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If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
The reporting person acquired 1,883,391 shares of common stock, a warrant to purchase 117,906 shares of common stock and a warrant

(1) to purchase 47,162 shares of common stock on October 15, 2004, pursuant to the Agreement and Plan of Merger between Mobilepro and
CloseCall. On the effective date of the merger, Mobilepro's common stock closed at price of $0.20 per share.
The reporting person acquired a warrant to purchase 500,000 shares of common stock on October 18, 2004 pursuant to the terms of his
employment agreement. The warrant vests as to 250,000 shares upon Mobilepro Telco Operations reaching $5,000,000 in Adjusted

(2) EBIDTA and the other 250,000 shares shall vest ratably over the twenty-four (24) month term of Mr. Mazerski's employment
Agreement, or immediately (i) if Mr. Mazerski employment is terminated without cause or for good reason (as described in Section 4 of
his employment agreement) or (ii) due to a Change of Control (as described in Section 5(a) of his employment agreement).

3) This warrant will became vested and exercisable as to 83,333 shares of common stock commencing May 20, 2005 and an additional
83,333 each month thereafter through October 20, 2006 with any remaining unvested balance vested on that date.

A
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TheA warrantA grantedA toA Mr.A MazerskiA onA AprilA 20,A 2005A wasA approvedA byA Mr.A JayA O.A Wright,A Ct
onA thatA dateA andA ratifiedA byA theA BoardA ofA DirectorsA onA JuneA 16,A 2005.

Note: File three copies of this Form, one of which must be manually signed. If space provided is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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