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SCHEDULE 2

FORM OF CONSENT AND RELEASE

NaponsBank, N.A_
600 Peachivee Street, 18% Floor
Atlamia, Geargiz 30308

wireless Services Operanng Corporalion
40 Sararoga Parmers [V, L.P.

535 Madisoz Avenue

New York, New York 10022

Reference is hereby made 10 the Crenit Agreemenr dared as of August 8, 1996 (as
amended, supplemented or otherwise modifisd fram time 1o time, the “Credit Agreement”) by
and among Preferred Nerworks, [nc. ("PN1"7), PNI Systems, L LC and Nanons8ank, N A. (the
rLender™). All capitalized texms used herein and not defined herein shall have the megnings
given 1o such terms m the Credit Agreement

Pursuant 1o Section 7.1 of the Credit Agreement, PNI and irs Subsidisries may not sell
any of their assers (other than in the ordinary course of business) wirhour the consenr of Lender.
It is contemplated that Preferred Technical Sexvices, Inc. ("PTS"), 2 wholly-owned subsidiary of
PNI and 2 Guarantor under the Credit Agreement, will sell substantially all of its assets (the
"Sale”) 10 Wireless Services Operanng Corporation ("WSOC™) pursuant to thar certain Asset

- Purchase Agyeement dated as of April 19, 1995, as amended ("Asset Pirchase Agreement”).
This letter consntues the consent of the Lender 10 the Sale pursuant to the Asset Purchase
Agreement, provided that the "Amendmem Canditions” set forth in thar certain Agreement
concerning Amendment to Credit Agreemera between Lender and PN (the "Agreement”) have
been sausfied or waived by May 28, 1999, Jpan certificanion of same, the Lender will release
and discharge WSOC and any affiliate of WSOC from any and all obligatnions under the Credit
Agreement, (except for any nights granted 1. T ender pursuant the Collateral Assignment 1n
Section 6(1) of the Agreement).

Upon, and effectve as of the ume the Amendment Condithons are sarisfied or waived, all
of the liems and secunty iarerests held by thi: Lender m mmy and all of the property of PTS
pursuant tw the Loan Documents shall be deemed 1o be released and revminated.

The Lender will deliver to PTS (or such other parry as PTS may designate), ar PTS's
expense, as soon as practcable following the sarisfacnon of the Amendmen:t Condition, execured
Unifarm Commercial Code termunation statements and such other instruments of release and
discharge pertaining 1o any liens and secuny interests of the Lender 11 any of the property of

TS0 V3 - AGREEMTENTUONCE RNINGAMENDMENT
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PTS (including. witknu? limnisanian, siack certifieates represmEing shares of mack of PTS pledgwd
0 the Lender, mgerner with amek powess relatod fheyen) as spunsal o PTS ar WSOC
srasovahly desm neressary W yalsase and divcharge all such liens and secuTily fwurests. Ihe
ycoder firther agrees, ot PTS'S expense, 1o ecernte such othe? 127mmManan Salcments of
docuRasss as PTS may reasoaahly sequest from time to Nme I avder w evidence e yelegse and

» -

ermination by the Lender of 11s security infeyest gnd Heng in auy of the propesty of PTS.

! This agreement may be sxecited by ane oy more of the parties Rened an ay aumber of
separate couruRrTs tucliding by Sacsinils), mnd all af said counterats wkey wgether shall be
deemod 10 cansiuw ang and Hhie sons mawument.

This agreemay shall be govenmd by and constued in aeceydager with the laws of the
Srawe of Geargia-
Vey wuly yos,

MATIONSBEANK, N.A.

By: =z 2
Name:__¥%e
Titles__ s e tersckaf

Accepted and Agpeed to:

FREFFRRED NC.
o AN,

Nawe:_ 212K _#- A thl Y
T CH/EL Spmtu Trve o 55:C50

PREFERRED TECHNI SERVICES, INC.
3y: P77 LR . e,

Name: P98L A, Ldlawaily
THe _CAVE~ _Empie 77 s SEA N2

WIRELESS SERVICES QFERATING CORPORATION
T ,

3}*— 'I//'J{le‘r-v“;‘-qk—t-

Nw R N T
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MORR.IS, MANNING & MARTIN
A LIMITED LIABRRITY PARTNERSHIP
ATIQKNEYS AT LAW EASNETON UC OPFICT
1600 ATLANTA FINANCIAL CENTER MORES, MANNDNG & sAKTIN, LLF
3343 YEACHTREE ROAD,NE T COLORADO BULLIWNG
- 1mi CSTREET N w
ATLANTA, GEORGIA 30326-1044 AN uNETON B 2008
THLEMIONT 404 233-7000 TEEPHONE X0 &e-3100
FACSDawE 40 3659532 FACSIMIE 302 «in Sien
eMAL FWD@MDesl s w COM NOQRIMSDE cwnCE
MEMBEY SULTE 180
pp—— - AT5-B FEACHTRLL DUNWOODY ROAL
£rRANK W. DEBORDE © . m“é-;“:;m i R ryeeredoey
OIRECT DIAL 404 5047714 IN PRINCar AL CITIES wORLDWIDE FAUSIMILE «0n Na3-2317

May 28, 1999

VIA FACSIMILE NO. (212) 269-5420

Wireless Services Operating Corporation
C/o Saratoga Parmers

535 Madison Avenue

New York, New York 10022

Dear Sirs:

This letter will constirute confirmarion that the "Amendment Conditions” as set forth n
the Form of Consent and Release forwarded to you on May 27, 1999 (Schedule 2 10 the
Agreement Concerning Amendment to Credit Agreement) have been satisfied or waived with the
exception of Borrower's requirement to "make a principal payment against the Company Note
from the proceeds of the sale of the assets of PTS in the amount of $1,000,000.00 in mmmediately
available funds" (Amendment Conditon (d)) and Bomower's requirement thar it shall have
“caused 10 be made a principal payment against the Parent Note out of the proceeds of the sale of

" the assets of PTS in the amount of $750,000.00 in immediately available funds" (Amendment
Condiuon (e)). As such, upon my client's receipt of $1,750,000.00, you are authorized 1o deliver
and record that certain Uniform Commercial Code Termination Statement which will be faxed to
you this moming by my client in Charlone and will be Federal Expressed to you with respect to
the assets of Preferred Technical Services, Inc. Upon said payment, all other Amendment
Conditions as set forth in the Form of Consent and Release will have been satisfied or waived.

Thus letter shall also constitute notice to Preferred Networks, Inc. that upon receipt of the
funds above, a "Triggering Event” has occurred in accordance with paragraphs 4 and 5 of the
Agreement Concermung Amendment to Credit Apreement.

Sincerely,

Frank
FWD:amv
cc:  Mark Jones, Esq. (via facsimile)
Michacel Fey (via facsimile)

#500372 «3 - Machuci Ohier Lemer
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