EXHIBIT 2.1

Promissory Note
(Filed Under Seal)



T 15l ON NOTE AND THE FINAL PAYMENT OR THE BALANCE DUE UPON MATURITY
Is “ TOGETHER WITH ACCRUED INTEREST, IF ANY,AND ALL ADVANCEMENTS

MADE BY THE MAKERS UNDER THE TERMS OF THIS NOTE.

PROMISSORY NOTE

Loan No. | Rate Account |

Lender: Telecom Sn:l"\‘icc Bureau. Inc.
2303 SE 177 Steeet. =201
Oceata. L 34474

Principul Amount: —}(l ‘ Date ol Note: = L

THIES PROMISSORY NOTLE qthe “Note™) is entered o this day ot
T by and between ARGIS TELECOM. INCL a Tennessee corporation.

LH [T TR L N
having an address of 50 Dooem soe Ve st T (whether one or more. the

"Borrower" and. if more than one. the expression "Borrower” shall mean all borrowers and cach
ol them jointhy and severalls). in favor of TEL I-‘C()’\'] SERVICE BUREALL INC. a Florida
having an address of 2303 Southeast 177 Street. =201, Ocala, Florida, 34471 (the

COrpOrtion.
"Lender™

FOR VALUE RECEIVED. Borrower. jomty and severally. i more than one.
uncenditionally promises e pay o the order of Lender (or any subsequent holder hereof or any
interest hereing. ai 2303 Southeast 177 Street. =201, Ocala. Florida, 34471, or at such other place
as the d.ends 1 e o tme designate inowriting, without wrace. the principai sum of
5. rso much thercof as shall have been advanced hereunder. wgether
with interest on the unpaid principal balance from tme w0 time outsinding in accordance with

the fotlow ing provisions:

i) TEnterest Rate” shall mean a—erccm tixed rate of inerest.

tby This Note shall bear interest at the Interest Rate. The entire outstanding principal
batance of this Note. together with all accrued interest thereon. as well as abl other costs
associated with the indebtedoess evidenced bereby, shall be due and payvable in fufl on
b L2000 Maturity Date”)

o) The Interest Rate is not necessarily the lowest rate charged by Lender on its loans,
Borrower wrderstands that Lender mas make loans based on other rates as well, Lender will
advise Borrower of the current Prime Rate upon Borrower’s request. The annual interest rawe
for this Note is computed on i 363 360 basis: that is. by applying the ratio of the Interest Rate
vver i year of 360 days. muliiplicd by the outstanding principal balance, muhiptied by the actual
number of dayvs the principal balance ts outstanding.  Under no circumstances will the effective
rate of mterest on this Note be more than the maximum rate allowed by applicable faw .
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Houny pmyment hereunder is Jdue on o date which is not 0 Business Day (as detined
below ) the due date therelor shall be extended to the next succeeding Business Day . and ncrest
shall be payable at the then applicable rate during such extension. Unless otherwise agreed or
required by applicable Taw. all payments hereunder shall be first applicd 10 late tees or other
charges due hercunder, then interest and the bafance. if anyv. 10 principal. Paxments must be
made in fegal tender of the United States of America in good. collected tunds at the place of
payment. Any payment received atter 2:00 p.m. (place of payvment time) shall be credited on the
next succeeding Business Dav. "Business Day” shall mean any day other than a Sawrdas.
Sunday or any other day on which national banks located in Ocala. Florida, are not open for

husiness.

Amy payment which s ot made within wea (103 davs of when due. shall be assessed a
“late charge™ of five percent (3%) ol such pay nment. which shall be immediateh duc and paable

to Lender.

Borrower agrees that all loan fees and other prepaid finance charges are carned Tully as of
the date of the loan and wil not be subject 1o refund upon carly pavment (whether voluntary or
as a resudt of defaulty. except as otherwise required by Jasn. Except for the foregoing. Borroser
nuty pay without penalty all or a portion of the amount owed carlier than it is due,  Farly
paymients will not. unless agreed 10 by Lender in writing. relicve Borrower of Borrower's
obligation 1o continue to make payments under the pay ment schedule. Rather. carly payments
will reduce the principal balance due. Borrower agrees not o send Lender payments marked
paid i fullTL without recourse”. or simibar kanguage, 1 Borrower sends such @ pay mient.
Fender may accept 1t without losing any ol Lender™s rights under this Note, and Borrower will
remain oblicaed to pay amy further amount owed 1o Lender. At least once cach month the
lender shall render a statement of account. which statement shall be considered correct and
aceepted by the Borrower and conclusively binding upon the Borrower unless it notifies the
Lender to the contrary within thivty (30) days ol the tender of such stateiment by the Lender wo the
Borrower.  All written communications concerning disputed amounts. including any check or
other payment instrument that indicates that the payment constitutes “paviment in {ull™ of the
amount owed or that 1s tender with other conditions or imitations or as {ull satistaction of a
disputed amount ntust be mailed or delivered w: Juseph B Fernandez, President. 2303 Southeast
7% Street, =201, Ocala. Florida. 34471,

This Note is intended w evidence revolving credit to be extended w the Borrower from
time 10 time upon Borrower™s written request theretore as and when the same may be approsed
by the Lender inits sole and absolute discretion. The outstanding principal balance of this Note
man inercase and decrease from time o time and proceeds hereofl may be advanced. repaid and
reborrowed. Th inerements of no less than $1.000.00. but the outstanding principal badance hereof
_ and No 100

Nowmithstanding the foregoing to the contrary. the Lender shall

shall nogeeeexeeed o total o
Dollars
not be oblizated o make any advances under this Note.

Borrower. any endorser. any guarantor hercot or any other party hereto dndividually . an
"Obligor" and collecuivels. "Obligors”) and each of them jointly and severallv: ) waive
presentment. demand. protest. notice of demand. notice of intent o accelerate. notice of aceeleration
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o maturity, notice ol protest. notice of nonpayiment. notice ol dishonor, and amv other notice
required to be given under the law to any Obligor i connection with the delvery . acceptance.
performance. default or enforcement of this Note. any endorsement or guaranty of this Note, or am
other documents exeeuted in connection with this Note or any other note or other T oan Doecuments:
by consent o all delayvs. extensions. renewals or other modiications ot this Note or the Loan
Documents. or saivers of any term hereot” or of the Loan Documents. or release or dischuarge by
Lender of any of Obligors. or release. substitution or exchange of any seeurity tor the pay ment
hereofl or the failure 1o act on the part of Lender. or any indulgence shown by Lender (without
notice 1o or further assent from any of Obligors). and agree that no such action. fatlure 0 act o
failure o exereise any right or remedy by Lender shall in any way affect or impair the obligations of
any Obligors or be construed as a waiver by Lender of” or otherwise affect. any of Lender's rights
under this Note. under any endorsement o guaranty of this Note or under any of the loan
documents: and (¢) agree to pay. on demand. all costs and expenses of cotlection or defense ol this
Note or of any endorsement or gaaranty hercot and or the enforcement or defense of Lender's rights
with respect oo or the administration, supers ision. preservation. protection ol or realization upon.
any property securing payment hereolt including., without Timitation. attorney s and paralegals’ fees.
including fees related o any suil. mediation or arbitration procecding. out o court paviment
agreement. wial. appeal. bankruptey proceedings Gncluding withowt Hmitation seeking reliet from
the stay of 11 US.Co$362 and limiting the use of cash collateral under 11 U.S.C. §363).
receivership, or other proceeding. in such amount as may be determined reasonable by anm
arbiteator o court. which ever is applicable. Any award or pavment of auworneys™ or paralegal's
fees hereunder or by order of a court of competent jurisdiction shall include as a part thercol any
and all sales or use taxes imposed thereon by any appropriate governmental authority .

Any one or more of the following shall constitete an "Event of Detault” hercunder: (ay the
tailwre wo make uny paviment ot principal and-or interest under this Note or amy other obhigation of
any Obligor w Lender swithin ten (103 days ofwhen due cwhether upon regudar pay ment. demand.
maturity of by accelerationy: thy the uilure o pay or perform any other obhigation. habilite or
mdebtedness ot any Obligor W any other party: (¢} i any representation or warranty ol any Obligor
proves o be untrue or misleading in any material respect when made or furnished: (dy detaalt shadl
occur in the performance of any of the covenants or agreements of any Obligor contained in this
Note. and such defauly shall continue uncured to the reasonable satistaction of |ender tor o
perind ol thiny (30) davs afier written notice thereof from Lender © Borrower, or such other
lesser or greater period of tme i any. with or without notice as specifically set torth in the
applicable document or instrument: (e) the commencement of a procceding by or against any
Obligor for disselution or hquidation. the voluntars or involuntary termination or dissolution of any
Obligor or the merger or consotidation of any Obligor with or into another enuty: (D the insolvene
ol the busimess faifure of. the appointment of a custodian. wustee. liguidator or recenver tor or for
sy of the property ofl the assigniment For the benefit of creditors by, or the [ling of o petition under
bankruptey.insohvency or debtor's veliel faw or the filing of a petition for any adjustment of
indebicdness. compdeition or exiension by or againstany Obligor: (2) the death or legal incapacits
ot amy Obligor who is a natural person, unfess, frowever, in the case of a guarantor only . within
nincts (90) davs from the date of death or incapacity ol such Oblicor (or such carlier date by
which Holder would be barred from asserting a claim under this Note or such Obligor's cuarann
in any probate proceeding as o such deceased Obligor or such Obligor's estate). a substituie
vuarantor or eugrantors having a reputation. linancial standing. liguid asscts. net worth and
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tncome satisfactory to. and approved inowriting by, Lender, in 11s sole and absolute discretion.
shall have (1) executed and delivered o Lender a writien guaranty agreement or agreements in
form and substance as then required by Lender and (2) paid all costs. including without
limitaton Lender's attornevs' fees. incurred by Lender in the preparation of such substiwite
suaranty agreement or agreements: thy the faiture of any Obligor to timely deliver such financid
statements. including wx rewrns. other statements ol condition or other information. as |.ender shall
request from time to thme: (1) the entry of a judgment against any Obligor which Lender deems o be
of a material nature. in Lender's sole diseretion. which is not released or satisfied within ten {(10)
days ol the entry thereols (i) the seizure or forfeiture ol ar the issuance of any writ of possession.
garnishment or atachment. or any turnover order for amy property of any Obligo: (1) the
determination by Lender that it is insecure for any reason: (k) the determination by Lender that o
material adverse change has ocewired in the financial condition of any Obligor: or (1) the tailure of
Barrower's business to comply with any law or regulation controlling its operation.

Upon the oceurrence ol an Lvent of Delault. Lender shall have the opuonal right 1o )
acceterate and declare as immediatehy due and pavable in tuil the entire balance (principal. interest
and ! other charges due hereunder) outstanding hereunder and all other obligations of any Obiigor
w Lender thoweser acquired or evidenced) and any obligation ol Lender to permit lurther
borrowing under this Note shall immediately cease and terminate and/or (b} 1o the extent permitted
by law, the rate ol interest on the unpaid principal shall be increased at Lender's discretion up to the
Maximum Rate (as detined below). or if there shall cease 10 be a Maximum Rate at « simple interesi
ate of 18% per annum (the “Default Rate”). The provisions herein for a Default Rate shall not be
deemed 10 extend the time for amy pavment hereunder or 1o constitule a “grace period” giving
Obligors a right to cure any default. At Lender's option. any acerued and unpaid interest. Tees or
charges mav. for purposes of computing and accruing interest on a daily basis atier the due date of
the Note or any installment thercof. be deemed 0 be a part of the principal balance. and interest
shall acerue on g daily compounded basis alter such date at the Delault Rate provided in this Note
until the entire outstanding balance of principal and interest is paid in full.  Lender s hereby
authorized at any time to set off any charge against any deposit accounts of any Obligor, as well as
any money. instrunients. seeurities, documents. chattel paper. credits. claims. demands. income and
;m:\ other property. rights and interests of any Obligor which at any time shall come nto the
possession or custody or under the control of Lender or any ol s agents. aitfiliates o
correspondents. without notice or demand. amy and ait obligations due hereunder. Additionaliy.
Lender shall have all rights and remedics available at law or inequits. Any judgment rendered on
this Note shall bear interest at the highest rate of interest permitted purstant 1o Chapter 687, Flornda

Statites.

The faiture at any time of Lender o exercise any of its uptions or any other rights hercunder
shall not constitute a waiver thereof. nor shall it be a bar to the exercise of any of its options or
rehts at o later date. All rights and remedies of Lender shall be cumulative and may be pursued
si?@h _successively or together. at the option of Lender. The acceptance by Lender of any partial
pu\n;cm shall not constituie a waiver of ams default or of any of Lender's rights under this Note. No
waiver of amy of its rights hereunder. and no madification or amendment ol this Note, shall be
deemed 1o be made by Lender unless the same shall be in writing. duly signed on behalf of {ender:

cach such waiver shall apph only with respect o the specific instance im olved. and shall iy no wan
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impair the rights of Lender or the obligations of Obligor 1o Lender in any other respect at any other
time.

This Note and the rights and obligations of Borrower and Lender shal be governed by and
interpreted in accordince with the law ol the State of Florida. In any liggation in connection with or
to enforce this Note or any endorsement or guaranty of this Note. each Obligor irrevocably consents
o and conters personal Jurisdictton on the courts of the State of Florida or the United States located
within the Sute of Florida and expressly waives any objections as o venue i any such courts.
Nothing contained herein shall, however, prevent Lender from bringing winy action or excreising any
rights within any other state or junisdiction or trom obtaining personal jurisdiction by any other
means avatlable under applicable law.

Nowvithstanding anvthing contained in this Note w the contrary. Lender shall never be
deemed to have contracted for or be entitled 1o receive. collect or apply as interest on this Now.
any amount in excess of the amount permitted and cateulated at the Maximum Rate. and. in the
event Lender ever receives. collects vr applics as interest any amouwt in excess ol the whount
permited and calculated at the Maximuem Rate, such amount which would be excessive tnterest
shall be applicd o the reduction ol the unpaid principal balance of this Note. and. i the primcipal
bakanee of this Note s paid i full, my remaining excess shadl forthwith be paid 1o Borrower, In
determining whetlwer or not the interest patd or piyable under any specilic contingeney exceeds
the Maximum Rate, Borrower and fender shalll o the maximum extent permitted  under
applicable faw. (i) characterize any non-principal payvment (other than pasments which are
expressly designated as interest payments hereunder) as an expense. fee. or premium, rather than
as interest. (i) exclude voluntary prepayments and the effect thereol. and (i) spread the total
amount of interest throughout the entire contemplated term of this Note. The term "Maximum
Rate” shall mean. as 1o Lender, the maximum nonusurious interest rate. if any. that at any tme,
ot from time o time, may be contracted for, taken. reserved. charged. or received on the
ndebtedness evidenced by this Note under the lasws which are presenihy i effect of the United
States and the State of Florida applicable 1o Lender and such indebtedness v 1o the extent
permitted by applicabie faw. under such apphicable Taws of the Unned States and the State of
Florida which may hereatier be in effect and which allow a higher maximum nonusurious
interestrate than applicable Taws now aliow.

To the extent permntied by applicable Taw. Lender reserves aright of setof! inoall
Borrower™s accounts with Lender (whether checking, savings. or some other account).  This
includes all accounts Borrower holds jomtly with someone else and all accounts Borrower may
open in the fuware.  However, this does not include any IRA or Keogh accounts. or any trust
accounts for which setoff would be prohibited by law. Borrower authortzes Lender. o the extent
permitted by applicable Tavw. to charge or setolt all sums owing on the indebtedness against any
and all such accouns. and. at Lender™s option. o administratively frecze all such accounts o
allow Lender to protect Lender’s charge and setof? rights provided i this paragraph.

Fime is of the essenee hercunder.

In this Note. whenever the context so requires. the neuier gvender includes the feminine
and or masculine, as the case may be. and the singular number includes the plural.
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BORROWER BY I'TS EXECUTION HEREOF KNOWINGLY. VOLUNTARILY AND
INTENTIONALLY WAIVES, FOR ITSELF AND ITS HEIRS, SUCCESSORS AND
ASSIGNS, ANY RIGHT WHICH IT MAY HAVE TO A TRIAL BY JURY IN RESPECT
TO ANY LITIGATION, ACTION, SUIT OR PROCEEDING (WHETHER AT LAW OR
IN FQUITY) BASED ON THIS NOTE OR ARISING OUT QF. UNDER OR IN
CONNECTION WITH ANY OF THE TRANSACTIONS PROVIDED IN THIS NOTE,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING (WHETHER ORAL OR
WRITTEN) OR ACTIONS OF ANY PARTY OR THEIR RESPECTIVE OFFICERS.
PRINCIPALS, PARTNERS, EMPLOYEES., AGENTS OR REPRESENTATIVES N
CONNECTION WITH THE SUBJECT MATTER OF THIS NOTE, WHETHER
ARISING IN CONTRACT, TORT OR OTHERWISE AND WHETHER ASSERTED BY
WAY  OF COMPLAINT, ANSWER, CROSS-CLAIM, COUNTERCLAIM.
AFFIRMATIVE DEFENSE OR OTHERWISE, BORROWER SHALL NOT SEEK TO
CONSOLIDATE ANY SUCH LITIGATION, ACTION, SUIT OR PROCEEDING IN
WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL HAS BUEN WAIVED. THIS
PROVISION IS A MATERIAL INDUCEMENT TO LENDER'S ACCEPTANCE OF
THIS NOTE.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL
THE PROVISIONS OF THIS NOTE. INCLUDING THE INTEREST RATE
PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIN
PROMISSORY NOTE.

BORROWIER:

Robert Clark. as sole owner and Dil‘CCtOnl:“
Of AEGIS TELECOM. INC.

JON NOTE AND FHE FINAL PAYMENT OR THE BALANCE DUE UPON MATURETY
TOGETHER WITH ACCRUED INTEREST, IF ANY, AND ALL ADVANCEMENTS
TTHE MAKERS UNDER THE TERMS OF THIS NOTE.

THIS IS A
IS s

Florida Ducumentary Stamp T
Florida documentaes staop Gy in the smoant veqaired by B is pazable with vespect to this Mote.
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