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Item 8. Changes in Fiscal Year 2

ITEM 1. CHANGES IN CONTROL OF REGISTRANT

Not applicable.

ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS

Not applicable.

ITEM 3. BANKRUPTCY OR RECEIVERSHIP

Not applicable.

ITEM 4. CHANGES IN REGISTRANT'S CERTIFYING ACCOUNTANT

Not applicable.

ITEM 5. OTHER EVENTS

We entered into an Agreement with IFG Private Equity, LLC, an Atlanta-based institutional investor, for a minimum of $25 million in equity
financing, with an option on our part for an additional $25 million. Under the terms of this Agreement, IFG will purchase up to $50 million of
North American DataCom's common stock over the next 24 months. The Agreement is planned to operate in a manner similar to a line of credit,
allowing us to draw upon funds periodically, when and if desired, which draw-down rights may be restricted by certain provisions of the
Agreement such as volume and price of our common stock. This funding is planned to provide the underlying support for us to proceed with our
business plan. We intend to use the financing to immediately expand our fiber optic network and related data storage operations. We are
currently deploying a 3,000 plus mile fiber optic backbone network in the southeastern United States, using the latest in fiber, optical
transmission and broadband wireless distribution technologies. We plan on filing a registration statement under the Securities Act of 1933 under
this Agreement.

Exhibits attached: 2.1 Stock Purchase Agreement, 2.2 Warrant Purchase Agreement

ITEM 6. RESIGNATIONS OF DIRECTORS AND EXECUTIVE OFFICERS

Not applicable.

ITEM 7. FINANCIAL STATEMENTS

(a) No financial statements are filed herewith.

ITEM 8. CHANGE IN FISCAL YEAR

Not applicable.

SIGNATURES
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

North American DataCom, Inc.

By /s/ Robert Crawford

President, Chief Executive Officer

Date: June 5, 2001

Exhibit 2.1

COMMON STOCK PURCHASE AGREEMENT

THIS COMMON STOCK PURCHASE AGREEMENT is entered into as of this 2nd day of June, 2001 (this
"Agreement"), by and between IFG Private Equity, LLC ("IFG"), a Georgia limited liability company and North
American DataCom, Inc., a corporation organized and existing under the laws of the State of Delaware (the
"Company");

WHEREAS, the parties desire that, upon the terms and subject to the conditions contained herein, the Company may
issue and sell to IFG and IFG shall purchase from the Company (i) up to $50,000,000 of the Common Stock (as
defined below) from time to time as provided herein and (ii) warrants in the form attached hereto as Exhibit A to
purchase two-hundred fifty thousand (250,000) shares of Common Stock (the "Warrants"); and

WHEREAS, such investments will be made in reliance upon the provisions of Section 4(2) ("Section 4(2)") and
Regulation D ("Regulation D") as promulgated by the United States Securities and Exchange Commission under the
Securities Act of 1933, as amended (the "Securities Act"), and/or upon such other exemption from the registration
requirements of the Securities Act as may be available with respect to any or all of the investments to be made
hereunder.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE I

CERTAIN DEFINITIONS

Section 1.1 "Accredited Buyer" shall have the meaning set forth in Section 3.2.

Section 1.2 "Agreement" shall have the meaning set forth in the preamble of this Agreement.

Section 1.3 "Average Daily Trading Volume" with respect to any Draw Down effected by the Company in accordance
with Section 2.3 hereof shall mean the average daily volume of shares of Common Stock traded on the Principal
Market as reported by Bloomberg Financial during the thirty (30) consecutive Trading Day period ending on the
Trading Day immediately preceding the date on which a Draw Down Notice (as defined below) is deemed to have
been delivered pursuant to Section 2.3(b) hereof.

Section 1.4 "Bid Price" for any given Trading Day shall mean the closing bid price of the Common Stock on such date
on the Principal Market as reported by Bloomberg Financial.
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Section 1.5 "Bloomberg Financial" shall mean Bloomberg Financial Markets or an equivalent reliable reporting
service acceptable to and hereafter designated by IFG.

Section 1.6 "Bring Down Comfort Letter" shall mean a letter from BDO Seidman LLP or another independent public
accounting firm, in form and substance satisfactory to IFG, addressed to IFG and the Board of Directors of the
Company and dated as of the applicable Draw Down Date (i) confirming that they are independent public accountants
within the meaning of the Securities Act and are in compliance with the applicable requirements relating to the
qualification of accountants under Rule 2-01 of Regulation S-X of the SEC, (ii) stating, as of the applicable Draw
Down Date, the conclusions and findings of such firm with respect to the financial information and other matters
covered by the Comfort Letter and (iii) updating the Comfort Letter with any information which would have been
included in such Comfort Letter had it been given on such Draw Down Date.

Section 1.7 "Bylaws" shall have the meaning set forth in Section 4.3.

Section 1.8 "Capital Shares" shall mean (i) the Common Stock and (ii) any shares of any other class of common stock,
whether now or hereafter authorized, having the right to participate in the distribution of earnings and assets of the
Company and which shall, together with the Common Stock, be treated as one class of equity securities for purposes
of determining beneficial ownership under Section 13 and Section 16 of the Exchange Act (including the rules and
regulations promulgated thereunder).

Section 1.9 "Certificate of Incorporation" shall have the meaning set forth in Section 4.3.

Section 1.10 "Closing" shall have the meaning set forth in Section 2.2(a).

Section 1.11 "Closing Date" shall mean the date on which the Closing occurs.

Section 1.12 "Comfort Letter" shall mean a letter from BDO Seidman LLP or another independent public accounting
firm satisfactory to IFG, in form and substance satisfactory to IFG, addressed to IFG and the Board of Directors of the
Company and dated as of the Effective Date (i) confirming that they are independent public accounts within the
meaning of the Securities Act and are in compliance with the applicable requirements relating to the qualification of
accountants under Rule 2-01 of Regulation S-X of the SEC and (ii) stating, as of the Effective Date, the conclusions
and findings of such firm with respect to the financial information and other matters ordinarily covered by
accountants' "comfort letters" to underwriters in connection with registered public offerings.

Section 1.13 "Commitment Period" shall mean the period commencing on the earlier to occur of (i) the Effective Date
or (ii) such earlier date as the Company and IFG may mutually agree in writing, and expiring on the earliest to occur
of (x) the date on which IFG shall have purchased Draw Down Shares pursuant to this Agreement for an aggregate
Purchase Price of $50,000,000, (y) the date this Agreement is terminated pursuant to Article VII, or (z) the date
occurring twenty-four (24) months from the date of commencement of the Commitment Period.

Section 1.14 "Common Stock" shall mean the Company's Class A common stock, $.0001 par value per share.

Section 1.15 "Common Stock Equivalents" shall mean any securities that are convertible into or exchangeable for
Common Stock or any warrants, options or other rights to subscribe for or purchase Common Stock or any such
convertible or exchangeable securities.

Section 1.16 "Company" shall have the meaning set forth in the preamble of this Agreement.

Section 1.17 "Company Permits" shall have the meaning set forth in Section 4.18.

Section 1.18 "Control Person" shall have the meaning set forth in Article X.
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Section 1.19 "Damages" shall mean any loss, claim, damage, liability, costs and expenses (including, without
limitation, reasonable attorneys' fees and disbursements and costs and expenses of expert witnesses and investigation).

Section 1.20 "Draw Down" shall mean each occasion the Company elects to exercise its right to tender a Draw Down
Notice requiring IFG to purchase a dollar amount of the Company's Common Stock equal to the Investment Amount
specified in such Draw Down Notice, and at such price and on such terms and conditions as are set forth in this
Agreement.

Section 1.21 "Draw Down Cancellation" shall have the meaning set forth in Section 6.4(a).

Section 1.22 "Draw Down Cancellation Date" shall have the meaning set forth in Section 6.4(a).

Section 1.23 "Draw Down Cancellation Notice" shall have the meaning set forth in Section 6.4(a).

Section 1.24 "Draw Down Date" shall mean any Trading Day during the Commitment Period that a Draw Down
Notice to sell Common Stock to IFG is deemed delivered pursuant to Section 2.3(b) hereof.

Section 1.25 "Draw Down Notice" shall mean a written notice to IFG in the form attached hereto as Exhibit B setting
forth the Investment Amount that the Company intends to sell to IFG pursuant to such Draw Down and the Floor
Price applicable to such Draw Down.

Section 1.26 "Draw Down Pricing Period" shall mean the period of twenty (20) consecutive Trading Days starting
with the first Trading Day specified in the Draw Down Notice (or such other period of consecutive Trading Days as
mutually agreed upon by the Company and IFG). In no event shall the Draw Down Pricing Period begin prior to five
(5) Trading Days prior to the date of the Draw Down Notice (unless otherwise waived by IFG).

Section 1.27 "Draw Down Shares" shall mean all shares of Common Stock issued or issuable pursuant to a Draw
Down that has occurred or may occur in accordance with the terms and conditions of this Agreement.

Section 1.28 "DWAC Transfer" shall have the meaning set forth in Section 2.4.

Section 1.29 "Effective Date" shall mean the date on which the SEC first declares effective a Registration Statement
registering the resale of the Registrable Securities as set forth in Section 6.2(a).

Section 1.30 "Environmental Laws" shall have the meaning set forth in Section 4.19(a).

Section 1.31 "Event of Default" shall have the meaning set forth in Section 7.2.

Section 1.32 "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended, and the regulations
promulgated thereunder.

Section 1.33 "Floor Price" shall mean the lowest VWAP (before taking into account any discount used to calculate the
Purchase Price hereunder) at which the Company will sell its Common Stock as specified in the Draw Down Notice
delivered in connection with any Draw Down effected pursuant to this Agreement, but in no event shall the Floor
Price be less than $0.35.

Section 1.34 "Hazardous Materials" shall have the meaning set forth in Section 4.19.

Section 1.35 "IFG" shall mean IFG Private Equity, LLC, a Georgia limited liability company.

Section 1.36 "Intellectual Property" shall have the meaning set forth in Section 4.10.
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Section 1.37 "Investment Amount" shall mean the aggregate dollar amount (within the range specified in Section 2.3)
of any Draw Down Shares to be purchased by IFG with respect to any Draw Down affected by the Company in
accordance with Section 2.3 hereof.

Section 1.38 "Investment Company" shall have the meaning set forth in Section 4.25.

Section 1.39 "Irrevocable Transfer Agent Instructions" shall have the meaning set forth in Article IX.

Section 1.40 "Material Adverse Effect" shall mean any material adverse effect on (i) the Securities, (ii) the assets,
liabilities, business, properties, operations, financial condition or results of operations of the Company and its
Subsidiaries (as defined in Section 4.1 hereof), if any, taken as a whole, (iii) the transactions contemplated hereby or
by the agreements or instruments to be entered into in connection herewith or (iv) the authority or the ability of the
Company to perform its obligations under this Agreement, the Registration Rights Agreement or the Warrants.

Section 1.41 "Maximum Draw Down Amount" with respect to any Draw Down effected by the Company in
accordance with Section 2.3 hereof shall mean ten percent (10%) of the product of (x) the VWAP for the Common
Stock on the Trading Day immediately preceding the applicable Draw Down Date, multiplied by (y) the Average
Daily Trading Volume of the Common Stock applicable with respect to such Draw Down Date.

Section 1.42 "Maximum Share Amount" shall have the meaning set forth in Section 2.1(c).

Section 1.43 "Minimum Draw Down Amount" shall mean $50,000.00.

Section 1.44 "NASD" shall mean the National Association of Securities Dealers, Inc.

Section 1.45 "Outstanding" when used with reference to Common Stock or Capital Shares (collectively the "Shares"),
shall mean, at any date as of which the number of such Shares is to be determined, all issued and outstanding Shares,
and shall include all such Shares issuable in respect of outstanding scrip or any certificates representing fractional
interests in such Shares; provided, however, that "Outstanding" shall not mean any such Shares then directly or
indirectly owned or held by or for the account of the Company.

Section 1.46 "Person" shall mean an individual, a corporation, a partnership, an association, a trust or other entity or
organization, including a government or political subdivision or an agency or instrumentality thereof.

Section 1.47 "Principal Market" shall mean the Nasdaq National Market ("Nasdaq"), the Nasdaq SmallCap Market
("Nasdaq SmallCap"), the American Stock Exchange (the "AMEX"), the New York Stock Exchange (the "NYSE") or
the Over The Counter Bulletin Board (OTC BB), whichever is at the time the principal trading exchange or market for
the Common Stock.

Section 1.48 "Prospectus Supplement" shall have the meaning set forth in Section 6.2(o).

Section 1.49 "Purchase Price" with respect to each Trading Day during a Draw Down Pricing Period (or such other
date on which the Purchase Price is calculated in accordance with the terms and conditions of this Agreement) shall
mean ninety-five percent (95%) of the VWAP for such Trading Day.

Section 1.50 "Registrable Securities" shall mean the Draw Down Shares, the Warrant Shares and any other shares of
capital stock issued or issuable as a dividend on or in exchange for or otherwise with respect to the Draw Down
Shares and Warrant Shares until (i) the Registration Statement has been declared effective by the SEC and all such
shares have been disposed of pursuant to the Registration Statement, (ii) all such shares have been sold under
circumstances under which all of the applicable conditions of Rule 144 (or any similar provision then in force) are
met, (iii) all such shares have been otherwise transferred to holders who may trade such shares without restriction
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under the Securities Act, and the Company has delivered a new certificate or other evidence of ownership for such
securities not bearing a restrictive legend, (iv) such time as, in the opinion of counsel to IFG, all such shares may be
sold without any time, volume or manner limitations pursuant to Rule 144(k) (or any similar provision then in effect)
under the Securities Act or (v) any combination of the foregoing relating to all such shares.

Section 1.51 "Registration Rights Agreement" shall mean the agreement regarding the filing of the Registration
Statement for the resale of the Registrable Securities, entered into between the Company and IFG as of the Closing
Date and in the form attached hereto as Exhibit C.

Section 1.52 "Registration Statement" shall mean a registration statement on Form S-3 (if use of such form is then
available to the Company pursuant to the rules of the SEC and, if not, on such other form promulgated by the SEC for
which the Company then qualifies and which counsel for the Company shall deem appropriate and which form shall
be available for the resale of the Registrable Securities to be registered thereunder in accordance with the provisions of
this Agreement and the Registration Rights Agreement, and in accordance with the intended method of distribution of
such securities), for the registration of the resale by IFG of the Registrable Securities under the Securities Act.

Section 1.53 "Regulation D" shall have the meaning set forth in the recitals of this Agreement.

Section 1.54 "Rule 144" shall mean Rule 144 promulgated under the Securities Act (or a successor rule).

Section 1.55 "SEC" shall mean the United States Securities and Exchange Commission.

Section 1.56 "SEC Documents" shall have the meaning set forth in Section 4.7.

Section 1.57 "Section 4(2)" shall have the meaning set forth in the recitals of this Agreement.

Section 1.58 "Securities" shall mean collectively the Draw Down Shares, the Warrants and the Warrant Shares.

Section 1.59 "Securities Act" shall have the definition ascribed to it in the recitals of this Agreement.

Section 1.60 "Settlement Date" shall mean second business day following the end of each Draw Down Pricing Period.

Section 1.61 "Subsidiaries" shall have the meaning set forth in Section 4.1.

Section 1.62 "Trading Cushion" shall mean, at any time, the mandatory five (5) Trading Days (or such other number
of Trading Days mutually agreed upon by the Company and IFG) between the end of a Draw Down Pricing Period
and any subsequent Draw Down Date.

Section 1.63 "Trading Day" shall mean any day during which the Principal Market shall be open for trading.

Section 1.64 "VWAP" for any given Trading Day shall mean the daily volume weighted average price of the Common
Stock on such date on the Principal Market as reported by Bloomberg Financial using the AQR function.

Section 1.65 "Warrants" shall mean the Warrants, a form of which is annexed hereto as Exhibit A.

Section 1.66 "Warrant Shares" shall mean the Common Stock issued and/or issuable upon exercise of or otherwise
pursuant to the Warrants.

ARTICLE II

PURCHASE AND SALE OF COMMON STOCK
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Section 2.1 Investments.

(a) Purchase and Sale of Common Stock. Subject to the terms and conditions of this Agreement, the Company, at its
sole and exclusive option, may issue and sell to IFG, and IFG shall purchase from the Company, up to Fifty Million
Dollars ($50,000,000.00) of the Company's Common Stock, based on up to as many Draw Downs (subject to the
Maximum Draw Down Amount and the Minimum Draw Down Amount) as the Company, in its sole discretion, shall
choose to deliver during the Commitment Period until the aggregate amount purchased under this Agreement equals
Fifty Million Dollars ($50,000,000.00).

(b) Draw Downs. Upon the terms and subject to the conditions set forth herein, on any Trading Day during the
Commitment Period on which the conditions set forth in Sections 6.2 and 6.3 hereof have been satisfied, the Company
may exercise a Draw Down by the delivery of a Draw Down Notice to IFG. The aggregate number of Draw Down
Shares that IFG shall be obligated to purchase pursuant to such Draw Down shall be determined by dividing the
relevant portions of the Investment Amount specified in the Draw Down Notice by the corresponding Purchase Prices
for each Trading Day during the Draw Down Pricing Period as specified in Section 2.3(c).

(c) Maximum Amount of Draw Down Shares. Unless the Company obtains the approval of its stockholders in
accordance with the corporate laws of the State of Delaware and the applicable rules of the Principal Market, no more
than 10,000,000 shares of Common Stock (the "Maximum Share Amount") may be issued and sold pursuant to all
Draw Downs hereunder.

(d) Warrants. Concurrently herewith, the Company will issue and deliver to IFG or its permitted assignees, Warrants
to purchase 250,000 shares of Common Stock. The Warrants will have a term of five (5) years. The Warrant Shares to
be issued pursuant to the Warrants shall be registered for resale in accordance with the terms of the Registration
Rights Agreement. Notwithstanding any termination of this Agreement, regardless of whether or not the Registration
Statement is or is not filed, and regardless of whether or not the Registration Statement is approved or denied by the
SEC, IFG shall retain full ownership of the Warrants as partial consideration for its commitment hereunder. The terms
and conditions of the Warrants are more particularly set forth in the Commitment Warrant, attached hereto and
incorporated herein as Exhibit A.

Section 2.2 Investment Commitment.

(a) Investment Commitment Closing. The closing of this Agreement (the "Closing") shall be deemed to occur when
this Agreement and the Registration Rights Agreement have been executed by both IFG and the Company, and the
other conditions set forth in Section 2.2(b) below have been met.

(b) Conditions to IFG�s Obligations. As a prerequisite to the Closing and IFG�s obligations hereunder, all of the
following conditions shall have been satisfied prior to or concurrently with the Company's execution and delivery of
this Agreement:

(1) the following documents shall have been delivered to IFG: (i) the Registration Rights Agreement (executed by the
Company); (ii) the Warrant(s)(executed by the Company); (iii) the opinion(s) of counsel in the forms attached hereto
as Exhibit D; (iv) a copy of the Irrevocable Transfer Agent Instructions (executed by both the Company and the
Transfer Agent); (v) a Secretary's certificate as to (A) the resolutions of the Company's Board of Directors authorizing
this transaction, (B) the Company's Certificate of Incorporation, and (C) the Company's Bylaws; and (vi) an Officer's
Certificate in form and substance to be agreed upon by the parties;

(2) this Agreement, as executed by the Company, shall have been received by IFG;

(3) the Company's Common Stock shall be listed for trading and actually trading on a Principal Market;
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(4) since the date of filing of the Company's most recent SEC Document, no event that had or is reasonably likely to
have a Material Adverse Effect shall have occurred; and

(5) the representations and warranties of the Company in this Agreement shall be true and correct in all material
respects and the conditions to IFG�s obligations set forth in this Section 2.2(b) shall have been satisfied as of the
Closing; and the Company shall deliver an Officer's Certificate, signed by an officer of the Company, to such effect to
IFG.

Section 2.3 Mechanics of Draw Downs.

(a) Draw Down Notice. On any Trading Day during the Commitment Period, the Company may deliver a Draw Down
Notice to IFG, subject to the satisfaction of the conditions set forth in Sections 6.2 and 6.3; provided, however, the
Investment Amount for each Draw Down as designated by the Company in the applicable Draw Down Notice shall be
neither less than the Minimum Draw Down Amount nor more than the Maximum Draw Down Amount (as determined
as of the applicable Draw Down Date); provided further, however, that if the Maximum Draw Down Amount as of the
applicable Draw Down Date is less than the Minimum Draw Down Amount, the Company shall not be entitled to
deliver any such Draw Down Notice.

(b) Date of Delivery of Draw Down Notice. A Draw Down Notice shall be deemed delivered on (i) the Trading Day it
is received by facsimile or otherwise by IFG if such notice is received prior to 3:00 p.m., New York City time, or (ii)
the immediately succeeding Trading Day if it is received by facsimile or otherwise after 3:00 p.m., New York City
time, on a Trading Day or at any time on a day which is not a Trading Day. No Draw Down Notice may be deemed
delivered on a day that is not a Trading Day.

(c) Determination of Draw Down Shares Issuable. Subject to Sections 2.3(d) and (e) below, the number of Draw
Down Shares to be purchased by IFG with respect to any Draw Down shall be determined on a daily basis during the
applicable Draw Down Pricing Period and shall equal with respect to any such Trading Day the quotient of (x)
one-twentieth (1/20) of the Investment Amount (or such other fraction based upon the agreed Draw Down Pricing
Period), divided by (y) the Purchase Price for such Trading Day. The portion of the Investment Amount for which
Draw Down Shares may be issued for each Trading Day during the Draw Down Pricing Period may not exceed
one-twentieth (1/20) of the Investment Amount (or such other fraction based upon the agreed Draw Down Pricing
Period).

(d) Floor Price Limitation. If the VWAP on any Trading Day during a Draw Down Pricing Period is less than the
Floor Price specified in the applicable Draw Down Notice, the Company shall not sell and IFG shall not purchase the
Draw Down Shares otherwise to be purchased for such Trading Day. In such case, the Investment Amount shall be
reduced by one-twentieth (1/20) of the Investment Amount (or such other fraction based upon the agreed Draw Down
Pricing Period) for each such Trading Day.

(e) Minimum Trading Hours Limitation. In the event that the Common Stock is not listed and approved for trading on
a Principal Market and free from any halts or suspensions of trading (whether imposed generally on such Principal
Market or specifically with respect to the Common Stock) for a period of at least six (6) hours on any Trading Day
during a Draw Down Pricing Period, then the portion of the Investment Amount allocable to the purchase of Draw
Down Shares with respect to such Trading Day pursuant to clause (x) of Section 2.3(c) above shall equal the product
of (x) one-twentieth (1/20) of the Investment Amount (or such other fraction based upon the agreed Draw Down
Pricing Period), multiplied by (y) the quotient of (A) the number of hours (or portions thereof) during which the
Common Stock actually trades on the Principal Market on such Trading Day (exclusive of any halts or suspensions of
trading imposed generally on the Principal Market or specifically with respect to the Common Stock), divided by (B)
6.5. In such event, the Investment Amount shall be reduced by the difference between one-twentieth (1/20) of the
Investment Amount (or such other fraction based upon the agreed Draw Down Pricing Period) and the amount
calculated pursuant to the preceding sentence for each such Trading Day.
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Section 2.4 Settlements. Subject to the provisions of Section 6.4, on each Settlement Date the Company shall, unless
otherwise instructed by IFG, cause the Transfer Agent to electronically transmit shares of Common Stock to IFG (by
crediting the account of IFG�S prime broker, as designated by IFG, with the Depository Trust Corporation through its
Deposit Withdrawal Agent Commission system ("DWAC Transfer")) representing the Shares to be purchased by IFG
on such Settlement Date with respect to the Draw Down Pricing Period immediately preceding such Settlement Date
pursuant to Section 2.3(c) herein and, upon receipt of such Shares, IFG shall deliver the portion of the Investment
Amount representing the Shares to be purchased on such Settlement Date by wire transfer of immediately available
funds to an account designated by the Company on or before the Settlement Date. In addition, on or prior to each such
Settlement Date, each of the Company and IFG shall deliver all documents, instruments and writings required to be
delivered by either of them pursuant to this Agreement in order to implement and effect the transactions contemplated
herein.

Section 2.5 Liquidated Damages. In the event the Shares are not timely delivered by the Company on any Settlement
Date, the Company will pay IFG, as liquidated damages for such failure to deliver and not as a penalty, two percent
(2%) of the aggregate Purchase Price for such Shares for each seven (7) calendar day period, or part thereof, following
such failure, in cash, until such Shares have been delivered. Such amount may be subtracted by IFG from the portion
of the Investment Amount otherwise payable by IFG with respect to such Shares.

ARTICLE III

IFG'S REPRESENTATIONS AND WARRANTIES

IFG represents and warrants to the Company that:

Section 3.1 Investment Purpose. As of the date hereof, IFG is purchasing the Securities for its own account and not
with a present view towards the public sale of distribution thereof, except pursuant to sales registered or exempted
from registration under the Securities Act; provided, however, that by making the representations herein, IFG does not
agree to hold any of the Securities for any minimum or other specific term and reserves the right to dispose of the
Securities at any time (including, but not limited to, during any Draw Down Pricing Period) in accordance with or
pursuant to a registration statement or an exemption under the Securities Act.

Section 3.2 Accredited Buyer Status. IFG is an "accredited investor" as that term is defined in Rule 501(a) of
Regulation D (an "Accredited Buyer").

Section 3.3 Information. IFG and its advisors, if any, have been furnished with all materials relating to the business,
finances and operations of the Company and materials relating to the offer and sale of the Securities which have been
requested by IFG or its advisors. IFG and its advisors, if any, have been afforded the opportunity to ask questions of
the Company. Neither such inquiries nor any other due diligence investigation conducted by IFG or any of its advisors
or representatives shall modify, amend or affect IFG�s right to rely on the Company's representations and warranties
contained in Section 4 below. IFG understands that its investment in the Securities involves a significant degree of
risk.

Section 3.4 Governmental Review. IFG understands that no United States federal or state agency or any other
government or governmental agency has passed upon or made any recommendation or endorsement of the Securities.

Section 3.5 Transfer or Resale. IFG understands that (i) except as provided in the Registration Rights Agreement, the
sale or re-sale of the Securities has not been and is not being registered under the Securities Act or any applicable state
securities laws, and the Securities may not be transferred unless (a) the Securities are sold pursuant to an effective
registration statement under the Securities Act, (b) IFG shall have delivered to the Company an opinion of counsel
(which opinion shall be in form, substance and scope customary for opinions of counsel in comparable transactions) to
the effect that the Securities to be sold or transferred may be sold or transferred pursuant to an exemption from such
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registration, (c) the Securities are sold or transferred to an "affiliate" (as defined in Rule 144) of IFG who agrees to
sell or otherwise transfer the Securities only in accordance with this Section 3.5 and who is an Accredited Buyer or (d)
the Securities are sold pursuant to Rule 144; (ii) any sale of such Securities made in reliance on Rule 144 may be
made only in accordance with the terms of said Rule and further, if said Rule is not applicable, any re-sale of such
Securities under circumstances in which the seller (or the person through whom the sale is made) may be deemed to
be an underwriter (as that term is defined in the Securities Act) may require compliance with some other exemption
under the Securities Act or the rules and regulations of the SEC thereunder; and (iii) neither the Company nor any
other person is under any obligation to register such Securities under the Securities Act or any state securities laws or
to comply with the terms and conditions of any exemption thereunder (in each case, other than pursuant to the
Registration Rights Agreement). Notwithstanding the foregoing or anything else contained herein to the contrary, the
Securities may be pledged as collateral in connection with a bona fide margin account or other lending arrangement.
In connection with any sale of Registrable Securities by IFG pursuant to clause (a) above, IFG agrees to sell all such
securities in compliance with applicable prospectus delivery requirements.

Section 3.6 Authorization; Enforcement. This Agreement and the Registration Rights Agreement have been duly and
validly authorized. This Agreement has been duly executed and delivered on behalf of IFG, and this Agreement
constitutes, and upon execution and delivery by IFG of the Registration Rights Agreement, such agreement will
constitute, valid and binding agreements of IFG enforceable in accordance with their terms.

Section 3.7 Residency. IFG is a resident of the jurisdiction set forth immediately below such IFG's name on the
signature pages hereto.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to IFG that:

Section 4.1 Organization and Qualification. The Company and each of its Subsidiaries (as defined below), if any, is a
corporation duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is
incorporated, with full power and authority (corporate and other) to own, lease, use and operate its properties and to
carry on its business as and where now owned, leased, used, operated and conducted. Schedule 4.1 sets forth a list of
all of the Subsidiaries of the Company and the jurisdiction in which each is incorporated. The Company and each of
its Subsidiaries is duly qualified as a foreign corporation to do business and is in good standing in every jurisdiction in
which its ownership or use of property or the nature of the business conducted by it makes such qualification
necessary, except where the failure to be so qualified or in good standing would not have a Material Adverse Effect.
"Subsidiaries" means any corporation or other organization, whether incorporated or unincorporated, in which the
Company owns, directly or indirectly, any equity or other ownership interest and which would be a "Significant
Subsidiary" of the Company as defined under Rule 1-02(w) of Regulation S-X promulgated under the Securities Act.

Section 4.2 Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter into
and perform this Agreement, the Registration Rights Agreement and the Warrants and to consummate the transactions
contemplated hereby and thereby and to issue the Securities, in accordance with the terms hereof and thereof, (ii) the
execution and delivery of this Agreement, the Registration Rights Agreement and the Warrants by the Company and
the consummation by it of the transactions contemplated hereby and thereby (including without limitation, the
issuance of the Warrants and the issuance and reservation for issuance of the Draw Down Shares and the Warrant
Shares) have been duly authorized by the Company's Board of Directors and, except as contemplated by Section
2.1(c), no further consent or authorization of the Company, its Board of Directors, or its stockholders is required, (iii)
this Agreement has been duly executed and delivered by the Company, and (iv) this Agreement constitutes, and upon
execution and delivery by the Company of the Registration Rights Agreement and the Warrants, each of such
agreements and instruments will constitute, a legal, valid and binding obligation of the Company enforceable against
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the Company in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium, fraudulent transfer, liquidation or similar laws relating to, or affecting
generally, the enforcement of creditor's rights and remedies or by other equitable principles of general application
from time to time in effect.

Section 4.3 Capitalization. As of the date hereof, the authorized capital stock of the Company consists of 150,000,000
shares of Common Stock, of which 98,656,448 shares of Common Stock are issued and outstanding. The remaining
shares have been retained by the Company to satisfy the exercise of outstanding stock options, conversion of preferred
securities and proposed equity financing. All of such outstanding shares of capital stock are, or upon issuance will be,
duly authorized, validly issued, fully paid and nonassessable. No shares of capital stock of the Company are subject to
preemptive rights or any other similar rights of the stockholders of the Company or any liens or encumbrances
imposed through the actions or failure to act of the Company. Except as disclosed in Schedule 4.3, as of the effective
date of this Agreement, (i) there are no outstanding options, warrants, scrip, rights to subscribe for, puts, calls, rights
of first refusal, agreements, understandings, claims or other commitments or rights of any character whatsoever
relating to, or securities or rights convertible into or exchangeable for any shares of capital stock of the Company or
any of its Subsidiaries, or arrangements by which the Company or any of its Subsidiaries is or may become bound to
issue additional shares of capital stock of the Company or any of its Subsidiaries, (ii) there are no agreements or
arrangements under which the Company or any of its Subsidiaries is obligated to register the sale of any of its or their
securities under the Securities Act (except the Registration Rights Agreement) and (iii) there are no anti-dilution or
price adjustment provisions contained in any security issued by the Company (or in any agreement providing rights to
security holders) that will be triggered by the issuance of the Warrants, the Draw Down Shares or Warrant Shares. The
Company has furnished to IFG true and correct copies of the Company's Certificate of Incorporation as in effect on
the date hereof (the "Certificate of Incorporation"), the Company's By-laws as in effect on the date hereof (the
"Bylaws"), and the terms of all securities convertible into or exercisable for Common Stock of the Company and the
material rights of the holders thereof in respect thereto. The Company shall provide IFG with a written update of this
representation signed by the Company's Chief Executive or Chief Financial Officer on behalf of the Company as of
each Draw Down Date.

Section 4.4 Issuance of Shares. The Draw Down Shares and Warrant Shares may and will be properly issued pursuant
to Regulation D and/or any applicable state law. When issued, the Draw Down Shares and Warrant Shares shall be
duly and validly issued, fully paid, and nonassessable. Neither the sales of the Draw Down Shares and Warrant Shares
pursuant to, nor the Company's performance of its obligations under, this Agreement, the Warrants or the Registration
Rights Agreement will (i) result in the creation or imposition of any liens, charges, claims or other encumbrances
upon the Draw Down Shares, the Warrant Shares or any of the assets of the Company, or (ii) entitle the holders of
outstanding shares of capital stock to preemptive or other rights to subscribe to or acquire shares of capital stock or
other securities of the Company. The Draw Down Shares and Warrant Shares shall not subject IFG to personal
liability by reason of the possession thereof.

Section 4.5 Acknowledgment of Dilution. The Company understands and acknowledges the potentially dilutive effect
to the Common Stock upon the issuance of the Draw Down Shares pursuant to Draw Downs effected hereunder and
upon issuance of the Warrant Shares upon exercise of or otherwise pursuant to the Warrants. The Company's directors
and executive officers have studied and fully understand the nature of the Securities being sold hereunder. The
Company further acknowledges that its obligation to issue Draw Down Shares and Warrant Shares in accordance with
this Agreement and the Warrants is absolute and unconditional regardless of the dilutive effect that such issuance may
have on the ownership interests of other stockholders of the Company. Taking the foregoing into account, the
Company's Board of Directors has determined, in its good faith business judgment, that the issuance of the Securities
hereunder and under the Warrants and the consummation of the transactions contemplated hereby and thereby are in
the best interest of the Company and its stockholders.

Section 4.6 No Conflicts. The execution, delivery and performance of this Agreement, the Registration Rights
Agreement and the Warrants by the Company and the consummation by the Company of the transactions
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contemplated hereby and thereby (including, without limitation, the issuance and reservation for issuance, as
applicable, of the Draw Down Shares and Warrant Shares) will not (i) conflict with or result in a violation of any
provision of the Certificate of Incorporation or Bylaws or (ii) violate or conflict with, or result in a breach of any
provision of, or constitute a default (or an event which with notice or lapse of time or both could become a default)
under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement,
indenture, patent, patent license or instrument to which the Company or any of its Subsidiaries is a party, or (iii) result
in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws and
regulations and regulations of any self-regulatory organizations to which the Company or its securities are subject)
applicable to the Company or any of its Subsidiaries or by which any property or asset of the Company or any of its
Subsidiaries is bound or affected (except for such conflicts, defaults, terminations, amendments, accelerations,
cancellations and violations as would not, individually or in the aggregate, have a Material Adverse Effect). Neither
the Company nor any of its Subsidiaries is in violation of its Certificate of Incorporation, Bylaws or other
organizational documents and neither the Company nor any of its Subsidiaries is in material default (and no event has
occurred which with notice or lapse of time or both could put the Company or any of its Subsidiaries in material
default) under, and neither the Company nor any of its Subsidiaries has taken any action or failed to take any action
that would give to others any rights of termination, amendment, acceleration or cancellation of, any agreement,
indenture or instrument to which the Company or any of its Subsidiaries is a party or by which any property or assets
of the Company or any of its Subsidiaries is bound or affected, except for possible defaults as would not, individually
or in the aggregate, have a Material Adverse Effect. The businesses of the Company and its Subsidiaries, if any, are
not being conducted, and shall not be conducted so long as IFG owns any of the Securities, in violation of any law,
ordinance or regulation of any governmental entity the violation of which would reasonably be expected to have a
Material Adverse Effect. Except as specifically contemplated by this Agreement and as required under the Securities
Act and any applicable state securities laws, the Company is not required to obtain any consent, authorization or order
of, or make any filing or registration with, any court, governmental agency, regulatory agency, self regulatory
organization or stock market or any third party in order for it to execute, deliver or perform any of its obligations
under this Agreement, the Registration Rights Agreement or the Warrants in accordance with the terms hereof or
thereof or to issue and sell the Draw Down Shares and Warrants in accordance with the terms hereof and to issue the
Warrant Shares upon exercise of or otherwise pursuant to the Warrants. Except as disclosed in Schedule 4.6, all
consents, authorizations, orders, filings and registrations which the Company is required to obtain pursuant to the
preceding sentence have been obtained or effected on or prior to the date hereof. The Company and its Subsidiaries
are unaware of any facts or circumstances that might give rise to any of the foregoing.

Section 4.7 SEC Documents; Financial Statements. Since February 15, 2001, the Company has timely filed all reports,
schedules, forms, statements and other documents required to be filed by it with the SEC pursuant to the reporting
requirements of the Exchange Act (all of the foregoing filed prior to the date hereof and all exhibits included therein
and financial statements and schedules thereto and documents (other than exhibits to such documents) incorporated by
reference therein, being hereinafter referred to as the "SEC Documents"). The Company has delivered or made
available to IFG true and complete copies of the SEC Documents. As of their respective dates, the SEC Documents
complied in all material respects with the requirements of the Exchange Act and the rules and regulations of the SEC
promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the time they were
filed with the SEC, contained any untrue statement of a material fact or omitted to state a material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading. None of the statements made in any such SEC Documents is, or has been, required to be
amended or updated under applicable law (except for such statements as have been amended or updated in subsequent
filings prior to the date hereof). As of their respective dates, the financial statements of the Company included in the
SEC Documents complied as to form in all material respects with applicable accounting requirements and the
published rules and regulations of the SEC with respect thereto. Such financial statements have been prepared in
accordance with United States generally accepted accounting principles, consistently applied, during the periods
involved (except (i) as may be otherwise indicated in such financial statements or the notes thereto, or (ii) in the case
of unaudited interim statements, to the extent they may not include footnotes or may be condensed or summary
statements) and fairly present in all material respects the consolidated financial position of the Company and its
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consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and cash flows for the
periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments). Except as set
forth in the financial statements of the Company included in the SEC Documents, the Company has no liabilities,
contingent or otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to February 15,
2001 and (ii) obligations under contracts and commitments incurred in the ordinary course of business and not
required under generally accepted accounting principles to be reflected in such financial statements, which,
individually or in the aggregate, are not material to the financial condition or operating results of the Company.

Section 4.8 Absence of Certain Changes. Since February 15, 2001, there has been no material adverse change and no
material adverse development in the assets, liabilities, business, properties, operations, financial condition or results of
operations of the Company or any of its Subsidiaries (other than changes which have been disclosed in the SEC
Documents filed since such date).

Section 4.9 Absence of Litigation. There is no action, suit, claim, proceeding, inquiry or investigation before or by any
court, public board, government agency, self-regulatory organization or body pending or, to the knowledge of the
Company or any of its Subsidiaries, threatened against or affecting the Company or any of its Subsidiaries, or their
officers or directors in their capacity as such, that could have a Material Adverse Effect. Schedule 4.9 contains a
complete list and summary description of any pending or threatened proceeding against or affecting the Company or
any of its Subsidiaries which could, either individually or in the aggregate, have a Material Adverse Effect. The
Company and its Subsidiaries are unaware of any facts or circumstances which might give rise to any of the
foregoing.

Section 4.10 Patents, Copyrights, etc. The Company and each of its Subsidiaries owns or possesses the requisite
licenses or rights to use all patents, patent applications, patent rights, inventions, know-how, trade secrets, trademarks,
trademark applications, service marks, service names, trade names and copyrights ("Intellectual Property") necessary
to enable it to conduct its business as now operated (and, except as set forth in Schedule 4.10 hereof, to the best of the
Company's knowledge, as presently contemplated to be operated in the future); there is no claim or action by any
person pertaining to, or proceeding pending, or to the Company's knowledge threatened, which challenges the right of
the Company or of a Subsidiary with respect to any Intellectual Property necessary to enable it to conduct its business
as now operated (and, except as set forth in Schedule 4.10 hereof, to the best of the Company's knowledge, as
presently contemplated to be operated in the future); to the best of the Company's knowledge, the Company's or its
Subsidiaries' current and intended products, services and processes do not infringe on any Intellectual Property or
other rights held by any person; and the Company is unaware of any facts or circumstances which might give rise to
any of the foregoing. The Company and each of its Subsidiaries have taken reasonable security measures to protect the
secrecy, confidentiality and value of their Intellectual Property.

Section 4.11 No Materially Adverse Contracts, Etc. Neither the Company nor any of its Subsidiaries is subject to any
charter, corporate or other legal restriction, or any judgment, decree, order, rule or regulation which in the judgment of
the Company's officers has or is expected in the future to have a Material Adverse Effect. Neither the Company nor
any of its Subsidiaries is a party to any contract or agreement which in the judgment of the Company's officers has or
is expected to have a Material Adverse Effect.

Section 4.12 Tax Status. Except as set forth on Schedule 4.12, the Company and each of its Subsidiaries has made or
filed all federal, state and foreign income and all other tax returns, reports and declarations required by any
jurisdiction to which it is subject (unless and only to the extent that the Company and each of its Subsidiaries has set
aside on its books provisions reasonably adequate for the payment of all unpaid and unreported taxes) and has paid all
taxes and other governmental assessments and charges that are material in amount, shown or determined to be due on
such returns, reports and declarations, except those being contested in good faith and has set aside on its books
provisions reasonably adequate for the payment of all taxes for periods subsequent to the periods to which such
returns, reports or declarations apply. There are no unpaid taxes in any material amount claimed to be due by the
taxing authority of any jurisdiction, and the officers of the Company know of no basis for any such claim. The
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Company has not executed a waiver with respect to the statute of limitations relating to the assessment or collection of
any foreign, federal, state or local tax. Except as set forth on Schedule 4.12, none of the Company's tax returns is
presently being audited by any taxing authority.

Section 4.13 Certain Transactions. Except as set forth on Schedule 4.13 and as otherwise disclosed in the SEC
Documents and except for arm's length transactions pursuant to which the Company or any of its Subsidiaries makes
payments in the ordinary course of business upon terms no less favorable than the Company or any of its Subsidiaries
could obtain from third parties and other than the grant of stock options disclosed on Schedule 4.3, none of the
officers, directors, or employees of the Company is presently a party to any transaction with the Company or any of its
Subsidiaries (other than for services as employees, officers and directors), including any contract, agreement or other
arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to or
from, or otherwise requiring payments to or from any officer, director or such employee or, to the knowledge of the
Company, any corporation, partnership, trust or other entity in which any officer, director, or any such employee has a
substantial interest or is an officer, director, trustee or partner.

Section 4.14 Disclosure. All information relating to or concerning the Company or any of its Subsidiaries set forth in
this Agreement and provided to IFG pursuant to Section 3.3 hereof and otherwise in connection with the transactions
contemplated hereby is true and correct in all material respects and the Company has not omitted to state any material
fact necessary in order to make the statements made herein or therein, in light of the circumstances under which they
were made, not misleading (other than any information IFG has refused to accept). No event or circumstance has
occurred or exists, nor is the Company in possession of any information, with respect to the Company or any of its
Subsidiaries or its or their business, properties, prospects, operations or financial conditions, which has not been
publicly announced or disclosed but under applicable law, rule or regulation, requires public disclosure or
announcement by the Company (assuming for this purpose that the Company's reports filed under the Exchange Act
are being incorporated into an effective registration statement filed by the Company under the Securities Act).

Section 4.15 Acknowledgment Regarding IFG's Purchase of Securities. The Company acknowledges and agrees that
IFG is acting solely in the capacity of an arm's length purchaser with respect to this Agreement and the transactions
contemplated hereby. The Company further acknowledges that IFG is not acting as a financial advisor or fiduciary of
the Company (or in any similar capacity) with respect to this Agreement and the transactions contemplated hereby and
that any statement made by IFG or any of its representatives or agents in connection with this Agreement and the
transactions contemplated hereby is not advice or a recommendation and is merely incidental to IFG's purchase of the
Securities and has not been relied upon by the Company, its officers or directors in any way. The Company further
represents to IFG that the Company's decision to enter into this Agreement has been based solely on the independent
evaluation of the Company and its representatives.

Section 4.16 No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or
their behalf, has directly or indirectly made any offers or sales of any security or solicited any offers to buy any
security under circumstances that would require registration under the Securities Act of the issuance of the Securities
to IFG. The issuance of the Securities to IFG will not be integrated with any other issuance of the Company's
securities (past, current or future) for purposes of any stockholder approval provisions applicable to the Company or
its securities.

Section 4.17 No Brokers. The Company has taken no action which would give rise to any claim by any person for
brokerage commissions, finder's fees or similar payments relating to this Agreement or the transactions contemplated
hereby.

Section 4.18 Permits; Compliance. The Company and each of its Subsidiaries is in possession of all franchises, grants,
authorizations, licenses, permits, easements, variances, exemptions, consents, certificates, approvals and orders
necessary to own, lease and operate its properties and to carry on its business as it is now being conducted
(collectively, the "Company Permits") except in such instances where the failure to possess such Company Permits
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would not, either individually or in the aggregate, have a Material Adverse Effect, and there is no action pending or, to
the knowledge of the Company, threatened regarding suspension or cancellation of any of the Company Permits, the
suspension or cancellation of which would not, either individually or in the aggregate, have a Material Adverse Effect.
Neither the Company nor any of its Subsidiaries is in conflict with, or in default or violation of, any of the Company
Permits, except for any such conflicts, defaults or violations which, individually or in the aggregate, could not
reasonably be expected to have a Material Adverse Effect. Since March 29, 2001, neither the Company nor any of its
Subsidiaries has received any notification with respect to possible conflicts, defaults or violations of applicable laws,
except for notices relating to possible conflicts, defaults or violations, which conflicts, defaults or violations would not
have a Material Adverse Effect.

Section 4.19 Environmental Matters.

(a) Except as set forth in Schedule 4.19, there are, to the Company's knowledge, with respect to the Company or any
of its Subsidiaries or any predecessor of the Company, no past or present violations of Environmental Laws (as
defined below), releases of any material into the environment, actions, activities, circumstances, conditions, events,
incidents, or contractual obligations which may give rise to any common law environmental liability or any liability
under the Comprehensive Environmental Response, Compensation and Liability Act of 1980 or similar federal, state,
local or foreign laws and neither the Company nor any of its Subsidiaries has received any notice with respect to any
of the foregoing, nor is any action pending or, to the Company's knowledge, threatened in connection with any of the
foregoing. The term "Environmental Laws" means all federal, state, local or foreign laws relating to pollution or
protection of human health or the environment (including, without limitation, ambient air, surface water, groundwater,
land surface or subsurface strata), including, without limitation, laws relating to emissions, discharges, releases or
threatened releases of chemicals, pollutants contaminants, or toxic or hazardous substances or wastes (collectively,
"Hazardous Materials") into the environment, or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Materials, as well as all authorizations, codes,
decrees, demands or demand letters, injunctions, judgments, licenses, notices or notice letters, orders, permits, plans or
regulations issued, entered, promulgated or approved thereunder.

(b) Other than those that are or were stored, used or disposed of in compliance with applicable law, no Hazardous
Materials are contained on or about any real property currently owned, leased or used by the Company or any of its
Subsidiaries, and no Hazardous Materials were released on or about any real property previously owned, leased or
used by the Company or any of its Subsidiaries during the period the property was owned, leased or used by the
Company or any of its Subsidiaries, except in the normal course of the Company's or any of its Subsidiaries' business.

(c) There are no underground storage tanks on or under any real property owned, leased or used by the Company or
any of its Subsidiaries that are not in compliance with applicable law.

Section 4.20 Title to Property. The Company and its Subsidiaries have good and marketable title in fee simple to all
real property and good and marketable title to all personal property owned by them which is material to the business
of the Company and its Subsidiaries, in each case free and clear of all liens, encumbrances and defects, except such as
are described in Schedule 4.20 or such as would not have a Material Adverse Effect. Any real property and facilities
held under lease by the Company and its Subsidiaries are held by them under valid, subsisting and enforceable leases
with such exceptions as would not have a Material Adverse Effect.

Section 4.21 Insurance. The Company and each of its Subsidiaries are insured by insurers of recognized financial
responsibility against such losses and risks and in such amounts as management of the Company believes to be
prudent and customary in the businesses in which the Company and its Subsidiaries are engaged. Neither the
Company nor any such Subsidiary has any reason to believe that it will not be able to renew its existing insurance
coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary
to continue its business at a cost that would not have a Material Adverse Effect.
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Section 4.22 Internal Accounting Controls. The Company and each of its Subsidiaries maintain a system of internal
accounting controls sufficient, in the judgment of the Company's board of directors, to provide reasonable assurance
that (i) transactions are executed in accordance with management's general or specific authorizations, (ii) transactions
are recorded as necessary to permit preparation of financial statements in conformity with generally accepted
accounting principles and to maintain asset accountability, (iii) access to assets is permitted only in accordance with
management's general or specific authorization and (iv) the recorded accountability for assets is compared with the
existing assets at reasonable intervals and appropriate action is taken with respect to any differences.

Section 4.23 Foreign Corrupt Practices. Neither the Company, nor any of its Subsidiaries, nor any director, officer,
agent, employee or other person acting on behalf of the Company or any Subsidiary has, in the course of his or her
actions for, or on behalf of, the Company, used any corporate funds for any unlawful contribution, gift, entertainment
or other unlawful expenses relating to political activity; made any direct or indirect unlawful payment to any foreign
or domestic government official or employee from corporate funds; violated or is in violation of any provision of the
U.S. Foreign Corrupt Practices Act of 1977; or made any bribe, rebate, payoff, influence payment, kickback or other
unlawful payment to any foreign or domestic government official or employee.

Section 4.24 Solvency. The Company (both before and after giving effect to the transactions contemplated by this
Agreement) is solvent (i.e., its assets have a fair market value in excess of the amount required to pay its probable
liabilities on its existing debts as they become absolute and matured). The Company did not receive a qualified
opinion from its auditors with respect to its most recent fiscal year end and does not anticipate or know of any basis
upon which its auditors might issue a qualified opinion in respect of its current fiscal year.

Section 4.25 No Investment Company. The Company is not, and upon the issuance and sale of the Securities as
contemplated by this Agreement will not be, an "investment company" required to be registered under the Investment
Company Act of 1940 (an "Investment Company"). The Company is not controlled by an Investment Company.

ARTICLE V

COVENANTS

Section 5.1 Best Efforts. The parties shall use their best efforts to satisfy timely each of the conditions described in
Sections 5 and 6 of this Agreement.

Section 5.2 Form D; Blue Sky Laws. The Company agrees to file a Form D with respect to the Securities as required
under Regulation D and to provide a copy thereof to IFG promptly after such filing. The Company shall, on or before
the Closing Date, take such action as the Company shall reasonably determine is necessary to qualify the Securities
for sale to IFG pursuant to this Agreement under applicable securities or "blue sky" laws of the states of the United
States (or to obtain an exemption from such qualification), and shall provide evidence of any such action so taken to
IFG on or prior to the Closing Date.

Section 5.3 Reporting Status; Eligibility to Use Form S-3 or alternative, Press Releases. The Company's Common
Stock is registered under Section 12(g) of the Exchange Act. So long as IFG beneficially owns any of the Securities,
the Company shall timely file all reports required to be filed with the SEC pursuant to the Exchange Act, and the
Company shall not terminate its status as an issuer required to file reports under the Exchange Act even if the
Exchange Act or the rules and regulations thereunder would permit such termination. The Company shall issue a press
release describing the material terms of the transactions contemplated hereby as soon as practicable following the
Closing Date, but in no event more than fifteen (15) days following the Closing Date, and shall file with the SEC a
Current Report on Form 8-K describing the material terms of the transactions contemplated hereby (and attaching as
exhibits thereto this Agreement, the Registration Rights Agreement and the Warrants) as soon as practicable following
the Closing Date, but in no event more than fifteen (15) days following the Closing Date, which press release and
Form 8-K shall be subject to prior review by IFG.
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Section 5.4 Use of Proceeds. The Company shall use the proceeds from the sale of the Draw Down Shares and the
Warrants and from the exercise of the Warrants for working capital and shall not, directly or indirectly, use such
proceeds for any loan to or investment in any other corporation, partnership, enterprise or other person (except in
connection with its currently existing direct or indirect Subsidiaries).

Section 5.5 Fees and Expenses. The Company shall pay (i) all reasonable fees and expenses related to the transactions
contemplated by this Agreement; provided, that the Company shall pay, by the Closing, all reasonable attorneys fees
and expenses (exclusive of disbursements and out-of-pocket expenses and reasonably itemized) incurred by IFG up to
$25,000.00 in connection with the preparation, negotiation, execution and delivery of this Agreement, (ii) all
reasonable fees and expenses incurred by IFG in connection with any amendments, modifications or waivers of this
Agreement or incurred in connection with the enforcement of this Agreement, including, without limitation, all
reasonable attorneys fees and expenses, and (iii) all stamp or other similar taxes and duties levied in connection with
issuance of the Shares pursuant hereto. In addition, if by the six (6) month anniversary of the Effective Date the
Company has not requested Draw Down Amounts in an aggregate of $1,000,000.00, the Company shall pay to the
Purchaser a fee equal to $25,000.00 in cash ("Non-Usage Fee"), less 5% of the dollar amount of Draw Downs put to
IFG during the prior six month period. Such Non-Usage Fee, if payable, shall be determined for each six (6) month
period thereafter throughout the Commitment Period. The Non-Usage Fee shall be payable within ten (10) days after
the end of the applicable six (6) month period. In the event the Company terminates this Agreement prior to Draw
Downs which equal in the aggregate $1,000,000.00, a cancellation fee of $25,000.00 shall be immediately due and
payable to IFG.

Section 5.6 Financial Information. The Company agrees to send the following reports to IFG until IFG transfers,
assigns, or sells all of the Securities: (i) within ten (10) days after the filing with the SEC, a copy of its Annual Report
on Form 10-K, its Quarterly Reports on Form 10-Q and any Current Reports on Form 8-K; (ii) within one (1) day
after release, copies of all press releases issued by the Company or any of its Subsidiaries; and (iii)
contemporaneously with the making available or giving to the stockholders of the Company, copies of any notices or
other information the Company makes available or gives to such stockholders.

Section 5.7 Reservation of Shares. The Company shall at all times have authorized, and reserved for the purpose of
issuance, a sufficient number of shares of Common Stock to provide for the full exercise of the Warrants and issuance
of the Warrant Shares in connection therewith (based on the Exercise Price (as defined in the Warrants) of the
Warrants in effect from time to time). The Company shall not reduce the number of shares reserved for issuance upon
exercise of the Warrants without the consent of IFG. The Company shall use its best efforts at all times to maintain the
number of shares of Common Stock so reserved for issuance at no less than 1.2 times the number that is then actually
issuable upon full exercise of the Warrants (based on the Exercise Price (as defined in the Warrants) of the Warrants
in effect from time to time). If at any time the number of shares of Common Stock authorized and reserved for
issuance is below the number of Warrant Shares issued and issuable upon exercise of or otherwise pursuant to the
Warrants (based on the Exercise Price (as defined in the Warrants) of the Warrants in effect from time to time), the
Company will promptly take all corporate action necessary to authorize and reserve a sufficient number of shares,
including, without limitation, calling a special meeting of stockholders to authorize additional shares to meet the
Company's obligations under this Section 5.7, in the case of an insufficient number of authorized shares, and using its
best efforts to obtain stockholder approval of an increase in such authorized number of shares. Prior to the delivery of
a Draw Down Notice, the Company will have reserved and the Company shall continue to reserve and keep available
at all times thereafter, free of preemptive rights, a number of shares of Common Stock sufficient for the purpose of
enabling the Company to satisfy its obligation to issue Draw Down Shares pursuant to such Draw Down Notice
(assuming for such purposes that the Purchase Price applicable to such Draw Down is ninety-five percent (95%) of the
Floor Price).

Section 5.8 Listing. The Company shall promptly secure the listing of the Draw Down Shares and Warrant Shares
upon the Principal Market and each other national securities exchange or automated quotation system, if any, upon
which shares of Common Stock are then listed (subject to official notice of issuance) and, so long as IFG owns any of
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the Securities, shall maintain, so long as any other shares of Common Stock shall be so listed, such listing of all Draw
Down Shares and Warrant Shares from time to time issuable under this Agreement or upon exercise of the Warrants.
The Company will obtain and, so long as IFG owns any of the Securities, maintain the listing and trading of its
Common Stock on a Principal Market, and will comply in all respects with the Company's reporting, filing and other
obligations under the bylaws or rules of such Principal Market and any other exchanges or automated quotation
systems on which the Common Stock is then listed. The Company shall promptly provide to IFG copies of any notices
it receives from the Principal Market and any other exchanges or automated quotation systems on which the Common
Stock is then listed regarding the continued eligibility of the Common Stock for listing on such exchanges and
quotation systems.

Section 5.9 No Integration. The Company shall not make any offers or sales of any security (other than the Securities)
under circumstances that would require registration of the Securities being offered or sold hereunder under the
Securities Act or cause the offering of Securities to be integrated with any other offering of securities by the Company
for the purpose of any stockholder approval provision applicable to the Company or its securities.

Section 5.10 Registration Rights. The Company shall cause the Registration Rights Agreement to remain in full force
and effect and the Company shall comply in all respects with the terms thereof.

Section 5.11 Notice of Certain Events Affecting Registration; Suspension of Right to Deliver a Draw Down Notice.
The Company will immediately notify IFG upon the occurrence of any of the following events in respect of the
Registration Statement or related prospectus in respect of the resale of the Registrable Securities: (i) receipt of any
request for additional information from the SEC or any other federal or state governmental authority during the period
of effectiveness of the Registration Statement, the response to which would require any amendments or supplements
to the Registration Statement or related prospectus; (ii) the issuance by the SEC or any other federal or state
governmental authority of any stop order suspending the effectiveness of the Registration Statement or the initiation
of any proceedings for that purpose; (iii) receipt of any notification with respect to the suspension of the qualification
or exemption from qualification of any of the Securities for sale in any jurisdiction or the initiation or threatening of
any proceeding for such purpose; (iv) the happening of any event that makes any statement made in the Registration
Statement or related prospectus or any document incorporated or deemed to be incorporated therein by reference
untrue in any material respect or that requires the making of any changes in the Registration Statement, related
prospectus or documents, so that, in the case of the Registration Statement, it will not contain any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein not misleading, and that in the case of the related prospectus, it will not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading; and (v) the Company's
reasonable determination that a post-effective amendment or supplement to the Registration Statement would be
appropriate; and the Company will promptly make available to IFG any such supplement or amendment to the related
prospectus. The Company shall not deliver to IFG any Draw Down Notice during the continuation of any of the
foregoing events and shall cancel an existing Draw Down by delivering a Draw Down Cancellation Notice in the
manner required by Section 6.4 of this Agreement.

Section 5.12 Disclosure of Material Information. In the event that the Company comes into possession of any material
non-public information, the Company shall make full and complete public disclosure in accordance with all applicable
securities laws (including all common law formulations thereof).

Section 5.13 Issuance of Draw Down Shares. The sale and issuance of the Draw Down Shares shall be made in
accordance with the provisions and requirements of Regulation D and any applicable state law.

Section 5.14 Trading Guidelines. IFG has the right to sell shares of Common Stock during the Commitment Period.
IFG agrees, however, that prior to and during the Commitment Period, neither IFG nor any of its affiliates, nor any
entity managed by IFG, will intentionally sell shares of Common Stock other than the shares of Common Stock which
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IFG has purchased under the terms of this Agreement (including for this purpose, the number of shares of Common
Stock issued and/or issuable upon exercise of the Warrants and, in the case of a Draw Down Notice that has been
delivered, an estimate of the number of Draw Down Shares issuable in connection with such Draw Down Notice
(assuming for such purposes that the number of Draw Down Shares to be issued pursuant to such Draw Down Notice
equals the Investment Amount specified in such Draw Down Notice divided by ninety-five percent (95%) of the Floor
Price)), whether in accounts directly or indirectly managed by IFG or any affiliate of IFG or any entity managed by
IFG.

ARTICLE VI

CONDITIONS TO DELIVERY OF DRAW DOWN

NOTICES AND CONDITIONS TO SETTLEMENT

Section 6.1 Conditions Precedent to the Obligation of the Company to Issue and Sell Common Stock. The obligation
hereunder of the Company to issue and sell the Draw Down Shares to IFG incident to each Settlement is subject to the
satisfaction, at or before each such Settlement, of each of the conditions set forth below.

(a) Accuracy of IFG's Representation and Warranties. The representations and warranties of IFG shall be true and
correct in all material respects as of the date when made and as of the date of each such Settlement as though made at
each such time (except for representations and warranties specifically made as of a particular date which shall be true
and correct in all material respects as of the date when made).

(b) Performance by IFG. IFG shall have performed, satisfied and complied in all respects with all covenants,
agreements and conditions required by this Agreement to be performed, satisfied or complied with by IFG at or prior
to such Settlement.

Section 6.2 Conditions Precedent to the Right of the Company to Deliver a Draw Down Notice. The right of the
Company to deliver a Draw Down Notice hereunder is subject to the satisfaction, on the date of delivery of such Draw
Down Notice, of each of the following conditions:

(a) Registration of the Common Stock with the SEC. As set forth in the Registration Rights Agreement, the Company
shall have filed with the SEC a Registration Statement with respect to the resale of the Registrable Securities that shall
have been declared effective by the SEC prior to the first Draw Down Date.

(b) Effective Registration Statement. As set forth in the Registration Rights Agreement, the Registration Statement
shall have previously been declared effective and shall remain effective and sales of all of the Registrable Securities
(including all of the Warrant Shares issued and/or issuable upon exercise of the Warrants, all of the Draw Down
Shares issued with respect to all prior Draw Downs and all of the Draw Down Shares expected to be issued in
connection with the Draw Down specified by the current Draw Down Notice (assuming for such purpose that the
Purchase Price applicable to such Draw Down is ninety-five percent (95%) of the Floor Price)) may be made by IFG
and (i) neither the Company nor IFG shall have received notice that the SEC has issued or intends to issue a stop order
with respect to the Registration Statement or that the SEC otherwise has suspended or withdrawn the effectiveness of
the Registration Statement either, temporarily or permanently, or intends or has threatened to do so, (ii) no other
suspension of the use or withdrawal of the effectiveness of the Registration Statement or related prospectus shall exist
and (iii) no event specified in Section 5.11 shall have occurred and be continuing.

(c) Accuracy of the Company's Representations and Warranties. The representations and warranties of the Company
shall be true and correct in all material respects as of the date when made and as of the applicable Draw Down Date as
though made at such time (except for representations and warranties specifically made as of a particular date which
shall be true and correct in all material respects as of the date when made).
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(d) Performance by the Company. The Company shall have performed, satisfied and complied in all material respects
with all covenants, agreements and conditions required by this Agreement and the Registration Rights Agreement to
be performed, satisfied or complied with by the Company at or prior to such date.

(e) No Injunction. No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,
entered, promulgated or endorsed by any court or governmental authority of competent jurisdiction or any
self-regulatory organization having authority over the matters contemplated hereby that prohibits or directly and
adversely affects any of the transactions contemplated by this Agreement, and no proceeding shall have been
commenced that may have the effect of prohibiting or adversely affecting any of the transactions contemplated by this
Agreement.

(f) Material Adverse Changes. Since the date hereof, no event that had or is reasonably likely to have a Material
Adverse Effect shall have occurred.

(g) No Suspension of Trading In or Delisting of Common Stock. The trading of the Common Stock (including without
limitation the Draw Down Shares) shall not have been suspended by the SEC, the Principal Market or the NASD and
the Common Stock (including without limitation the Draw Down Shares) shall have been approved for listing or
quotation on and shall not have been delisted from the Principal Market.

(h) Adequacy of Disclosure. In the reasonable opinion of counsel to IFG, the disclosure contained in the Registration
Statement shall not be inadequate or misleading.

(i) Cross Default. The Company shall not be in default of a material term, covenant, warranty or undertaking of the
Company contained in the Warrants and the Registration Rights Agreement, nor shall there have occurred an Event of
Default under this Agreement.

(j) No Knowledge. The Company shall have no knowledge of any event that would reasonably be expected to have
the effect of causing such Registration Statement to be suspended or otherwise ineffective (which event is more likely
than not to occur within the nine (9) Trading Days following the Trading Day on which such Draw Down Notice is
deemed delivered).

(k) Trading Cushion. The Trading Cushion shall have elapsed since the end of the preceding Draw Down Pricing
Period.

(l) Maximum Share Amount. Unless the Company has obtained the requisite approval of its stockholders in
accordance with the corporate laws of the State of Delaware and the applicable rules of the Principal Market, in no
event may the Company issue a Draw Down Notice to sell an Investment Amount to the extent that the sum of (x) the
number of shares of Common Stock represented by the quotient of (i) the requested Investment Amount, divided by
(ii) ninety-five percent (95%) of the Floor Price, plus (y) the cumulative total of all shares of Common Stock issued
under all previous Draw Downs effected pursuant to this Agreement, would exceed the Maximum Share Amount.

(m) Price. The VWAP on the Trading Day immediately preceding the Draw Down Date is greater than $0.35.

(n) Investment Amount Limitation. On each Draw Down Date, the Investment Amount specified in the applicable
Draw Down Notice may not exceed the dollar amount which would result in a number of Draw Down Shares then to
be purchased by IFG (for purposes of this Section 6.2(n), assuming that such number of Draw Down Shares to be
issued pursuant to such Draw Down Notice equals the Investment Amount specified in such Draw Down Notice,
divided by ninety-five percent (95%) of the Floor Price) which, when aggregated with all shares of Common Stock
then owned by IFG beneficially or deemed beneficially owned by IFG (excluding shares which may become issuable
pursuant to future Draw Downs hereunder and excluding shares which may be deemed beneficially owned through the
ownership of the unexercised Warrants), would result in the beneficial ownership by IFG of more than 9.9% of the
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then Outstanding Shares on such Draw Down Date. For purposes of the immediately preceding sentence, beneficial
ownership shall be determined in accordance with Section 13(d) of the Exchange Act and Regulation 13D-G
thereunder, except as otherwise provided above with respect to the exclusion of shares which may become issuable
pursuant to future Draw Downs.

(o) Prospectus Supplement. A supplement to the Registration Statement (the "Prospectus Supplement"), in form and
substance to be agreed upon by the parties, setting forth information regarding the Draw Down including, without
limitation, the Draw Down Date, the Investment Amount, the number of shares sold to IFG in connection with all
previous Draw Downs, if not previously disclosed in an SEC Document, and any additional information required by
SEC rules and regulations, including Item 507 of Regulation S-K, shall have been filed with the SEC.

Section 6.3 Documents Required to be Delivered on each Draw Down Date. IFG's obligation to purchase Shares
pursuant to a Draw Down hereunder shall additionally be conditioned upon the delivery to IFG of each of the
following documents on or before the Draw Down Date:

(a) a certificate in substantially the form and substance of Exhibit E hereto, executed by an executive officer of the
Company and to the effect that all the conditions to such Draw Down Notice shall have been satisfied as at the date of
each such certificate;

(b) a Bring Down Comfort Letter;

(c) a Prospectus Supplement; and

(d) the opinion(s) of counsel in the forms attached hereto as Exhibit F dated as of the Draw Down Date.

Section 6.4 Draw Down Cancellation.

(a) Mechanics of Draw Down Cancellation. If at any time during a Draw Down Pricing Period, (i) any of the events
specified in Section 5.11 of this Agreement shall occur, (ii) any of the conditions precedent to a Draw Down set forth
in Section 6.2 shall no longer be satisfied as of any date during the Draw Down Pricing Period or (iii) the Company
discovers that a document set forth in Section 6.3(a), (b) or (d) would no longer be true if delivered as of such date
during the Draw Down Pricing Period, then the Company shall cancel the Draw Down (a "Draw Down Cancellation")
immediately by delivering written notice to IFG in the form attached hereto as Exhibit G (the "Draw Down
Cancellation Notice"), by facsimile and overnight courier. The Draw Down Cancellation Notice shall be deemed
delivered on (i) the Trading Day it is received by facsimile or otherwise by IFG if such notice is received prior to 5:00
p.m., New York City time, or (ii) the immediately succeeding Trading Day if it is received by facsimile or otherwise
after 5:00 p.m., New York City time, on a Trading Day, or at any time on a day which is not a Trading Day. No Draw
Down Cancellation Notice may be deemed delivered on a day that is not a Trading Day. "Draw Down Cancellation
Date" shall be the date the Draw Down Cancellation Notice is deemed delivered pursuant to the preceding sentence.

(b) Effect of Draw Down Cancellation. If a Draw Down Cancellation Notice has been delivered to IFG after a Draw
Down Date, the Draw Down Pricing Period for such Draw Down shall (except as provided in the proviso to the
succeeding sentence) end on the Trading Day immediately preceding the Draw Down Cancellation Date. In such
event, the Investment Amount relating to such Draw Down shall be reduced by one-twentieth (1/20) (or such other
fraction based upon the agreed Draw Down Pricing Period) with respect to each Trading Day during the period
beginning on and including the Draw Down Cancellation Date and ending on the last Trading Day of such Draw
Down Pricing Period; provided, however, that, except as otherwise provided in Section 2.3(e) hereof, in the event that
a Draw Down Cancellation Notice is deemed delivered on the Trading Day it is received by IFG pursuant to clause (i)
of the second sentence of Section 6.4(a) above, then the Investment Amount allocable to such Trading Day shall be
reduced by the difference between (x) one-twentieth (1/20) of the Investment Amount (or such other fraction based
upon the agreed Draw Down Pricing Period) and (y) the product of (A) one-twentieth (1/20) of the Investment
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Amount (or such other fraction based upon the agreed Draw Down Pricing Period), multiplied by (B) the quotient of
(i) the number of hours (or portions thereof) during which the Common Stock has actually traded on the Principal
Market on such Trading Day (exclusive of any halts or suspensions of trading imposed generally on the Principal
Market or specifically with respect to the Common Stock) prior to the actual time on which IFG received the Draw
Down Cancellation Notice (as evidenced by the time and date set forth IFG�s facsimile copy thereof), divided by (ii)
6.5. Anytime a Draw Down Cancellation Notice is delivered IFG, such Draw Down shall remain effective as to the
portion of the Investment Amount not canceled pursuant to the preceding sentence and IFG shall be entitled to use the
Registration Statement and related prospectus for sales of the Shares issuable with respect to such non-canceled
portion of the Investment Amount.

ARTICLE VII

TERMINATION

Section 7.1 Term; Termination by Mutual Consent. Subject to the provisions of Section 7.2, the term of this
Agreement shall run until the end of the Commitment Period; provided that the right of the Company to effect any
Draw Downs under this Agreement may be terminated at any time by mutual consent of the parties.

Section 7.2 Termination by IFG. IFG may terminate the right of the Company to effect any Draw Downs under this
Agreement upon one (1) Trading Day's notice if any of the following events (each, an "Event of Default") shall occur:

(a) The Company (i) fails to issue shares of Common Stock to IFG on any Settlement Date, (ii) fails to remove any
restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate or any shares of
Common Stock issued to IFG as and when required by this Agreement or the Registration Rights Agreement, or (iii)
fails to fulfill its obligations pursuant to Sections 5.3, 5.4, 5.5, 5.7, 5.8, 5.11, 5.12 or Article IX of this Agreement (or
makes any announcement, statement or threat that it does not intend to honor the obligations described in this
paragraph), and any such failure shall continue uncured (or any announcement, statement or threat not to honor its
obligations shall not be rescinded in writing) for ten (10) days after the Company shall have been notified thereof in
writing by IFG;

(b) The Company fails to obtain effectiveness with the SEC prior to August 31, 2001 of the Registration Statement
required to be filed pursuant to Section 2(a) of the Registration Rights Agreement, or fails to obtain the effectiveness
of any additional Registration Statement (required to be filed pursuant to Section 3(b) of the Registration Rights
Agreement) within ninety (90) days after the Registration Trigger Date (as defined in the Registration Rights
Agreement), or any such Registration Statement, after its initial effectiveness and during the Registration Period (as
defined in the Registration Rights Agreement), lapses in effect or sales of all of the Registrable Securities otherwise
cannot be made thereunder (whether by reason of the Company's failure to amend or supplement the prospectus
included therein in accordance with the Registration Rights Agreement, the Company's failure to file and obtain
effectiveness with the SEC of an additional Registration Statement required pursuant to Section 3(b) of the
Registration Rights Agreement or otherwise) for more than twenty (20) consecutive Trading Days or more than sixty
(60) Trading Days in any twelve (12) month period after such Registration Statement becomes effective;

(c) The Company or any Subsidiary shall make an assignment for the benefit of creditors, or apply for or consent to
the appointment of a receiver or trustee for it or for all or substantially all of its property or business; or such a
receiver or trustee shall otherwise be appointed;

(d) Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings for relief under any
bankruptcy law or any law for the relief of debtors shall be instituted by or against the Company or any subsidiary of
the Company;
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(e) The Company shall fail to maintain the listing of the Common Stock on a Principal Market or trading in such
Common Stock shall otherwise be halted or suspended for a period of ten (10) consecutive Trading Days;

(f) The sale, conveyance or disposition of all or substantially all of the assets of the Company, the effectuation by the
Company of a transaction or series of related transactions in which more than 50% of the voting power of the
Company is disposed of, or the consolidation, merger or other business combination of the Company with or into any
other Person or Persons when the Company is not the survivor;

(g) The Company breaches any material representation or warranty contained in this Agreement; or

(h) Since the date hereof, an event that had a Material Adverse Effect shall have occurred.

ARTICLE VIII

NON-DISCLOSURE OF MATERIAL NON-PUBLIC INFORMATION

Section 8.1 Non-Disclosure of Material Non-Public Information.

(a) The Company covenants and agrees that it shall refrain from disclosing, and shall cause its officers, directors,
employees and agents to refrain from disclosing, any material non-public information to IFG, unless prior to
disclosure of such information the Company identifies such information as being material non-public information and
provides IFG and its advisors and representatives with the opportunity to accept or refuse to accept such material
non-public information for review.

(b) The Company acknowledges and understands that IFG is entering into this Agreement and the Registration Rights
Agreement at the request of the Company and in good faith reliance on (i) the Company's representation set forth in
Section 4.14 that neither it nor its agents have disclosed to IFG any material non-public information; and (ii) the
Company's covenant set forth in Section 5.12 that if the Company comes into possession of any material non-public
information, the Company shall timely make full and complete public disclosure of all or such portion of such
information in accordance with all applicable securities laws (including common law formulations thereof).

(c) Nothing herein shall require the Company to disclose material non-public information to IFG or its advisors or
representatives, and the Company represents that it does not disseminate material non-public information to any
investors who purchase stock in the Company in a public offering, to money managers or to securities analysts;
provided, however, that notwithstanding anything herein to the contrary, the Company will as hereinabove provided,
immediately notify IFG and its advisors and representatives and, if any, underwriters, of the existence of any event or
circumstance (without any obligation to disclose the specific event or circumstance) of which it becomes aware,
constituting material non-public information (whether or not requested of the Company specifically or generally
during the course of due diligence by such persons or entities), which, if not disclosed in the prospectus included in
the Registration Statement would cause such prospectus to include a material misstatement or to omit a material fact
required to be stated therein in order to make the statements therein, in light of the circumstances in which they were
made, not misleading.

ARTICLE IX

TRANSFER AGENT INSTRUCTIONS

The Company shall issue irrevocable instructions in the form attached hereto as Exhibit H to its transfer agent to
electronically transmit the Draw Down Shares to IFG by DWAC Transfer upon issuance of the Draw Down Shares in
accordance with the terms hereof (the "Irrevocable Transfer Agent Instructions"). The Company warrants that no
instruction other than the Irrevocable Transfer Agent Instructions referred to in this Article IX will be given by the
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Company to its transfer agent with respect to the Draw Down Shares and that the Draw Down Shares shall otherwise
be freely transferable on the books and records of the Company as and to the extent provided in this Agreement and
the Registration Rights Agreement. Nothing in this Section shall affect in any way IFG's obligations to comply with
all applicable prospectus delivery requirements, if any, upon re-sale of the Draw Down Shares.

ARTICLE X

INDEMNIFICATION

The Company agrees to indemnify and hold harmless IFG, its partners, owners, affiliates, officers, directors, employees, and duly authorized
agents, and each Person or entity, if any, who controls IFG within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange
Act (a "Control Person"), from and against any Damages, joint or several, and any action in respect thereof to which IFG, its partners, owners,
affiliates, officers, directors, employees, duly authorized agents and Control Persons, becomes subject to, resulting from, arising out of or
relating to any breach or alleged breach by the Company of any representation or warranty or to the nonfulfillment of or failure to perform any
covenant or agreement on the part of Company contained in this Agreement or the Registration Rights Agreement in any event as such Damages
are incurred. The Company and IFG hereby agree to resolve any claim for indemnification under this Article X pursuant to the procedures for
indemnification set forth in Section 6 of the Registration Rights Agreement.

ARTICLE XI

MISCELLANEOUS

Section 11.1 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware
applicable to agreements made and to be performed in multiple States (without regard to principles of conflict of laws). Both parties irrevocably
consent to the exclusive jurisdiction of the United States federal courts and the state courts located in Georgia with respect to any suit or
proceeding based on or arising under this Agreement, the agreements entered into in connection herewith or the transactions contemplated
hereby or thereby and irrevocably agree that all claims in respect of such suit or proceeding may be determined in such courts. Both parties
irrevocably waive the defense of an inconvenient forum to the maintenance of such suit or proceeding. Both parties further agree that service of
process upon a party mailed by first class mail shall be deemed in every respect effective service of process upon the party in any such suit or
proceeding. Nothing herein shall affect either party's right to serve process in any other manner permitted by law. Both parties agree that a final

non-appealable judgment in any such suit or proceeding shall be conclusive and

may be enforced in other jurisdictions by suit on such judgment or in any other

lawful manner.

Section 11.2 Notices. Any notices required or permitted to be given under the terms of this Agreement shall be sent by certified or registered
mail (return receipt requested) or delivered personally or by courier (including a recognized overnight delivery service) or by facsimile and shall
be effective five days after being placed in the mail, if mailed by regular United States mail, or upon receipt, if delivered personally or by courier
(including a recognized overnight delivery service) or by facsimile, in each case addressed to a party. The addresses for such communications
shall be:

If to the Company:

North American DataCom, Inc.

Tri-State Commerce Park, Building 1000, 751 County Road 989,

Iuka, MS 38852

Attention: Robert R. Crawford, Facsimile: (662) 424-5059

If to IFG:

IFG Private Equity, LLC
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9755 Dogwood Road, Suite 210

Roswell, GA 30075

Attention: Tony Gentile

Facsimile: (770) 840-0602

Each party shall provide notice to the other party of any change in address.

Section 11.3 Counterparts; Signatures by Facsimile. This Agreement may be executed in one or more counterparts, all of which shall be
considered one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other
party.

Section 11.4 Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the interpretation
of, this Agreement.

Section 11.5 Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or
unenforceability shall not affect the validity or enforceability of the remainder of this Agreement or the validity or enforceability of this
Agreement in any other jurisdiction.

Section 11.6 Entire Agreement; Amendments. This Agreement, the Warrants, the Registration Rights Agreement and the Exhibits hereto contain
the entire agreement and understanding of the parties with respect to the matters covered herein and therein and supersede all prior and
contemporaneous agreements, negotiations and understandings between the parties, both oral and written relating to the subject matter hereof.
The terms and conditions of all exhibits to this Agreement are incorporated herein by this reference and shall constitute part of this Agreement as
if fully set forth herein. No provision of this Agreement may be waived or amended other than by an instrument in writing signed by the party to
be charged with enforcement.

Section 11.7 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and
assigns. Neither the Company nor IFG shall assign this Agreement or any rights or obligations hereunder without the prior written consent of the
other. Notwithstanding the foregoing, subject to Section 3, IFG may assign its rights hereunder to any of its "affiliates," as that term is defined
under the Exchange Act, without the consent of the Company.

Section 11.8 Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted successors
and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other person.

Section 11.9 Survival. The representations and warranties of the Company and the agreements and covenants set forth in Article IV, V, VI, VIII,
IX and X shall survive the Closing and each Settlement Date hereunder notwithstanding any due diligence investigation conducted by or on
behalf of IFG.

Section 11.10 Publicity. The Company and IFG shall have the right to review a reasonable period of time before issuance of any press releases,
filings with the SEC, NASD or any stock exchange or interdealer quotation system, or any other public statements with respect to the
transactions contemplated hereby; provided, however, that the Company shall be entitled, without the prior approval of IFG, to make any press
release or public filings with respect to such transactions as is required by applicable law and regulations (although IFG shall be consulted by the
Company in connection with any such press release or public filing prior to its release or public filing and shall be provided with a copy thereof
and be given an opportunity to comment thereon).

Section 11.11 Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall
execute and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in order to
carry out the intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.

Section 11.12 No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to express
their mutual intent, and no rules of strict construction will be applied against any party.

Section 11.13 Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to IFG by
vitiating the intent and purpose of the transactions contemplated hereby. Accordingly, the Company acknowledges that the remedy at law for a
breach of its obligations under this Agreement will be inadequate and agrees, in the event of a breach or threatened breach by the Company of
the provisions of this Agreement, that IFG shall be entitled, in addition to all other available remedies in law or in equity, to an injunction or
injunctions to prevent or cure any breaches of the provisions of this Agreement and to enforce specifically the terms and provisions of this
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Agreement, without the necessity of showing economic loss and without any bond or other security being required.

Section 11.14 Reporting Entity for the Common Stock. The reporting entity relied upon for the determination of the VWAP, trading price or
trading volume of the Common Stock on any given Trading Day for the purposes of this Agreement shall be Bloomberg Financial.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by the undersigned, thereunto duly authorized, as of
the date first set forth above.

IN WITNESS WHEREOF, the undersigned have executed this Agreement this 2nd day of June 2001.

North American DataCom, Inc. IFG PRIVATE EQUITY, LLC

By:/s/ Robert R. Crawford, President By:/s/ Tony Gentile, Manager
WARRANT TO PURCHASE COMMON STOCK

W-0101

June 2, 2001

THIS AGREEMENT ENTERED INTO this 2nd day of June, 2001, by and between North American DataCom, Inc. ("NADA"), a Delaware
corporation, and IFG Private Equity, LLC, ("IFG") a Georgia limited liability company. For good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

Grant of Warrant. NADA hereby grants to IFG a warrant to purchase, upon the terms and conditions set forth herein, Two Hundred and Fifty
Thousand (250,000) shares of the common stock of NADA at an exercise price equal to 125% of the average closing price for the five (5) days
prior to the date of execution of the Letter Agreement between the parties hereto dated February 15, 2001. The shares will be made available
under the provisions of the non-public offering exemption as provided in the U.S. Securities Act of 1933 (and Regulation D or applicable
Regulation as mutually agreed), and shall be subject to restriction on resale pursuant to SEC Rule 144. The shares shall have "piggy back"
registrations rights requiring NADA to include the shares with Nada's first SEC registration filing following exercise of this Warrant.

Time of Payment of Shares. The Warrant price of the shares to be purchased pursuant to the exercise of the Warrant shall be paid in full in cash
or certified funds at the time of such exercise of the Warrant.

Time for Exercise of Warrant. The rights represented by this Warrant are exercisable by IFG any time prior February 16, 2006.

Method of Exercising Warrant. At least five (5) days prior to the date upon which this Warrant is to be exercised, IFG shall deliver to NADA
written notice of its intent to exercise this Warrant. Upon receipt by NADA of written notice, together with the payment as directed herein,
NADA will cause to have issued the appropriate number of common shares.

Payment and Delivery of Shares. IFG shall, at the date and time specified in such written notice, deliver a bank, cashiers or treasurers check or
checks in the amount of the exercise price for the shares. Such delivery shall be made to NADA at such place as is designated by NADA and all
checks shall be drawn to the order of North American DataCom, Inc. Within ten (10) business days of such payments, NADA shall deliver to
Employee, duly endorsed in proper form for transfer, certificates representing the common shares of NADA in respect of which the Warrant is
being exercised.

Anti-Dilution of Shares. If the outstanding common shares of NADA are changed into or exchanged for a different number of kind of shares or
other securities of another corporation, whether through reorganization, recapitalization, shares split up, combination of sales, merger or
consolidation, there shall be substituted for each common share of NADA then subject to this warrant the number and kinds of shares of other
securities which each such outstanding common share is so changed or for each such share as exchanged. Thereafter, the words "common shares
of NADA" shall mean such substituted shares or other securities and the exercise price of $.50 for each common share of NADA as specified
herein shall apply to and be the exercise price for all the shares or other securities substituted for each such common share of NADA.

Notices. All notices and other communications provided hereunder shall be in writing and shall be deemed to have been duly given if delivered
or mailed first class, postage pre-paid:

(a.) If to NADA at: Tri-State Commerce Park

Building 1000
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751 CR 989, Suite 1000

Iuka, Mississippi 38852

(b.) If to IFG at: 9755 Dogwood Road, Suite 210

Roswell, Georgia 30075

Miscellaneous. This Agreement shall be effective as the date hereof, and unless sooner terminated, shall remain in effect until December 31,
2004. No modifications or amendment to this Agreement shall be effective unless in writing and signed by the parties. This Agreement shall be
construed in accordance with laws of the State of Delaware. This Agreement shall be binding upon and inure to the benefit of NADA and its
successors and assigns, and to Employee and his/her successors and assigns.

IN WITNESS WHEREOF the parties have caused this Agreement to execute as of the day and year first above written.

NADA: IFG:

______________________________   ______________________________
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