  1 3 2 . 9 5 7  

THIS PERMIT IS ISSUED PURSUANT 
TO AUTHORITY OF CHAPTER 139 OF 

POST IN A CONSPICUOUS PLACE THE KENTUCKY REVISED STATUTES 
AND IS VALID UNTIL CANCELLED OR 
REVOKED 

-1- . I .  --...-.. .,.,"-. 

wl ISSUE DATE 



I Articles of Incorporation 
(PURSUANf TO NRS 78) 

1P"y - 4350 West Cypress, Sum 275 Tampa PL 33607 
I 

I - 
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.fir .%uIhern Nmrzda OFFICJZ OF ’rm 
SECRETARY OF STATE 

COMPETITIVE COMPANIES TNC 
121 SOPrmMULBElTRY 
ELJZABETHTOWN, K Y  42701 

Job C20050606- I3 1 1 
Namber: 

Job Contents: 
Certificate o f  Good Standing Short@): 

Special Handling Instructions: 

6/8 PM . I L  
REGUIAR MAIL, 

ANNETTE DE WlTT 

C:OMPE7’17’IVE COMPANIES INC 
1 I I SOIJTH MULBERRY 
F~I,IZARF~’T”TOWN, KY 4270 I 

June I 

I 

r 
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CERTIFICATE OF EXISTENCE 
WITH STATUS IN GOOD STANDING 

1, DEAN I-IEILER, the duly elected and qualified Nevada Secretary of State, do hereby cei 
that I am, by the laws of said State, the custodian o f  the records relating to filings by 
corporations, non-profit corporations, corporation soles. limited-liability companies, lirnitec 
partnerships, limited-liability parttierships and business trusts pursuant to Title 7 of the Ne\ 
Revised Statutes which are either presently in a status of good standing or were in good sta 
for a time period subsequent of 1976 and am the proper officer to execute this certificate. 

I further certify that the records of the Nevada Secretary of State, at the date of this certifics 
evidence, COMPETITIVE COMPANIES, INC., as a corporation duly organized under t 
laws of Nevada and existing under and by virtue of the laws of the State of Nevada since 0 
22, 200 I ,  and is in good standing in this state, 

IN WITNESS WFIEREOF, I have hereunto se 
hand and affixed the Great Seal of State, at mj 
office on .lune 8. 2005. 

DEAN HELLER 
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COMPETITIVE COMPANIES, INC. 

ARTICLE I 

PLACE OF BUSINESS 

The principal office for the transaction of the business of the corporation in 1 
State of California shall be initially established and maintained at I1731 Sterl 
Avenue, Suite F, Riverside, in the County of Riverside, California. 1 
corporation may locate its principal offices at other location as the Board 
Directors shall from time to time determine. The corporation also may have si 
other offices, either within or without the state of incorporation at such place 
places as the Board of Directors from time to time appoint or the business of 1 
corporation may require. 

ARTICLE I1 

SHAREHOLDERS' MEETINGS 

Section 1. PLACE OF MEETINGS. Meetings of the Sharehalders shall be hc 
at the principal executive office of the corporation, in the State of Califorr 
unless some other appropriate and convenient location be designated for tl 
purpose from time to time by the Board of Directors. 

Section 2. ANNUAL MEETINGS. The annual meetings of the Shareholdr 
shall be held, each year, at the principal executive office of the corporation, 
the State of California, on the last Saturday of March at 6:OO. PM, unless SOI 

other time and location is designated for that purpose from time to time 
resolution by the Board of Directors. If this day shall be a legal holiday, then 1 
meeting shall be held on the next succeeding Saturday, at the same hour. At I 
annual meeting, the Shareholders entitled to vote shall elect by plurality vote 
Board of Directors, consider reports of the affairs of the corporation and trans; 
such other business as may be properly brought before the meeting. 

Section 3. OTHER MEETlNGS. Meetings of the Shareholders, for any 

place, within or without the state, as shall be stated in the notice of the meeting. 
or purposes other than the election of Directors may be held at such time a 

Section 4. NOTICE OF MEETINGS-REPORTS. Notice of meetings, 

(60) days before the date of the meeting to Shareholders entitled to vote 
other or special, shall be given in writing not less than ten ( I O )  or more than si 



I by the Secretary or the Assistant Secretary, or if there be no such Officer, 0- 
the case of his neglect or refusal, by any Director or Shareholder. 

I 
Such notices or any reports shall be given personally or by mail or ot er 

means of written communication as provided in the Corporations Code and s all 
be sent to the Shareholders' address appearing on the books of the corporati n, 
or supplied by him to the corporation for the purpose of notice, and in he 
absence thereof, as provided in the Corporations Code. i I 

in 

Notice of any meeting of Shareholders shall specify the place, the day nd 
the hour of meeting, and (1) in case of a speciaVother meeting, the gen ral 
nature of the business to be transacted and no other business may be 
transacted, or (2) in the case of an annual meeting, those matters which he 
Board at date of mailing, intends to present for action by the Shareholders nd 
such business unanimously consented to by all of the Shareholders entitled to 
vote thereat. At any meetings where Directors are to be elected, notice s all 
include the names of the nominees, if any, intended at dafe of Notice to e 
presented by management for election. i 

If a Shareholder supplies no address, notice shall be deemed to have 
been given to him if mailed to the place where the principal executive ofice 
the corporation, in California is situated, or published at least once in sone 
newspaper of general circulation in the County of said principal office. 

Notice shall be deemed given at the time it is delivered personally 
deposited in the mail or sent by other means of written communication. T ie  
Officer giving such notice or report shall prepare and file an affidavit 
declaration thereof through the Secretary to be inciuded in the corporate minute 
records. 

When a meeting is adjourned for forty-five (45) days or more, notice of 
adjourned meeting shall be given as in case of an original meeting. Save, i 
aforesaid, it shall not be necessary to give any notice of adjournment or of tt 
business to be transacted at an adjourned meeting other than by announcemeit 
at the meeting at which such adjournment is taken. 

Section 5. VOTING. Each Shareholder entitled to vote in accordance with 
terns and provisions of the Certificate of Incorporation and these By-Laws shz,II 
be entitled to one vote, in person or by proxy, for each share of stock entitled 
vote held by such Shareholder, but no proxy shall be voted after three yeas 
from its date unless such proxy provides for a longer period. Upon the demard 
of any Shareholder, the vote for Directors and upon any questions before the 
meeting shall be by ballot. All elections for Directors shall be decided by plurality 
vote; all other questions shall be decided by majority vote except as othewise 
provided by the Certificate of Incorporation or and laws of the State of California 

of 
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number of votes up to the number of Directors to be elected are elected. 

Shareholders entitled to vote at the ensuing election, with the number of sha 
held by each. Said list shall be open to the examination of any Shareholder, 

available for inspection at the meeting. 

Section 7. QUORUM. The holders of a majority of the share entitled to 
thereat, present in person, or represented by proxy, shall constitute a quoru 
all meetings of the Shareholders for transaction of business except as otherw 
provided by law, by the Articles of Incorporation, or by these By-Laws. 
however, such majority shall not be present or represented at any meeting of 
Shareholders, the Shareholders entitled to vote thereat, present in person, or 
proxy, shall have the power to adjourn the meeting from time to time, until t 
requisite number of voting shares shall be present. At such adjourned meeti 
at which the requisite number of voting shares shall be represented, a 
business may be transacted which might have been transacted at a meeting 
originally notified. 

majority of the Shareholders required to initially constitute a quorum. 

Section 8. SPECIAL MEETINGS. Special meeting of Shareholders, for 
purpose, unless otherwise prescribed by statute or by the Certificate 
Incorporation, may be called by the Chief Executive Officer or the President a 
shall be called by the Chief Executive Officer or the President or the Secretary 
the request in writing of a majority of the Directors or Shareholders entitled 
vote. Such request shall state the purpose of the proposed meeting and 

I 



called in accordance with time frames specified in these By- 
Shareholder meetings. 

Section 9. VOTING RIGHTS. In accordance with Article V, Section 
the Board of Directors may fix a time in the future preceding the d 
meeting of Shareholders or the date fixed for the payment of any 
distribution, or for the allotment of rights, or when any change or conve 
exchange of shares shall go into effect, as a record date for the determin 
the Shareholders entitled to notice of and to vote at any such meetin 
to receive any such dividend or distribution, or any allotment of 
exercise the rights in respect to any such change, conversion or 
shares. In such case only Shareholders of record on the date SO 

entitled to notice of and to vote at such meeting, or to exercise S 
the case may be, notwithstanding any transfer of any share on the books 
corporation after any record date fixed as aforesaid. The Board of 
close the books of the corporation against transfers of shares du 
or any part of such period. 

Section I O .  PROXIES. Every Shareholder entitled to vote, or to 
consents, may do so, either in person or by written proxy, exe 
accordance with the provisions of the Corporations Code and 
Secretary of the corporation. 

Section 11. ORGANIZATION. The Chief Executive Officer, or i 
of the President, or in the absence of both, any Vice Preside 
chairman of the meeting. In the absence of the Chief Executive Officer, 
President, and all Vice Presidents, Shareholders shall appoint a chairman 
such meeting. The Secretary of the corporation shall act as 
meetings of the Shareholders, but in the absence of the Secretary at 
meeting of the Shareholders, the presiding Officer may appoint any person to 
as Secretary of the meeting. 

Section 12. INSPECTORS OF ELECTION. In advance of 
Shareholders the Board of Directors may, if they so elect, appo 
election to act at such meeting or any adjournments thereof. If inspecto 
election be not so appointed, the chairman of any such meeting 
request of any Shareholder or his proxy shall, make such appointment at 
meeting in which case the number of inspectors shall be either one or three 
determined by a majority of the Shareholders represented at the meeting. 

Section 13* ACTION WITHOUT MEETING. Except as otherwise provided 
the Certificate of Incorporation, whenever the vote of Shareholders at a m 
thereof is required or permitted to be taken in connection wit 
action by any provisions of the statutes or the Certificate of In 
these BY-Laws, the meeting and Vote of Shareholders may be dispensed w 



all the Shareholders who would have been entitled to vote upon the a 
such meeting were held shall consent in writing to such corporate acti 
taken I 

ARTICLE 111 

DIRECTORS - MANAGEMENT 

Section 1” POWERS. Subject to the limitation of the Articles of lncorpo 
the By-Laws, or of the Laws of the State of Nevada as to actio 
authorized or approved by the shareholders, all corporate powers 
exercised by or under authority of, and the business and affai 
corporation shall be controlled by, a Board of Directors. 

Section 2. NUMBER OF DIRECTORS AND QUALIFICATIONS. The 
number of Directors of the corporation shall be five (5) until chan 
amendment to the Articles of Incorporation or by an amendment to this 
2, Article 111 of these By-Laws, adopted by the majority of the voting power of 
corporation. 

Section 3. ELECTION AND TENURE OF OFFICE. The Directors shall 
elected by ballot at the annual meeting of the Board of Directors, to serve for o 
year and until their successors are elected and have qualified. Their te 
office shall begin immediately after election. 

Section 4. VACANCIES. Vacancies in the Board of Directors may be filled 
a majority of the remaining Directors, though less than a quorum, or by a s 
Director, and each Director so elected shall hold office until his successor 
elected at an annual meeting of Shareholders or at a special meeting called 
that purpose. 

The Shareholders may at any time elect a Director to fill any vacancy nc 
filled by the Board of Directors within thirty (30) days of the vacancy’ 
occurrence, and may elect additional Directors at the meeting at which a 
amendment of the By-Laws is voted authorizing an increase in the number c 
Directors. 

A vacancy or vacancies shall be deemed to exist in case of the death 
resignation or removal of any Director, or if the Shareholders shall increase thc 
authorized number of Directors but shall fail at the meeting at which sucl 
increase is authorized, or at an adjournment thereof, to elect the additiona 
Director so provided for, or in case the Shareholders fail at any time to elect thc 
full number of authorized Directors. 

5 



If the Board of Directors accepts the resignation of a Director te 
take effect at a future time, the Board as specified above, shal 
to elect a successor to take office when the resignation shall become 
In such case that the Board of Directors fails to fill the vacancy within 
(30) days, as specified above, then the Shareholders may duly 
specified above, a Director to fill such vacancy. 

No reduction of the number of Directors shall have the effect of 
any Director prior to the expiration of his term of office. 

The entire Board of Directors or any individual Director may be 
form office as provided in the Corporations Code. In such cas 
accordance with provisions herein, the remaining Board members m 
successor Director to fill such vacancy for the remaining unexpired t 
Director so removed. 

Section 5. RESIGNATIONS. Any Director, member of a commi 
Officer may resign at any time. Such resignation shall be made i 
shall take effect at the time specified therein, and if no time be sp 
time of its receipt by the Chairman of the BoardChief Executiv 
President, or the Secretary. The acceptance of a resignation 
necessary to make it effective. 

Section 6. REMOVAL. Any Director or Directors may be removed either 
without cause at any time by the affirmative vote of the holders of majority 
the shares of stock outstanding and entitled to vote, at a speci 
Shareholders called for the purpose and the vacancies thus c 
filled, at the meeting held for the purpose of removal, by the affirmative vo 
majority in interest of the Shareholders entitled to vote. 

Section 7. NOTICE, PLACE AND MANNER OF MEETINGS--WAIVE 
Meetings of the Board of Directors may be called by the Chairman of 
Board/Chief Executive Officer, the President, or any Vice President, or 
Secretary, or any two (2) Directors and shall be held at the principal execu 
office of the corporation in the State of California, unless som 
designated in the notice of the meeting. Members of the Board may particip 
in a meeting through use of a conference telephone or similar communicati 
equipment so long as all members participating in such meeting can hear on 
another. Accurate minutes of any meeting of the Board of Directors or an 
committee thereof, shall be maintained as required by the Corporations Code b 
the Secretary or other Officer designated for that purpose. 

At least f0W eight (48) hours notice of the time and place of spec 
meetings shall be delivered personally to the Directors or persona 
COn~~~nicated to them by a corporate Officer by telephone o 
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notice is sent to a Director by 
as it is shown upon the reco 
such records or is not readily 
the Directors are regularly held). 
deposited in the 
principal executive office of t 
to the time of the holding o f t  
delivery as above provided 
Director. 

In case such notice is mailed, it 

When all of the Dire 
called or noticed, and eithe 
such meeting, or (ii) if a m 
present sign a waiver of n 
meeting or an approval of 
holding of such meeting, 
with the Secretary of th 
without notice, but witho 
lack of notice to him, th 
meeting regularly called and noticed. 

Section 8. ORGAN1 
Board of Directors sh 
annual meetings of the Shareholders. 

Section 9. ACTIN 
required or permitted to be taken by the Board of Directors, or of any comm 
thereof, may be taken without a meeting and with the same force and effect 
taken by a unanimo 
writing signed indivi 
committee. Such c 

Section 10- MAJORITY QUORUM. A majority of the number of Directors 
fixed by the Articles of Incorporation or By-Laws shall be necessary to con 
a quorum for the transaction of business, and the action of a majority 
Directors present at any meeting at which there is a quorum, when 
assembled, is valid as a corporate act; provided that a minority of the Dire 
in the absence of a quorum, may adjourn from time to time, but may not tran 
any business. A meeting at which a quorum is initially present may continue 
transact business, notwithstanding the withdrawal of Directors, if any acti 
taken is approved by a majority of the required quorum for such meeting. 

Section 11. NOTICE OF ADJOURNMENT. Notice of the time and place o 
holding an adjourned meeting need not be given to absent Directors if the tim 
and Place be fixed at the meeting adjourned and held within Wenty-four (24 



houm, but if adjourned more than twenty-four (24) hours, notice shall be 
all Directors not present at the time of the adjournment. 

Section 12. COMPENSATION OF DIRECTORS. Directors, as such, 
receive any stated salary for their services as Directors or as me 
committees, but by resolution of the Board a fixed sum and ex 
attendance, if any, may be allowed for attendance at each regular a 
meeting of the Board; provided that nothing herein contained shall be 
to preclude any Director from serving the corporation in any other cap 
Officer, agent or otherwise, and receiving compensation therefor. 

Section 13. COMMITTEES. Committees of the Board may be ap 
resolution passed by a majority of the whole Board and shall have s 
of the Board as may be expressly delegated to it by resolution of t 
Directors, except those powers expressly made nondelegable by 
Corporations Code. Each committee shall consist of at least one Director o 
corporation, which, to the extent provided in the resolution, shall ha 
exercise the powers of the Board of Directors in the management of 
and affairs of the corporation, and may have power to authorize the seal 
corporation to be affixed to all papers which may require it. Such commi 
committees shall have such name or names as may be determined 
time by resolution adopted by the Board of Directors. The Board of Directors 
appoint natural persons who are not Directors to serve on committees. 
committees shall keep regular minutes of their proceedings and report the s 
to the board when required. 

Section 14. ADVISORY DIRECTORS. The Board of Directors from time 
time may elect one or more persons to be Advisory Directors who shall not 
such appointment be members of the Board of Directors. Advisory Di 
shall be available from time to time to perform special assignments speci 
the Chairman of the BoardEhief Executive Officer or the Presid 
meetings of the Board of Directors upon invitation and to furnish consultation 
the Board. The period during which the title shall be held may be prescribed 
the Board of Directors. If no period is prescribed, the title shall be held at t 
pleasure of the Board. 

ARTICLE IV 

OFFfCERS 

Section 1. OFFICERS. The Officers of the corporation shall be a Chairman 
the Board/Chief Executive Officer, a President-Chief Operating Officer or bot 
and a Secretary-TreasurdChief Financial Officer or both. The corporation 
also have, at the discretion of the Board of Directom, one or more 
Presidents, on@ Or more Assistant Secretaries and such other offices as may 



appointed in accordance wit 
person may hold two or more offices. 

Section 2. ELECTION. T 
as may be appointed in accordance with the provisions of Section 3 or Sect 
of this Article shall be chosen annually by the Board of Directors, and each 
hold his office until he shall 
to serve, or his successor shall be elected and qualified. 

Section 3. SUBORDINAT 
appoint such other Officers 
of whom shall hold office for such period, have such authority and perform 
duties as are provided in the By-Laws or as the Board of Directors may from 
to time determine. 

Section 4. REMOVAL A 
either with or without cau 
office, at any regular or s 
Officer chosen by the Boa 
of removal may be conferred by the Board of Directors. 

Any Officer may re 
Directors, or the Chai 
PresidentlChief Operati 
Officer of the corporati 
the receipt of such n 
otherwise specified therein, the acceptance of such resignation shall not 
necessary to make it effective. 

Section 5. VACA 
resignation, removal, 
manner prescribed in 

Section 6. CHAIRM 

Directors, and exerci 
from time to time ass 
By-Laws- The Chai 
corporation and s 
general supervisi 
through the Pres 
who report to him directly. He shall be a member of the Executive Committee, 
any. and shall h 
vested in the office of Chief Executive Officer of a corporation, and shall ha 

I 



such other powers and dutie 
the By-Laws. 

Section 7. PRESlDEN 
supervisory powers, if a 
Chairman of the Board 
President shall be the 
management and sup 
of the corporation sa 
He shall preside at a 
Chairman of the B 
meetings of the Bo 

be prescribed by the Board of Directors or the By-Laws. 

Section 8. 

fixed by the Board of Directors, or if not ranked, the Vice President 
by the Board of Directors, shall perform all the duties of the Pre 

Vice Presidents shall have such other powers and perform such other duti 

Directors or the By-Laws. 

Section 9. SECRETARY. The Secretary shall keep, or cause to be kept, 

and the proceedings thereof. 

The Secretary shall keep, or cause to be kept, at the principal office o 

number and classes of shares held by each; the number and date of ce 
issued for the same; and the number and date of cancellation of every certific 
surrendered for cancellation. 

The Secretary shall give, or cause to be given, notice of all the mmting 
of the Shareholders and of the Board of Directors required by the By-Laws or b 
law to be given, and he shall keep the seal of the corporation in safe custod 
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and shall have such other powers and perform such other duties as ma 

Section I O .  TREASUREWCHIEF FINANCIAL OFFICER. This Officer 
keep and maintain, or cause to be kept and maintained in accordance 
generally accepted accounting principles, adequate and correct accounts 
properties and business transactions of the corporation, including 

prescribed by the Board of Directors or by the By-Laws. 

Every certificate for shares must be signed by the President or a Vi0 
President and the Secretary or an Assistant Secretary or must be authenticate 
by facsimiles of the signatures of the President and Secretary or by a facsimile c 
the signature of its President and the written signature of its Secretary or a1 
Assistant Secretary and affixed with the seal of the corporation. 

assets, liabilities, receipts, disbursements, gains, losses, capital, earnings 
surplus) and shares. The books of account shall at all reasonable times be o 
to inspection by any Director. 

Section 2. TRANSFER ON THE BOOKS. Upon surrender to the Secretary a 
transfer agent of the corporation of a certificate for shares duly endorsed a 

This Officer shall deposit all moneys and other valuables in the name z 
to the credit of the corporation with such depositories as may be designated 
the Board of Directors. He shall disburse the funds of the corporation as may 
ordered by the Board of Directors, shall render to the President and Directc 
whenever they request it, an account of all of his transactions and of the finant 
conditions of the corporation, and shall have such other powers and perfc 
such other duties as may be prescribed by the Board of Directors or the I 
Laws. 

ARTICLE V 

CERTIFICATES AND TRANSFER OF SHARES 

Section I .  CERTIFICATES FOR SHARES. Certificates for shares shall be 
such form and device as the Board of Directors may designate and shall sti 
the name of the record holder of the shares represented thereby; its numb 

or 
m 

id 
'Y 
)e 
s, 
at 
m 
Y- 

E 
date of issuance, the number of shares for which it is issued; a statement o f t  
rights, privileges, preferences and restrictions, if any; if the shares be assessab 
or, if assessments are collectible by personal action, a plain statement of su 
facts. 
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Section 3. LOST OR DESTROYED CERTIFICATES. Any person cla 
certificate of stock to be lost or destroyed shall make an affidavit or affirm 
that fact and shall if the Directors so require give the corporation a 
indemnity, in form and with one or more sureties satisfactory to the Bo 
least double the value of the stock represented by said certifikte, whe 
new certificate may be issued in the same tenor and for the same n 
shares as the one alleged to be lost or destroyed. 

Section 4. TRANSFER AGENTS AND REGISTRARS. The Board of Di 
may appoint one or more transfer agents or transfer clerks, and one o 
registrars, which shall be an incorporated bank or trust compa 
domestic or foreign, who shall be appointed at such times and pla 
requirements of the corporation may necessitate and the Board of Di 
designate. 

Section 5. CLOSING STOCK TRANSFER BOOKS-RECORD DA 
that the corporation may determine the Shareholders entitled to 
meeting or to vote or entitled to receive payment of any dividend or 
distribution or allotment of any rights or entitled to exercise any rights in r 
of any other lawful action, the Board may fix, in advance, a record date, 
shall not be more than sixty (60) or less than ten (10) days prior to the 
such meeting or more than sixty (60) days prior to any other action. If no 
date is fixed: 

(1) The record date determining Shareholders entitled to notice of o 
vote at a meeting of Shareholders shall be at the close of business o 
business day next preceding the day on which notice is given or, if not 
waived, at the close of business on the business day next preceding the day 
which the meeting is held. 

(2) The record date for determining Shareholders entitled to give cons 
to corporate action in writing without a meeting, when no prior action by 
Board is necessary, shall be the day on which the first written consent is given. 

(3) The record date for determining Shareholders for any other purpos~ 
shall be at the close of business on the day on which the Board adopts ths 
resolution relating thereto, or the sixtieth (60th) day prior to the date of suc? 
other action, whichever is later. 

Section 6. LEGEND CONDITION. In the event any shares of this corporatior 
are issued pursuant to a permit or exemption there from requiring the impositior 
of a legend condition, the person or persons issuing or transferring said shares; 

thereto in the stock record book and shall not be required to transfer any shares 



f r e e  of such legend unless an amendment to such permit or a new permit be 
issued so authorizing such a deletion. 

I 

first 

CORPORATE RECORDS AND REPORTS--INSPECTIONS 

Section I. RECORDS. The corporation shall maintain, in accordan 
generally accepted accounting principles, adequate and correct acc 
and records of its business and properties. All of such books, rem 
accounts shall be kept at its principal executive office in the State 
as fixed by the Board of Directors from time to time. 

Section 2. INSPECTION OF BOOKS AND RECORDS. All books and 
provided for in the Corporations Code shall be open to inspection of the 
and Shareholders from time to time and in the manner provided 
Corporations Code. 

Section 3. CERTIFICATION AND INSPECTION OF BY-LAWS. The origina 
a copy of these By-Laws, as amended or otherwise altered to date, 
the Secretary, shall be kept at the corporation’s principal executive office 
shall be open to inspection by the Shareholders of the corporation, at 
reasonable times during office hours, as provided in the Corporations Code. 

Section 4. CHECKS, DRAFTS, ETC. All checks, drafts or other 
payment of money, notes or other evidences of indebtedness, iss 
name of or payable to the corporation, shall be signed or endorsed by s 
person or persons and in such manner as shall be determined from time to t 
by resolution of the Board of Directors. 

Section 5- CONTRACTS, ETC.--HOW EXECUTED. The Board o 
except as in the By-Laws otherwise provided, may authorize an 
Officers, agent or agents, to enter into any contract or execute any instrumen 
the name of and on behalf of the corporation. Such authority may b 
confined to specific instances. Unless so authorized by the Board of Direct0 
no Officer, agent or employee shall have any power or authority to bind thc 
corporation by any contract or agreement, or to pledge its credit, or to render i 
liable for any Purpose or to any amount, except as provided in the Corporation! 
Code. 

ARTICLE VI1 

ANNUAL REPORTS 
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Section 1. DUE DATE, CONTENTS. The Board of Directors shall causq an 
annual report or statement to be sent to the Shareholders of this corporation 
later than ninety (90) days after the close of the fiscal or calendar yea 
accordance with the provisions of the Corporations Code. Such report shal 
sent to Shareholders at least fifteen (15) days prior to the annual meeting 
Shareholders. Such report shall contain a balance sheet as of the end of 
fiscal year, an income statement and a statement of report thereon 
independent accountant, or if there is no such report, a certificate of the CI 
Financial Officer or President that such statements were prepared without ai 
from the books and records of the corporation. 

ARTICLE Vlll 

Section 2. WAIVER. The foregoing requirement of an annual report may 
waived by the Board of Directors so long as this corporation shall have less ti 
100 outside Shareholders. 

AMENDMENTS TO BY-LAWS 

Section 1. BY SHAREHOLDERS. New By-Laws may be adopted or these 1 

lot 
in 

be 
of 
he 
of 
ief 
dit 

be 
an 

L- 
Laws may be repealed or amended at their annual meeting, or at any ot r 

entitled to exercise a majority of the voting power of the corporation, or by writt n 

Section 2. POWER OF DIRECTORS. Subject to the right of the Shareholde 
to adopt, amend or repeal By-Laws, as provided in Section 1 of this Article VI I ,  
and the limitations of the Corporations Code, the Board of Directors may ado , 
amend or repeal any of these By-Laws other than a By-Law or amendme 

meeting of the Shareholders called for that purpose, by a vote of Sharehold 

assent of such Shareholders. 

thereof changing the authorized number of Directors. 

Section 3. RECORD OF AMENDMENTS. Whenever an amendment or net 
By-Law is adopted, it shall be copied in the book of By-Laws with the original By 
Laws, in the appropriate place. If any By-Law is repealed, the fact of repeal wit1 
the date of the meeting at which the repeal was enacted or written assent war 
filed and the effective date of such repeal shall be stated in said book. 

r 
ARTICLE IX 

SEAL 

The corporation shall adopt and use a corporate seal setting forth thc 
name of the corporation and showing the State and date of incorporation. 
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KNOW ALL MEN BY THESE PRESENTS: 

That we, the undersigned, being all the Directors of COMPETI’ 
COMPANIES, INC., a corporation incorporated , organized and existing u 
the laws of the State of Nevada, do hereby certify that the foregoing By-L 
were duly adopted as the By-Laws of the said corporation. 

. 

IN WITNESS WHEREOF, we have hereunto subscribed our names 
23rd day of May, 1998. 



C O L T H  OF KENTUCKY 
TREY GRAYSON 

SECRET4RY O f  STATE 

The nature of the business of the corporation is 
Telecommunications - Local and long distance telecommunications sewiass. 

m-) 

APPLICATION FOR REGISTRATION OR RENEWAL 0% CORPORATE NA 

Pursuant to the provisions of KRS Chapter 271B or 273, the undersigned hereby appl 
renewal of corporate name on behalf of the corporation named below and for that 
following statements: 

isitration or 
ubmits the 

Russell E. Preston CEO / Presiden: 

1 I I S. Mulberry Street 

Elizabethtown, KY 42701 

Typa or Pflnt NomeSTkb 

S(naAdllW8 

CnV St& 

Date: July26 

1. 

2. 

3. 

4. 

5. 

up cod0 

,2005 

0 Renewal 
(CHECK ONE) 

Registration 

The name of the corporation is 
Competitive Companies, Inc. 

The state or country of incorporation is 
Nevada 

The date of incorporation is 
October 22,2001 

6. A certificate of existence duly authenticated by the Secretary of State ac@mpaftieS this apPkati n. 1 

ssc-104 (2/98) (W clttachsd shea for inanrctions) 



MERGER AGREEMENT ANI) PLAN OF HEORGANlZATION 

‘l’his Merger A rw en1 and Plan ol‘ Kcoi ganiration (the “Agreement”), is entered 
this 4&Jj day of &#?&E, by :mi miotig C‘oriipetitivc Companies, Inc., a corpor; 
organized and existing under the laws of the State of Nevada (“CCI”), C:Cl AGquis 

a corporation organized and existing under thc laws of the State of Ne 
(“CAC corp”7 \E. ’), and C A Networks, Inc., a corporation organixed and existing under the 
of’the $late of Wyoming (“CAN”). 

KM’ITALS: 

Wl-\EWAS, CAC is a wholly owned subsidiary uf’C‘(’1; 

WI-IERESAS, CAN desires to merge with arid into C’AC’, a d CAC desires Lo m 
with CAN, so that CAC will bc the survibing corporation, all upon the terms 
subjecl to the conditions of’ this Merger Agreement and in ac;cordance with the Lav 
the Sqte of Nevada (“Merger”); 

WI-biKEAS, the terms smd conditions 01. thc Merger, the mode of carrying the : 
manner of‘ converting [he capital stock of CAN into the right to rec 
of CCl and such other iernis and conditions as may be require 

stated in this Merger Agreement arc set forth below; and 

WPlEKEAS, for federal inconic tax purposes, i t  is intended by the parties hr 
that the Merger shall clualify as it within the meaning of Secl 
368(a)(l)(A) and (a)(2)(D) 01’ the lnternai lievenue C’ode of 1986, as mended 
”C:ode”), and that this Merger Agreement shall constitutc: a “Plan of Reorganization’ 
pwposes of Section 368 of the Code; 

ruorgnnimtion 

NOW, ‘~t-IEREtKNW, based upon the stated premises, which are incorpor 
herein by reference, m d  fbr and in consideration of  the mutual covenants 
agreements set forth herein, the mutual bendits to the parties to be derived herd5 
and other good and valuable consideralion. the rcceipt and adequacy of which are he 
acknowledged, CCI , C‘AC:, and (’AN approve and adopt this Agreement and Pla 
Reorganization and mutually covenant and agree with each other as follows: 

1. Merger of CAN into CAC. 

1. I Shares ofthe Constituent aiid Surviving C’orporations. ‘I’he manner and basis c 
converting the shares of CAN Stock into shares ot’(.’CI Stock shall be as follows: 

At the ERective Date, by virtue ol‘the Merger and without any action on the part ofai 
holder of any capital stock of either C’AC‘. ( X ’ I  or C‘AN, and subject to all the terms a 
conditions of this Agreement, at the (’losing, the CAN shareholders agree to receive 
from CXC, and CAC agrees to issue to the shareholders o f  CAN (a “Shareholder”) 
40,550,999 Slzares of Common Stock 01. C’C‘I (“C’C’I Shares”) (the “’Share Consideratic 

1 



in exchange for 40,550,999 Shares ol’(’onimon Stoch ol’C’AN (“CAN’s Shmes”). Eaq 
of C A ” s  Shares that is issued and outstanding immediately before the Closing, other 
than shares with respect to which the right to  dissent has been exercised, shall entitle tt 
holder thereof to receive one C’CI ( ‘ommon Share. 

I .2 tSflec;t of the Merger. As 01‘ Lhc lFIKxt i \  e [late, all ol’thc following shall occur: 

(a) The separate existence and corporate orgaiiization 01’ CAN shall (;ease (exce~ 

(b) Except as otherwise speci licallq scl 1i)rth herein, thc corporate identity, 
existence, purposes, powers, franchises. rights and irnmunities of CAC shall continue 
unaffected and unimpaired by the Merge1 . kind the corporate identity, existence, purpop 
powers, franchises and immunities of’(‘AN hall bc merged with and into CAC as the 
surviving corporation, shall be ful ly  vcstrd therewith. 

(c) Neither the rights oFcredjtors iior any liens upotl or sccurity interests in the 
propedy oTCAN shall be impaired by the Merger. 

(d) All corporate acts, plans, pol icics. agreements approvals and authorizations 0 

the shareholders and I3oard of Directors of (‘AN and of its respective ofEcers, directcrr! 
and agents, which were valid and cf’fcctivc ~mniecliately prior to the Effective Date, sht 
be the acts, plans, policies, agrecmcnls. npprovals and authorimtions ol‘CAC and shall 
as efTeclive aid binding on  CAC’ ;is the mi i c  were o n  CAN. 

(e) CIAC shall be liable fix all ol’the obligations and liabilities OFCAN. 

(i) The rights, privileges, goodwil1. i nc houtc rights, franchises and property, real, 
personal and mixed, and debts due on M. hatevcr account and all other things in action 
belonging to CAN, shall be, and they herebq iii-e. bargained, conveyed, gmnied, 
confirmed, transferred, assigned and sct ovcr io md vestcd in CIA(?, withoLtt krther act 
deed. 

(g) No claim pending at the lif‘l‘eclive Ihte  by or  against CAN, or any stockholde 
officer or director thereof, shall abate 01‘ be Jiswntinited by the Merger, but may be 
enhrced, prosecuted, settled or comproniised as il’ the Merger had not occurred. 

(h) All rights of employees and creditors and all liens upon the property ofCAN 
shall be preserved unimpaired, limited in  ticti lo the propcrty affected by such liuu ttt tI 
Bffective Date, and all the debts, 1iabiliiic.s ~ i n d  dutics ol‘(’AN shall attach to CAC md 
shall be enforceable against C X C ‘  t o  the sanic extent as il‘all such debts, liabilities md 
duties had ken incurred or contracted h) ( ‘ A h  

(i) ’J’he Articles of‘lncorpor~ition ul’(’A(*, as in effkct on the ISfYective Date, shall 
continue lo be the Articles of Incorporation ol’<’A(‘ without change or amendment. 



0) 'The Bylaws of('AC, as I 

Bylaws of CAC without change or ameiidmeni uii111 such time, if ever, as it is mend 
thereafter in accordance with the provisioiis thereof and applicable laws. 

(k) Upon the Effective Date 
persons set forth in Schedule 1.4. 
in Schedule I .4.k. 

1.3 Registration Rights. As 
sixty (60) days thereafter, C A N  shall. iii 11s sole expcnse, including all legal 
accounting fees, file and prosecuic" ihrough t o  S.I-.C'. "el'lbctive date'' a Form SH-2 
the S.H.C. to register the shares 01' rwiricied C'omrnon Stock issued to the 
shareholders in connection wit 
outstanding shares OF < T I ,  post 
in thc prepmttion and prosecution of said I 'om SB-2. 

2.0 Rewesentations and Warranties of CAN 

CAN represents and wa 
representations and warrantie 
into this Agreemen1 and, hiit I'or lhc iiiahi rig 01' such rcprcsentations and wmrmties 
their accuracy, such entities would no1 bc parties hercio. 

2,1 Organization 
existing and in good standi 
authority to enter into and 
CAN further warrants that its 
common shares, with a total o 
value s.001 per share, and has no commitnicnis LO issiic additional shares, warrants or 
options. 

2.2 Capitalization. As ol' the datc ol' thc closing, (:AN will have a total of no 
than 40,559,009 shares 01' common sloclk issued m d  oulstmding. All of the shdre 
have been duly authorixod and validly iwied diid wil l  be lirlly paid and non-ass 
l'here are no options, wa 
outstanding for the purchas 
authorized capital ol' CAN c 
par value $.003 per share. 

2.3 Performance ol' 'I'his Agrecnicnl. 1 he exccution and pedormmcc of 
Agreement md the transaction conlernplatect hcre by have bceii authorized by the boar 
directors of' CAN. 

2.4 E'inancials. 'Ihe linancial statenwnls o 1' C'AN. consisting ofthe balance she& tls 
of the period ended 12-3 1-2004. zind statcmenls ol'operations and cash flow for the 
period ended 12-3 1 -2004,and stalement o l '  changes in stockholder's equity horn 
inception to 12-3 1 -2004, have been prepurcd aiid will be delivered by CAN to CC:I and 
C:AC at Closing. CAN recognizes CC'1.s nced 10 inake timely filings under Form 8-K, as 



well as other applicable laws rules  iti id I cgiilallons promulgated under the Securities 
of 1933, as amended, and the Securities l'xchangge Act ot' 1934, as amended. Said 
linancial statements will be truc and corrcci 111 d l  niaterial respects and present an 
accurate and complete disclosurc 0 1 '  thc tinancral condition ol'CAN as 01' 12-3 1-2OC4, 
and the earnings for the periods coveruci. i n  accordmcc with generally accepted 
accounting principles applied on a consistcnt basts. CI'! has had an opportunity to 
review the subject linmcial inforimtion fiw ('AN 

2.5 i,iabilities. 'l'here are no material I labilities 01' ('AN, whether accrued, 
absolute, contingent or otherwise, whrcli arose or rclatc to my transaction of CAlrl, 
its agents or servmts occurring prior to 12-3 1-7004, which will not be discloscd by 0 1 '  

rellected in said financial statemcnt.s. As of the date herwL, there are no known 
circumslanccs, conditions, happetiinyh. CL cnts or c ~ t ' r  ungerncnts, contractual or 
otherwise, which iriay hereafter. givc rtw LO liabilities, except in the n o r d  course 
business ol'CAN. 

2.6 Absence ofCerhin C'hanges o r  ls~ents 1 ,xccpt as set forth in this Agreemen;, 
since inception of CAN, there has noi bccii ( i )  ally matcrial adverse change in the 
business, operations, properties, ilsscts. o r  condition ol'C' AN, or (ii) any damage, 
destruction, or loss to CAN (whether o r  not covcred by insurance) materially and 
adversely aflkcting the business, operalion\. properties, assets, or conditions ol' CAN. 

A.ct 

OF 

2.7 f itigation. 'I'here arc n o  legal. adm tntstraiive or other proceedings, investigatioi 
or inquiries, product liability or other- clarins. .judgments, injunctions or restriotions, 
cither threatened, pending, or outstanding against or iiivdving CAN or its subsidiaries, 
any, or their assets, properties, or biisines>. nor- docs C'AN or its subsidiaries know, or 
have reasonable grounds io know- of an> basis fbr- m y  such proceedings, 
investigations or inquiries, prodiicl liability o r  other claims, judgments, injunctions OJ 

restrictions. In addition, there arc no matcritil procccdings existing, pending or 
reasonably contemplated lo which a n y  c)Vlicer. director, or affiliate OFCAN is a party 
adverse to CAN or any of' its siibsidiarics 01 ha:, LI inaterial interest adverse to CRN or 
any of its subsidiaries. 

.~ 
provided lbr in thc financial statcment~ of' ('AN All tax returns ofmy kind required tcl 
be filed have been iiled and the taxes paid o r  accrued. 

2.9 Accuracy of All Statements M a c k  by C'AN. N o  rcpresenldtion or warranty b i  
CAN in this Agreement, nor any slatemcnl. ccrtilicatc, schedule, or exhibit hereto 
furnished or to be l'urnished by or on helxill'oI ( 'AN pursuant to this Ageement, no- 
any document or certilkatc dclivcrecl to ( ' < ' I  and C'AC by (IAN pursuant to this 
Agreement or in connection with aclions contemplated hereby, contains or shdl conlair[ 
any untrue statement ofmaterid I'acl o r  oinits or ahall omit a material fact necessary IC 

1 

2.8 'faxes. A11 li-deral, state, kwetgti. coiinly aiid local income, profits, franchise, 
occupdtion, property, sales, iise, gross rcccipts itnd other Laxes (inchding my interest 
or penalties relating thereto) m d  wxssiiiwts which are due and payable have been dulj 
reported, linlly paid and discharged its rcportccl by ('AN, and there are no unpid iaxes 
which are, or could become a lien oti lhc propertics and assets of CAN, exce~i  as 



make the statement contained thercin t i o t  niis1c;rcjing:. 

3. Representations and Warranties of CCI and CAC 

CCl and CAC, jointly and severally. represeni and warrant b CAN as set forth bel 
'L'hese representitions and warrantics art. made as an inducement tilor CAN to enter 
this Agreement and, but Ibr the making ol'siich representations and warranties and t 
wcuracy, CAN would not he a pi r ty  hercio. 

3.1 Organization and Good Standing. 

a. CCI is a corporation duly org:aiiiLcd, vnlidly cxisiing and in good standing unc 
thc laws of the State of Nevada with f i r 1 1  power and authority to enter into and perfo 
the transactions contemplated by this Agreement. 

b. C X C  is a corporiltion duly organticd. validly cxisting and in good standing unc 
the laws ol'the State of Nevada with f'idl p o ~ k e r  and authority to enter into and perfo 
the transactions contemplated by this Agrewient. 

a. The authorized capital stock o l ' C ' (  I 1s 70.000.000 shares of Common Stock and 
10,000,000 shares of Preferred Stoch. A totiil 01' 5.9 12,06 I Shares of'Common Stock, 
1,495,436 Shares of Class 13 Prefixred Stoch. I .000.000 Shares of Class C Preferred 
Stock shares we issued and outstanding. All ol'such sharcs of'capitd stock are duly 
authorized, validly issited and oidslmding. l id  I y paid and 1ic)nassessable, and were not 
issued in violation of the preemptive rights ol'riny person. 'l'here are no subscriptions, 
options, warrants, rights or calls o r  other cvnimiiriients or agreements to which CCJ is a 
p&ly or by which it is bound, calling h i  ally [ssiiiincc', trmsfkr, sale or other dispsitior 
olany class ofsecurities ofCCI, cxccpt as set t\)rth in Schedule 5.5. 'I'here are no 
outstanding securities convertible or exchiuigeablc. actually or contingently, into shwes 
ol'conimon stock or my other securities oi'('C'1. ( ' ( ' I  has 110 subsidiaries except as set 
b r t h  in Schedule 3.2. All Class A Prcli-rrcd Siuch o f C X ' 1  shall be returned to CCX 
tremxy prior to Closing and shall not be the siihject of this Agreement. 

3.2 Capitalization. 

b. The authorized capital stock ol' ( 'A(' consists ol' 70,000,000 shares of comrn 
stock, $0.001 pw share par valuc, and 5.Ol)O.OOO shares of Preferred Stock, $.001 c 
share pilr value. As ol'the dattc 01' 1hi.s /\grecment, CAC has a total ot' 10 shares 
common stock outstanding, all of' which is owned by ('CI. All ol'the outstanding sha 
have been duly authorized and \alicily issued and are fully paid and nc: 

sr 
m 

r 
'1 

I 
r 

1 

I assessable. 
presently outstanding for the purchase o l ' m y  a u t h o r i d  but unissued stock of CAC. 

There are no oplions. war~mts .  conversion privileges, o r  other righi 

3.3 Perlbrmance of 'i'his Agreenieni. I hc cxccuilon and performance of thi 
Agreement and the transaction coiitemplutcd hcrehy havc been authorized by the board 
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of directors of CCI and C A C .  

3.4 Financids. 'I'rue copies of' the linancial slaterr~cnts of' CC11 consisting of 
balance sheets as of' the heal ycars undcd 12-3 I ,  3004, have been delivered by <:<;I 
CAN. 'I'he financial statements havc bcm cuniincd and certilied by Kingery 
Cram,  P A . ,  Certified Public Accountaiits Said financial statements arc: kuc: 
correct in all material respects and present LLII Liccuratc and complete disclosiire of 
financial condition of CCl as of Seplember 30. 3,004, and the earnings for the peri.)ds 
covered, in accordance 
consistent basis. 

with g.enerall) 'tcceptcd accounting principles applied o 1 

3.5 Liabilities. 

a. 'I'here arc: no material liabilities oi t C ' I .  whether accrued, absolute, contingent 
ocherwise, which arose or rclate io ariy t I c t n b i t u w  oI'CC'1 , its agents or servants wh..ch 
we not disclosed by or reflectcct in sard financial staterncnts, save and except that 
liabilities, as of the date h e r d ;  are in Ihc approximate amount of IJS$550,000. As of 
date hereof, there are no known ci r c i i~ i i s t~~~ccs  conditions, happenings, 
arrangements, contractual or otherwr\c. which may hereal'ter give rise lo liabjlitij:s, 
except in the normal course ol'business 0 1  ( ' ( '1 

events 

b. CAC has no liabilities in tlic ziggreg:u~c I I I  CXGL'SS 01'$500.00. 

3.6 Litigation. I'here we no Icgal. aciniinistraiive or other proceedings, investigatioxi 
or inquiries, product liability or other claims. ludgnients, injunctions or testrictior 
either threatened, pending, or outstanclirig against or  Involving CCI or CACy or their 
subsidiaries, if any, or their assets. proportieh,, OI business, nor does CCI or CAC or their 
subsidiaries know, or h v c  reasonable groiinds io know, of any basis for a ~ y  suc;h 
proceedings, investigations or inquirie\. product liability or other claims, judgmenls, 
injunctions o r  restrictions. I n  i iddrt io i i .  therc iirc 110 material proceedings existin;;, 
pcnding or reasonably contemplated t o  which any ol'liccr, director, or afliliate of CCI 
CAC is a pdrty adverse to eithci cii111) or a n y  ol' lhcir subsidiarrics or has 5~ matcriiij 
interest adverse lo such entilies o r  any 0 1  Ihcii ubsidiarius. 

3.7 Taxes. All lkderal, state. 1i)rcigii. coLint) and local income, profits, franchist:, 
occupation, property, sales, use. gross receipt3 ml other taxes (including any intere:$ 
or penalties relating thereto) and assessnicnts u h i c h  arc due md payable have been du1.t 
reported, jilly paid and dischargcd as rcpoi-led by CXll and CAC, and there are 
unpaid taxes which me, or could bccoinc ci lirii o n  thc properties and mscts ol' (XI 
or CAC, 
incurred in the normal coursc 01. bus1iu\  01. ( ' ( '1  or  C'AC since that date. All 
returns of  any kind required to be liled ha\ c been liled and the taxes paid or accrued. 

except 8s provided li)r i i i  ~hr  Iinmcial statements ol' C X I  , or have bee 

3.8 [Rgaliiy of Shares to be Issued. I lic sharcs oFconimon stock of CCL to be issuei 
by CCl pursilant to this Agreenicnt. when w issiied and delivered, will have beer 
duly and validly authorized and issued by CX'l and will be fully paid and non-assessable. 
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3.9 Accuracy of All Slateincnls Maclc by C‘C’I and (:AC. No repreentatior. 
warranty by CCI or CAC: in this Agreen-rc~~t, iior any statement, certificate, schedule, 
exhibit hereto hnished or lo be liirnished b j  t’C1 or C X C :  pursutlnl io this Agreementy 
nor any document or certificate dclivcred to (’AN pursuanl to this Agreement 0: 

connection with actions contemplated hcreby, contains or shall conhin my un 
statement of’ malerial Pact o r  omiis io  slate or  shall omit to state a material 
necessary to make the statement contained thcrein not misleading. l-lowever, 
statemerits are subjcct to disclosures in SI<(’ liliiigs of‘Cl( ’I ,  which shall u e  prccedence 
ovw any representations o r  warrdntics madc 111 his Agrccmunt. 

4. (‘ovenants of the Parties. 

4.1 Chpra te  Records. 

a. Simultaneous with the execution ol this Agreemenl by CAN, such entity 
deliver to CCI and CAC’ copies ol’ the arl~cles 01’  incorporation, as amended, md I 

current by-laws of CAN, and copies of’ the resolutions duly adopted by the bornti 
directors of CAN approving this Agrecnwnt and the transactions herein contemplated. 

b. Simultaneous with the execution ol‘lhis Agrcement by C:CI and CAC, swh entities 
shdll deliver to CAN copies of’ the articlcs of‘ incorporation, as amended, md 
current by-laws of C X I  and CAC’, and copies ol‘the resolutions duly adopted by 
boards of‘ directors of CCII and <‘A(’ approving this Agreement and the transactio 
herein contemplated. 

4.2 Access to Inlbrmation. 

a. CCI and CAO and their authort/ed rcpwsttntativcs shall have lull access durirg 
normal business hours to all properk\. books, records, contracts, and documents 
CAN, and CAN shall furnish or caiise lo bc firmished io C‘CI a d  CCI Accluisitiors 
and their authorized representatives dl inforination with respect to its aiTairs 
business srt; CICL and CR(: may reasond-dy r q u w t .  (Y’I and C:AC shdl hold, 
shall cause their representatives to hold confidential, all such information 
docunents, other than information that ( I )  is in  thc public domain at the time of 
disclosure to CCI and CAC; ( i i )  bccot ix~ par1 of the publie domain &ix disclosure 
through no rault of CCI or CAC‘; ( i i i )  i s  known to CY’I o r  CAC or any d i t s  oficers 
directors prior io disclosure; or ( iv)  is disclowd i n  accordance with the written consen, 
of CAN. In the event this Agreement 15 terniinatcd prior to closing, CCI and CAC! 
shall, upon the written request 01’ (’AN. promptly rcturn all copies of 
documenlation and information provided hy (’AN hereunder. 

b. CAN and its authorized represcntatibes shall have full access during norma 
business hours to all properties, booh3. rccords, conlrwts, and documents OK 
and CAC1, and (XI and CAC’ shall lurnish o r  cause lo be furnished to CAN and 
authorized representatives all in limnation w d i  respcct to their affairs and business 
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cAC: hereunder. 

4.3 Actions prior io Closing. From and aftcr tho date or this Agwxnent and W;il 
closing date: 

a. CCI and CAC and CAN shall each carry on its business diligentl), 
substantially in the m e  manner as hcretolbrc, and neither party shall make or 
any unusual or novel methods of purcliasc.. sale, management, accounting or operation. 

b. Neither C7CJ or CIAC nor ('AN shall cntcr into any contract or commitment, 
engage in any transaction not in ihc usual and orcliriary course of busincss 
consistent with its business practices. 

c. Neither CICL o r  (:AC nor C'AN shall amend its articles of incorporation and 
laws or make any changes in authorized o r  issued cqita] stock, except as provided in 
Agreement. 

d. C'CI and CAC and CAN shall c~tch  use its best efli>rts (without m&ing 
commilmenls on behaIf'0l' the company) to preserve its business orgmi2;ation intact, 

e. Neither CCI or ('AC nor C'AN shall do any act Or omil to do my act, or 
any act or omission to act, which will CCLLISC a material breach of any material con&at;t, 
commitment, or obligation of such party. 

E CCI and CAC and CAN shall each cfuly comply with all applicable laws as 
be required for the vdid and effective issuance or transfer of stock contemplated by 
Agreement. 

the 
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g. Neither CCll or CAC nor ('AN shall sell or dispose of any prop+ or asset', 

h. CCI and CAC a d  CAN shall each prompily notify the other of any lawsuit., 
claims, proceedings, o r  investigations that may be threatened, browt, asserted, o 
commenced against it, its officers o r  directors involving in any way the business 
properties, or assets of such party. I except products sold in the ordinary cocirse of' business. 

4.4 Shareholders' Consent. (.'A(' and ( 'AN shall promptly submit this Agrecmcnt anct 
the transactions contemplated her ct7) ]<)I h c .  .tpp~"'\ dl 01 ihcir respecti\c. stockholders by 
writk- ... msent and, subject lo the Jicluc~,ir: I I L 1 1 1 ~ \  ot the 13oards of Directors oL'C:ACI a d  

\ 

I 



CAN under applicable law, shall LIW their best clTorts to obtain sto 
approval and adoption of this Agreement and thc transactions contemplated 

4.5 No Covenant as to 'I'ax or Acco~uittny Coiiscquences. It is expressly u 
and agreed that neither CCI or (.'A(' nor its oflicers or agents ha made any w 
agreement, expressed or implied, as to  the tax or accounting consequences of 
transactions contemplated by this Agreemeni or  the tax or accounting consequences 
my &ion pursuant to or growing out of' this Agreement. 

4.6 Indemnification. CAN shall itidernnil j ('Cf and (.:A(' for my loss, cost, expe 
or other damage (including, without limitation. attorneys' Ikes and expenses 
by CCI and CAC resulting from, arising out ot. or incurred with respect to the i'd 
the breach of any representation. warranly. or covenant made by CAN herein, 
claims arising from the operations 01' ( 'Ah prior t o  the closing datc. CCL and 
jointly and severally, shall indemnily and hold ('AN harmless from and agai 
cost, expense, or other damage (including, without limitation, attorneys' fees 
expenses) resulting from, arising out of'. or  inciirred with respect lo, or alle 
from, Mise out of or have been incurred with respect to, the fdsity or the breach of 
representation, covenant, warranly, o r  agreement made by CCI or CAC herein, and 
claims arising from the operations O K  CC'I or CA(' prior to the closing date. ' 

indemnity agreement contained herein shall rcmaiu operative and in full fo 
regardless of' any investigation macle by o r  o n  behalf of m y  party md sh 
consummation of the transactions conteniplatzd by this Agreement. 

4.7 Publicity. 'I'hc. parties agree that no publicily, release, or 
announcement concerning this Agreement or the transactions contemplated by 
Agreement shall be issued by any party herelo without [he advance ap 
the form and substance of the same by the othcr parties and their c 
approval, in the case of any publicity. release. or other public announcement re 
by applicable law, shall not be unreasonably withheld or  delayed. 

4.8 Expenses. 1:ixcept as otherwise expressly provided herein, CAN shali bear 
expenses incurred in connection with the negotiation and preparation o f t  
the consummation ofthe trmsactions contemplated hcreby, and in connection with 
duties and obligations required to be perfi'omicd by each of the p 
Agreement. 

4.9 Further Actions. Each ol' the partics hereto shall take all such Further action, 
execute and deliver such further. documents, as may be necessary to carry out 
transactions wntemplated by this Agreement 

4.10 Change ofDomicile. Prior to tlic closing date, W1 shall not change the domicil 
of CCI lkom the State of Nevada. 

5. Conditions Precedent to CCI and CAC's Oblinations 

EaGh and every obligation of ( I ' I  and <'A(' to be perhrmed on the closing date shall 
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be subject to the satisfidction prior thertm of' the Ibllowing conditions: 

5.1 'I'ruth of Kepresentations and M/ arranlles. 1 he representations and warruniic:s 
made by CAN in this Agreemenl o r  givcn on  ils behalf hereunder shall be subshtial 
accurate in all material respects on and as of  the closing date with the , m e  eff& 
though such representations md warranties had been made or given on and a of tlle 
closing date. 

5.2 Pedbrmance of Obligdtioiis kind C'ovenants. C'AN shall have pedormed su.d 
complied with ail obligations and mvenants itqiiired by this Agreement to be pdormed 
or complied with by it prior Lo or at the closng. 

5.3 Ofiicer's Certificate. CCI m d  ('AC' shall havc  becn lurnished with a cedifica.e 
(dated as of  the closing date and in  lbrni and substance reasonably satisfztory to CC;i 
and CAC), executed by an executive officer ol' C'AN, certifying to the fulfillment of the 
conditions specified in  subsections 5.1 and 5 2 hcreol'. 

5.4 No Litigation or Proceedings. I'hcre shall be no  litigation or m y  proweding by 
or before m y  governmental agency or  instrumentality pending or threatened again 
any party hereto that seeks Lo restrain or  cnjoin o r  otherwise questions the legality cr 
validity of the transactions contemplated by this Agreement or which seeks substantic 
damages in respect thereof. 

5.5 No Material Adverse Change. As 01 the closing date there shall nut have occwetj. 
any material adverse change, iinancial ly o r  otherwise, which materially impairs th 
ability of CAN to conduct its business o r  thc earning powcr thereof on h e  same basis as 
in the past. 

6. Conditions Yrwedent to Obligations of CAN. 

khch and every obligation of CAN t o  be perlbrnicd on the closing date shall be subject 
to the satisfaction prior thereto of the li)liowtng co~iditions: 

6.1 'l'ruth of Kepresenldions and Warrimties 'I'hc representations and warrmtierl 
made by CCI and CAC: in this Agreemeni or  gikcn on their behalf hereunder shall be 
substantially accurate in all material I ' L ' S ~ C C ~ \  on and as of the closing date with thc 
same effect as though such represeniattons m d  warranties had been made or b- 'iven or 
and as of the closing date. 

6.2 Performance OF Obligations mci ('ovenants. CCI and CAC shall h d w  
performed and complied with all obligations tind covenants required by thi: 
Agreement to he performed or complied with by them prior to or at, the closing. 

6.3 Off'cer's Certificate. ('AN \hall have been furnished with a certificate 
(dated as ofthe closing date and in ~ o r m  and substance reasonably satisfactory to CAN). 
executed by an executive of'licer ol 'C 'C'1 and ('At', certirying to the fdiillment ofthe 
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conditions specified in subsections h. 1 and 6.2 hcreot‘ 

6.4 N o  1,itiyation or Other lxgal I’rocecdings I’herc: shall be no litigation or 
other legal proceeding by or before a n y  governmental 
pending or threatened against any party hcreto that sceks to restrdin or enj 
otherwise questions the legality o r  validity of the trdnsactions conleanplated b 
Agreement or which seeks substantial damages i ti respect thereof. 

agency or in 

6.5 No Material Adverse Change. As oi‘ the closing date there shall not have occu 
any material adverse change, financially or otherwise, which materially impd 
ability of CCl or CAC to conduct its busincs.s. 

7. Securities Law Provisions. 

A1 closing, CAN shall deliver to C’C’L a reprcscntatton form signed by the sharehol 
CAN (the “Shareholders”), in the form ot‘ I khibi t  -‘A’’ hereto, providing represe 
essentially as follows: 

7.1 Kestricted Securities. Each of the Shareholders rcpresents that he/she is a 
the shares issued to him/her will not have been registered pursuant to the Secu 
Act of 1933, as amended (the “ 1  933 Act”). or  m y  state securities act, and, i,hu, wil 
“rre;stri&d“ securities as defined in Kulc 144 promulgated by the Securities 
Exchange Commission (the “Sli(’”). I‘hcrefOre. under current 
applicable rules, he/she will probably have to retain such shares for a period of at 
one year and at the expiration of such one year period hidher sales may be confin 
brokerage transactions of limited amounts requiring certain notification filing 
SEC and such disposition may be available only if‘ thc issuer is current in its iili 
with the SEC under the Securities tlxc1iung.e Act OK 1934, as amended, or o 
public disclosure requirements. 

interpretations 

7.2 Non-distributivc lntent. I l d i  01‘ thc Sharcholders covenants and warrmts that Ih 
shares received are acquired lbr Iiis/her own account and not with h e  present vi 
towards the distribution thereol’ and Idshe will not dispose of such shares except 
pursuant to an effective registdon statement under the 1933 Act, or (ii) in 
transation which, in the opinion of’ counsel acceptdblc Lo the issuer, is ex 
registration under the 1933 Act, or thc r~ileb and regulations of the S€X t 
order to effectuate the covenants of’ this whsection 7.2, a11 appropriate legend will 
placed upon each of the certificates of coninion stock of issued pursuant to 
Agreement, md stop trmskr instruction5 shall be placed with the tsansfer a 
for the securities. 

I:slc;h Shareholder understands that cach certificate lbr CCI Shares issued to 
Shareholder, or to any subsequent transii-rec. shall be stamped or otherwise imprin 
with the legend set forth below summariling thc restrictions described in thi 
and that CC3 shall refuse to transfer the (‘e1 Shares except in accordance with SUG 

restrictions: 



THE; SIIAREIS K1II'KESf.N'I 13D 13Y IlilS CXXI'IFICA'TF; 
IiAVZS NO'I' BEIiN Rl :<ilS'I'L:KED 1JNDER 'rHE 
SECUKI'I'IES AC'I' OF 1933 ( I'W: &'I933 AC'Y). THE 
SHAKES HAVE HEt-:N AC'QI ' IRED FOR INVEiS'I'MENT 
AND MAY N0'1'  E3Li SOI,D, 'I'KANSPEKRED, 
ASSIGNED OK O'l'kITXWIStl DISPOSED O F  IN 'r1'EIE; 
ABYRNCE OF A ('[, KKEN'I' AN11 kFFEC'l[VL; 
REC;IS'IRA'l'ION S'1 A'1 1 MI-X-1 I I N D E R  'T'I IU 1933 AC'L' 
WITH RESPECT ' 1 ' 0  SIJC'i1 SHAKES, OK AN OPINION 
OF '1HE ISSUER'S C'OI JNSL-:I, 1 ' 0  I'HH EFFEC'I' 'l'HAr 
KEGlS'1'KA'l'lON IS N O  1 KlIQIJIREI) UNDER 'TtfE 
1933 ACT. 

7.3 Evidence of Compliance with Private Offering Exemption. Ewh of' tht: 
Shareholders hereby represents and warrants that he/she, either individually or togethe: 
with hidher representative, has such knowledge and experience in business mc. 
finan~ial matters that heishe is capable of '  evaluating the risks of this Agreement mc 
the transactions contemplated hereby. and that the financial capacity of such party is of 
such proportion that the total cost ol'siich parson's commitment in the shares would no 
be materia1 when compared with his/her totd Iinancial capacity. Upon the writter 
request of the issuer of the securities issued or transferred pursuant to this Agreement, 
and upon exercise of any option. thc provide such issuer wit1 
evidence of compliance with the requireincnts of' any kieral or state exemption fronr 
registration. CCI, CAC and CAN shall each file. with the assistance ofthe other and its 

Shareholder shall 

l'he Shareholders acknowledge they have respectively had an opportun 
to receive and review CCX's Quarlerly Report on Form IO-QSS for the period end 
September 30, 2004 (the "SBC Report") through and including the date of tl 

Agreement, and the financial books and records of CAN. 'The Shareholders furtl 
respectively acknowledge that CCI has given to the Shareholders, and their respecti 

respective legal counsel, such notices, applications, reports, or other instruments as 
may be deemed by each of them to be neccssary or appropriate in an effort to document 
relimce on such exemptions, unless an cvemption requiring no filing is available in the 
particular jurisdiction, ail to the extent and in the manlier as may be deemed by sitcl 
parties to be appropriate. 

counsel, twcountants and other advisors. agents. consultants and representatives, if an 
full access to all of the properties. books. contracts, commitments and records of CCl 
has fwnished or will furnish all such inforination concerning C X I :  (including 
operations, financial condition and business plan) as the Shareholders have 
may request. 

8. Change of Management. 

llpon and as a condition of closing this Agreement: 



8.1 Concurrent with the merger. thc Directors and Officers of < X I  shall resign thi 
respective positions and CCI shall appoint the Ot'licers and Directors of CCI and CA 
which shall include Ihvid Hewitl as a 1)it'cctor of both corporations. Prior to closir 
CAN will furnish material informalion rcgarding such Directors for filing with applicat 
regulatory authorities. 

ir 
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.e 

8.2 CAN reserves the right to terminale this Agreement if the nominee@) selected 
it are not elected or appointed as set forth abcnx. 

Y 

8.6 CCl shall relain all current employees 01' C'C'I, including management personnel. 
on the same terms and condition as such cmployees are current employed, up to a term t 

one (1) year from Closing, specifically including Judy Kline, David Bower and 'Thanh 
Bower. 

8.3 CAN and CCi shall have offices located in l-llizabethtown, KY, Riverside, C:A 
and other such locations as the Boards ol'C'CI and CAN, post-merger, may determine. 

9.1 Time and Place. 'The closing ofthis transaction ("closing") shall take place at 14' 
Ridgeview Drive, Suite 220, Keno, Nevada. a1 I :OO p.m., April 30, 2005, or at such 0th 

8.4 CCl agrees that CAN shall have the right to engage the CAN attorney for all 
details ofthe definitive agreement, and as the attorney of record for CCI, post-merger. 

8.5 CCI shall, post-merger, change its name t o  C A Networks, Inc. 

9. Closing 

9.2 Documents to Be Ilelivered by ( 'AN. At the closing, CAN shall deliver to CX 
and CAC the following documents: 

a. A duly executed copy of this Agreenienl. 

b. 'Ihe representation forms ofthe Shareholders described in Section 7 hereof. 

c. The certificate required purs-t to  siibsection 5.3 hereof. 

d. A signature page horn the ('AN shareholders authorizing this Agreement and 1: 
trmswtions contemplated hereby, in the lbnn of 1 ixhibit "13" hereto. 

1: A check payable to Judy Kline i n  the aniounl otS4O,OOO.O0 as full consideration 1 
surrender and cancellation of the 4,000.000 shares 01' ('lass A Preferred Stock held 



her. 

1: Such other documents of transfer. certificates of authority, and other documents 
CCI and CAC may reasonably request. 

9.3 Ilocuments to be Delivered by C I ' l  and C'AC:. At the closing, CCl and CAC sh 
deliver to CAN the following documents: 

a. A duly executed copy ol' this Agreement. 

b. Certificates representing all IO,OOO.OOO authorized shares of Class A Convertil 
Preferred Stock, including the currently issued and outstanding share: certificate 1 

4,000,000 shares marked "Cancel led". 

d. Such other documents of transfer. certilicates of authority, and other documents 
CAN may reasonably request. 

10. 'Termination 

This Ageement may be terminated by C X ' I  and ('AC' or CAN by notice to the other if, 
at any time prior to the closing date any event shall have occurred or any state of fa 
shall exist that renders any of the condjtions IO its or their obligations to consummate I 
transactions contemplated by this Agreement incapable o f  lirlfillrnent, or (ii) on April : 
2005, if the Closing shall not have occurrccl. k:ollowing termination of this Agreement 
party shall have liability to another party relating to such termination, other than a 
liability resulting from the breach of' this Agreement by a party prior to the date 
termination. 

1 1. Miscellaneous. 

11.1 Notices. ALL communications provided for herein shall be in writing and shall 
deemed to be given or made when served personally o r  when deposited in the CJnit 
States mail, cerlified return receipt requested. addressed as follows, or ai such otk 
address as shall be designated by any  part] hereto in written notice to the other pa 
hereto delivered pursuant to this subsection: 

CCI and CAC: Competitive C'ompanies- Inc. 
3751 Merced [ h i k e .  Suite C 
Riverside, C'A 92.50 1 
Attn: President 

CAN : C A Networks, Inc. 
1 I 1  S. Mulberry St.. Suite 201 
Elimbethtown, K Y 4270 I 

14 



with copy to: 

11.3 Assignment. This Agreement may not bc assigned in whole or in p a  by the 
parties hereto without the prior wriitcn consent of thc other p d y  or p&ies, whit 
consent shall not be unredsondbly withheld. 

11.4 Successors and Assigns. I'his Agrccnwnt shall be binding upon shall inwe 
to Lhe benekit of the parties hereto. their heirs, executors, adminisbaton,, 
successors and assigns. 

11.5 Partial Invalidity. If any term. covcnant, condition, or provision of this 
Agreement or the application thereof io any person or circumstance shall to any extent b(: 
invalid or unenforceable, the remainder of this Agreement or application of sucll 
term or provision to persons or circumstances other than those as lo which it is held tc 
be invalid or unenfimeable shall no1 be affected thereby and each term, covenmi, 
condition, or provision of this Agreement shall be valid and shall be enforceable tcl 
the Fullest extent permitted by law. 

1 I .6 Entire Agreement. This Agreement constitutes the entire understanding betweer 
the parties hereto with respect lo the subject intiter hereof and supersedes all 
negotiations, representations, prior discussions. and preliminary agreements between the 

Attn: President 

3 

Michael J. Morrison. Esq. 
1495 Kidgevicw Drive, Suite 220 
Reno, NV 89509 

parties hereto relating to the sub-jact matter of this Agreement. 

11.7 Interpretation of Agreement. I'his Agreement shall be interpreted and construed 
as if equally drafted by all parties hereto. 

1 1 .$ Survival of Covenants, tilc. All covenants, representations, and warranties 
m d e  herein to any party, or in any statement or document delivered lo any party hereto, 
shall survive the making of this Agreement and shall remain in full fbrce and effect until 
the obligations of such party hereunder h a w  been fir1 ly satisfied. 

I 1 .Y Further Action. 'I'he parties hereto agree to execute and deliver such additional 
documents and to take such other and further action as may be required to carry out 
fully the: lmrwztions contemplated herei 11. 

11.10 Amendment. This Agreemcnt o r  any provision hereof may not be changed, 
waived, terminated, or discharged except by means of a written supplemental 

15 

1 1.2 Default. Should any party to this Agreement default in any of the covenan 
conditions, or promises contained herein. the det'~ulti~~g party shall pay all costs a 
expenses, including a reasonable aitorncy's f e .  which may arise or accrue fix 
enforcing this Agreement, or in pursuing any remedy provided hereunder or by 1 
statutes ofthe State ofNevada. 



1 1.12 Headings. ‘I‘he descriptive headings o f  the various sections or parts of th 
Agreement me for convenience only and shall tiof affect the meaning or conslsuction ( 
any of the provisions hereof. 

I 1 . I  3 Counterpas. ‘This Agreement m i >  be executed in two or more partially or full 
executed counterparts, each of which shall be deemed an original and shall bind tk 
signatory, but all of which together shall constitute but one and the same instrument. 

IN W T‘TNKSS WHEREOF, the partics hcreto executed the foregoing Agreement rn 
Plan of Reorganization as of‘the day and year first above written. 

CCI: ~‘ompeti~ive Companies, Inc. 

CAN : C’ A Networks, Inc. 

President 

EXHIBIT “A” 

KEPRESENTATIONS OF C A NETWORKS, INC., SHAREHOLDERS 

Ihirsuant to Section 7 ol’ the Merger Agreement and Plan 01‘ Reorganhiion (Is 
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"Agreement"), entered into by and among ('ompetitive Companies, Inc., a corpratio 
organized and existing under the laws of the State of Nevadia ("CCI"), CCI Acquisitio 
Cop., a corporation organim.I and existing Lindcr the laws of the State of Nevad 

of the State of Wyoming (''CAN")? the C'AN Shareholders ("Shareholders") jointly an 
("CAC"), and C A Networks, Inc , ii corporution organized and existing under the la 

severally expressly and unconditionally represent as tollows: 

Restricted Securities. 1:ach of the Shareholders represents that he/she is awar 
ha t  the sharedoptions issued to hiidher will  not have been registered pursuant t 
the Securities Act of 1933, as amended (the "1933 Act"), or any stale securities act, ant 
thus will be "restricted" securities. as deiined in Rule 144 promulgated by the Securitie 
and Exchange Commission (the "SkX"'). 'I'herefbre, under current. interpretations anc 
applicable rules, he/she will probably have to retain such shares, and any shares issuec 
upon exercise of my optionts) for a period of at least one year and at the expiration o 
such one year period hisiher sales may be coiltined to brokerage transactions of limita 
amounts requiring certain notification tilings with the SEC and such disposition may bl 
available only if the issuer is current in  its filings with the SEC under the Securitie 
Exchange Act of 1934, as amended. o r  other piblic disclosure requirements. 

i 
Non-distributive Intent. Each o t' the Shareholders and Option Holders covenant 

and wanrants that the shareshptions received are acquired for hisher own account anc 
not with the present view towards the distribution thereof and he/she will not disposc 
of such shedoptions except ( i )  pursuant t o  an effective registration statement unde 
the 1933 Act, or (ii) in any other transaction which, in the opinion ol'counsel acceptabh 
lo the issuer, is exempt Krom registraiion iunder the 1933 Act, or the rules an( 
regulations of the SEC thereunder. I n  order t o  effectuate these covenants, tu 
appropriate legend will be placcd upon each of the certificates of common stock o 
issued pursuant to this Agreement. and upon shares issued on the exercise of an! 
option, and slop transfer instructions shall he placed with the transfer agent for thc 
securities. 

Each Shareholder understands that each certificate for CCI Shares issued to thc 
Shareholder or to m y  subsequent transferee shall be s tmpd or otherwise imprinted wit1 
the legend set forth below summarizing the restriclions described herein and that CC: 
shall refuse to transfer the C:CI Shares except in accordance with such restrictions: 

'[HE SHAKES REPKESt.N I'ED BY 'WIS C~ER'I'IFICATE 
HAVE NOT RtXN REGIS I'tlKEI) lJNDER 'THE 
SECURITIES AC'I' OF 1933 ('IHt: "1 933 AC'T"'). 'I'HE; 
SHARES HAVE REEN A('QU lRI-:D FOR INVESTMENT 
AND MAY NO'I. HF: SO1 ,D, 'I'KANSFERRED, 
ASSIGNED O K  O'II-WR W IS€; L)ISPOSEI> OF IN THE 
ABSENCE 01; A C'IIKKEN 1 ANI> I-WFECTTVtJ 
KEtiiS'Z'KA'TION S 1'A'l t:ML.N'I' (INDEX 'I'HE 1933 AC'I' 
WITH RESPkK."I' ' 1 ' 0  S(J<'H SHAKES, OK AN OPINION 
OF 'I'HE lSSUEK"S COUNSEL. ' 1 ' 0  'rHE tCF1;ECT T H A I  
REiClS~RAl'ION IS NO'I '  KEQU IRED UNDER 'HiE 
1933 ACT. 
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'The Shareholders acktiowleclge they have respectively had zlfl oppllrtuni 
to receive and review CCI's Quarterly Report on Forni 10-QSB for the Period end 

Agreement, m d  the financial books and records 01' CAN. The Shareholders furth 
respectively wknowledge that CCll has given to the Shareholders, and their respecti 
counsel, accountants and other acivisors. agents. consultants and representatives, if an 
fir11 access to all of the properties, books. contracts. commitments and records of CCI 

September 30, 2004 (the "SEC' Report") through and including the date of 

has furnished or will furnish all such information concerning CCJ (including i 
operations, financial condition and business plan) as the Shareholders have requested ( 
may request. 

! 
Evidence of Compliance with Private Offkrina Exemption. Each of tl 

Shareholders hereby represents and warrants that he/she, either individually or iogethc 
with hisher representative, has such knowledge and experience in business an 
financial matters that he/she is capable o t  evduating thc risks of this Agreement ar 
the transactions contemplated hereby. and that the linancial capacity of such party is ( 

such proportion i h t  the total cost of such person's commitment in the shms/optior 
would not be materid when compared with hidher total financial capacity. Upon ~ 

written request of the issuer of the sccurities issued or transferred pursuant io .ih 
Agreement, and upon exercise of' any option. rhc Shareholder shall provide such issuc 
with evidence of compliance with the requirements of any federal or state uxemptiu 
from registmtion. CCI, CAC and CAN shall each tile, with the assistance oC thc othc 
and its respective legal counsel, such notices. applications, reports, or othc 
instruments as may be deemed by each of thein to be necessary or appropriate in an effo 
to document reliance on such exemptions. unless an exemption requiring no filing I 

available in the particular jurisdiction, all to  the extent and in the manner as may k 
deemed by such parties to be appropriate. 

'The signature of each CAN Shareholder is set forth on the attached page(s), whic 
may be signed in counterpart. 

'The signature of each Shareholder further constitutes a consent resolution b 
the CAN Shareholders, pursuant lo NRS 78.320. approving the merger, as proposed i 
the Agreement. Any Shareholder who does not approve the merger and agree to exchang 
hidher shares, as provided in the Agreement. may exercise dissenter's rights, as set fort 
in NRS Ch. 92A, and obtain payment for hidher shares, all pursuant to the protocol s( 
forth in NKS 92A.380-92A.500. A copy of' the Nevada statutes in this regard (NR 
9214.300-500) are being separately provided to each Shareholder. 

END OF EXHlBlT "A" 
EXHIBIT "B" 

SIGN Al 'U RES OF Ski 1,L I N G SHAREHOL,DERS 

Number d'C'AN 

i 



* 

Name of 
Selling Shareholder 

Common 

Kuss Preston 

Consent/ Shares Owned by Selling 
.Dissent I ) Shareholder 

. - ....... 

. - . . . . . .  __ . __ . 
. . . . .  

. . . .  __ .- . 

....... ..... 

... -_ -. . . .  

-. . . .  __ . . .  

- . . _I . . 

. - . . .  - .. 

... . . . .  

. . . . . .  __ .. . . . . .  

. - ....... . .- 

_ _  . . .  - - .. -. .. 

__ .... -. .. 

.. - . . .  _. . 

Signature 

- 

.... 

I_-_. 

-...I- 


