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June 17,2013 

Via Federal Express 

Ms. Sharla Dillon 

Docket Manager 

Tennessee Regulatory Authority 
460 James Robertson Parkway 
Nashville, Tennessee 37243 

Re: 	 Joint Application of Birch Telecom of the South, Inc. dba Birch 
Communications of the South and Lightyear Network Solutions, LLC for 
Approval to Transfer Assets and Customers of Lightyear Network Solutions, 
LLC to Birch Telecom of the South, Inc. dba Birch Communications of the 
South 

Dear Ms. Dillon: 

Birch Telecom of the South, Inc. dba Birch Communications of the South and Light year 
Network Solutions, LLC (collectively, the "Applicants") hereby enclose an original and thirteen 
(13) copies of the PUBLIC VERSION of the above-referenced Application, as well as an 
original and thirteen (13) copies of their Request for Confidential Treatment. Pursuant to their 
Request for Confidential Treatment, Applicants also submit the CONFIDENTIAL VERSION 
of the Application in a sealed envelope marked "ConfidentiaL" In addition, enclosed is the 
$50.00 application fee. 

Please date stamp the extra copies of the Application and Request for Confidential 
Treatment, and return them in the enclosed envelope. If you have any questions concerning this 
matter, please contact the undersigned. 

(J:;~C;~~d-
Angela F. Collins 
Counsel for Birch Telecom of the South, Inc_ dba 

Birch Communications of the South 
Enclosures 
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PUBLIC VERSION 
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Joint Application of Birch Telecom of the 
South, Inc. dba Birch Communications of the 

) 
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South and Light year Network Solutions, LLC ) 
for Approval to Transfer Assets and Customers ) 
of Light year Network Solutions, LLC to Birch ) 
Telecom of the South, Inc. dba Birch ) 
Communications of the South ) 

JOINT APPLICATION 

Pursuant to Tenn. Code Ann. § 65-4-112 and Tenn. Compo R. & Regs. 1220-4-2-.56(d), 

Birch Telecom of the South, Inc. dba Birch Communications of the South ("Birch") and 

Light year Network Solutions, LLC ("Light year") (Birch and Light year collectively, the 

"Applicants") hereby request that the Tennessee Regulatory Authority ("Authority") approve the 

transfer of substantially all of Light year' s telecommunications assets and Tennessee customer 

base to Birch (the "Transaction"). Applicants submit the following in support of this Joint 

Application: 

I. DESCRIPTION OF THE APPLICANTS 

A. Birch Telecom of the South, Inc. dba Birch Communications of the South 

Birch is a Delaware corporation with headquarters located at 3060 Peachtree Road NW, 

Suite 1065, Atlanta, GA 30305. Birch is authorized to provide local exchange and interexchange 

telecommunications services in Tennessee.! Birch is a wholly-owned subsidiary of Birch 

Communications, Inc. ("BCI"), a Georgia corporation with headquarters located at 3060 

Peachtree Road NW, Suite 1065, Atlanta, GA 30305, which is also authorized to provide local 

Docket No. 00-00341 - Application 0/Birch Telecom 0/the South, Inc. d/b/a Birch Communications 0/the 
South/or a Certificate o/Convenience and Necessity to Operate as a Competing Telecommunications Service 
Provider Within the State a/Tennessee, Initial Order Granting Certificate of Public Convenience and Necessity (July 
20,2000). 
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PUBLIC VERSION 

exchange and interexchange telecommunications services in Tennessee.2 Birch provides the 

most recent financial statements of its parent Birch Communications, Inc. in Exhibit I? 

B. Lightyear Network Solutions, LLC 

Light year is a Kentucky limited liability company with corporate headquarters at 1901 

Eastpoint Parkway, Louisville, KY, 40223. Lightyear was authorized to provide service in 

Tennessee in Docket No. 03-00634. 

II. DESIGNATED CONTACTS 

For the purposes of this Joint Application, inquiries, or copies of any correspondence, 

orders, or other materials should be directed as follows: 

For Birch For Lightyear 

Angela F. Collins John 1. Greive 
Cahill Gordon & Reindel LLP Vice President/General Counsel 
1990 K Street, NW, Suite 950 Light year Network Solutions 
Washington, DC 20006 1901 Eastpoint Parkway 
202-862-8930 (telephone) Louisville, KY 40223 
866-814-6582 (facsimile) 502-244-6666, ext. 1248 (telephone) 
acollins@cahill.com 502-515-4138 (facsimile) 

John.Greive@lightyear.net 

III. DESCRIPTION OF TRANSFER OF ASSETS AND CUSTOMERS 

On May 10,2013, BCI and Light year entered into an Asset Purchase Agreement 

("Agreement") pursuant to which BCI will purchase the following assets from Lightyear: 

certain customer accounts and receivables, certain customer agreements and contracts, certain 

Docket No. 99-00644 - Application ofAccess Integrated Networks, Inc. for a Certificate ofPublic 
Convenience and Necessity as a Competing Telecommunications Service Provider, Order Granting Certificate of 
Public Convenience and Necessity (Dec. 3, 1999); Docket No. 09-00029 - Petition ofAccess Integrated Networks, 
Inc. d/b/a Birch Communications ofthe Southeast to Change Its Name to Birch Communications, Inc., Order 
Granting Approval of Name Change (Apr. 27, 2009). 

Filed pursuant to a request for confidential treatment. 
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PUBLIC VERSION 

vendor agreements and contracts, certain equipment, and certain intellectual property. BCI, 

however, will not assume any of Light year's pre-closing liabilities or obligations. 

A copy of the Agreement as filed with the Securities and Exchange Commission is set 

forth in Exhibit 2. The ownership structure ofBCI and Birch will not be affected by the 

Transaction. Upon consummation of the Transaction and after completion of the customer 

transfer, Birch will provide Light year customers with the same service quality they have come to 

expect and all billing will be handled by Birch using the Birch name. Consummation of the 

Transaction is contingent on, among other things, receipt of all necessary regulatory approvals. 

Following approval of the proposed Transaction, Birch will revise its tariffs as necessary 

to incorporate Light year's current services and rates so that the affected customers will continue 

to receive the same services that they currently receive without any changes to the service 

offerings, rates, or terms and conditions. As required by Tennessee Rule 1220-4-2-.56( d)( 4), 

Birch agrees to provide thirty (30) day written notice to the affected customers of any rate 

increase that may affect their service up to ninety (90) days from the transfer date. Birch also 

agrees to pay any fees associated with the transfer as required by Tennessee Rule 1220-4-2­

.S6(d)(3). 

Light year currently has approximately ***START CONFIDENTIAL***. ***END 

CONFIDENTIAL*** voice customer lines in Tennessee. All Lightyear customers will be 

transferred to Birch. The proposed transfer date is on or around September IS, 2013. 

Applicants will provide a joint notice of the transfer to Light year customers via U.S. First Class 

Postage at least thirty (30) days prior to the transfer in accordance with the requirements of 

Tennessee Rule 1220-4-2-.S6(d) and Federal Communications Commission ("FCC") rules. The 

Applicants will include the logo or name of Light year on both the letterhead and exterior 

3 
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PUBLIC VERSION 


envelope. A draft of the customer notice is set forth in Exhibit 3. The Applicants will 

supplement this Joint Application with a copy of the envelope used to mail the customer notices 

once the notices have been mailed. 

Upon completion of the Transaction and the migration ofcustomers, Lightyear will no 

longer offer telecommunications services in Tennessee. After Light year determines that it no 

longer needs its authorization for operational or billing purposes, Light year will surrender its 

authorization and cancel its tariffs in a separate filing. The Applicants respectfully request that 

Light year's authorization and any existing tariffs remain in place until Light year separately 

requests such cancellation. 

In addition to Tennessee, Applicants are seeking approval of the Transaction from the 

FCC and the state commissions in California, Colorado, Delaware, Georgia, Hawaii, Indiana, 

Louisiana, Maryland, Massachusetts, Minnesota, Mississippi, Nebraska, New Jersey, New York, 

Oklahoma, Ohio, Pennsylvania, Rhode Island, South Carolina, Tennessee, Virginia, and West 

Virginia. These applications will be filed or are pending, and Applicants have not been denied 

approval from any state commission. 

III. PUBLIC INTEREST ANALYSIS 

Approval of the proposed Transaction serves the public interest. The proposed 

Transaction will ensure that affected customers enjoy continuity of high-quality 

telecommunications service. As discussed above, customers will be given prior written notice of 

the transfer of their account to Birch, in compliance with the FCC's customer notice rules. 

Following the Transaction, the affected customers will continue to receive services consistent 

with the quality of services currently provided by Light year that will be supported by Birch's 

experienced and well-qualified management team. As a result, the proposed Transaction will be 

4 
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transparent to Light year's customers. Consequently, the proposed Transaction will not have a 

negative impact on the public interest, services to Tennessee customers, or competition. 

WHEREFORE, for the reasons stated above, Applicants respectfully request that the 

Authority grant all authority necessary for Light year to transfer substantially all of its assets and 

Tennessee customers to Birch. 

LIGHTYEAR NETWORK 
SOLUTIONS, LLC 

John J. Greive 
Vice President/General Counsel 
Light year Network Solutions 
1901 Eastpoint Parkway 
Louisville, KY 40223 
502-244-6666, ext. 1248 (telephone) 
502-515-4138 (facsimile) 
John.Greive@lightyear.net 

Dated: June 17,2013 

Respectfully submitted, 

BIRCH TELECOM OF THE SOUTH, INC. 
DBA BIRCH COMMUNICATIONS 

THE SOUTH 

U- &'Ivt;,y 
Angela F. llins 
Cahill Gordon & Reindel LLP 
1990 K Street, N.W., Suite 950 
Washington, D.C. 20006 
202-862-8930 (telephone) 
866-814-6582 (facsimile) 
aco llins@cahill.com 

Counsel for Birch Telecom of the South, Inc. 
dba Birch Communications of the South 
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COMMONWEALTH OF KENTUCKY ) 
) 

COUNTY OF JEFFERSON ) 

VERIFICATION 

I, John J. Greive, Vice President/General Counsel of Light year Network Solutions, LLC, 

have reviewed and am familiar with the foregoing document. The statements in the foregoing 

document are true of my own knowledge, except as to matters which are herein stated on 

information and belief, and as to those matters, I believe them to be true. 

~--//-13 
Date 

Title: 	 Vice President/General Counsel 
Light year Network Solutions, LLC 

Subscribed and sworn to before me this 1/
1JJ 

day of June, 2013. 

Notary Public <~~~~ 

My Commission Expires: 7-6-20'!;T. 



STATE OF GEORGIA ) 
) 

COUNTY OF BmB ) 

VERIFICATION 

I, Vincent M. Oddo, President/CEO ofBirch Communications, Inc., have reviewed and 

am familiar with the foregoing document. The statements in the foregoing document are true of 

my own knowledge, except as to matters which are herein stated on information and belief, and 

as to those matters, I believe them to be true. 

-:;/30JCJ.O/3 
Date J 	 N8#= mcentM.Oddo 

Title: 	 President/CEO 
Birch Communications, Inc. 

Subscribed and sworn to before me this J o4~day of lJ{a~ 
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EXHIBITS 


Exhibit 1 CONFIDENTIAL - Financial Information* 

Exhibit 2 Purchase Agreement 

Exhibit 3 Draft Customer Notice Letter 

'" Submitted pursuant to a request for confidential treatment. 
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EXHIBIT 1 


CONFIDENTIAL - Financial Information* 


* Submitted pursuant to a request for confidential treatment. 
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EXHIBIT 2 


Purchase Agreement 
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EX-2.12 v344918_ex2-l.htmASSEf PURCHASE AGREEMENT 

Execution Copy 

ASSET PURCHASEAGRJiEME'oIT 


DATED May 10, 2013 


BY AND AMONG 


UGIITYEAR NEIWORKSOLUI10NS, INC., 


UGIITYEAR NEIWORKSOLUI10NS, LLC, 


SEACQUISmONS, LLC, 


AND 

BIRCH COMMUNICA lIONS, INC. 

WtWI.sec.gOll'Archiles/edglVldatal113088fJOOO1144204130287411\e44918_eXl-1.hIm 1/40 
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ASSET PURCHASEAGIUEl\1JNf 

TIDS ASSETPURCHASEAGREEMIlNT (this "Agreemmt"), dated May 10,2013 (the "Effective Date"), is made by 
and am:mg Birch Comnunications, Inc., a Georgia cOIporation ("Buyer"), Lightyear Network Solutions, Inc., a Nevada 
corporation (".l!!!rm!"), Lightyear Network Solutions, ILC, a Kentucky limited liability cOlll'any ("Lightyear UC"), and SE 
Acquisitions, ILC d/b/a Lightyear Network Solutions of Kentucky, a Kentucky limited liability cOTq')any ("Lightyear-KY") 
(Jightyear-KY" and together with, Light year ILC, the "Subsidiaries", each ofwhich may be referred to as a "Subsidiary" or a 
"Seller," and together with Parent, the "Sellers"). Capitalized tenm used herein have the treanings set forth in Section 1.1. 

RECITAlS 

WlHRFAS, the Sellers are engaged in the business of providing telecomnunications services to certain 
business and residential, retail, wholesale and CABS customers; 

WHFRFAS, Buyer desires to purchase from Sellers, and Sellers desire to sell, assign, transfer, convey and 
deliver to Buyer, free and clear ofany Encumbrances, an ofthe Acquired Assets upon the tenm and conditions hereinafter set 
forth; 

WlHRFAS, the Parties intend to effectuate the transactions contemplated by this Agreement through a sale 
ofthe Acquired Assets as hereinafter provided (the "~"); 

WHFRFAS, a Special Committee (the "Special Comnittee") of the Board of Directors of Parent (the "Parent 
~") has reviewed: (i) the tenm of this Agreement and the Sale; and (ii) an opinion of the Valuation Finn concerning the 
fairness ofthe Sale to Parent and to Parent's shareholders; 

WlHRFAS, the Special Committee has recoIIl'mnded approval by the Parent Board ofboth this Agreetrent 
and the Sale upon the tenm and subject to the conditions set forth herein; 

WHFRFAS, the Parent Board has unanimously (i) determined that this Agreetrent and the Sale, are fair to 
and in the best interests of Parent and its shareholders, (it) adopted this Agreement and approved the Sale, and 
(iii) recomnended that Parent's shareholders approve this Agreetrent and the Sale (the "Parent Board ReCOmmendation"); and 

WlHRFAS, concurrently with the execution of this Agreement, and as a condition and inducemmt to 
willingness of Buyer to enter into this Agreetrent, LYHoldings, ILC("LYHoldings") is entering into a voting agreetrent with 
Buyer with respect to the shares ofthe common stock of Parent owned by LYHoldings pursuant to which, among other things, 
LYHoldings has agreed, subject to the tenm thereof, to vote an ofits shares ofcommon stock ofParent in favor ofapproval of 
this Agreetrent and of the Sale at the Parent Shareholders Meeting. 
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NOW, THERJlliORF, in consideration of the premises and the tnltual promises herein made, and in 
consideration ofthe representations, warranties and covenants herein contained, the Parties agree as follows: 

ARTICLE! 

DEFlNII10NS 

1.1 Definitions. 

For purposes ofthis Agreemmt, the following tenns have the treanings specified or referenced below. 

"Access Period" has the treaning set forth in Section 8.6. 

"Acquired Assets" has the treaning set forth in Section 2.1. 

"Acguired Names" has the treaning set forth in Section 8.7. 

"Acquisition Proposal" treans any proposal, indication of interest or offer (whether in writing or otherwise) 
from any Person (other than Buyer or any Affiliate or assignee thereof) to acquire or purchase, directly or indirectly, in one 
transaction or a series of trans action, any assets or businesses that constitute 20010 orroore ofthe assets of Sellers, taken as a 
whole, or any trerger, consolidation, business coIri>ination, recapitalization, liquidation, dissolution, joint venture, binding 
share exchange or similar transaction involving Parent or any of the Subsidiaries pursuant to which any Person or the 
shareholders of any Person would beneficially own 20% or roore of any class of equity security of Parent or any of the 
Subsidiaries or ofany resulting parent company ofParent. 

"Action" treans any legal action, suit or arbitration, or any inquiry, proceeding or investigation, by or before 
any Governtrental Authority. 

"Active" treans all lines that are service activated. 

"Active Services" has the treaning set forth in Section 2.1(al. 

"Advance Vendor Paytrents" treans the sum of all amounts paid by Sellers to any vendors for services 
rendered prior to Closing, but not yet reconciled against the vendor's statetrent. 

"Affiliate" shall trean, with respect to any Person, any other Person that directly, or indirectly through one or 
more intertrediaries, controls, is controlled by or is under comrron control with, such Person. For purposes of this definition, 
"control" (including, with correlative treaning, the tenns "controlled" and "comrron control") treans the possession, directly or 
indirectly, of the power to direct or cause the direction of the managetrent and policies of such Person, whether through 
ownership ofvoting securities, by contract or otherwise. 

"Agreetrent" has the treaning set forth in the introductory paragraph. 

2 
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"Assigned Contracts" has the meaning set forth in Section 2.1(n). 

"Assignment and AssuIlJ!tion Agreement" means the Assignment and Assurrption Agreement, in a fonn to 
be nntually agreed upon by the Parties. 

"Base Purchase Price" has the meaning set forth in Section 3.1. 

"Benchmark Date" means the date that is fifty (50) days following the Effective Date. 

"Bill ofSale" means the Bill ofSale, in a fonn to be nntually agreed upon by the Parties. 

"Books and Records" means all files, documents, instruments, papers, books, reports, records, tapes, 
microfilms, photographs, letters, ledgers, journals, technical documentation (design specifications, functional requirements, 
operating instructions, logic manuals, flow charts, etc.), user documentation (installation guides, user manuals, training 
materials, release notes, working papers, etc.), and other similar materials in each case to the extent related to the Business and 
in the possession or control ofthe Sellers as ofthe Closing. 

"llliS," means Sellers' billing support systems. 


"Business" means the business ofoperating the Acquired Assets. 


"Business Day" means any day of the year on which national banking institutions in New York, New York 

are open to the public for conducting business and are not required or authorized to close. 

"lmm" has the meaning set forth in the introductory paragraph. 

"Buyer Adjustments" has the meaning set forth in Section 3.4(b). 

"CAI!S" means Carrier Access Billings. 

"CABS Accounts" has the meaning set forth in Section 2.1(b). 

"CABS AIR" has the meaning set forth in Section 2.Ud). 

"Change ofRecoII!lJlndation" has the meaning set forth in Section 7.6<e). 

"Closing" has the meaning set forth in Section 4.l(a). 

"Closing Date" has the meaning set forth in Section 4.Hb)' 

"Closing Date Payment" has the meaning set forth in Section 3.3(b). 

"Closing Statement" has the meaning set forth in Section 3.3(a). 

"~nfidentiality Agreement" has the meaning set forth in Section 14.2(a). 

3 
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"Customer De;posits" has the m:aning set forth in Section 2.Hi)' 

"Customer Prepaym:nts" means the sum ofany paym:nts received by the Sellers with respect to services to 
be provided following the Closing, solely with respect to the Acquired Assets. 

"Dama~es" has the m:aning set forth in Section 12.2. 

"Effective Date" has the m:aning set forth in the introductory paragraph. 

"fncumbmnce" m:ans any charge, lien, claim, rmrtgage, lease, sublease, hypothecation, deed of trust, 
pledge, security interest, option, right of use or possession, right of first offer or first refusal, easem:nt, servitude, restrictive 
covenant, encroachment, encumbrance, third party interest or other restriction or limitation ofany kind. 

"Escrow Account" m:ans the account maintained by the Escrow Agent in which the Escrow Armunt shall 
be deposited at Closing. 

"Escrow Agent" m:ans U.S. BankN.A. 

"Escrow Agreem:nt" m:ans the Escrow Agreement by and armng Buyer, Sellers and the Escrow Agent, in a 
fonn lllUtually agreeable to the Parties, which shall provide for release of the balance of the escrow funds which are not the 
subject of any claim; or any objections or disputes pursuant to Article 3 or Article 12 to a designee of Sellers six (6) rmnths 
following the Closing Date. 

"Escrow Armunt" m:ans $2,200,000. 

"Exchange Act" m:ans the Securities Exchange Act of 1934, as am:nded. 

"Excluded Assets" has the m:aning set forth in Section 2.2. 

"Excluded Contracts" has the m:aning set forth in Section 2.2(c). 

"Fairness Opinion Cost" means the reasonable, actual cost of a fairness opinion, not to exceed $65,000, with 
respect to the transactions contemplated by this Agreem:nt which has been completed and provided to Parent by the 
Valuation Finn. 

"Fairness Opinion Pavm:nt" m:ans a non-refundable payment in the armunt of the Fairness Opinion Cost, 
payable fromBuyer to Sellers within 30 days of the Effective Date provided that Seller has provided Buyerwith a copy of the 
invoice from the Valuation Finn 

4 

WNIN.sec.gcNArchi\eSledgarldalal113088&'OOO114420413028741N344918_ex2-1.htm 5140 



&1&13 _sec.gOllArchilleSfedgarldalal11308881OOO11442041302874111644918_ex2-1.hbn 

"Final Order" means an action taken or order issued by the applicable G>vernmental Authority as to which: 
(i) no request for stay ofthe action or order is pending, no such stay is in effect, and, if any deadline for filing any such request 
is designated by statute or regulation, it is passed, including any extensions thereof; (ii) no petition for rehearing or 
reconsideration of the action or order, or protest of any kind, is pending before the G>vemmental Authority and the time for 
filing any such petition or protest is passed; (iii) the G>vernmental Authority does not have the action or order under 
reconsideration or review on its own rrotion and the time for such reconsideration or review has passed; and (iv) the action or 
order is not then under judicial review, there is no notice of appeal or other application for judicial review pending, and the 
deadline for filing such notice ofappeal or other application for judicial review has passed, including any extensions thereof, or 
ifan appeal has been cOllll:'OOnced, no stay is in effect. 

"Future Revenue" means three (3) times the expected rronthly revenue from customers for 
Teleconmmnications Services who, as of the month-end illlI:'OOdiately preceding the Oosing, have signed a contract for a 
minimum term oftwelve (12) rronths, but which were not Subscnber Accounts included in Revenue in the full arrount for the 
three full calendar months itDrediately preceding the Benchmark Date, less unpaid associated non-recurring provisioning and 
conmissioning expenses; provided that (i) the pricings and gross margin for such customers is consistent with all like 
Subscnber Accounts, (it) Buyer is provided the opportunity to verify the expected monthly revenue of such customers to its 
satisfaction, (iii) such customers have not been disconnected or become more than forty-five days past due from the invoice 
date as ofOosing, and (iv) notwithstanding the foregoing, Future Revenue shall be capped at $600,000. 

"QAAf" means United States generally accepted accounting principles as in effect from time to time, 
consistently applied. 

"Governmental Authority" means any United States federal, state or local or any foreign government, 
governmental authority or regulatory or administrative authority or any court, tnbunal orjudicial body. 

"IndeIlllification Om" has the meaning set forth in Section 12.2. 

"IndeIlllified Persons" has the meaning set forth in Section 12.2. 

"Key Fnmloyees" has the meaning set forth in Section 9.6. 

"Lelia} Reguirement" means any federal, state, provincial, local, nnnicipal, foreign, international, 
mlltinational, or other administrative Order, constitution, law, ordinance, principle ofcomn:m law, regulation, statute or treaty. 

"license Agreement" means that certain license Agreement, dated as of the Oosing Date, whereby (a) 
Sellers shall provide Buyer with an unlimited, peIpetual, royalty-free and transferable license to all BSS data and ass data 
related to the Acquired Assets and (b) Sellers agree to provide Buyer with associated data definition and migration assistance, 
including copies of invoices for each Active Account for a minimum of six (6) rronths prior to execution of this Agreement 
(which may be provided electronically). 

"lightyear-KY" has the meaning set forth in the introductory paragraph. 

"lightyear-PR" has the meaning set forth in the introductory paragraph. 

"ligbtveariLC" has the meaning set forth in the introductory paragraph. 
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"Listed Excluded Assets" has the llleaning set forth in Section 2.2(h). 

"LYHoldings" has the llleaning set forth in the recitals. 

"Material Adverse Effect" IOOans an event, occurrence, fact, condition or change that would be materially 
adverse to the results of operation, business or assets of Parent and its Subsidiaries, taken as a whole, or to the ability of 
Sellers to consun:ma.te tiIOOly the transactions contemplated hereby; provided that "Material Adverse Effect" shall not include 
any event, occurrence, fact, condition, or change, directly or indirectly, arising out of or attnbutable to: (a) changes or 
conditions affecting the telecommnications industry generally that do not disproportionately affect Parent or the Subsidiaries; 
(b) changes in economic, regulatory or political conditions generally that do not disproportionately affect Parent or the 
Subsidiaries; (c) the effect ofany changes in applicable laws or accounting rules; and (d) any change, effect or circumstance 
resulting from the announcelllent ofthis AgreeJ:nent. 

"Network Assets" has the llleaning set forth in Section 2.1(e). 

"Non-Assu!l'!.<d Locations" has the llleaning set forth in Section 8,6. 

"Non-Solicitation Agree!l'!.<nts" has the llleaning set forth in Section 9.6. 

"Notice Period" has the IOOaning set forth in Section U;(g). 

"Order" IOOans any award, writ, injunction, judglllent, order or decree entered, issued, made, or rendered by 
any Govemlllental Authority. 

"QSS" llleans Sellers' operations support systems. 

"Outside Closing Date" IOOans September 30,2013. 

"Parent" has the IOOaning set forth in the introductory paragraph. 

"Party" or "Parties" llleans, individually or collectively, Buyerand the Sellers. 

"Parent Board" has the llleaning set forth in the recitals. 

"Parent Board RecoJ!!!!.l1ldation" has the llleaning set forth in the recitals. 

"Parent Shareholder Approval" has the llleaning set forth in Section 5.2(cl. 

"Parent Shareholders Meeting" has the llleaning set forth in Section 7.60). 

"Pass-Through Charges" llleanS all charges collected for the purposes of being remitted to a regulatory, 
govemlllenta~ Of quasi-govemlllental body, including Universal Service Fund charges remitted to the Universal Service 
Administrative Company. 

"Person" IOOans any individua~ corporation (including any non-profit corporation), partnership, limited 
liability company, joint venture, estate, trust, association, organization Of other entity or Govemlllental Authority. 
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"Pre-Paid Wenses" means the sum of all am)Unts paid by Sellers to any vendors for services to be rendered 
following the Oosing, solely to the extent related to the Acquired Assets. 

"Post-Oosing Period" shall mean any taxable period beginning after the close of business on the Oosing 
Date or, in the case of any tax period which includes, but does not begin after the close of business on, the Oosing Date, the 
portion ofsuch period beginning after the close ofbusiness on the Oosing Date. 

"Post-Oosing Statement" has the meaning set forth in Section 3.4(a). 

"Pre-qosing Period" means any taxable period ending on or before the close ofbusiness on the Oosing Date 
or, in the case ofany taxable period which includes, but does not end on, the Oosing Date, the portion ofsuch period up to 
and including the Oosing Date. 

"Proceedings" means any action, arbitration, audit, hearing, investigation, litigation, or suit (whether civil, 
crimina~ administrative or investigative, and whether one or IlX)re) con:menced, brought, conducted, or heard by or before, or 
otherwise involving, any Governmental Authority. 

"Pro:&\" Statement" has the meaning set forth in Section 5.7. 


"Purchase Price" has the meaning set forth in Section 3,1. 


"Purchase Price Adjustment" has the meaning set forth in Section 3.1. 


"Redesignation Agreements" has the meaning set forth in Section 8.4. 


"Regulatorv Authorizations" has the meaning set forth in Section 7.4. 


"Remaining F§crow Ammnt" has the meaning set forth in Section 3.5. 


"Representative" means, with respect to a particular Person, any director, officer, manager, employee, agent, 

consuhant, advisor or other representative ofsuch Person, including legal counsel, accountants and financial advisors. 

"Revenue" means "Total Revenue" as identified on the consolidated income statement of Sellers prepared in 
a manner consistent with Sellers' financial statements for the quarter ended September 30, 2012 filed on Form 1O-Q with the SOC 
on November 14, 2012, but excluding all Pass-Through Charges. 

"Sale" has the meaning set forth in the Recitals. 

"SOC" means the Securities and Exchange Corrmission. 


"Seller(s)" has the meaning set forth in the introductory paragraph. 


"Special Committee" has the meaning set forth in the recitals. 
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"Subscnber Accounts" has the m::aning set forth in Section 2.llbl. 

"Subscnber AIR" has the m::aning set forth in Section 2.1(c). 

"Subsidiary" or "Subsidiaries" has the m::aning set forth in the introductory paragraph. 

"Superior Proposal" m::ans a proposal or offer constituting an Acquisition Proposal that the Parent Board 
determines in good faith (after consuhation with its financial advisor and outside counsel) to be (i) Imre favorable to the 
shareholders of the Parent than the Sale, taking into account all relevant factors (including the Person making such proposal 
and all tenns and conditions of such proposal and this Agreement (including any changes to the tenos and conditions of this 
Agreement proposed by Buyer in response to such offer or otherwise» and (n) reasonably capable ofbeing completed, taking 
into account all financiaL legaL regulatory and other aspects and conditions of such proposal, except that the reference to 
"20010" in the definition of"Acquisition Proposal" wiD be deem::d to be a reference to "50%". 

"TaX" or "Taxes" (and with correlative meaning, "Taxable" and "Taxing") m::ans (i) any federal, state, 
provincial, local, foreign or other income, ahernative, minimum, add-on minimum, accuIWlated earnings, personal holding 
cOJlllany, franchise, capital stock, net worth, capital, profits, intangibles, windfall profits, gross receipts, value added, sales, 
use, goods and services, excise, customs duties, transfer, conveyance, trl)rtgage, registration, sta.IqJ, documentary, recording, 
premium, severance, environm::ntal (including taxes under Section 59A ofthe Internal Revenue Code of 1986, as amended (the 
"~"», natural resources, real property, personal property, ad valorem, intangibles, rent, occupancy, license, occupational, 
employm::nt, unemploym::nt insurance, social security, disability, workers' compensation, payroll, health care, withholding, 
estimated or other similar tax, duty, levy or other governm::ntal charge or assessment or deficiency thereof (including all 
interest and penalties thereon and additions thereto whether dis puted or not) and (n) any transferee liability in respect of any 
items descnbed in clause (i) above. 

"Telecotmllnications Services" m::ans any and all of Sellers' voice services, local services, VolP, wireless 
services, data services, regulatory revenues, representative fees, CABS and other services. 

"Terrnination Notice" has the m::aning set forth in Section 11.3. 

"Total Actual Revenue" m::ans the actual Revenue for the three full calendar trl)nths immediately preceding 
the Benchmark Date, plus Future Revenue. 

"Transaction Docum::nts" m::ans this Agreement, the Bill of Sale, the Assignment and Assumption 
Agreem::nt, the License Agreement, the Escrow Agreem::nt, and any other agreements, instrum::nts or documents entered into 
pursuant to this Agreem::nt. 

"Transfer Ta:xes" has the m::aning set forth in Section 8.1. 

"Valuation Firm" m::ans Burnham Securities. 
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"Vendor Deposits" treans all deposits on file with any third party vendor providing Telecommunications 
Services directly related to the Acquired Assets and Active Services. 

1.2 Other Definitions and Intemretive Matters. 

(a) Unless otherwise expressly provided, for pUlposes of this Agreetrent, the following rules of 
interpretation shall apply: 

Calculation of TS Period. When calculating the period of tS before which, within which or following 
which any act is to be done or step taken pursuant to this Agreetrent, the date that is the reference date in calculating such 
period shall be excluded. lithe last day ofsuch period is a day other than a Business Day, the period in question shall end on 
the next succeeding Business Day. 

Dollars. Any reference in this Agreetrent to $ treans U.S. dollars. 

Exhibits. All Exhibits attached or annexed hereto or referred to herein are hereby incorporated in and made a 
part of this Agreetrent as if set forth in full herein. Any capitalized tell'lE used in any Exhibit but not otherwise defined therein 
shall be defined as set forth in this Agreetrent. 

Gender and Number. Any reference in this Agreetrent to gender includes all genders, and words ilq)arting 
the singular number only include the plural and vice versa. 

Headings. The division ofthis Agreetrent into Articles, Sections and other subdivisions and the insertion of 
headings are for convenience of reference only and shall not affect or be utilized in the construction or interpretation of this 
Agreetrent. All references in this Agreerrent to any "Section" or "~" are to the corresponding Section or Article of this 
Agreerrent unless otherwise specified. 

~.Words such as "herein," "~' and "hereunder" refer to this Agreetrent as a whole and not trerely 
to a subdivision in which such words appear, unless the context otherwise requires. 

Including. The word "including" or any variation thereof treans "including. without limitation," and shan not 
be construed to limit any general statetrent that it follows to the specific or similar items or matters immediately following it. 

(b) No Strict Construction. Buyer, on the one hand, and the Sellers, on the other hand, participated 
jointly in the negotiation and drafting of this Agreetrent, and, in the event an ambiguity or question of intent or interpretation 
arises, this Agreetrent shall be construed as jointly drafted by Buyer, on the one hand, and the Sellers, on the other hand, and 
no presuIIJItion or burden ofproofshall arise favoring or disfavoring any Party by virtue ofthe authorship ofany provision of 
this Agreerrent. Without limitation as to the foregoing, no rule of strict construction construing ambiguities against the 
draftsperson shall be applied against any Person with respect to this Agreetrent. 
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ARTICLE 2 

PIJRCBASEAND SALE 

2.1 Purchase and Sale. 

Upon the terms and subject to the conditions of this Agreement, on the Closing Date, Sellers shall sell, 
transfer, assign, convey and deliver, or cause to be sold, transferred, assigned, conveyed and delivered, to Buyer, and Buyer 
shall purchase, free and clear of all Encumbrances, all right, title and interest of Sellers in the assets used in the Sellers' 
business of Telecommunications Services, including the assets specifically set forth below (herein collectively referred to as 
the "AcQuired Assets"): 

(a) All voice services, local services, VoIP services, wireless services, data services, regulatory 
revenues, representative fees, CABS services, and other services that for the three months ended June 30,2012 had revenue on 
consolidated income statement of Sellers of$16,820,000 ("Active Services"); 

(b) (i) The Active accounts ofSellers ' customers for the Telecommunications Services, other than the 
CABS Accounts ("Subscnber Accounts"), (ii) the Active accounts associated with Sellers' CABS assets (the "~ 
Accounts") and (iii) all Sellers' customer contracts and other rights to provide service associated with the Subscnber Accounts 
and CABS Accounts including all of the CABS contracts set forth on Schedule 2.1Cb)(m) (the "CABS Contracts"), together 
with all Books and Records related thereto (provided that Sellers shall have the right to retain a copy ofall Books and Records); 

(c) The non-credit balance accounts receivable of Sellers with respect to their direct Active and non-
Active subscnbers (the "Subscnber AIR"); 

(d) The accounts receivable ofSellers with respect to CABS services (the "CABS AIR"); 

(e) All ofSellers' networlc equipment that supports the Active Services, including all network equipment 
(including Metaswitch switch, collo equipment, VoIP switch, and fiber network), network spare parts, diagnostic tools, 
maintenance contracts, vehicles used to support the network and all other property ,plant and equipment that are being used to 
operate, manage or maintain the Active Services, whether or not yet deployed, and whether or not specifically listed on 
Schedule 2J(e) (collectively, the "Network Assets"). 

(f) A list of all cancelled and non-activated customer accounts of Sellers that have been terminated 
within the twelve (12) months irnr:nediately preceding the Closing Date and any and all rights to the customer accounts and 
relationships associated therewith; 

(g) All checks and other forms of customer payments received by Sellers following the Closing with 
respect to any of the Acquired Assets; 

to 

lMWI.sec.gOll'Archiwsledgarldatal113Ofl881OOO114420413028741M344918_elI2-1.htm 11/40 



&'1&'13 WMN.sec.gOliArchiws/edgar/dalW11308881tX1011442041302874111B44918_eJ(2-1.hIm 

(h) All websites, web domains, trade names, customer service telephone numbers (toll free and local 
numbers) blocks of telephone numbers assigned to Sellers and all intellectual property rights and proprietary systems and 
software used to support the Acquired Assets, including those specifically listed on Ss::hedule 2.l(b); 

(i) All customer deposits with respect to the Subscriber Accounts and CABS Accounts (the "Customer 
Deposits"); 

(j) All revenue associated with goods and services provided by Sellers with respect to Subscnber 
Accounts and CABS Accounts as ofthe Qosing Date that has not been invoiced or billed as ofthe Qosing Date; 

(k) An unlimited, perpetua~ and transferable license to the BSS and OSS data and systems related to the 
Acquired Assets along with associated data definition and migration assistance, including copies of invoices for each 
Subscnber Account and CABS Account for a minimum ofsix (6) nxmths prior to the Effective Date; 

(I) Any other assets listed on Schedule 2.10); 

(m) Copies of all tax, accounting and financial records related to the Acquired Assets or otherwise 
necessary for the operation ofthe Business from and after Qosing; and 

(n) All ofthe contracts set forth on Schedule 2.ICn) (together with the contracts referred to in Sections 
~ and ~ above, the "Assigned Contracts"), together with all Books and Records related thereto (provided that Sellers 
shall have the right to retain a copy ofall Books and Records). 

2.2 Excluded Assets. For the avoidance of doubt, the Acquired Assets shall not include any of the 
following (herein collectively referred to as the "Excluded Assets"): 

(a) Any of Sellers' cash or cash equivalents, including but not limited to Vendor Deposits and Advance 
Vendor Payments; 

(b) Any ofSellers ' rights under this Agreement; 

(c) Any Contracts listed on Schedule 2.2(c) ("Excluded Contracts"); 

(d) All tax refunds, rebates, overpayments and other rights (including, without limitation, rights to 
indemnification) and claims of the Sellers in respect of or relating to Tax or other liabilities not assumed by the Buyer or in 
respect ofor relating to any other Excluded Assets; 

(e) All books, records, files or other documentation and written materials exclusively relating to the 
Excluded Assets. 

(f) All shares ofcapital stock of the Sellers, all capital stock or equity of any other Person including the 
Parent's membership interests in the Subsidiaries, and all corporate seals, corporate records, minute books, charter documents, 
record books, stock transfer books, original tax, accounting and financial records, and such other files, books and records as 
pertain to the organization, existence or capitali2ation of the Sellers or ofany other Person; 
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(g) All assets, ifany, in the Sellers' executive or incentive cOIlJ)ensation, bonus, deferred cOIlJ)ensation, 
pension, profit sharing, savings, retirerrent, stock option, stock purchase, group life, health or accident insurance or other 
eIlJ)loyee benefit plans, as listed on Schedule 2.2(g), and all contracts and other agreerrents and docurrents relating to all such 
plans; 

(h) Any item; listed on Schedule 2.2<h) ("Listed Excluded Assets"). 

2.3 liabilities. Buyer shall assurre and becorre responsible for (i) all the liabilities of any Seller arising 
under the Assigned Contracts after the Oosing Date, and not out ofany breach or default thereunder arising on or prior to the 
Oosing Date, and (ii) any prorated expenses listed on Schedule 2.3(a) (individually an "AssulWd liability" and collectively, the 
"Assurred liabilities"). Buyer shall not assurre or becorre responsible for any obligation or liability ofany Seller which is not 
an Assurred liability including for the avoidance ofdoubt those lis ted on Schedule 2.3(b) (individually an "mluded liabilitv" 
and collectively, the "mluded Liabilities"), all of which shall be retained and discharged by Sellers. For the avoidance of 
doubt, liabilities solely arising from the operation of the Acquired Assets by Buyer after the Oosing Date, and not out of any 
event, occurrence, fact, condition, action or inaction on or prior to the Oosing Date shall not constitute Excluded liabilities and 
shall be the responsibility ofBuyer. 

2.4 FurtberAssurance. At the Oosing, and at all tirres thereafter as may be necessary, the Sellers shall 
execute and deliver to Buyer such other instrurrents of transfer as shall be reasonably necessary or appropriate to vest in 
Buyer good and indefeasible title to the Acquired Assets free and clear ofall EncunDrances and to comply with the purposes 
and intent of this Agreerrent, including the written confirmations required pursuant to S$!ction 9.5 and the assignrrent and 
transfer ofall intellectual property as conteIlJ)lated by Section 2.1Ch), and the Sellers, on the one hand, and Buyer, on the other 
hand, shall use their reasonable efforts to take, or cause to be taken, all appropriate action, do or cause to be done all things 
necessary, proper or advisable under applicable law, and execute and deliver .such docurrents and other papers, as may be 
required to consummate the transactions contelIJ'lated by this Agreerrent and the other Transaction Docurrents. 

ARTIClE3 

PURCHASE PRICE 

3.1 Purchase Price. 

The purchase price (the "Purchase Price") for the purchase, sale, assigDIrent and conveyance of 
Sellers' right, title and interest in, to and under the Acquired Assets shall consist ofcash in an amount equal to $22,000,000 (the 
"Base Purchase Price"), as adjusted pursuant to this Article 3 (the "Purchase Price AdjustIrent"). 
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3.2 Purchase Price Adjustmmt Calculation. 

The Purchase Price Adjustment shall be calculated utilizing certain financial information descnbed 
in Section 3.3, as soon as such information is available. Such calculation shall occur in the following order: 

(i) First, the Parties shall begin preparing the Closing Statement (as defined below) upon receipt 
ofthe necessary information listed in Section 3.3(a)(i) and Section 3.3(f!)(ii); 

(ii) Second, the Parties shall finalize and cotq)lete the Closing Statement utilizing the 
information contained in Section 3.3(a)(ili) and Section 3.3(aXivl below; and 

(m) Third, the Parties shall agree upon and calculate the Closing Date Payment as set forth in 
Section 3.3Cb) below. 

3.3 The Closine Statement. 

(a) The Closing Statement shall consist of a written statement delivered from Seller to Buyer (the 
"qosin& Statement") no later than five (5) Business Days prior to the Closing Date, setting forth Sellers' good taith estiImte of: 

(i) the Total Actual Revenue; 

(ii) the amount of Total Actual Revenue that is related to Subscnber Accounts and CABS 
Accounts (excluding the Subscnber Accounts and CABS Accounts listed on Exhibit A hereto) that are more than 
forty-five (45) days past due from the invoice due date; 

(iii) the outstanding amounts of the current, 3O-day, 6O-day, 9O-day and l2O-day+ CABS AIR 
and the current, 3O-day, 6O-day, 9O-day and 12O-day+ Subscnber AIR, as of the last day ofthe calendar month ending 
iJ:nrrediately prior to the Benchmark Date; 

(iv) Pre-Paid Expenses as ofthe Closing Date; and 

(v) Customer Prepayments as ofthe Closing Date. 

Should Buyer object to any of the amounts or calculations in the Closing Statement, Buyer and Sellers shall cooperate in a 
diligent good faith manner to resolve such objections prior to the Closing, and the Closing Statement shall be adjusted prior to 
the Closing to reflect any changes agreed to by Buyer and Sellers prior to the Closing. 
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(b) The "Oosing Date Payxrent" shall be an aIOOunt equal to the Base Purchase Price: 

(i) minus an aIOOunt equal to (A) (I) the aIOOunt by which $15,900,000 exceeds the Total Actual 
Revenue set forth on the Oosing Statexrent, divided by (ll) $15,900,000, multiplied by (B) the Base Purchase Price; 

(n) for purposes ofS,ction 3.3(bXD above, the Total Actual Revenue used for such adjustxrent 
as set forth on the Oosing Statexrent shall not include any Revenue related to Subscnber Accounts that are xoore than 
forty-five (45) days past due from the invoice due date (unless related to the accounts listed in Exhibit A); 

(ill) minus the aIOOunt by which $5,842,365 (which is the current and 3O-day Subscnber AIR and 
the current and 3O-day CABS AIR balance of as Septermer 30, 2012) exceeds the sum of the current and 3O-day 
Subscnber AIR and the current and 3O-day CABS AIR as of the last day of the calendar IOOnth ending iIm:rediately 
prior to the Benchmark Date set forth on the Oosing Statexrent, ifany; 

(iv) plus the aIOOunt ofthe Pre-Paid Expenses as of the Oosing Date set forth on the Closing 
Statexrent; 

(v) minus the axoount ofthe Custoxrer Prepayxrents as of the Oosing Date set forth on the 
Oosing Statexrent; and 

(vi) minus the Escrow AIOOunt. 

(c) At the Closing, Buyer shall (i) pay to Sellers in cash by wire transfer ofiIm:rediately available funds 
to the account or accounts designated by Sellers in the Oosing Statexrent an aIOOunt equal to the Oosing Date Payxrent and 
(n) deposit by wire transfer or otherwise, the Escrow Axoount into the Escrow Account. 

3.4 Post-Oosing Adjustment. 

(a) No later than ninety (90) days following the Oosing Date, Buyer shall deliver to Sellers a written 
statexrent (the "Post-CJosing Statexrent") setting forth Buyer's good faith determination of(i) the Total Actual Revenue and (n) 
the outstanding aIOOunts of CABS AIR and Subscnber AIR as of the last day of the calendar xoonth ending iIm:rediately prior 
to the Benchmark Date. Within fifteen (15) days of Sellers' receipt of the Post-Oosing Statexrent, Sellers must notifY Buyer in 
writing if they object to any of the aIOOunts or calculations in the Post-Ciosing Statexrent and identifY the objectionable 
aroounts or calculations in their written notice to Buyer. Buyer and Sellers shall cooperate in a diligent good faith manner to 
resolve such objections as soon as possible after Buyer's receipt of Sellers' objections, but not later than the earlier of (ill) 
Decermer 15, 2013, or (iv) one hundred twenty (120) days from the Oosing Date, and the Post-Ciosing Statexrent shall be 
adjusted to reflect any changes agreed to by Buyer and Sellers. 
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(b) The "Buyer Adjustinents" shall be an ammnt equal to (i) the product of(A) the Base Purchase Price 
and (B) (I) the lIJJX)unt by which the sum of the Total Actual Revenue set forth on the Closing Statement exceeds the Total 
Actual Revenue set forth on the Post-CIosing Statement, if any, divided by (2) $15,900,000, plus (ii) the lIJJX)unt by which the 
sum of the current and 3O-day CABS AIR and Subscnber AIR set forth on the Closing Statement exceeds the sum of the 
current and 3O-day CABS AIR and Subscnber AIR set forth on the Post-CIosing Statement, if any. In the event of any Buyer 
Adjustments, Sellers and Buyer shall jointly direct the Escrow Agent to release such aroount to Buyer from the Escrow 
Account. In no event shall the Buyer Adjustments exceed the Escrow Aroount. In addition, there shall be no Buyer 
Adjustments unless the Total Actual Revenue set forth on the Post-CIosing Statement is less than $15,900,000. 

(c) To the extent that Sellers receive any credit or refund relating to Pre-Paid Expenses or payments 
under any of the Acquired Assets (relating to the time period subsequent to Closing), Sellers shall refund to Buyer such 
aroounts and these shall be reflected as an additional credit to Buyer. 

(d) For purposes of this Section 3.4, references to Total Actual Revenue shall not include any Revenue 
related to Subscnber Accounts that are roore than forty-five (45) days past due from the invoice due date (unless related to the 
accounts listed in Exhibit A). 

(e) Buyer and Sellers agree that the Post-CIosing Adjustments provided in this Section 3.4 will be 
handled contemporaneously with the Closing, and the provisions ofSI(!(tion 3.4(a) and (b) will have no application in the event 
that at least forty-five (45) days prior to the Closing Date, Sellers have provided to Buyer all financial and customer data for the 
three full calendar roonths innnediately preceding the Benchmark Date. Buyer and Seller agree that Future Revenue shall be 
delivered by Seller with the Closing Statement. 

(f) Within 30 days of the agreement between Buyer and Seller on the Post Closing adjustments as 
outlined in Section 3.4{e), Buyer will provide an allocation of the Purchase Price based on an independent valuation of the 
acquired assets. Buyer and Seller agree to use the resuhs of the independent valuation as the basis for any reporting that may 
be required under the Code or applicable Treasury regulations. 

3.5 Post-CIosing Escrow Release. 

The Parties agree that any of the Escrow Aroount still remaining in the Escrow Account (the "Rexmining 
Escrow Aroount"), as ofthe earlier ofDecember 15,2013 or the day six (6) roonths from the Closing Date, shall be released and 
the Escrow Account closed, subject to (a) the tenns and conditions set forth in the Escrow Agreement and (b) any pending 
and/or unsatisfied claims for indeIIIlification by Buyer pursuant to Article 12 ofthis Agreement. 

ARTICLE 4 

CWSING 

4.1 Closing Location and Date. 

(a) Upon the tenns and subject to the conditions hereof: the closing of the sale ofthe Acquired Assets 
(the "Qos ing") shall take place at 3060 Peachtree Road NW, Suite 1065, Atlanta, Georgia 30305. 
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(b) The date of Oosing (the "Dosing Date") shall be no 1ater than the tenth (10th) Business Day after 
cOIlllletion ofall ofthe following: 

(i) all ofthe conditions to closing set forth in Article 9 and Article 10 are satisfied or waived 
(other than conditions that are intended to be satisfied at the Oosing); and 

(li) the Oosing Statement (as defined and set forth in Article 3) shall be completed and agreed 
upon by the Parties, and the Oosing Date Payment (as defined and set forth in Article 3) shan be calculated. 

4.2 Buyer's Deliveries. 


At the Closing, Buyer shall deliver or cause to be delivered 


(a) to Sellers: 

(i) the Oosing Date Payment in iInrrediately available funds to the account designated by 
Sellers in the Oosing Statement; 

(ii) the Bill of Sale, the Assignment and Assumption Agreement, the License Agreement, the 
Escrow Agreement, and each other Transaction Document to which Buyer is a party, duly executed by Buyer; 

(iii) the certificates ofBuyer to be received by Sellers pursuant to Sections 10.1 and .1.QJ; and 

(b) to the Escrow Agent, the Escrow Ammnt. 

4.3 Sellers' Deliveries. 


At the Closing, Sellers shall deliver or cause to be delivered to Buyer: 


(a) the Bill of Sale, an Assignment and Assu1I¥>tion Agreement, the license Agreement, the Escrow 
Agreement, and each other Transaction Document to which any Seller is a party, duly executed by each applicable Seller; 

(b) the certificates ofeach Seller to be received by Buyer pursuant to Sections 9.1 and 2.2; 

(c) such other bills of sale, endorsements, assignments and other good and sufficient instruments of 
conveyance and redesignation, in a formreasonably satisfactory to Buyer, as Buyer may reasonably request to vest in Buyer 
all the right, title and interest of Sellers in, to or under any or all of the Acquired Assets, including any redesignation 
agreements or other documentation in the form required by the incumbent local exchange caIrier(s) and any other vendor(s) to 
enable the expedited transfer ofthe Acquired Assets; 

(d) physical possession ofall tangible Acquired Assets; 
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(e) consents for transfer ofany third party contracts executed by Sellers and all transferees; 

(f) a copy ofeach non-solicitation agreemmt descnbed in Section 9.6 and set forth on Schedule 4.3(f); 

(g) a certificate signed by an officer of the applicable Seller(s) certifying that all Active SeIVices on the 
Cilantro Network Platform have been successfully migrated to the Free Switch NetworkPlatfonn; 

(h) a certificate signed by an officer ofthe applicable Seller(s) certifying that the redundant Free Switch 
Network Platform shall have been successfully installed in Sellers' Lexington, KY, location (or some other means JDltually 
agreeable to the Parties); 

(i) a certified copy of Sellers' 2012 audited fmancial report, to include the report from Sellers' 
independent auditors, which shall contain neither a qualified opinion nor a going concern opinion; and 

(j) payoff letters and releases of all Encumbrances on the Acquired Assets in form and substance 
reasonably satisfactory to Buyer. 

ARTICLES 

RfPIUSJiNTATIQNS AND WARRANTDJS OF SFl.T,1jRS 

Each Seller jointly and severally represents and warrants to Buyer as follows: 

5.1 Organization and Good Standing. 

Each Seller is a legal entity validly existing and in good standing under the laws of its jurisdiction of 
incorporation or creation. No Seller is in violation of its governing documents in any material respect. 

5.2 Authority; Validity; Consent. 

(a) The execution and delivery by each Subsidiary of this Agreement and the other Transaction 
Documents to which it is a party, and the perfonnance by each Subsidiary of its obligations hereunder and thereunder, have 
been duly and validly authorized, no other action on the part of any Subsidiary being necessary. This Agreement has been 
duly and validly executed and delivered by the Subsidiaries and constitutes, and upon the execution and delivery by the 
Subsidiaries ofthe other Transaction Documents to which each is a party, such Transaction Documents will constitute, lega~ 
valid and binding obligations of each Subsidiary enforceable against each in accordance with their terms, except as such 
enforceability is limited by bankruptcy, insolvency, reorganization, moratorium or similar laws now or hereafter in effect relating 
to creditors' rights generally or general principles ofequity. 
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(b) The execution and delivery by Parent of this Agreement and the other Transaction Documents to 
which it is a party, and the perfonnance by Parent ofits obligations hereunder and thereunder, including without limitation, the 
Sale, have been duly and validly authorized by the Parent Board, and except for the Parent Shareholder Approva~ no other 
action on the part ofParent or its shareholders is necessary. This Agreement has been duly and validly executed and delivered 
by Parent and constitutes, and upon the execution and delivery by Parent ofthe other Transaction Documents to which it is a 
party, such Transaction Documents will constitute, lega~ valid and binding obligations ofParent enforceable against Parent in 
accordance with their terms, except as such enforceability is limited by bankruptcy, insolvency, reorganization, tmratorium or 
similar laws now or hereafter in effect relating to creditors' rights generally or general principles ofequity. 

(c) The affirmative vote or consent of the holders of a majority ofthe outstanding shares ofParent's 
comnon stock, par value $0.001 per share, with respect to which votes are entitled to be cast in connection with the approval of 
this Agreement and the Sale (the "Parent Shareholder Approval"), is the only vote or consent of the holders of any class or 
series ofcapital stock or other equity interests ofParent necess ary to approve this Agreement or the Sale. 

5.3 Litigation. 

Except as set forth on Schedule 5.3, there are no Proceedings pending or, to the knowledge of the Sellers, 
threatened against any Seller, that would adversely affect the Business or any Seller's ability to performits obligations under 
this Agreement or any other Transaction Documents or to consumnate the transactions contemplated hereby or thereby. 

5.4 Comliance with Legal Requirements. 

Each of the Sellers have complied in all material respects with all Legal Requirements and Sellers have not 
received written notice or been charged with a violation ofany Legal Requirements. There are no outstanding Orders against 
Sellers or the Business. 

5.5 Assiined Contracts. 

(a) Except as set forth on Schedule 5.5 (the "Required Consents"), the Assigned Contracts do not 
require the consent ofany third party in order for their assignment hereunder to Buyer to be valid and binding on the Customer 
orvendorparty to such Assigned Contract. 

(b) (i) Each Assigned Contract (A) is valid and binding on Seller or Sellers and, to the knowledge of 
Sellers, the other party thereto, and (B) is in full force and effect; (ii) to the knowledge of each Seller, each Seller is not, and no 
other party thereto is, in breach of, or in default under, any Assigned Contract, and (iii) except as set forth on Schedule 5.5(b) 
tiW each Seller is fully paid and current on all payment terms under each Assigned Contract, as ofthe Qosing Date. 

(c) Sellers have delivered to Buyer accurate, correct and complete copies of all Assigned Contracts, 
including all amendments, supplements, tmdifications and waivers thereof. All Assigned Contracts are in writing. 
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(d) No party to any ofthe Assigned Contracts has exercised any termination rights with respect thereto, 
and no such party has given written notice of any significant dispute with respect to any Assigned Contract which has not 
been resolved as of the date hereof. 

5.6 Brokers orFinders. 

Neither Seller, nor any Person acting on behalfofeither Seller, has paid or becolOO obligated to pay any fee or 
commission to any broker, finder, investlOOnt banker, agent or interIOOdiary for or on account of the transactions conteIllJlated 
by this AgreelOOnt for which Buyer is or will becolOO liable, and Sellers shall hold harmless and inderrnify Buyer from any 
claims with respect to any such fees or commissions. 

5.7 Proxy StatelOOnt. 

The proxy statelOOnt of Parent to be filed with the SEC in connection with the Sale (such proxy statelOOnt, as 
aIOOnded or supplelOOnted from tiIOO to tiIOO, the "Proxy StatelOOnt") and anYaIOOndlOOnts or supplelOOnts thereto will, when 
filed, cOIllJly as to fonn in all material respects with the applicable requirelOOnts of the Exchange Act and the rules and 
regulations thereunder. The infoID'lltion relating to the Sellers that is or will be provided by Parent or its Representatives for 
inclusion in the Proxy StatelOOnt, and in any other doculOOnt filed with any other GovernlOOntal Authority in connection with 
the Sale, will not contain any untrue statelOOnt of a material fact or omit to state a material fact necessary in order to make the 
statements therein, in the light ofthe circumstances under which they are made, not misleading. 

5.8 Disclaimer ofOther Representations and Warranties. 

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, SElLERS MAKE NO REPRESENTATION OR 
WARRANTY, EXPRESS OR lMPIlED, AT LAW OR IN EQUITY, IN RESPECT OF ANY ASSETS (INCLUDING WITHOUT 
LIMITATION THE ACQUIRED ASSETS), UABII1TIES OR OPERATIONS, INCLUDING, WITHOUT LIMITATION, WITH 
RESPECT TO MERCHANTABII1TY OR FITNESS FOR ANY PARTIaJIAR PURPOSE, AND ANY SUCH OTHER 
REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY DISCIAIMED. BUYER HEREBY ACKNOWI..EDGES 
AND AGREE'S THAT, EXCFPT TO THE EXTENT SPECIFICALLY SET FORTH IN THIS AGREEMENT, BUYER. IS 
PURCHASING THE ACQUIRED ASSETS, INCLUDING BUT NOT LIMITED TO THE FUNCTIONAIlTY OF SOFTWARE ON 
SElLERS' SYSTEM, ON AN "AS-IS, WHERE-IS" BASIS. 

ARTICLE 6 

mmtNfATIONS ANDWARR.ANTIJlN OFBUUR 

Buyerrepresents and warrants to Sellers as follows: 

6.1 Organization and Good Standing. 

Buyer is a corporation validly existing and in good standing under the laws ofthe state of Georgia. Buyer is 
not in violation of its governing doculOOnts in any material respect. 
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Authority: Validity. 6.2 

Buyer has the requisite corporate power and authority necessary to enter into and perfonn its obligations 
under this Agreement and the other Transaction Documents to which it is a party and to consummate the transactions 
contelJ1lJated hereby and thereby. The execution, delivery and perfonnance ofthis Agreement by Buyer and the consummation 
by Buyer ofthe transactions contenpJated herein have been duly and validly authorized by an requisite corporate authority in 
respect thereof. This Agreement has been duly and validly executed and delivered by Buyer and each other Transaction 
Document to which Buyer is a party will be duly and validly executed and delivered by Buyer, as applicable, at Gosing. This 
Agreement and the other Transaction Documents to which Buyer is a party constitute the lega~ valid and binding obligation of 
Buyer, enforceable against Buyer in accordance with their respective tenns, except as such enforceability is limited by 
bankruptcy, insolvency, reorganization, IIXlratorium or similar Jaws now or hereafter in effect relating to creditors' rights 
generally or general principles ofequity. 

6.3 Utigation. 

There are no Proceedings pending or, to the knowledge of Buyer, threatened against Buyer, that would 
adversely affect Buyer's ability to perfonn its obligations under this Agreement or any other Transaction Documents or to 
consummate the transactions contenplated hereby or thereby. 

6.4 Brokers or Finders. 

Neither Buyer, nor any Person acting on behalf of Buyer, has paid or become obligated to pay any fee or 
commission to any broker, finder, investment banker, agent or intermediary for or on account ofthe transactions contelJ1lJated 
by this Agreement for which any Seller is or will become liable, and Buyer shall hold harmless and indemnify Sellers from any 
claims with respect to any such fees or commissions. 

6.5 Financial Capacity. 

At the Closing, Buyer will have sufficient unrestricted funds on hand or conmrtted lines of credit to 
consummate the transactions conteJl1)lated by this Agreement. 

ARTICLE 7 

ACTION PRIOR TO CWSING 

7.1 Maintenance ofSubs criber Accounts. CABS Accounts and Network Assets. 

From the date hereof until the Gosing Date, Sellers shall operate the Business, including the Subscnber 
Accounts, CABS Accounts and Network Assets, in the ordinary course of business, and, except as required by Legal 
Requirements, shall not change recurring or non-recurring rates, proIIXltions, sales incentives, commission plans, credit policy 
or collection procedures for the Active Services without the prior written consent of Buyer, which consent shan not be 
unreasonably withheld. Except pursuant to this Agreement, from the date hereof until the Closing Date, Sellers shall not se~ 
lease, license, transfer, swap or subject to any Fncumbrance, any ofthe Acquired Assets. 
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7.2 Access. 

From the date hereof until the Closing Date, Sellers shall make available to Buyer during normal business 
hours any and all Books and Records and other data that is reasonably related to the Acquired Assets including billing data, 
pricing data, product descriptions, payment data, customer service data, regulatory data, network data and repair records data. 

7.3 Migration ofData. 

Sellers shall cooperate with Buyer to migrate all data related to the Acquired Assets from the BSS and the 
OSS into Buyer's systems to Buyer's reasonable satisfaction. Cooperation beyond five (5) days after the Closing Date shall not 
be required ofSellers in the event Sellers provide the financial and customer data specified in Section 3.4(e) at least forty-five 
(45) days prior to the Closing Date. 

7.4 Regulatory Authorizations. 

Proovtly following the execution of this Agreement, each of Sellers and Buyer and its designated wholly­
owned subsidiaries will, on their own behalf and at their own expense, make all such filings as Buyer deems necessary in order 
to obtain all approvals required for the consummation of the transactions conte1llllated hereby from the Fedenrl 
CoImllnications Cormnission and any state public service or public utilities cormnission having regulatory authority over the 
Subscnber Accounts and CABS Accounts (collectively, the "Re&ulatOlY Authorizations"). Each ofSellers and Buyer shall use 
their respective reasonable best efforts to obtain the Regulatory Authorizations. 

7.5 NQtification ofCustomers. 

Sellers and Buyer shall issue a required joint letter to all customers of Sellers affected by the transactions 
conte1llllated by this Agreement prior to the Closing or as otherwise required by the Regulatory Authorizations. Buyer shall 
bear the reasonable costs ofsuch letters. 

7.6 Parent Shareholder Approval 

(a) Parent will prepare as soon as reasonably practicable following the date hereof, and file with the SEC, 
a preliminary Proxy Statement that includes the Parent Board Recommendation that Parent's stockholders vote in favor of the 
Sale, and Buyer will cooperate with Parent in such preparation and filing. Notwithstanding anything contained in this 
Agreement to the contrary, Parent will use its best efforts to (i) have the Proxy Statement cleared by the SEC as pro1llltly as 
practicable after such filing, and (ii) cause the Proxy Statement to be mailed to Parent's stockholders as pro1llltly as practicable 
and, in any event, within ten (10) Business Days after the Proxy Statement is cleared by the SEC. Parent or Buyer, as the case 
may be, will furnish all information concerning itself as the other may reasonably request in connection with the preparation 
and filing with the SEC of the Proxy Statement. Buyer will be given a reasonable opportunity to review and comnent on the 
Proxy Statement before it (or any amendment or supplement thereto) is filed with the SEC, and Parent will, in its reasonable 
discretion, include in the Proxy Statement any comments reasonably proposed by Buyer. 
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(b) Parent will (i) provide Buyer with copies of any written con:ments, and advise Buyer of any oral 
cOJI:l:rents, with respect to the Proxy Statement (or any amendment or supplement thereto) received from the SEC or its sta~ 
(n) provide Buyer a reasonable opportunity to review Parent's proposed response to such cOJI:l:rents, (iii) in its reasonable 
judgment include in Parent's written response to such con:ments any con:ments reasonably proposed by Buyer, and 
(iv) provide Buyer a reasonable opportunity to participate in any discussions or meetings with the SEC. 

(c) If at any time before the Closing any information relating to Parent or Buyer, or any of their 
respective affiliates, directors or officers, should be discovered by Parent or Buyer which should have been included in the 
Proxy Statement or should be set forth in an amendment or supplement to the Proxy Statement, so that such document would 
not include any misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in 
light of the circulI.5tances under which they were made, not misleading, the party which discovers such information will 
prorq>tly notify the other parties hereto and an appropriate amendment or supplement descnbing such information will be 
prorq>tly filed with the SEC and, to the extent required by law, disseminated to the shareholders ofParent. 

(d) Subject to the provisions ofthis Section 7.6, Parent will not, nor will it authorize or permit any ofthe 
Subsidiaries to, and will cause the Subsidiaries and its and their Representatives not to, (i) initiate, solicit or knowingly 
encourage the submission of, or, other than informing Persons ofthe provisions contained in this Ssction 7.6(d), participate or 
engage in any negotiations or discussions with respect to, any Acquisition Proposa~ (n) in connection with any potential 
Acquisition Proposa~ disclose or furnish any nonpublic information or data to any Person concerning the Sellers or afford any 
Person other than Buyer or its Representatives access to the properties, books or records ofParent and the Subsidiaries, except 
as required by Legal Requirements, pursuant to a request for information ofany Governmental Authority or in accordance with, 
and pursuant to Section 7.6(t). or (iii) enter into or execute, or propose to enter into or execute any agreement in respect of an 
Acquisition Proposal. Parent will, and will cause the Subsidiaries and Representatives of the Parent and the Subsidiaries to, 
cease ill:I:rediately and cause to be terminated all discussions and negotiations with any Person (other than Buyer or its 
Representatives) that con:menced prior to the date of this Agreement regarding any proposal that constitutes, or would 
reasonably be expected to lead to, an Acquisition Proposa~ and request from each Person that has executed a confidentiality 
agreement with Parent the prorq>t return or destruction of all confidential information previously furnished to such Person or 
its Representatives and terminate access by each such Person and its Representatives to any online or other data rooms 
containing any information in respect ofParent or any of the Subsidiaries. 

(e) Neither the Parent Board nor any comnittee thereofwill directly or indirectly (i) withdraw (or modify 
or qualifY in a manner adverse to Buyer), or publicly propose to withdraw (or modify orqualifY in a manner adverse to Buyer), 
the Parent Board,\Recon:mendation, (n) recoJI:l:rend, adopt or approve or publicly propose to recon:mend, adopt or approve an 
Acquisition Proposa~ (iii) take any action or make any statement inconsistent with the Parent Board Recomnendation (it being 
understood that taking a neutral position or no position with respect to any Acquisition Proposal shall be considered an 
adverse modification), or (iv) take any other action or make any other public statement inconsistent with such Parent Board 
Recon:mendation (any action descnbed in this Section 7.6(e) being referred to as a "Change ofRecomnendation"). 
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(f) Notwithstanding anything to the contrary contained in Section 7.6(d) or Section 7.6(e), ifat any time 
following the Effective Date and before Parent's receipt of the Parent Shareholder Approval (i) Parent has received a bona fide 
written Acquisition Proposal from a Person other than Buyer that was not solicited by Parent, the Subsidiaries or their 
Representatives and that did not otherwise result from a breach of Section 7.6(d) and (n) the Special Committee determines in 
good faith, after consultation with its financial advisors and outside counsel, that such Acquisition Proposal constitutes or 
would be likely to result in a Superior Proposal, then Parent may (A) furnish information with respect to Parent and the 
Subsidiaries to the Person making such Acquisition Proposal and (B) participate in discussions or negotiations with the Person 
making such Acquisition Proposal regarding such Acquisition Proposal; provided that the Sellers will not, and Parent will not 
allow any Subsidiary to, and will instruct the Sellers' Representatives not to, disclose any information to such Person without 
first entering into an confidentiality agreement reasonably acceptable to Buyer and containing provisions no less favorable to 
Parent than the Confidentiality Agreement and will promptly provide to Buyer prior to or on a substantially concurrent basis 
any information concerning Parent and the Subsidiaries provided to such other Person which was not previously provided to 
Buyer. 

(g) Sellers shall as promptly as reasonably practicable (and in any event within 24 hours of receipt) 
notifY Buyer in the event that Parent, any Subsidiary or any of the Seller's Representatives receives (i) any Acquisition 
Proposal, (ii) any request for information relating to Parent or any Subsidiary other than requests for information in the ordinary 
course of business and unrelated to an Acquisition Proposal, (iii) any inquiry or request for discussions or negotiations 
regarding or which could reasonably be expected to result in an Acquisition Proposa~ or (iv) any information, written or oral, 
that could be reasonably be expected to adversely affect the consuIIJDation ofthe Sale. Sellers will as promptly as reasonably 
practicable (and in any event within 24 hours of receipt) provide to Buyer a copy of such Acquisition Proposal, request or 
inquiry. Sellers will keep Buyer reasonably informed on a current basis of the status of any Acquisition Proposal, request or 
inquiry, and any material developments, discussions and negotiations. Without limiting the foregoing, Sellers will prolll'tly 
notifY Buyer ifParent determines to begin proViding information or to engage in discussions or negotiations concerning an 
Acquisition Proposal pursuant to Section 7.600 and will give advance written notice of at least seven (7) Business Days (the 
"Notice Period") to Buyer before effecting a Change of Recomnendation relating to a Superior Proposal or terminating this 
Agreement pursuant to Section 7,6<h). 
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(h) Notwithstanding anything to the contrary contained herein, in response to an Acquisition Proposal 
not solicited by Parent, the Subsidiaries or their Representatives and that did not otherwise resuh from a breach of Section 
.1Q(gl, which the Special Connnittee concludes in good faith, after consultation with outside counsel and its financial advisors, 
constitutes a Superior Proposa~ the Parent Board may, at any time prior to Parent's receipt of the Parent Shareholder Approval 
(i) effect a (bange ofReconrnendation with respect to such Superior Proposa~ or (ii) tenninate this Agreement to enter into a 
definitive agreement with respect to such Superior Proposa~ in each case so long as it has detemrined in good faith after 
consuhation with outside counsel and after giving due consideration to all adjustments to the teIllE of this Agreement which 
may be offered by Buyer, that such action would be required by its fiduciary duties to the shareholders of Parent under 
applicable Legal Requirements; provided, however, that the Parent Board may not effect a (bange of Recommendation relating 
to a Superior Proposal pursuant to the foregoing clause (i) or temrinate this Agreement pursuant to the foregoing clause 
(ii) unless Parent shall have negotiated, and shall have caused its Representatives (including members ofthe Special Committee 
and its advisors) to negotiate during the Notice Period with Buyer in good faith to make such adjustments in the terms and 
conditions ofthis Agreement so that such Acquisition Proposal ceases to constitute a Superior Proposal. 

(i) Nothing contained in this Section 7.6 shall prohibit the Parent Board from (i) taking and disclosing to 
the shareholders ofParent a position conteIq)lated by Rule 14e-2(a) or making a statement conteIq)lated by Item IOI2(a) of 
Regulation M-A or Rule 14d-9 promdgated under the Exchange Act or (ii) making any disclosure to its shareholders if the 
Parent Board has reasonably detemrined in good faith, after consuhation with outside legal counse~ that the failure to do so 
would be inconsistent with its fiduciary duties to the shareholders of Parent under applicable Legal Requirement; provided, 
however, that the Parent Board may not effect a (bange of Recomm.mdation except to the extent permitted by Section 7.6(b). 
Any disclosure of a position conteIq)lated by Rule 14e-2(a) or Rule 14d-9 prorrruigated under the Exchange Act other than a 
"stop, look and listen" or similar connrunication ofthe type conteIq)lated by Rule 14d-9(f) under the Exchange Act, an e:xpress 
rejection ofany applicable Acquisition Proposal or an e:xpress reaffinnation of its recommendation to its shareholders in favor 
ofapproval ofthis Agreement shall be deemed to be a (bange ofRecommendation. 

G) Parent will establish a record date for, duly ca~ give notice of, convene and hold a meeting of its 
shareholders (the "Parent Shareholders Meeting") for the purpose of obtaining the Parent Shareholder Approva~ regardless of 
whether the Parent Board detemrines at any time that this Agreement is no longer advisable or recommends that the 
shareholders ofParent reject it or any other (bange ofRecommendation has occurred at any time; provided, however, that (i) if 
Parent is unable to obtain a quorum of its shareholders at such time, Parent may adjourn the Parent Shareholders Meeting for 
no rmre than five (5) Business Days if necessary in order to obtain a quorum of its shareholders and Parent will use its 
reasonable best efforts during such five (5) Business Day period to obtain a quorum as pro1q)tly as practicable, (ii) Parent may 
adjourn or postpone the Parent Shareholders Meeting to the extent Parent reasonably detemrines that such adjournment or 
postponement is required by applicable Legal Requirement and (iii) ifParent receives an Acquisition Proposa~ or the price or 
material teIllE of a previously received Acquisition Proposal are rmdified or amended, in any such case during the seven 
(7) Business Day period itJIrediately before the day of the Parent Shareholders Meeting, Parent may delay the Parent 
Shareholders Meeting until the date that is the seventh (7th) Business Day after the date on which the Parent Shareholders 
Meeting would have been held but for such extension. Unless the Parent Board shall have effected a (bange of 
Recommendation in accordance with Section 7.6(hl, the Parent Board will make the Parent Board Recommendation and Parent 
will use its reasonable best efforts to obtain the Parent Shareholder Approva~ and Parent will otherwise comply with all Legal 
Requirements applicable to the Parent Shareholders Meeting. 
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ARTICLE 8 

ADDIDONAL AGRlEMIlNfS 

8.1 Transfer Taxes. 

Any sales Tax, use Tax, personal property Tax or similar Tax attnbutable to the sale or transfer of the 
Acquired Assets ("Transfer Taxes"), if any, shall be apportioned 50010 to the Buyer and 50% to the Seller. Both Parties, after 
reasonable investigation, believe that no Transfer Taxes apply to the Sale transaction contemplated herein. 

8.2 Solicitation. 

Each Seller hereby agrees that from and after the Closing Date and continuing for a period of one (1) year 
from the Closing Date such Seller shall not, directly or indirectly, solicit the Buyer's custOJD.':rs, including those custOJD.':rs 
associated with the Subscnber Accounts and CABS Accounts for the pUIpose of any telephony business or any business 
represented by the Acquired Assets. Each Seller agrees and acknowledges that in order to assure Buyer that the Acquired 
Assets will retain their value, it is necessary that each Seller undertakes the foregoing restriction. 

8.3 Taxes. 

Sellers shall be responsible for and shall pay any Taxes arising or resuhing from or in connection with the 
ownership ofthe Acquired Assets attnbutable to the Pre-Closing Period. Sellers shall be entitled to any refund stemming from 
or relating to any payJD.':nt of such Taxes arising or resulting from or in connection with the ownership ofthe Acquired Assets 
attributable to the Pre-Ciosing Period. Buyer shall be responsible for and shall pay any Taxes arising or resuhing from or in 
connection with the ownership of the Acquired Assets attnbutable to the Post-Closing Period. Buyer shall be entitled to any 
refund stemming from or relating to any payJD.':nt ofsuch Taxes arising or resuhing from or in connection with the ownership of 
the Acquired assets attnbutable to the Post-CIosing Period. All Taxes (not including inCOJD.': Taxes) levied with respect to the 
Acquired Assets for a taxable period which includes (but does not end on) the Closing Date shall be apportioned between 
Buyer and Sellers based on the number of days included in such period through and including the Closing Date and the 
number ofdays included in such period after the Closing Date. 

8.4 Redesignation Charges. 

Each Seller shall take all actions, pay all vendor costs, and execute all agreeJD.':nts provided by any vendors 
(the "RedesilPlation AlueeJD.':nts"), including AT&T, CenturyLink, Level 3, MetaSwitch, Paetec, Sprint, Telispire, Time Warner 
Cable, TW Telecom, Verizon and Windstream, necessary to redesignate, in a manner reasonably acceptable to Buyer, the 
Acquired Assets to Buyer under the applicable contracts between Buyer and such vendors. Without limiting the foregoing 
Seller shall pay any outstanding indebtedness incurred in the ordinary course of business relating to vendors from whom 
Buyer might seek Redesignation AgreeJD.':nts and be paid current with all such vendors as of the Closing Date. 
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8.5 Erg;?loyees. 

Buyer shall have the right (but not the obligation) to hire in its discretion any support personnel currently 
supporting the Acquired Assets. 

8.6 Access to Premises. 

With respect to any of Sellers' locations not assumed by Buyer ("Non-Assumed Locations"), each Seller 
hereby agrees that from and after the Oosing Date and continuing forninety (90) days from the Oosing Date but no later than 
December 15, 2013 (the "Access Period"), it shall allow Buyer full and unrestricted access to the Network Assets at such Non­
Assumed Locations listed on Schedule 8.6, to allow for the coordinated and customary rellDval by Buyer of such Network 
Assets. Sellers shall take no action to tennmate the leases or sublet or encumber the space housing the Network Assets at the 
Non-Assumed Locations prior to Buyer rellDving the Network Assets, and Sellers shall maintain security at such Non 
Assumed Locations at or better than the level provided prior to the Oosing Date until Buyer has removed all Network Assets. 

8.7 Use of Seller Names. 

Inmediately following the Oosing, Sellers shall cease marketing any business activity under any names 
identified on Schedule 8.7 ("Acquired Names"), and each Seller further agrees that on or before the date nine (9) months 
in:mediately following the Oosing Date it will have changed its legal name and cOI:I:pletely ceased use ofsuch Acquired Names. 
At Oosing, Sellers shall deliver to Buyer consents to use such names in fonn and substance satisfactory to Buyer. 

8.8 Audited 2013 Financials of Sellers. 

Seller agrees to continue to have its quarterly financial statements reviewed in accordance with Statement of 
Accounting Standards Bulletin 100 - Interim Financial Reporting ("SAS 100") for all periods through the fiscal quarter ending 
September 30, 2013, or DecenDer 31, 2013 if the Oosing occurs after September 30, 2013. Seller will provide Buyer with its 
quarterly reviewed financial statements and associated internally generated schedules, notes and work papers for each SAS 
lOOreviewperfonned in fiscal year 2013 through the nine months ended September 30,2013, or DecenDer31, 2013 ifthe Oosing 
occurs after September 30, 2013, regardless ofwhether or not such reports are ultimately publicly filed with the SEC. 

8.9 Fairness Qpinion Payment. 

Buyer agrees to pay the Fairness Opinion Payment on or prior to 30 days from the Effective Date of this 
Agreement provided Seller has provided Buyer with a copy ofthe invoice from the Valuation Firm. 
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ARTICLE 9 

CONDmoNS PR.IOC:IDF.'NTTO OBUGATIQNS OFBU\:'F.R TO CLOSE 

The obligations of Buyer to consunmate the transactions contemplated by this Agreement are subject to the 
satisfaction or waiver, at or prior to the aosing, ofeach of the following conditions: 

9.1 Accuracy ofRsmresentations. 

The representations and warranties ofthe Sellers set forth in this Agreement shall be true and correct in all 
material respects (except that those representations and warranties that are qualified as to materiality shall be true and correct in 
all respects) as of the aosing Date with the same effect as though such representations and warranties had been made on and 
as ofthe aosing Date (provided that representations and warranties that are confined to a specified date shall speak only as of 
such date). Buyer shall have received a certificate signed by each Seller to such effect. 

9.2 Sellers' Performance. 

Each covenant and agreement that any Seller is required to perform or to comply with pursuant to this 
Agreement at or prior to the Qosing shall have been duly performed and complied with in all material respects and Buyer shall 
have received a certificate signed by such Seller to such effect. 

9.3 Regulatoty Authorizations: No Order. 

Buyer or its designated wholly-owned subsidiaries shall have received the Regulatory Authorizations with 
respect to Subscnber Accounts and CABS Accounts representing ninety-five percent (95%) ofTotal Actual Revenue, and no 
Governmental Authority shall have enacted, issued, promulgated or entered any Order that is in effect and has the effect of 
making illegal or otherwise prohibiting the consunmation of the transactions contemplated by this Agreement or could 
reasonably be eJq>ected to cause any of such transactions to be rescinded following the aosing, provided that Buyer has 
requested such authorizations within ten days of notice to Buyer ofreceipt of the Parent Shareholder Approval. Upon receipt 
ofRegulatory Authorizations with respect to Subscnber Accounts and CABS Accounts representing ninety-five percent (95%) 
ofTotal Actual Revenue, Buyer will agree (a) to carve out from the Acquired Assets those Subscnber Accounts and CABS 
Accounts in states where Regulatory Authorizations have not yet been received with an appropriate reduction to the Purchase 
Price and Closing Date Payment to be negotiated between Buyer and Sellers, or (b) to enter into a management agreement with 
Sellers for such remaining states, to include all appropriate terms and conditions that would allow Buyer to manage for Sellers 
services provided to customers in the remaining states on behalfofSellers, in a form to be negotiated by Buyer and Sellers. 

9.4 Sellers' Deliveries. 

Each ofthe deliveries required to be made to Buyer pursuant to Section 4.3 shall have been so delivered. 
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9.5 Redesignation. 

Each Seller shall have taken all actions to execute a Redes ignation Agreem::nt with each party listed on Schedule 9.5 
(which reflects certain Excluded Contracts not assum::d by Buyer pursuant to Section 2. 1 (n», to redesignate, in a mmner 
reasonably acceptable to Buyer, the Acquired Assets to Buyer under the applicable contracts between Buyer and such 
vendors, and shall have complied with all obligations set forth in Section 8.4 hereof. To the extent any vendors have not 
executed Redesignation Agreem::nts, Buyer and Sellers shall have agreed on a mmagem::nt agreem::nt with respect to the 
affected custom::rs as descnbed in Section 9.3(b) above. Buyer may update Schedule 2.1(n) in its sole discretion prior to the 
Closing Date. 

9.6 Non-Solicitation AgreemlDts. 

Each Seller shall have entered into fully assignable and enforceable agreements with each of its officers and 
each ofthe key employees ofsuch Seller listed on Schedule 9.6 (the "Key Etmloyees") in a form to be IWtually agreed upon by 
Buyer and Sellers that restrict such Persons, directly or indirectly from soliciting ("soliciting" shall mean any contact initiated 
by such Persons for the pUIpose of selling services competitive to Buyer's services) the Buyer's customers, including those 
custom::rs associated with the Subscnber Accounts and CABS Accounts for the pUIpose of any telephony business or any 
business represented by the Acquired Assets for a period ofone (1) year for officers and other Key Fmployees, from Closing, 
and such agreem::nts shall be assigned to Buyer at Closing (the "Non-Solicitation Agreem;;nts"). 

9.7 Parent Shareholder Approval. 

The Parent Shareholder Approval shall have been obtained. 

9.8 No Material Adverse Effect. 

There shall not have occurred at any tim:: after the date of this Agreement a Material Adverse Effect which 
has not been cured by Sellers within five (5) days from receipt ofa written notice provided by Buyer to Sellers. 

ARTICLE 10 

CONDmONS PRECJlI)1NT TO THEOBUGATION OF THESFI.J·FRS TO CWSE 

Sellers' obligation to consununate the transactions contemplated by this Agreement is subject to the 
satisfaction or waiver, at or prior to Closing, ofeach ofthe following conditions: 

10.1 Accuracy ofRepresentations. 

The representations and warranties of Buyer set forth in this Agreem::nt shall be true and correct in all 
material respects (except that those representations and warranties that are qualified as to materiality or similar expressions 
shall be true and correct in all respects) as of the Closing Date with the sam:: effect as though such representations and 
warranties had been made on and as of the Closing Date (provided that representations and warranties that are confined to a 
specified date shall speak only as ofsuch date), and Sellers shall have received a certificate ofBuyer to such effect. 
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10.2 Buyer's Performance. 

The covenants and agreements that Buyer is required to perfOlIn or to cOIJIlly with pursuant to this 
Agreement at or prior to the Qosing shall have been performed and cOIJIllied with in all material respects (except that those 
covenants and agreements that are qualified as to materiality or similar e:xpressions shall have been duly performed and 
cOIJIllied with in all respects), and Sellers shall have received a certificate ofBuyer to such effect. 

10.3 No Order. 

No G:>vemmental Authority shall have enacted, issued, protrulgated or entered any Order that is in effect 
and that has the effect ofmlking illegal or otherwise prohibiting the consummation of the transactions conteIJIllated by this 
Agreement. 

10.4 Buyer's Deliveries. 

Each of the deliveries required to be made to Sellers pursuant to Section 4.2 shall have been so delivered. 

10.5 Parent Shareholder Approval 

The Parent Shareholder Approval shall have been obtained. 

ARTICLE 11 

TERMINATION 

11.1 Termination Events. 

Notwithstanding anything contained in this Agreement to the contrary, this Agreement may be terminated at 
any time prior to the Qosing: 

(a) by either Sellers or Buyer: 

(i) after the Outside Qosing Date, if the Sale has not been consummated on or before the 
Outside Qosing Date. Notwithstanding the foregoing, the right to tennmate this Agreement underthis Section 11.1(a) 
ill will not be available to any Party to this Agreement whose breach of any covenant or agreement of this Agreement 
has been the primary cause of, or the primary factor that resuhed in, the failure to consunmate the Sale by the Outside 
aosing Date; 

(ii) if the Sale and this Agreement have been submitted to the shareholders of Parent for 
approval at a duly convened Parent Shareholders Meeting and the Parent Shareholder Approval is not obtained upon 
a vote taken at the Parent Shareholder Meeting; 
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(iii) if any Govemrrental Authority will have enacted or issued a Final Order or Legal 
Requirerrent enjoining or otherwise prohibiting consummation ofthe Sale; or 

(iv) by mutual written consent ofSellers and Buyer; 

(b) by Buyer, in the event of any material breach by any Seller of any of such Seller's agreerrents, 
covenants, representations or warranties contained herein (provided such breach would result in the failure of a condition set 
forth in Section 9.1 or Section 9.2 to be satisfied), and the failure of such Seller to cure such breach within five (5) days after 
receipt of a Termination Notice; provided, however, that Buyer is not in material breach of any of its representations, 
warranties, covenants or agreerrents contained herein; 

(c) by Sellers, in the event of any material breach by Buyer of any of Buyer's agreerrents, covenants, 
representations or warranties contained herein (provided such breach would result in the failure of a condition set forth in 
Section 10.1 or Section 10.2 to be satisfied), and the failure of Buyer to cure such breach (other than the failure ofBuyer to pay 
the Purchase Price) within five (5) days after receipt of a Termination Notice; provided. however, that no Seller is in material 
breach ofany of its representations, warranties, covenants or agreerrents, contained herein; 

(d) by Sellers, subject to and in accordance with the provisions of Section 7.6(b) concurrent with the 
payrrent ofthe break-up fee descnbed in Section 11.2(c); or 

(e) by Buyerat any titre concurrent with the payrrent ofthe break-up fee described in Section 1l.2(b). 

11.2 Effect ofTennination. 

(a) In the event oftennination of this Agreerrent pursuant to Section 11.1, all rights and obligations of 
the Parties under this Agreerrent shall terminate without any liability of any Party to any other Party; provided. however, that 
nothing herein shall relieve any Party from any liability for (1) breach of any provision of this Agreerrent, (ii) fraud or willful 
misconduct, or (iii) any provisions set forth in this Section 11.2. 

(b) In the event ofany termination ofthis Agreerrent by Buyer pursuant to Section 11.1(e), Buyer shan 
pay, or cause to be paid to Parent by wire transfer ofilnn::M!diately available funds an aroount equal to a break-up fee in the 
a1JX)unt of$500,000. 

(c) In the event ofany termination ofthis Agreerrent by Buyer or Sellers pursuant to Section 11.1(a)(W, 
or by Sellers pursuant to Section l1.1fd), Sellers shall pay, or cause to be paid to Buyer by wire trans fer of immediately available 
funds an aroount equal to a break-up fee in the aroount of$500,000. 

(d) The Parties acknowledge and agree that (1) the aroounts payable pursuant to Section 11.2(b) and 
Section 11.2(c) are an integral part of the transactions contemplated by this Agreerrent, (ii) without the provisions contained in 
Section 11.2(b) and Section 11.2(c) the Parties would not enter into this Agreerrent, and (iii) any aroount payable pursuant to 
Section 11.2(b) and Section 11.2(c) is not a penalty. 
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(e) The provisions ofthis Section 11.2 (and, to the e:xtent applicable to the interpretation or enforce~nt 
ofsuch provisions, Article 1and Article 12), shall expressly survive the termination ofthis Agree~nt. 

11.3 Notice ofTermination. 

Any notice of Termination pursuant to Section 11.1 due to a breach shall be delivered in a writing (the 
"Termination Notice") expressing intention to exercise a right under Section l1.Ub) or l.l..li£1 as applicable, and specifYing the 
representations, warranties, covenants or agreements contained herein ofwhich the other party is allegedly in breach. 

ARTICLE 12 

INDIlMNlFICATION 

12.1 Survival. 

The representations and warranties made in this Agree~nt shall survive until the earlier of (i) a period ofsix 
(6) mmths following the aosing Date or (n) December 15, 2013. No claim may be made for the breach of a representation or 
warranty made in this Agreement unless notice ofsuch claim has been delivered to the breaching party prior to the expiration 
of the representation orwarranty. 

12.2 IndeImification and Payment ofDamages by Sellers. 

Sellers will indenmify and hold hannless Buyer and its representatives, stockholders, controlling persons and 
Affiliates (collectively, the "Indermified Persons") for, and will pay to such IndeImified Persons the alIDunt of, any loss, 
liability, claim, damage expense (including out-of-pocket costs of investigation and defense and reasonable attorneys' fees), 
whether or not involving a third-party claim (collectively, "Damages"), arising, directly or indirectly, from or in connection with 
(a) any breach ofa representation or warranty made by Sellers in this Agreement, (b) any breach ofany covenant or obligation 
ofSellers in this Agreement or (c) any demand (for payment or otherwise) from any third party resulting from Sellers' actions or 
any services provided or debt incurred prior to the Oosing Date. The maximum liability of Sellers for any Damages shall not 
exceed the Escrow AIIDunt (the "IndeImification Cap"). Any indeImification obligations of Sellers to Buyer or its IndeImified 
Persons shall be first paid from the Escrow Account. 

12.3 IndeImification and Payment ofDamages by Buyer. 

Buyer will indenmify and hold hannless Sellers and its IndeImified Persons for, and will pay to such 
IndeImified Persons the alIDunt of, any Damages (up to the IndeImification Cap) arising, directly or indirectly, from or in 
connection with (a) any breach of a representation or warranty made by Buyer in this Agree~nt; or (b) any breach of any 
covenant or obligation ofBuyer in this Agreement. 
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12.4 Procedure for Indemnification - Third Party Clairr§. 

(a) Prol11'tly after receipt by an Indemnified Person under Section 12.2 or 12.3 of notice of the 
comm:ncement of any claim (a "Proceeding") against it, such Indemnified Person shall, if a c1aim is to be made against an 
indemnifying party under such section, give notice to the indemnifying party of the comm:ncement of such claim, but the 
failure to notify the indemnifying party will not relieve the indemnifying party of any liability that it may have to any 
Indemnified Person, except to the extent that the indemnifying party dem:mstrates that the defense of such action is prejudiced 
by the Indemnified Person's failure to give such notice. 

(b) If any proceedings referred to in Section 12.4(a) is brought against an Indemnified Person and it 
gives notice to the indenmifying party of the com:nencement of such Proceeding, the indemnifying party shall be entitled to 
participate in such Proceeding and, to the extent that it wishes (unless the indemnifying party is also a party to such 
Proceeding and the Indemnified Person determines in good faith that joint representation would be inappropriate) to assume 
the defense of such Proceeding with counsel reasonably satisfactory to the Indemnified Person and, after notice from the 
indemnifying party to the Indemnified Person ofits election to assume the defense of such Proceeding, the indemnifying party 
will not, as long as it diligently conducts such defense, be liable to the Indemnified Person under this Article 12 for any fees of 
other counselor any other expenses with respect to the defense of such Proceeding, in each case subsequently incurred by the 
Indemnified Person in connection with the defense of such Proceeding, other than reasonable costs of investigation. If the 
indemnifying party assumes the defense ofa Proceeding, (i) no cOl11'romise or settlement of such clairr§ may be effected by the 
indemnifying party without the Indemnified Person's consent unless (A) there is no finding or admission of any vio1ation of 
legal requirements or any violation of the rights of any Person and no effect on any other clairm that may be made against the 
Indemnified Person, and (B) the sole relief provided is monetary damages that are paid in full by the indemnifying party; and (ii) 
the Indemnified Person will have no liability with respect to any cOl11'romise or settlement of such c1airr§ effected without the 
consent of such Indemnified Person. In no event will the Indemnified Person consent to the entry ofany judgment or enter into 
any settlement with respect to a Proceeding without the prior written consent ofthe Indemnifying Person, which consent shall 
not be unreasonably withheld. 

12.5 Procedure for Indemnification - Other Claim 

A claim for the indemnification for any matter not involving a third-party claim may be asserted by notice to 
the Party from whom indemnification is sought. 
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ARTICLE 13 

WAIVIR OF TRIAL BYJURY 

13.1 Waiver ofTrial by JulY. SElLERS AND BUYER 00 HEREBY KNOWINGLY, VOWNTARIT..Y AND 
INTENTIONAlLY WAIVE THEIR RIGIT TO A TRIAL BY JURY WITH RESPECT TO ANY UTIGA nON BASED HEREON, 
OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE 
OF DFAIlNG, ST A TE'lvtENT (WHETHER ORAL OR WRITTEN) OR ANY ACTION OF EITHER PARTY ARISING OUT OF OR 
REIA TED IN ANY MANNER TO THIS AGREEMENT, ANY ACTION TO RESOND OR CANCEL THIS AGREEMENT AND 
ANY ClAIMS OR DEFENSES ASSERTING THAT TIDS AGREEMENT WAS FRAUDULENTLY INDUCED OR IS 
OTHERWISE VOID OR VOIDABLE). THIS WAIVER IS A MATERIAL INDUCEMENT FOR SElLERS AND BUYER TO 
ENTER INTO TIDS AGREEMENT AND SHAlL SURVIVE THE CLOSING OR ANY TERM INA nON OF TIDS AGREEMENT. 

ARTICLE 14 

GmJlRAL PROVISIONS 

14.1 Survival 

All covenants and agreements contained herein that by their terms are to be performed in whole or in part, or 
that prohibit actions, subsequent to the Qosing shall, solely to the extent such covenants and agreements are to be performed, 
or prohibit actions, subsequent to the Qosing, survive the Qosing in accordance with their terms. All other covenants and 
agreetrents contained herein shall not survive the Gos ing and shall thereupon terminate, including any Actions for damages in 
respect ofany breach thereof 

14.2 Confidentiality. 

(a) The Parties agree that the confidentiality agreement entered into by Buyer and Parent, on behalf of 
itself and Sellers, dated Septenner 13, 2011 ("Confidentiality Agreement") shall continue in full force and effect 
notwithstanding the execution and delivery by the Parties of this Agreement or the termination of this Agreement for any 
reason; provided, however, that disclosures pennitted under this Agreement, including disclosures required to obtain the 
Regulatory Approvals or other public reporting requirements, shall not constitute a breach of the Confidentiality Agreement. 
The Confidentiality Agreetrent shall automatically terminate and be of no further force and effect imnediately upon the 
Qosing. 

(b) For a period of one (1) year after the Dosing Date, none of the Sellers nor any of their Key 
E'.I:q>loyees shall, directly or indirectly, without the prior written consent of Buyer, disclose to any third party (other than each 
other and their respective Representatives) any confidential or proprietary information included in the Acquired Assets; 
provided that the foregoing restriction shall not (a) apply to any infonnation generally available to, or known by, the public 
(other than as a result of disclosure in violation of this Section 14.2(b)), or (b) prohibit any disclosure (i) required by applicable 
Legal Requirements so long as, to the extent legally pennissible and feasible, such Seller provides Buyer with reasonable prior 
notice of such disclosure and a reasonable opportunity to contest such disclosure or (li) made in connection with the 
enforcement ofany right or remedy relating to any of the Transaction Documents or the transactions contemplated thereby. 
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(c) To the extent that, as a result of the transactions conteIlJ)lated by this Agreement or in the 
negotiations leading hereto, Buyer or its representatives receive any confidential or proprietary information of Sellers that is 
not part of the Acquired Assets (including any information as to any of Sell~rs' shareholders, officers or directors), for a period 
of three (3) years after the Closing Date, neither Buyer nor any of its representatives, shall, directly or indirectly, without the 
prior written consent of Sellers, disclose to any third party (other than each other and their respective Representatives) any 
such confidential or proprietary information of Sellers; provided that the foregoing restriction shall not (a) apply to any 
information generally available to, or known by, the public (other than as a result of disclosure in violation of this 
Section 14.2(b», or (b) prohibit any disclosure (i) required by applicable Legal Requirements so long as, to the extent legally 
pennissible and feasible, Buyer provides the Sellers with reasonable prior notice of such disclosure and a reasonable 
opportunity to contest such disclosure or (ii) made in connection with the enforcement ofany right or remedy relating to any of 
the Transaction Documents or the transactions contemplated thereby. 

14.3 Public Announcements. 

Unless otherwise required by applicable Legal Requirement, Buyer, on the one hand, and Sellers, on the other 
hand, shall consuh with each other before issuing any press release or otherwise making any public statement with respect to 
this Agreement, the transactions contemplated hereby orthe activities and operations ofthe other and shall not issue any such 
release or make any such statement without the prior written consent of the other (such consent not to be unreasonably 
withheld or delayed). Parent and Buyer will work together to issue any required disclosures on Fonn 8-K pursuant to the 
Exchange Act. 

14.4 Notices. 

All notices, consents, waivers and other cOIDInJnications under this Agreement must be in writing and shall 
be deemed to have been duly given when (a) delivered by hand (with written confinnation of receipt), (b) sent by electronic mail 
transmission, (c) received by the addressee, if sent by a delivery service (prepaid, receipt requested) or (d) received by the 
addressee, if sent by registered or certified mail (postage prepaid, retum receipt requested), in each case to the appropriate 
addresses, representatives (ifapplicable) and email addresses set forth below (or to such other addresses, representatives and 
facsimile numbers as a Party may designate by notice to the other Parties): 

(i) Ifto Sellers, then to: 

lightyear Network Solutions, Inc. 
1901 Eastpoint Parkway 
Louisville, KY 40223 
Attention: John Greive, General Counsel 
Email: John.Greive@lightyear.net 

With a copies to: 

Frost Brown Todd 
150 3rd Avenue South, Suite 1900 

Nashville, TN 37201 
Attention: Robert Sartin 
Email: RSartin@fbtlaw.com 
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(ii) Ifto Buyer: 

Birch Communications, Inc. 
4885 Riverside Drive 
Suite 304 
Macon, GA 31210 
Attention: Vmcent M. Oddo, CEO and President 
Email: Vmcent.Oddo@birch.com 

With a copy to: 

Birch Communications, Inc. 
2300 Main Street, Suite 340 
Kansas City, Missouri 64018 
Attention: Chris Bunce, SVP & General Counsel 
Email: Chris.Bunce@birch.com 

14.5 Waiver. 

Neither the failure nor any delay by any Party in exercising any right, power, or privilege under this 
Agreerrent or the do currents referred to in this Agreerrent shall operate as a waiver of such right, power or privilege, and no 
single or partial exercise ofany such right, power, or privilege shall preclude any other or further exercise ofsuch right, power, 
or privilege or the exercise of any other right, power, or privilege. To the maximum extent permitted by applicable law, (a) no 
waiver that may be given by a Party shall be applicable except in the specific instance for which it is given, and (b) no notice to 
or demand on one Party shall be deemed to be a waiver ofany right ofthe Party giving such notice or demand to take further 
action without notice or demand. 

14.6 Entire Agreerrent; Amendrrent. 

This Agreerrent (including the Exhibits), the other Transaction Documents and the Confidentiality 
Agreement supersede all prior agreerrents between Buyer, on the one hand, and Sellers, on the other hand, with respect to its 
subject matter and constitute a cOIIJllete and exclusive staterrent of the tenns of the agreerrents between Buyer, on the one 
hand, and Sellers, on the other hand, with respect to their subject matter. This Agreerrent may not be amended except by a 
written agreerrent executed by all ofthe Parties. 

14.7 Assignrrent. 

This Agreerrent, and the rights, interests and obligations hereunder, shall not be assigned by any Party by 
operation of law or otherwise without the express written consent of the other Parties (which consent may be granted or 
withheld in the sole discretion of such other Party); provided, however, that Buyer shall be pennitted, upon prior notice to 
Sellers, to assign all or part ofits rights or obligations hereunder to one OTIoore ofits Affiliates, or to TeIIJlo TelecomllC, but 
no such assignrrent shall relieve Buyer ofits obligations under this Agreem:nt. 
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14.8 SeverabilitY. 

The provisions of this Agreerrent shall be deerred severable, and the invalidity or unenforceability of any 
provision shall not affect the validity or enforceability of the other provisions hereof. Ifany provision ofthis Agreerrent, or the 
application thereof to any Person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall 
be substituted therefore in order to carry out, so far as may be valid and enforceable, the intent and purpose ofsuch invalid or 
unenforceable provision and (b) the remainder of this Agreerrent and the application of such provision to other Persons or 
circumstances shall not be affected by such invalidity orunenforceability. 

14.9 Emenses. 

Except as otherwise express Iy provided in this Agreerrent, whether or not the transactions contemplated by 
this Agreerrent are consununated, the Parties shall bear their 0'Wll respective expenses (including all cOIl1lensation and 
expenses ofcounse~ financial advisors, consultants, actuaries and independent accountants) incurred in connection with this 
Agreerrent, the other Transaction Docurrents and the transactions contemplated hereby and thereby. 

14.10 Governing Law: Consent to Jurisdiction and Venue. 

(a) This Agreerrent shall be governed by, and construed in accordance with, the laws of the State of 
Georgia applicable to contracts made to be perforrred entirely in such state without regard to principles ofconflicts or choice of 
laws or any other law that would make the laws ofany other jurisdiction other than the State ofGeorgia applicable hereto. 

(b) The Parties consent to service of process by mail (in accordance with Section 14.4) or any other 
manner pennitted by law. 

14.11 Countemarts. 

This Agreerrent and any atrendrrent hereto may be executed in one or more counterparts, each of which 
shall be deerred to be an original ofthis Agreerrent or such arrendrrent and all ofwhich, when taken together, shall be deerred 
to constitute one and the Satre instrurrent. Notwithstanding anything to the contrary in Section 14.4, delivery of an executed 
counterpart of a signature page to this Agreerrent or any arrendrrent hereto by telecopier, facsimile or email attachrrent shall 
be effective as delivery ofa manually executed counterpart ofthis Agreerrent or such atrendrrent, as applicable. 

14.12 Parties in Interest: No Third Party Beneficiaries. 

This Agreerrent shall inure to the benefit ofand be binding upon the Parties and their respective successors 
and permitted assigns. This Agreerrent is for the sole benefit of the Parties and their permitted assigns, and nothing herein, 
express or implied, is intended to or shall confer upon any other Person any legal or equitable benefit, claim, cause of action, 
rerredy or right ofany kind. 
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14.13 Specific Perfonnance for Post-Closing Covenants. 

Solely with respect to the Parties' respective covenants under this Agreement that survive the Closing, and 
solely to the extent to be perfonred after the Closing, (a) each Party recognizes that ifsuch Party breaches or refuses to perfonn 
any such covenant, tmnetary damages alone would not be adequate to cot:qlensate the non-breaching Party or Parties for their 
injuries, (b) the non-breaching Party or Parties shall therefore be entitled, in addition to any other remedies that may be 
available, to obtain specific performance of the tefll'l'l ofsuch covenants (c) ifany Action or Proceeding is brought by the non­
breaching Party or Parties to enforce such covenants, the Party in breach shall waive the defense that there is an adequate 
remedy at law, (d) each Party agrees to waive any requirement for the security or posting of any bond in connection with any 
Action or Proceeding seeking specific performance of such covenants and (e) each Party agrees that the only pennitted 
objection that it may raise in response to any action for specific performance ofsuch covenants is that it contests the existence 
ofa breach or threatened breach of such covenants. Notwithstanding any other provision of this Agreement to the contrary, 
no Party shall be entitled to any equitable remedy, including an injunction or order for specific performance, to enforce any 
provision of this Agreement prior to the Closing. 

14.14 Debt Financing Party Arrangements. 

Notwithstanding anything to the contrary contained in this Agreement, each ofthe parties hereto: (i) agrees that it will 
not bring or support any Person, or permit any ofits Affiliates to bring or support any Person, in any action, suit, proceeding, 
cause of action, claim, cross-clairn or third-party claim of any kind or description, whether in law or in equity, whether in 
contract or in tort or otherwise, against any Person that has committed or subsequently commits to provide or otherwise enters 
into agreements in connection with providing debt financing to Buyer or any of its Affiliates (the "Financing Sources," which 
defined tenn for the pUIposes of this provision shall include the Lenders (defined below) and their respective former, current 
and future Affiliates, equityholders, members, partners, controlling persons, officers, directors, et:qlloyees, agents, advisors 
and representatives involved in such debt financing) in any way relating to this Agreement or any of the transactions 
contemplated by this Agreement, including, but not limited to, any dispute arising out of or relating in any way to that certain 
Commitment Letter dated May 10,2013 atmng the Buyer, as borrower, Bank ofAmerica, N.A., PNC Bank National Association, 
Wells Fargo Bank, National Association and CoBank, ACB (collectively, the "Lenders") and any fee letter related thereto (the 
"Debt Commitment Letter") or the performance thereof or the financings contet:qllated thereby, in any forum other than the 
federal and New Yolk State courts located in the Borough ofManhattan within the City ofNew York; (n) agrees that, except as 
specifically set forth in the Debt ColllOlitJrent Letter, all claims or causes of action (whether at law, in equity, in contract, in tort 
or otherwise) against any of the Financing Sources in any way relating to the Debt Commitment Letter or the performance 
thereof or the financings contemplated thereby, shall be exclusively governed by, and construed in accordance with, the 
internal laws of the State of New York, without giving effect to principles or rules of conflict of laws to the extent such 
principles or rules would require or permit the application of laws of another jurisdiction; and (iii) hereby irrevocably and 
unconditionally waives any right such party may have to a trial by jury in respect of any litigation (whether at law or in equity, 
in contract, in tort or otherwise) directly or indirectly aris ing out of or relating in any way to the Debt Commitment Letter or the 
performance thereof or the financings contet:qllated thereby. Notwithstanding anything to the contrary contained in this 
Agreement, (a) the Sellers and their respective subsidiaries, Affiliates, directors, officers, employees, agents, partners, 
managers, members or stockholders shall not have any rights or claims against any Financing Source in any way relating to this 
Agreement or any of the transactions contemplated by this Agreement, or in respect of any oral representations made or 
alleged to have been made in connection herewith or therewith, including any dispute arising out of or relating in any way to 
the Debt Commitment Letter or the performance thereof or the financings contemplated thereby, whether at law or in equity, in 
contract, in tort or otherwise and (b) no Financing Source shall have any liability (whether in contract, in tort or otherwise) to 
any of the Sellers, any equityholders of the Sellers and their respective subsidiaries, Affiliates, directors, officers, et:qlloyees, 
agents, partners, managers, members or stockholders for any obligations or liabilities ofany party hereto under this Agreement 
or for any claimbased on, in respect of, or by reason of, the transactions contemplated hereby and thereby or in respect ofany 
oral representations made or alleged to have been made in connection herewith or therewith, including any dispute arising out 
of or relating in any way to the Debt Commitment Letter or the performance thereof or the financings conteIqJlated thereby, 
whether at law or in equity, in contract, in tort or otherwise. Notwithstanding anything to the contrary contained in this 
Agreement, the Financing Sources are intended third-party beneficiaries of, and shall be entitled to the protections of this 
provision to the same extent as if the Financing Sources were parties to this Agreement. This Section 14.14 may not be 
amended, tmdified or supplemented, or any of its provisions waived, without the written consent of the Financing Sources, 
which consent may be granted or withheld in the sole discretion ofthe Financing Sources. 
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IN WITNlSS WIIllRIDF, the Parties have caused this Asset Purchase Agreemmt to be executed and delivered by 
their duly authorized representatives, all as of the Effective Date. 

UGHIYFARNEIWORKSOLUI10NS, INC. 

By: /s/ Stephen M. u>chnrueller 
Natre: Stephen M. u>chnrueller 
Title: CEO 

UGHIYFAR NEIWORKSOLUI10NS, LLC 

By: /s/ Stephen M. u>chnneller 
Natre: Stephen M. u>chnneller 
Title: CEO 

SEACQUISmONS, LLC 

By: /s/ Stephen M. u>chnrueller 
Nam::: Stephen M. u>chnrueller 
Title: CEO 

BIRCH COMMUNICA nONS, INC. 

By: /s/ Vmcent M. Oddo 
Nam::: Vmcent M. Oddo 
Title: President & CEO 
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Draft Customer Notice Letter 

11724943v1 



~FF-•

BIrch 

communications 

IMPORTANT NOTICE 

REGARDING A CHANGE IN YOUR TELECOMMUNICATIONS SERVICES 


Dear ----------------­
Birch Communications of the South ("Birch") and Light year Network Solutions 

("Ughtyear") are pleased to announce that Birch is acquiring Light year's local telephone 
and long distance telephone customers, as well as certain other customers receiving 
additional types of services from Light year. Subject to approval by the Federal 
Communications Commission and state regulators as necessary, Birch will replace 
Light year as your current telecommunications service provider on or after [30 DAYS 
AFTER LETTER DATE], 2013 (the "Transfer Date"). As a result of this transaction, 
Birch will assume responsibility for all services previously provided to you by Ughtyear. 
Birch is excited about the opportunity to provide your telecommunications service(s} and 
looks forward to a long and mutually rewarding business relationship. 

Please rest assured, the transition will have little or no impact on your current 
services, nor will there be any interruption of your service. The agreement between 
Birch and Light year has been structured so that the transfer of service will be virtually 
seamless, other than the possibility of a minor change to your voice mail service for 
which you will receive additional information.1 There, however, may be other changes 
to your service plan based on Birch's unique billing systems (e.g., customers currently 
utilizing a message or measured local service plan may be switched to a flat rate plan). 
In those cases, Birch will transition you in a neutral manner with no increase to your 
regular monthly recurring charges. You will retain all other service rates, features, 
terms, and conditions of service and your telephone number. Birch will not impose any 
charges for the transfer of your services to Birch and no action is required from you 

It will be necessary for you to reset your password and re-record your message greeting(s). 
Additionally, saved messages at the time of the transfer will no longer be retained. Birch will provide 
further details in a follow-up letter. 

TN 



to continue your telecommunications service(s) with Birch. You will receive your 
first billing statement from Birch starting with your [MONTH] 2013 or [MONTH] 2013 bill. 
As in the past, you are responsible for paying all bills rendered to you by Lightyear 
during the transition of service. 2 

You do have the right to select a different carrier for your telecommunications 
service(s). If you choose to switch to an alternate carrier for services, you may incur a 
fee from that alternate carrier for the transfer of services to that alternate carrier. If you 
select a local telephone service provider other than Birch, you should also contact your 
current long distance provider to ensure that your current long distance plan is not 
changed. Please note that if you are a customer of Lightyear on the Transfer Date as 
set forth above, your account will automatically be transferred to Birch. In addition, 
should you have a term commitment with Lightyear and you disconnect or transfer 
services to another carrier prior to the end of that term, you will be liable to Birch for any 
applicable early termination charges, subject to applicable law. Please note that when 
your service is transferred to Birch, any preferred carrier "freeze" you have placed on 
your existing telephone lines to prevent unauthorized transfer of your services to 
another carrier will be over-ridden for purposes of this transaction and will need to be 
reinstated by you by contacting Birch after the transfer is complete. 

If you have any questions regarding this transaction or questions about your 
service or billing prior to the Transfer Date set forth above, you should contact Lightyear 
at: 800-393-7300. 

If you have any questions regarding this transaction, or questions about your 
service or billin~ after the Transfer Date set forth above, you should contact Birch at 
888-772-4724. 

Light year thanks you for your business and Birch looks forward to providing you 
with quality service for many years to come. 

Sincerely, 

Lighyear Network Solutions and 
Birch Communications of the South 

2 Those customers interested in setting up online payments will be pleased to know Birch offers 
online payments and account updates. 

3 About Birch - Headquartered in Atlanta, Georgia, Birch is one of the largest competitive local 
exchange carriers in its 48-state footprint. serving residential and business customers. Birch was the first 
in its class to deploy its own private IP network utilizing soft switch technology to deliver innovative, high 
quality, affordable voice and broadband communications services to small- and medium-sized business 
customers. 
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