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The CwmLaw Group 

HELEIN & MARASHLIAN, LLC 
1483 Chain Bridge Road 
Suite 301 
McLean, Virginia 22101 

Writer’s Direct Dial Number 
703-714- 13 13 

Telephone: (703) 714-1300 
Facsimile: (703) 714-1330 

E-mail: mailOCommLawGroup.com 
Website: www.CornmLawGrou.p.com 

Writer’s E-mail Address 
i s m @  CommLawGroup.com 

March 8,2007 

Arizona Corporation Commission 

Phoenix, Arizona 85007 
1200 West Washington Street T-02543A-07-0 147 

RE: UCN, Inc. on behalf of Extelcom, Inc. d/b/a Express Tel regarding Docket No. T- 
02543A 

Notice of Extelcom, Inc. d/b/a Express Tel’s Cessation of Business and Request to 
Cancel Certzjkate of Authority and Withdraw Tar$s 

Ladies and Gentlemen: 

On behalf of Extelcom, Inc. d/b/a Express Tel (“Express Tel”), UCN, Inc. (“UCN’), 
hereby provides notice to the Arizona Corporation Commission (“Commission”) that, as of July 
1, 2005, Express Tel stopped conducting business as a telecommunications provider in the State 
of Arizona. Furthermore, as of July 1, 2005, Express Tel had no telecommunications customers 
or any other assets in the state by virtue of its consummation of an Asset Purchase Agreement 
with UCN. Wherefore, on behalf of Express Tel, UCN hereby requests cancellation of the 
Certificate of Authority granted to Express Tel in Docket No. T-02543A. UCN further requests 
withdrawal or cancellation of its tariffs and removal of Express Tel from Commission records. 
An original plus thirteen (13) copies of this notice are enclosed herewith. 

MAR 12 2007 
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B ac karound 

On May 1,2005, UCN entered into an agreement with the TransTel Companies’ whereby 
the TransTel Companies agreed to sell and UCN agreed to purchase virtually all assets of the 
TransTel Companies, including: 

(a) All customer accounts served by the Sellers, including all contracts and 
agreements pertaining thereto; 

... 

(k) Franchises, approvals, permits, licenses, orders, registrations, certificates, 
and similar rights obtained from governments and governmental agencies; 

See Asset Purchase Agreement at Exhibit 1. 

UCN obtained necessary regulatory authorizations from the Federal Communications 
Commission by June 29, 2005.2 UCN also provided notice of the transaction to the Commission 
and obtained required necessary approval of same. See Exhibit 4. Thereafter, UCN proceeded to 
close its Asset Purchase Agreement with the TransTel Companies on July 1,2005. 

Following the consummation of the Asset Purchase Agreement, all assets acquired from 
the TransTel Companies, including the assets in Arizona, were transferred or assigned to UCN. 

Since then, UCN has provided all intrastate, long distance telecommunications services to 
former Express Tel customers pursuant to UCN’s tariffs and has billed customers under its name. 
Moreover, UCN has reported all intrastate revenue and other data related to these customers in 
reports and other regulatory filings made with the Commission. 

It recently came to our attention that UCN may have neglected to advise the Commission 
of its desire to cancel Express Tel’s Certificate of Authority and request cancellation or 
withdrawal of its tariff. UCN learned of this deficiency after receiving regulatory notices 
regarding Express Tel. 

Wherefore, pursuant to its legal authority to take actions affecting the “franchises, 
approvals, permits, licenses, orders, registrations, certificates, and similar rights obtained from 
governments and governmental agencies” on behalf of the TransTel Companies, UCN hereby 

The TransTel Companies are: Telephone Electronics Corporation, a Mississippi 
corporation (“TEC”), Transtel Communications, Inc., a Delaware corporation and subsidiary of 
TEC (“TCI”), Tel-America of Salt Lake City, Inc., a Utah corporation and subsidiary of TCI 
(“TAI”), Extelcom, Inc., a Utah corporation and subsidiary of TCI (“ECI”), Communication 
Recovery Services, Inc., a Utah corporation and subsidiary of TCI (“CRS”), and National 
Network Corporation, a Colorado corporation and subsidiary of TCI (“NNC”). 

See Exhibit 2, Public Notice, DA No. 05-1909, Report No. TEL-00924 (Date of Action: 
06/29/2005)(authorizing assignment of international assets of TransTel Companies to UCN); see 
also, Exhibit 3, Public Notice, DA No. 05-1795, WC Docket No. 05-198 (Rel. Jun 27, 
2005)(authorizing assignment of domestic, interstate assets of TransTel Companies to UCN). 
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requests cancellation of Express Tel’s Certificate of Authority to provide telecommunications in 
the state of Arizona, and requests withdrawal/cancellation of its tariffs. 

Please note, however, that NOTHING IN THIS NOTICE SHOULD BE CONSTRUED 
AS AFFECTING UCN’s LICENSES, AUTHORIZATIONS OR TARIFFS. UCN only seeks 
cancellation related to Extelcom, Inc. d/b/a Express Tel. 

An additional copy of this letter is enclosed. Please date stamp and return in the self- 
addressed, postage pre-paid envelope. 

Should you have questions regarding this filing, please contact the undersigned. 

Respectfully submitted, 

cr J at an S. Marashlian 
Xegulatory Counsel 



Exhibit 1 
Asset Purchase Agreement 



ASSET PURCHASE AGREEMENT 

In consideration of the mutual promises contained herein, and intending to be legally bound, the 
parties agree as follows: 

I 

THIS ASSET PURCHASE AGREEMENT, effective May 1, 2005, is made by and 
among: 

I UCN, Inc., a Delaware corporation (“Buyer”), 

And 

Telephone Electronics Corporation, a Mississippi corporation (“TEC”), 
Transtel Communications, Inc., a Delaware corporation and subsidiary of TEC (“TCI”), 
Tel-America of Salt Lake City, Inc., a Utah corporation and subsidiary of TCI (“TAI”), 
Extelcom, Inc., a Utah corporation and subsidiary of TCI (“ECI”), 
Communication Recovery Services, Inc., a Utah corporation and subsidiary of 

National Network Corporation, a Colorado corporation and subsidiary of TCI (“NNC”). 
TCI (“CRS”), and 

ARTICLE I. DEFINITIONWPURCHASE & SALE/CLOSING I 1.1 Definitions. 

For all purposes of this Agreement, except as otherwise expressly provided, the terms 
defined in this Article I have the meanings assigned to them in this Article I and include the 
plural as well as the singular, all accounting terms not otherwise defined herein have the 
meanings assigned under generally accepted accounting principles, all references in this 
Agreement to designated “Articles,” “Sections” and other subdivisions are to the designated 
Articles, Sections and other subdivisions of the body of this Agreement, pronouns of either 
gender or neuter shall include, as appropriate, the other pronoun forms, and the words “herein,” 
“hereof” and “here under” and other words of similar import refer to this Agreement as a whole 
and not to any particular Article, Section or other subdivision. 

As used in this Agreement and the Exhibits and Disclosure Schedule delivered pursuant 
to this Agreement, the following definitions shall apply, except as otherwise expressly provided. 

“Accepting Employee” shall have the meaning set forth in Section 4.7. 

“Acquired Assets” means all tangible and intangible assets of Sellers relating to or used 
in the operation of the business of the Sellers as of the Effective Date, together with the business 
as a going concern associated with such assets, including the following: 

(a) All customer accounts served by the Sellers, including all contracts and 
agreements pertaining thereto (the “Customer Accounts”); 



(b) All customer data associated with the Customer Accounts, including all 
associated letters of authorization, customer service records, all related computer tapes 
and/or records, accounts receivable status and history reports and all customer service 
and provisioning history; 

(c) Accounts, notes, and other receivables; 

(d) Leased Real Property; 

(e) All fixed assets, switches, machinery, equipment and other tangible 
personal property (including all furnishings and fixtures, materials, supplies and other 
miscellaneous items) located at the premises of the Sellers and each of their respective 
switch sites and co-location facilities; and all other fixed assets, switches, machinery, 
equipment and other tangible personal property related to or used in connection with the 
business of the Sellers, including all hrnishings and fixtures, materials, supplies and 
other miscellaneous items of tangible personal property whether located at the foregoing 
premises, switch sites or co-location facilities of the Sellers or at the premises of any 
customer or supplier; 

( f )  All right, title and interest in and to the Assigned Contracts and any related 
leasehold improvements; 

(g) All insurance claims and rights under manufacturers’ and vendors’ 
warranties relating to the Acquired Assets, and all rights of recovery pertaining to the 
Customer Accounts and accounts, notes, and other receivables included in the Acquired 
Assets; 

(h) All financial, commercial, marketing, advertising, and administrative 
books and records relating to the business of the Sellers in any form or medium, 
including, computer databases, correspondence files, administrative guidelines, personnel 
records relating to Accepting Employees (if and to the extent permitted by applicable 
law) and employee manuals and all accounting and tax files and records used in 
connection with or relating to the business of the Sellers, as well as files relating to 
litigation that has been settled, closed, or otherwise dismissed; provided, however, that 
Sellers shall enjoy a continuing right of reasonable access during normal business hours 
to such assets for purposes of claims resolution, litigation, and administration; 

(i) All computer systems and non-proprietary software, and all electronic 
databases and other data processing and storage materials (regardless of format or 
medium), used in or related to the business of the Sellers; 

(j) The Carrier Identification Codes of the Sellers; 

(k) Franchises, approvals, permits, licenses, orders, registrations, certificates, 
and similar rights obtained from governments and governmental agencies; 



(1) All Intellectual Property, goodwill associated therewith, licenses and 
sublicenses granted and obtained with respect thereto, and rights there under, remedies 
against inhngements thereof, and rights to protection of interests therein under the Laws 
of all jurisdictions; and 

(m) All materials, supplies, personal property and other assets, tangible or 
intangible, used in or relating to the business of the Sellers, including the goodwill of the 
business of the Sellers as a going concern; 

provided, however, that the Acquired Assets shall not include (i) cash (including certificates of 
deposit, money market accounts, and similar cash equivalents) held by the Sellers as of the close 
of business on the day immediately preceding the Effective Date, (ii) the corporate charter, 
qualifications to conduct business as a foreign corporation, arrangements with registered agents 
relating to foreign qualifications, taxpayer and other identification numbers, seals, minute books, 
stock transfer books, blank stock certificates, and other documents relating to the organization, 
maintenance, and existence of any of the Sellers as corporations, (iii) any deferred tax loss or net 
operating loss of any of the Sellers; (iv) any offset, credit, or counterclaim any of Sellers may 
have against any Person asserting a claim or pursuing an Action against any of the Sellers that 
arises from or pertains to any Liability that is not an Assumed Liability; (v) any of the 
intercompany advances, credits, accounts receivable, accounts payable, notes or similar 
obligations between any of TEC and the Sellers and between any of them and their respective 
Affiliates; (vi) any stock or equity owned by any of the Sellers in any of the other Sellers; (Vii) 
any file, document, or other written communication pertaining to any Action to which any of 
TEC and the Sellers is or is threatened to be made a party that is not an Acquired Asset or 
Assumed Liability and that any of TEC and the Sellers can reasonably claim is protected from 
discovery by attorney-client privilege or attorney work product exception; or (viii) any of the 
rights of Sellers under this Agreement. 

Action” means any action, complaint, petition, investigation, suit or other proceeding, 6 6  

whether civil or criminal, in law or in equity, or before any arbitrator or Governmental Entity. 

Adverse Consequences” means all actions, suits, proceedings, hearings, investigations, 
charges, complaints, claims, demands, injunctions, judgments, orders, decrees, rulings, damages, 
dues, penalties, fines, costs, amounts paid in settlement, Liabilities, obligations, Taxes, liens, 
losses, expenses, and fees, including court costs and attorneys’ fees and expenses. 

C C  

“Affiliate” means a Person that directly, or indirectly through one or more intermediaries, 
controls, or is controlled by, or is under common control with, a specified Person. 

“Agreement” means this Agreement by and among Buyer, TEC, and Sellers as amended 
or supplemented together with all Exhibits, Annexes, and Disclosure Schedule attached or 
incorporated by reference. 

Approval” means any approval, authorization, consent, qualification or registration, or 
any waiver of any of the foregoing, required to be obtained from, or any notice, statement or 
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other communication required to be filed with or delivered to, any Governmental Entity or any 
other Person. 

“Assigned Contracts” means 

(a) All agreements with suppliers of telecommunications products and 
services that are offered and sold to any of the customers under the Customer Accounts; 

(b) All contracts for construction or for the purchase of equipment, machinery 
and other items; 

(c) All contracts relating to the rental or use of equipment, other personal 
property, or fixtures; 

(d) All Leases; 

(e) All contracts pertaining to the licensing or use of computer software that is 
used or useful in the business of the Sellers; 

(f) Each contract upon which the business of Sellers is substantially 
dependent or which is otherwise material to the Business; and 

(g) All other contracts affecting the business of Sellers. 

“Assumed Liabilities” means, and is strictly limited to, those liabilities and obligations 
of Sellers set forth on Exhibit D to this Agreement. 

LC . Basis” means any past or present fact, situation, circumstance, status, condition, activity, 
practice, plan, occurrence, event, incident, action, failure to act, or transaction that forms or 
could form the basis for any specified consequence. 

“BSLC” means Blackburn & Stoll, LC, a limited liability company located in Salt Lake 
City, Utah. 

“Buyer Note” has the meaning set forth in Section 1.3(a), below. 

“Closing” and “Closing Date” each have the meaning set forth in Section 1.5. 

“COBRA” means the requirements of Part 6 of Subtitle B of Title I of ERISA and Code 
Section 4980B and of any similar state law. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Confidential Information” means any information concerning the businesses and 
affairs of any of the Sellers that is not already generally available to the public. 



“Disclosure Schedule” means the record of Schedules specified under Article I1 
delivered to Buyer by TEC and the Sellers following the Effective Date, but in any event not 
later than May 30, 2005, containing all lists, descriptions, exceptions, and other information and 
materials as are required to be included therein by any of TEC and the Sellers pursuant to this 
Agreement. 

“Effective Date” means May 1,2005. 

“Employee Benefit Plan” means any “employee benefit plan” (as such term is defined in 
ERISA §3(3)) and any other employee benefit plan, program or arrangement of any kind. 

“Employee Pension Benefit Plan” has the meaning set forth in ERISA §3(2). 

“Employee Welfare Benefit Plan” has the meaning set forth in ERISA §3( 1). 

Encumbrance” means any claim, charge, easement, encumbrance, lease, covenant, 
security interest, lien, option, pledge, rights of others, or restriction whether imposed by 
agreement, Law, or equity. 

< b  

“Environmental, Health, and Safety Requirements” shall mean all federal, state, local, 
and foreign statutes, regulations, ordinances, and other provisions having the force or effect of 
law, all judicial and administrative orders and determinations, and all common law concerning 
public health and safety, worker health and safety, pollution, or protection of the environment. 

“ERISA’ means the Employee Retirement Income Security Act of 1974, as amended. 

“ERISAAffiliate” means each entity that is treated as a single employer with Transtel for 
purposes of Code $414. 

“Fiduciary” has the meaning set forth in ERISA §3(21). 

“Governmental Entity” means any government or any agency, bureau, board, 
commission, court, department, official, political subdivision, tribunal or other instrumentality of 
any government, whether federal, state or local, domestic or foreign, including the Federal 
Communications Commission and state public utility and public service commissions, and any 
industry self-regulatory or administrative agency, including the North American Numbering Plan 
Administrator. 

“Indemnified Party” has the meaning set forth in Section 8.3(a). 

“Indemnifying Party” has the meaning set forth in Section 8.3(a). 

“Intellectual Property” means all of the following in any jurisdiction throughout the 
world: (a) all inventions (whether patentable or unpatentable and whether or not reduced to 
practice), all improvements thereto, and all patents, patent applications, and patent disclosures, 
together with all reissuances, continuations, continuations-in-part, revisions, extensions, and 
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reexaminations thereof, (b) all trademarks, service marks, trade dress, logos, slogans, trade 
names, corporate names, Internet domain names, and rights in telephone numbers, together with 
all translations, adaptations, derivations, and combinations thereof and including all goodwill 
associated therewith, and all applications, registrations, and renewals in connection therewith, (c) 
all copyrightable works, all copyrights, and all applications, registrations, and renewals in 
connection therewith, (d) all mask works and all applications, registrations, and renewals in 
connection therewith, (e) all trade secrets and confidential business information (including ideas, 
research, know-how, technical data, designs, drawings, specifications, customer and supplier 
lists, pricing and cost information, and business and marketing plans and proposals), (f) all 
computer software (including source code, executable code, data, databases, and related 
documentation), (g) all advertising and promotional materials, (h) all other proprietary rights, 
and (i) all copies and tangible embodiments thereof (in whatever form or medium). 

“Knowledge” has the meaning set forth in Section 9.14. 

“Law” means any constitutional provision, statute or other law, rule, regulation, or other 
pronouncement having the effect of law. 

“Lease Consents” means the written consents of the applicable lessors for the 
assignment of each of the Leases pertaining to the Leased Real Property in form and substance 
satisfactory to Buyer. 

“Leased Real Property” means all leasehold or subleasehold estates and other rights to 
use or occupy any land, buildings, structures, improvements, fixtures, or other interest in real 
property held by any of the Sellers. 

“Leases” means all leases, subleases, licenses, concessions and other agreements (written 
or oral), including all amendments, extensions, renewals, guaranties, and other agreements with 
respect thereto, pursuant to which any of the Sellers holds any Leased Real Property, including 
the right to all security deposits and other amounts and instruments deposited by or on behalf of 
any of the Sellers there under. 

“Liability” means any liability or obligation of whatever kind or nature (whether known 
or unknown, whether asserted or unasserted, whether absolute or contingent, whether accrued or 
unaccrued, whether liquidated or unliquidated, and whether due or to become due), including any 
liability for Taxes. 

“Management Agreement” is identified in Section 1.4. 

“Material Adverse Effect” or “Material Adverse Change” means any effect or change 
that would be (or could reasonably be expected to be) materially adverse to ownership and use of 
the Acquired Assets taken as a whole, or the ability of any Party to consummate timely the 
transactions contemplated hereby (regardless of whether or not such adverse effect or change can 
be or has been cured at any time), including any adverse change, event, development, or effect 
arising from or relating to changes in Laws, rules, regulations, orders, or other binding directives 
issued by any governmental entity. 



“Most Recent Balance Sheet” has the meaning set forth in Section 2.9. 

“Multiemployer Plan” has the meaning set forth in ERISA 53(37). 

Order” means any decree, injunction, judgment, order, ruling, assessment or writ. L< 

“Ordinary Course of Business” means the ordinary course of business consistent with 
past custom and practice (including with respect to quantity and frequency). 

I 
“Party” means a signatory to this Agreement and “Parties” means all the signatories to 

this Agreement. 

“PBGC” means the Pension Benefit Guaranty Corporation. 

“PBL” means Parsons Behle & Latimer, a professional law corporation located in Salt 
I 

Lake City, Utah. 

“Permit” means any license, permit, fianchise, consent, registration, certificate of 
authority and other approval (including, without limitation, those relating to Federal 
Communications Commission and state public service commission certifications and Carrier 
Identification Codes issued by the North American Numbering Plan Administrator) or Order, or 
any waiver of the foregoing, required to be issued by any Governmental Entity. 

Person” means an association, a corporation, a limited liability company, an individual, L& 

a partnership, a trust or any other entity or organization, including a Governmental Entity. 

“Prohibited Transaction” has the meaning set forth in ERISA $406 and Code 54975. 

“Reportable Event” has the meaning set forth in ERISA 54043. 

“Security Agreement” has the meaning set forth in Section 1.4(b)(ii), below. 

“Sellers” means TCI, TAI, ECI, CRS, and NNC, collectively; and “Seller” means any 
one of the foregoing. 

“Tax” or “Taxes” means any federal, state, local, or foreign income, gross receipts, 
license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits, 
service fund, customs duties, capital stock, fianchise, profits, withholding, social security (or 
similar), unemployment, disability, real property, personal property, sales, use, transfer, 
registration, value added, alternative or add-on minimum, estimated, or other tax of any kind 
whatsoever, including any interest, penalty, or addition thereto, whether disputed or not and 
including any obligations to indemnify or otherwise assume or succeed to the Tax liability of any 

7 



“Tax Return” means a report, return or other information required to be supplied to a 
Governmental Entity with respect to Taxes including, where permitted or required, combined or 
consolidated returns for any group of entities that includes Seller. 

“TCI Financial Statements” has the meaning set forth in Section 2.8. 

“Third-party Claim” has the meaning set forth in Section 8.3(a). 

1.2. Purchase and Sale of Assets. 

On and subject to the terms and conditions of this Agreement, the Buyer agrees to 
purchase from Sellers, and each of the Sellers agrees to sell, transfer, convey, and deliver to the 
Buyer, all of the Acquired Assets at the times and for the consideration specified below in this 
Article I. 

1.3. Purchase Price; Assumption of Certain Liabilities. 

(a) Buyer agrees to pay to Sellers at the Closing the aggregate amount of 
$2,150,000 (the “Purchase Price”) by delivery of its promissory note (the “Buyer Note”) 
in the form of Exhibit A attached hereto. 

(b) On and subject to the terms and conditions of this Agreement, Buyer 
agrees to assume and become responsible for all Assumed Liabilities at the Closing. 
Buyer will not assume or have any responsibility, however, with respect to any other 
Liability of any of TEC or the Sellers not specifically included in the Assumed 
Liabilities. 

(c) The dollar amount of the Purchase Price and Assumed Liabilities are 
allocated among the Sellers and to the Acquired Assets in accordance with Annex I 
attached hereto. The Parties acknowledge that such allocations are made in accordance 
with Section 1060 of the Code and the regulations adopted there under. The Parties shall 
report, act, and file Tax Returns (including, but not limited to Internal Revenue Service 
Form 8594) in all respects and for all purposes consistent with such allocation. None of 
the Parties shall take any position (whether in audits, tax returns or otherwise) that is 
inconsistent with allocations set forth in Annex I unless required to do so by applicable 
Law. 

1.4 Deliveries. 

Immediately following the execution of this Agreement: 

(a) The Sellers shall deliver to PBL: 

(i) Signed original general assignment and bill of sale in the form 
attached hereto as Exhibit C and such additional instruments of conveyance as 



Buyer may reasonably request that are necessary to vest in Buyer good title to the 
Acquired Assets as of the Effective Date; 

(ii) Certificates of good standing for TEC and each of the Sellers 
issued by the Secretary of State (or comparable officer) of the jurisdiction of each 
such Person’s organization (which shall be delivered as soon as they can be 
obtained by TEC and the Sellers); and 

(iii) Signed original copy of the Management Agreement in the form 
attached as Exhibit E. 

(b) The Buyer shall deliver to BSLC: 

(i) Signed original instrument of assumption for the Assumed 
Liabilities in the forms attached hereto as Exhibit D and such additional 
instruments as TEC and the Sellers may reasonably request that are necessary to 
confirm Buyer’s assumption of the Assumed Liabilities as of the Effective Date; 

(ii) The signed original Buyer Note and signed original security 
agreement granting a security interest in the Acquired Assets to secure payment of 
the Buyer Note in the form attached hereto as Exhibit B (the “Security 
Agreement”); 

(iii) A certificate of good standing for Buyer issued by the Secretary of 
State of the state of Delaware; and 

(iv) Signed original copy of the Management Agreement in the form 
attached as Exhibit E. 

1.5 Closing. 

On the Business Day following the day on which any of the parties receives (a) Approval 
by the Federal Communications Commission for transfer of the Acquired Assets from Sellers to 
Buyer, (b) Approval of the California Public Utilities Commission for transfer of the Acquired 
Assets from Sellers to Buyer, and (c) Approval of the North American Numbering Plan 
Administrator for transfer of the Acquired Assets from Sellers to Buyer, it or they shall give 
written notice thereof (an “Approval Notice”) to all other Parties, PBL, and BSLC. The Closing 
(the “Closing”) shall occur on the next Business Day (the “Closing Date”) following the day on 
which the last of the foregoing Approval Notices is given. On the Closing Date, PBL will cause 
to be delivered to Buyer the instruments described in Section 1.4(a)(i), and BSLC will cause to 
be delivered to Sellers the instruments described in Sections 1.4(b)(i) and (ii). 
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ARTICLE 11. REPRESENTATIONS AND WARRANTIES CONCERNING 
TEC AND SELLERS 

I 

Each of TEC and the Sellers represents and warrants to Buyer that the statements 
contained in this Article I1 are correct and complete as of the date of this Agreement. 

2.1 Organization. 

Each of TEC and the Sellers is a corporation duly organized, validly existing, and in good 
standing under the laws of the jurisdiction of its incorporation. 

2.2 Authorization of Transaction. 

Each of TEC and the Sellers has full power and authority (including full corporate power 
and authority) to execute and deliver this Agreement and to perform its obligations hereunder. 
This Agreement constitutes the valid and legally binding obligation of each of TEC and the 
Sellers, enforceable in accordance with its terms and conditions. Except as contemplated by 
Section 4.6, none of TEC and the Sellers need to give any notice to, make any filing with, or 
obtain any authorization, consent, or approval of any Govepmental Entity in order to 
consummate the transactions contemplated by this Agreement. The execution, delivery, and 
performance of this Agreement and all other agreements contemplated hereby have been duly 
authorized by each of TEC and the Sellers. 

2.3 Non-contravention. 

Neither the execution and delivery of this Agreement, nor the consummation of the 
transactions contemplated hereby, will (a) violate any constitution, statute, regulation, rule, 
injunction, judgment, order, decree, ruling, charge, or other restriction of any government, 
governmental agency, or court to which any of TEC and the Sellers is subject or any provision of 
its charter, bylaws, or other governing documents, (b) except as set forth in Schedule 2.3, conflict 
with, result in a breach of, constitute a default under, result in the acceleration of, create in any 
party the right to accelerate, terminate, modify, or cancel, or require any notice under any 
agreement, contract, lease, license, instrument, or other arrangement to which any of TEC and 
the Sellers is a party or by which it is bound or to which any of its assets are subject, or (c) result 
in the imposition or creation of an Encumbrance upon or with respect to any of the Acquired 
Assets. 

2.4 Permits; Compliance with Law. 

The Sellers hold all Permits required for providing products and services to the Customer 
Accounts and are operating in compliance therewith, and all such Permits are valid and in full 
force and effect, except where the failure to hold any such Permit or to operate in compliance 
therewith or the invalidity or ineffectiveness thereof would not reasonably be expected to have a 
Material Adverse Effect, and, to the Knowledge of each of TEC and the Sellers no suspension, 
cancellation, or termination of such Permits has been threatened or is imminent, except for any 
suspension, cancellation, or termination that would not reasonably be expected to have a 
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Material Adverse Effect. Sellers have dealt with the customers under the Customer Accounts 
and account debtors under the accounts receivable included in the Acquired Assets in 
compliance with all Laws applicable thereto, except where the failure to comply with such Laws 
would not reasonably be expected to have a Material Adverse Effect. 

2.5 Litigation; Orders. 

Except as set forth in Schedule 2.5, there is no Order or Action pending or, to the 
Knowledge of any of TEC and the Seller, threatened against or affecting any of TEC and the 
Sellers or any of its properties, which (individually or in the aggregate) would reasonably be 
expected to have a Material Adverse Effect. 

2.6 Title to Assets. 

Each of The Sellers has good and marketable title to, or a valid leasehold interest in, its 
properties and assets used by it, located on its premises, or shown on the Most Recent Balance 
Sheet or acquired after the date thereof, free and clear of all Encumbrances. Without limiting the 
generality of the foregoing, subject to obtaining the Approvals contemplated by Section 4.6, the 
Sellers have good and marketable title to all of the Acquired Assets, free and clear of any 
Encumbrances or restriction on transfer. 

2.7 No Brokers. 

None of TEC and the Sellers has any Liability to pay any fees or commissions to any 
broker, finder, or agent with respect to the transactions contemplated by this Agreement for 
which Buyer could become liable or obligated. 

2.8 Financial Statements. 

Presented in Schedule 2.8 are financial statements of the Sellers consisting of the audited 
consolidated balance sheets and statements of income, changes in stockholders’ equity, and cash 
flow as of and for the fiscal years ended December 3 1,2004, 2003, and 2002, and the unaudited 
consolidated balance sheet and statements of income and cash flow as of and for the three month 
period ended March 31, 2005 (the “TCI Financial Statements”). The TCI Financial Statements 
(including the notes thereto) have been prepared in accordance with United States generally 
accepted accounting principles consistently applied throughout the periods covered thereby, 
present fairly the consolidated financial condition of the Sellers as of such dates and the 
consolidated results of operations of Sellers for such periods, are correct and complete, and are 
consistent with the books and records of Sellers (which books and records are correct and 
complete). 

2.9 Events Subsequent to TCI Financial Statements. 

Except as described in Schedule 2.9, since March 3 1, 2005, the date of the most recent 
balance sheet included in the TCI Financial Statements (the “Most Recent Balance Sheet”), there 
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has not been any Material Adverse Change. Without limiting the generality of the foregoing, 
since that date: 

(a) None of the Sellers has sold, leased, transferred, or assigned any of its 
assets, tangible or intangible, other than for a fair consideration in the Ordinary Course of 
Business; 

(b) No party (including TEC and any of the Sellers) has accelerated, 
terminated, modified, or cancelled any agreement, contract, lease, or license (or series of 
related agreements, contracts, leases, and licenses) involving more than $25,000 to which 
any of the Sellers is a party or by which any of them is bound; 

(c) None of the Sellers has imposed any Encumbrances upon any of its assets, 
tangible or intangible; 

(d) None of the Sellers has delayed or postponed the payment of accounts 
payable and other Liabilities outside the Ordinary Course of Business; 

(e) None of the Sellers has transferred, assigned, or granted any license or 
sublicense of any rights under or with respect to any Intellectual Property; 

(9 None of the Sellers has experienced any damage, destruction, or loss 
(whether or not covered by insurance) to any of the Acquired Assets; 

I 
(g) None of the Sellers has made any loan to, or entered into any other 

transaction with TEC or any of the directors, officers, and employees TEC and any of the 
Sellers outside the Ordinary Course of Business; 

(h) There has not been any other material occurrence, event, incident, action, 
failure to act, or transaction outside the Ordinary Course of Business involving any of the 
Sellers; 

(i) None of TEC and the Sellers has disclosed any Confidential Information; 
and 

(i) None of TEC and the Sellers has committed to any of the foregoing. 

2.10 Undisclosed Liabilities. I 
None of the Sellers has any Liability (and there is no Basis for any present or future 

Action against any of them giving rise to any Liability), except for (i) Liabilities set forth on the 
face of the Most Recent Balance Sheet (rather than in any notes thereto), and (ii) Liabilities that 
have arisen after the Most Recent Balance Sheet in the Ordinary Course of Business (none of 
which results from, arises out of, relates to, is in the nature of, or was caused by any breach of 
contract, breach of warranty, tort, infringement, or violation of Law). 
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2.11 Tax Matters. 

(a) Each of the Sellers has filed all Tax Returns, other than income Tax 
Returns, that it was required to file under applicable Laws and regulations. All such Tax 
Returns, other than income Tax Returns, were correct and complete in all respects and 
were prepared in substantial compliance with all applicable Laws and regulations. All 
Taxes, other than income Tax, due and owing by any of the Sellers (whether or not shown 
on any such Tax Return) have been paid. None of the Sellers currently is the beneficiary 
of any extension of time within which to file any such Tax Return, other than income Tax 
Returns. 

(b) There are no Encumbrances for Taxes (other than Taxes not yet due and 
payable) upon any of the assets of the Sellers. 

(c) Each of the Sellers has, as of the Effective Date, withheld and paid all 
Taxes required to have been withheld and paid in connection with any amounts paid or 
owing to any employee, independent contractor, creditor, stockholder, or other third party. 

2.12 Real Property. 

(a) Except for Leased Real Property, none of the Sellers has any fee or other 
ownership or possessory right to any land, buildings, or structures. 

(b) Schedule 2.12 sets forth the address of each parcel of Leased Real 
Property, and a true and complete list of all Leases for each such Leased Real Property 
(including the date and name of the parties to such Lease document). TEC and Sellers 
have delivered to Buyer a true and complete copy of each such Lease document, and in 
the case of any oral Lease, a written summary of the material terms of such Lease. 
Except as set forth in Schedule 2.12, with respect to each of the Leases: 

(i) 
and effect; 

Such Lease is legal, valid, binding, enforceable and in full force 

(ii) The transactions contemplated by this Agreement do not require 
the consent of any other party to such Lease (except for those Leases for which 
Lease Consents are required), will not result in a breach of or default under such 
Lease, and will not otherwise cause such Lease to cease to be legal, valid, 
binding, enforceable and in full force and effect on identical terms following the 
Closing; 

(iii) None of the Sellers’ possession and quiet enjoyment of the Leased 
Real Property under such Lease has been disturbed and there are no disputes with 
respect to such Lease; 

(iv) None of the Sellers, nor any other party to the Lease is in breach of 
or default under such Lease, and no event has occurred or circumstance exists 
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that, with the delivery of notice, the passage of time or both, would constitute 
such a breach or default, or permit the termination, modification or acceleration of 
rent under such Lease; 

(v) No security deposit or portion thereof deposited with respect to 
such Lease has been applied in respect of a breach of or default under such Lease 
that has not been redeposited in full; 

(vi) None of the Sellers owes, or will owe in the future, any brokerage 
commissions or finder’s fees with respect to such Lease; 

(v) The other party to such Lease is not an Affiliate of, and otherwise 
does not have any economic interest in, TEC or any of the Sellers; 

(vi) None of the Sellers has subleased, licensed or otherwise granted 
any Person the right to use or occupy the Leased Real Property or any portion 
thereof; 

(vii) None of the Sellers has collaterally assigned or granted any other 
Encumbrance in such Lease or any interest therein; and 

(viii) There are no Encumbrances on the estate or interest created by 
such Lease, 

(c) The Leased Real Property identified in Schedule 2.12 comprise all of the 
real property used or intended to be used in, or otherwise related to, Sellers’ business; and 
none of the Sellers is a party to any agreement or option to purchase any real property or 
interest therein. 

(d) There is no condemnation, expropriation or other proceeding in eminent 
domain, pending or, to the Knowledge of any of TEC and the Sellers, threatened, 
affecting any parcel of Leased Real Property or any portion thereof or interest therein. 
There is no injunction, decree, order, writ or judgment outstanding, or any claim, 
litigation, administrative action or similar proceeding, pending or threatened, relating to 
the ownership, lease, use or occupancy of the Leased Real Property or any portion 
thereof, or the operation of Sellers’ business as currently conducted thereon. 

(e) All water, oil, gas, electrical, steam, compressed air, telecommunications, 
sewer, storm and waste water systems and other utility services or systems for the Leased 
Real Property have been installed and are operational and sufficient for the operation of 
Sellers’ business as currently conducted thereon. 

(f) All certificates of occupancy, permits, licenses, franchises, approvals and 
authorizations of all governmental authorities, boards of fire underwriters, associations or 
any other entity having jurisdiction over the Leased Real Property that are required or 



appropriate to use or occupy the Leased Real Property or operate Sellers’ business as 
currently conducted thereon, have been issued and are in full force and effect. 

(g) The current use and occupancy of the Leased Real Property and the 
operation of Sellers’ business as currently conducted thereon do not, to the Knowledge of 
any of TEC and the Sellers, violate any easement, covenant, condition, restriction or 
similar provision in any instrument of record or other unrecorded agreement affecting 
such Leased Real Property, and none of TEC or Sellers has received any notice of 
violation of any such instruments, agreements or documents, and there is no Basis for the 
issuance of any such notice or the taking of any action for such violation. 

(h) None of the Leased Real Property or any portion thereof is located in a 
flood hazard area (as defined by the Federal Emergency Management Agency). 

2.13 Intellectual Property. 

(a) Sellers own and possess or have the right to use pursuant to a valid and 
enforceable written license, sublicense, agreement, or permission, all Intellectual 
Property necessary for the operation of the business of the Sellers as presently conducted 
and as presently proposed to be conducted. Each item of Intellectual Property owned or 
used by the Sellers immediately prior to the Effective Date will be owned or available for 
use by Buyer on identical terms and conditions immediately subsequent to the Effective 
Date. Each of the Sellers has taken all necessary action to maintain and protect each item 
of Intellectual Property that they own or use. 

(b) None of the Sellers has interfered with, infiinged upon, misappropriated, 
or otherwise come into conflict with any Intellectual Property rights of third parties and, 
except as set forth in Schedule 2.13, none of TEC and the Sellers and the directors and 
officers (and employees with responsibility for Intellectual Property matters) of TEC and 
the Sellers has ever received any charge, complaint, claim, demand, or notice alleging 
any such interference, infi-ingement, misappropriation, or violation (including any claim 
that any of the Sellers must license or refrain from using any Intellectual Property rights 
of any third party). Except as set forth in Schedule 2.13, to the Knowledge of any of 
TEC and the Sellers and the directors and officers (and employees with responsibility for 
Intellectual Property matters) of TEC and the Sellers, no third party has interfered with, 
infringed upon, misappropriated, or otherwise come into conflict with any Intellectual 
Property rights of the Sellers. 

(c) Schedule 2.13 identifies each trademark (registered and unregistered), 
service mark, trade name, or Internet domain name, computer software item (other than 
commercially available off-the-shelf software purchased or licensed for less than a total 
cost of $1,000 in the aggregate) and each material unregistered copyright used by any of 
the Sellers. With respect to each item of Intellectual Property required to be identified in 
Schedule 2.13: 
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(i) The Sellers own and possess all right, title, and interest in and to 
the item, free and clear of any Encumbrance, license, or other restriction or 
limitation regarding use or disclosure; 

(ii) The item is not subject to any outstanding injunction, judgment, 
order, decree, ruling, or charge; 

(iii) No Action is pending or, to the Knowledge of any of TEC and the 
Sellers and the directors and officers (and employees with responsibility for 
Intellectual Property matters) of TEC and the Sellers, is threatened that challenges 
the legality, validity, enforceability, use, or ownership of the item, and there are no 
grounds for the same; 

(iv) None of the Sellers has ever agreed to indemnify any Person for or 
against any interference, infringement, misappropriation, or other conflict with 
respect to the item; and 

(v) Except as set forth in Schedule 2.13, no loss or expiration of the 
item is threatened, pending, or reasonably foreseeable. 

(d) Schedule 2.13 identifies each item of Intellectual Property that any third 
party owns and that any of the Sellers uses pursuant to license, sublicense, agreement, or 
permission. Sellers have delivered to Buyer correct and complete copies of all such 
licenses, sublicenses, agreements, and permissions (as amended to date). With respect to 
each item of Intellectual Property required to be identified in Schedule 2.13: 

(i) The license, sublicense, agreement, or permission covering the 
item is legal, valid, binding, enforceable, and in full force and effect; 

(ii) The license, sublicense, agreement, or permission will continue to 
be legal, valid, binding, enforceable, and in full force and effect on identical terms 
following consummation of the transactions contemplated hereby; 

(iii) No party to the license, sublicense, agreement, or permission is in 
breach or default, and no event has occurred that with notice or lapse of time 
would constitute a breach or default or permit termination, modification, or 
acceleration there under; 

(iv) No party to the license, sublicense, agreement, or permission has 
repudiated any provision thereof; 

(v) With respect to each sublicense, the representations and warranties 
set forth in subsections (i) through (iv) above are true and correct with respect to 
the underlying license; 



(vi) The underlying item of Intellectual Property is not subject to any 
outstanding injunction, judgment, order, decree, ruling, or charge; 

(vii) No Action is pending or, to the Knowledge of any of TEC and the 
Sellers and the directors and officers (and employees with responsibility for 
Intellectual Property matters) of TEC and the Sellers, is threatened that challenges 
the legality, validity, or enforceability of the underlying item of Intellectual 
Property, and there are no grounds for the same; and 

(viii) None of the Sellers has granted any sublicense or similar right with 
respect to the license, sublicense, agreement, or permission. 

(e) To the Knowledge of any of TEC and the Sellers and the directors and 
officers (and employees with responsibility for Intellectual Property matters) of TEC and 
the Sellers: (i) none of the Sellers has in the past nor will interfere with, infringe upon, 
misappropriate, or otherwise come into conflict with, any Intellectual Property rights of 
third parties as a result of the continued operation of its business as presently conducted 
and as presently proposed to be conducted; (ii) there are no facts that indicate a likelihood 
of any of the foregoing; and (iii) except as set forth in Schedule 2.13, no notices 
regarding any of the foregoing (including, without limitation, any demands or offers to 
license any Intellectual Property fi-om any third party) have been received. 

2.14 Tangible Assets. 

Except as set forth in Schedule 2.14, the Sellers own or lease all buildings, machinery, 
equipment, and other tangible assets necessary for the conduct of the business of the Sellers as 
presently conducted and as presently proposed to be conducted. Each such tangible asset is free 
from defects (patent and latent), has been maintained in accordance with normal industry 
practice, is in good operating condition and repair (subject to normal wear and tear), and is 
suitable for the purposes for which it presently is used and presently is proposed to be used. 

2.15 Contracts. 

Schedule 2.15 lists the following contracts and other agreements to which any of the 
Sellers is a party: 

(a) Any agreement (or group of related agreements) for the lease of personal 
property to or from any Person providing for lease payments in excess of $25,000 per 
annum; 

(b) Any agreement (or group of related agreements) for the purchase or sale of 
any telecommunications products or services, the performance of which will extend over 
a period of more than one year or involve consideration in excess of $25,000; 

(c) Any agreement concerning a partnership or joint venture; 
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(d) Any agreement (or group of related agreements) under which it has 
created, incurred, assumed, or guaranteed any indebtedness for borrowed money, or any 
capitalized lease obligation, in excess of $25,000 or under which it has imposed an 
Encumbrance on any of its assets, tangible or intangible; 

(e) Any agreement concerning confidentiality or non-competition; 

(f) Any agreement with any of TEC and its Affiliates (other than Sellers); 

(g) Any profit sharing, stock option, stock purchase, stock appreciation, 
deferred compensation, severance, or other plan or arrangement for the benefit of its 
current or former directors, officers, and employees; 

(h) Any collective bargaining agreemeQt; 

(i) Any agreement for the employment of any individual on a full-time, part- 
time, consulting, or other basis providing annual compensation in excess of $75,000 or 
providing severance benefits; 

0') Any agreement under which it has advanced or loaned any amount to any 
of its directors, officers, and employees outside the Ordinary Course of Business; 

(k) Any agreement under which the consequences of a default or termination 
could have a Material Adverse Effect; 

(1) Any settlements, conciliations or similar agreements, the performance of 
which will involve payment after the Effective Date of consideration in excess of 
$10,000, in the aggregate; 

(m) Any agreement under which any of the Sellers has advanced or loaned any 
other Person amounts in the aggregate exceeding $25,000; or 

(n) Any other agreement (or group of related agreements) the performance of 
which involves consideration in excess of $50,000. 

TEC and Sellers have delivered to Buyer a correct and complete copy of each written agreement 
(as amended to date) listed in Schedule 2.15 and a written summary setting forth the terms and 
conditions of each oral agreement referred to in Schedule 2.15. With respect to each such 
agreement that is an Assigned Contract: (w) the agreement is legal, valid, binding, enforceable, 
and in full force and effect; (x) except as set forth in Schedule 2.15, the agreement will continue 
to be legal, valid, binding, enforceable, and in full force and effect on identical terms following 
the consummation of the transactions contemplated hereby; (y) no party is in breach or default, 
and no event has occurred that with notice or lapse of time would constitute a breach or default, 
or permit termination, modification, or acceleration, under the agreement; and (z) no party has 
repudiated any provision of the agreement. 
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2.16 Notes and Accounts Receivable. 

All notes and accounts receivable of the Sellers are reflected properly on their books and 
records, are valid receivables subject to no setoffs or counterclaims, are current and collectible, 
and will be collected in accordance with their terms at their recorded amounts, subject only to the 
reserve for bad debts set forth on the face of the Most Recent Balance Sheet (rather than in any 
notes thereto) as adjusted for the passage of time through the Effective Date in accordance with 
the past custom and practice of the Sellers. 

2.17 Insurance. 

Each of the Sellers has been covered during the past ten years by insurance in scope and 
amount customary and reasonable for the businesses in which they have engaged during the 
aforementioned period. 

2.18 Litigation. 

Schedule 2.1 8 sets forth (excluding collection and customer bankruptcy matters that arose 
in the Ordinary Course of Business) each instance in which any of the Sellers (i) is subject to any 
outstanding injunction, judgment, order, decree, ruling, or charge or (ii) is a party or is threatened 
to be made a party to any Action of, in, or before any court or quasi-judicial or administrative 
agency of any federal, state, local, or foreign jurisdiction or before any arbitrator. None of the 
Actions set forth in Schedule 2.1 8 is included in the Assumed Liabilities, and none of the Actions 
could result in any Material Adverse Change. None of TEC and the Sellers and the directors and 
officers (and employees with responsibility for litigation matters) of TEC and the Sellers has any 
reason to believe that any such Action, which could result in any Material Adverse Change, may 
be brought or threatened against the Sellers or that there is any Basis for the foregoing. 

2.19 Employees. 

(a) With respect to the business of the Sellers: 

(i) There is no collective bargaining agreement or relationship with 
any labor organization; 

(ii) No labor organization or group of employees has filed any 
representation petition or made any written or oral demand for recognition; 

(iii) To the Knowledge of any of TEC and the Sellers, no union 
organizing or decertification efforts are underway or threatened and no other 
question concerning representation exists; 

(iv) No labor strike, work stoppage, slowdown, or other material labor 
dispute has occurred, and none is underway or, to the Knowledge of any of TEC 
and the Sellers, threatened; 
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(v) There is no workman’s compensation liability, experience or 
matter that could have a Material Adverse Effect; 

(vi) there is no employment-related charge, complaint, grievance, 
investigation, inquiry or obligation of any kind, pending or threatened in any 
forum, relating to an alleged violation or breach by any of the Sellers (or its or 
their officers or directors) of any Law, regulation or contract; and, 

(vii) No employee or agent of any of the Sellers has committed any act 
or omission giving rise to material liability for any violation or breach identified 
in Section 2.19(a)(vi). 

(b) Except as set forth in Schedule 2.19, (i) there are no employment contracts 
or severance agreements with any employees of any of the Sellers, and (ii) there are no 
written personnel policies, rules or procedures applicable to employees of any of the 
Sellers. 

(c) With respect to th s  transaction, any notice required under any Law or 
collective bargaining agreement has been given and all bargaining obligations with any 
employee representative have been satisfied. None of the Sellers has implemented any 
plant closing or layoff of employees that could implicate the Worker Adjustment and 
Retraining Notification Act of 1988, as amended, or any similar foreign, state, or local 
Law, regulation, or ordinance. 

2.20 Employee Benefits. 

Schedule 2.20 lists each Employee Benefit Plan that any of TEC and the Sellers 
maintains, to which any of the Sellers contributes or has any obligation to contribute, or with 
respect to which any of the Sellers has any Liability. 

(a) Each such Employee Benefit Plan (and each related trust, insurance 
contract, or fund) has been maintained, funded and administered in accordance with the 
terms of such Employee Benefit Plan and complies in form and in operation in d l  
respects with the applicable requirements of ERISA, the Code, and other applicable 
Laws. 

(b) The requirements of COBRA have been met with respect to each such 
Employee Benefit Plan and each Employee Benefit Plan maintained by an ERISA 
Affiliate that is an Employee Welfare Benefit Plan subject to COBRA. 

(c) All contributions (including all employer contributions and employee 
salary reduction contributions) that are due have been made. All premiums or other 
payments for all periods ending on or before the Effective Date have been paid with 
respect to each such Employee Benefit Plan that is an Employee Welfare Benefit Plan. 
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2.21 Guaranties. 

None of the Sellers is a guarantor or otherwise is liable for any Liability (including 
indebtedness) of any other Person that is not one of the Sellers. 

2.22 Environmental, Health, and Safety Matters. 

(a) Each of the Sellers and their respective predecessors and Affiliates has 
complied and are in compliance with all Environmental, Health, and Safety 
Requirements. 

(b) Without limiting the generality of the foregoing, each of the Sellers and 
their respective Affiliates have obtained and complied with, and are in compliance with, 
all permits, licenses and other authorizations that are required pursuant to Environmental, 
Health, and Safety Requirements for the occupation of their facilities and the operation of 
their business. 

(c) Except as set forth in Schedule 2.22, none of the Sellers nor their 
respective predecessors or Affiliates has received any written or oral notice, report or 
other information regarding any actual or alleged violation of Environmental, Health, and 
Safety Requirements, or any Liabilities, including any investigatory, remedial or 
corrective obligations, relating to any of them or their facilities arising under 
Environmental, Health, and Safety Requirements. 

2.23 Certain Business Relationships with Sellers. 

Except as set forth in Schedule 2.23, none of TEC, its Affiliates, TEC’s directors, officers, 
employees and shareholders and the Sellers’ directors, officers, and employees has been involved 
in any business arrangement or relationship with any of the Sellers within the past 12 months, 
and none of TEC, its Affiliates, TEC’s directors, officers, employees and shareholders, and any 
of the Sellers’ directors, officers, and employees owns any asset, tangible or intangible, that is 
used in the business of the Sellers. 

2.24 Customers and Suppliers. 

(a) Schedule 2.24 lists the 100 largest customers of the Sellers (on a 
consolidated basis) for the fiscal year ended December 3 1,2004. 

(b) Since the date of the Most Recent Balance Sheet, no supplier of any of the 
Sellers has indicated that it shall stop, or substantially modify the price or availability of 
telecommunications products or services to any of the Sellers, and, except as set forth in 
Schedule 2.24, no customer listed on Schedule 2.24 has indicated that it shall stop, or 
decrease the rate of, buying telecommunications products or services from any of the 
Sellers. 
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2.25 Disclosure. 

The representations and warranties contained in Sections 2.1 through 2.24 do not contain 
any untrue statement of fact or omit to state any fact necessary in order to make the statements 
and information contained therein not misleading. 

ARTICLE 111. REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants to TEC and each of the Sellers that the statements 
contained in this Article I11 are correct and complete as of the date of this Agreement. 

3.1 Organization. I 
Buyer is a corporation duly organized, validly existing, and in good standing under the 

laws of the jurisdiction of its incorporation. 

3.2 Authorization of Transaction. 

Buyer has full power and authority (including full corporate power and authority) to 
execute and deliver this Agreement and to perform its obligations hereunder. This Agreement 
constitutes the valid and legally binding obligation of Buyer, enforceable in accordance with its 
terms and conditions. Except as contemplated by Section 4.6, Buyer need not give any notice to, 
make any filing with, or obtain any authorization, consent, or approval of any Governmental 
Entity in order to consummate the transactions contemplated by this Agreement. The execution, 
delivery, and performance of this Agreement and all other agreements contemplated hereby have 
been duly authorized by Buyer. 

I 

3.3 Non-contravention. I 
Neither the execution and delivery of this Agreement, nor the consummation of the 

transactions contemplated hereby, will (i) violate any constitution, statute, regulation, rule, 
injunction, judgment, order, decree, ruling, charge, or other restriction of any Governmental 
Entity, or court to which Buyer is subject or any provision of its charter, bylaws, or other 
governing documents or (ii) conflict with, result in a breach of, constitute a default under, result 
in the acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or 
require any notice under any agreement, contract, lease, license, instrument, or other 
arrangement to which Buyer is a party or by which it is bound or to which any of its assets are 
subject. 

3.4 No Brokers. 

Buyer has no Liability to pay any fees or commissions to any broker, finder, or agent with 
respect to the transactions contemplated by this Agreement for which any of TEC or Sellers 
could become liable or obligated. 
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ARTICLE IV. COVENANTS WITH RESPECT TO CONDUCT OF 
BUSINESS PRIOR TO THE CLOSING 

4.1 Access and Control. 

Prior to the Closing, each of TEC and the Sellers shall authorize and permit Buyer and its 
officers, employees, counsel, accountants, financial advisers, consultants, and other 
representatives with reasonable access during normal business hours, upon reasonable notice and 
in such manner as will not unreasonably interfere with the business activities of TEC or the 
Sellers, to all of the properties, books, records, operating instructions and procedures, and all 
other information with respect to the ownership and use of the Acquired Assets as Buyer may 
fi-om time to time reasonably request, and to make copies of such books, records and other 
documents and to discuss the Acquired Assets with such officers, employees, and agents of TEC 
and the Sellers who have responsibility for information pertaining to the Acquired Assets, as 
Buyer considers necessary or appropriate for the purposes of familiarizing itself with the 
Acquired Assets and obtaining any necessary Approvals of or Permits for the transactions 
contemplated by this Agreement, except to the extent that furnishing any such information or 
data would violate any Law, Order, Permit or contract applicable to Seller or to which Seller is 
subject. 

4.2 Material Adverse Changes. 

Prior to the Closing, each of TEC and the Sellers will promptly notify Buyer of any event 
of which it (or they) obtains Knowledge that has had or would reasonably be expected to have a 
Material Adverse Effect or which if known as of the date hereof would have been required to be 
disclosed to Buyer. No such notification shall affect the representations or warranties of the 
Parties or the conditions to their respective obligations hereunder. 

4.3 Maintenance of the Acquired Assets By Seller. 

During the period beginning on the date hereof and ending on the Closing Date, each of 
TEC and the Sellers will use its best efforts to preserve the goodwill of customers serviced under 
the Customer Accounts that are consistent with industry standards for customer service. Prior to 
the Closing, each of the Sellers agrees with and for the benefit of Buyer that it shall not without 
the prior consent in writing of Buyer, which may not be unreasonably withheld: 

(a) Except as required by their terms, amend, terminate, renew or renegotiate 
any contract included in the Acquired Assets or default (or take or omit to take any action 
that, with or without the giving of notice or passage of time, would constitute a default) in 
any of its obligations under any contract included in the Acquired Assets; 

(b) Terminate or fail to renew or preserve any Permits that would reasonably 
be expected to have a Material Adverse Effect; 

(c) Sell, transfer, mortgage, encumber or otherwise dispose of any Acquired 
Assets, except as contemplated by the Management Agreement; or 
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(d) Agree to or make any commitment to take any actions prohibited by this 
Section 4.3. 

4.4 Maintenance of the Acquired Assets By Buyer. 

During the period beginning on the Effective Date and continuing through the Closing 
Date, Buyer will use its best efforts to preserve the goodwill of customers serviced under the 
Customer Accounts that are consistent with industry standards for customer service. Prior to the 
Closing, Buyer agrees with and for the benefit of Sellers that it shall not other than in the 
Ordinary Course of Business or without the prior consent in writing of Sellers, which may not be 
unreasonably withheld: 

(a) Terminate any Customer Account included in the Acquired Assets, except 
Customer Accounts terminated for non-payment consistent with the past custom and 
practice of Seller, Customer Accounts that average monthly billing for call minutes of 
$5.00 or less over a term of three months, or Customer Accounts the Buyer is unable to 
service or determines are uneconomical to service; 

(b) Default (or take or omit to take any action that, with or without the giving 
of notice or passage of time, would constitute a default) in any of its obligations under 
any contract included in the Acquired Assets; 

(c) Terminate or fail to renew or preserve any Permits that would reasonably 
be expected to have a Material Adverse Effect; 

(d) Sell any of the Acquired Assets; or 

(e) Agree to or make any commitment to take any actions prohibited by this 
Section 4.4. 

4.5 Notification of Certain Matters. 

Each Party shall give prompt notice to the other Parties of (a) the occurrence, or failure to 
occur, of any event that would be likely to cause any of its representations or warranties 
contained in this Agreement to be untrue or inaccurate in any material respect at any time from 

in any material respect, any covenant, condition or agreement to be complied with or satisfied by 
it under this Agreement. No such notification shall affect the representations or warranties of the 
Parties or the conditions to their respective obligations hereunder. 

t the Effective Date to the Closing Date, and (b) any failure of the Party to comply with or satisfy, 

4.6 Consents 

(a) Sellers and Buyer each agree to cooperate and use their best efforts to 
obtain all Approvals from all third parties (including Governmental Entities) that may be 
necessary to consummate the transactions contemplated by this Agreement. 
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(b) Buyer shall promptly, with the reasonable assistance of and in consultation 
with Sellers, prepare and file, or cause to be prepared and filed, any and all applications 
necessary to obtain the Approval of all relevant Governmental Entities for Buyer to 
purchase the Acquired Assets. Buyer and Sellers shall prosecute such applications with 
all reasonable diligence and otherwise use their reasonable best efforts (including, with 
respect to Buyer, providing financial assurance to a Governmental Entity, to the extent 
required) to obtain grants of approval as expeditiously as practicable. Each of Buyer and 
Sellers shall bear their own expenses of prosecuting such applications; provided, that 
Buyer shall bear all fees payable by Buyer and/or Sellers to any Governmental Entity and 
local counsel fees, where necessary as determined in the sole discretion of Buyer, in 
connection with the filing and prosecution of the applications necessary to obtain such 
Approvals and any other fees or Taxes accruing after the Effective Date imposed by 
Governmental Entities in connection with obtaining Approval of the transfer of the 
Acquired Assets to Buyer. 

(c) In the event the North American Numbering Plan Administrator fails or 
refuses to transfer control of the Carrier Identification Codes directly from Seller to 
Buyer, (i) Seller agrees to transfer the Carrier Identification Codes to a subsidiary of 
Seller that has no assets, liabilities, or business operations, (ii) agree after such transfer to 
sell all of the capital stock of such subsidiary to Buyer for no consideration in addition to 
the purchase price provided for in Section 1.3, (iii) use its best efforts to obtain approval 
from the North American Numbering Plan Administrator for transfer of control of the 
Carrier Identification Codes resulting from the sale of the subsidiary stock to Buyer, and 
(iv) upon obtaining such approval transfer and convey the capital stock of such subsidiary 
to Buyer. 

(d) Buyer acknowledges that the contracts governing certain of the Customer 
Accounts require the consent of customers to assignment of their Customer Accounts. 
Each of Sellers and Buyer agree to cooperate and use their best efforts to obtain the 
consents of such customers. Buyer agrees the failure to obtain one or more of such 
consents is not a Material Adverse Effect and is not a default under this Agreement or the 
breach of any representation of Sellers. If a consent to assignment under a contract 
governing a Customer Account is not obtained, the Parties agree to take all action 
necessary to terminate the Customer Account as soon as possible in accordance with the 
terms of the contract. 

(e) Each of the Sellers shall promptly, with the reasonable assistance of and in 
consultation with Buyer, give any notices to third parties, and will use its best efforts to 
obtain the Lease Consents. 

4.7 Offers of Employment. 

Sellers agree and acknowledge that Buyer may make offers of employment to persons 
employed by Seller on the Effective Date. Any person who accepts such an offer of employment 
with Buyer shall be an “Accepting Employee” and shall be employed by Buyer on such terms 
and conditions as Buyer and each such Accepting Employee may mutually agree. Seller agrees 
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and acknowledges that the Accepting Employee’s employment with Buyer does not violate and 
will not violate any non-disclosure, non-solicitation, or non-competition obligation the Accepting 
Employee may have with any of the Sellers, and waives any claim against the Accepting 

~ 

I Employee and Buyer arising there from. Notwithstanding the foregoing, Buyer does not assume, 
and has no Liability to any of TEC and the Sellers or any of the employees of any of the Sellers l 

prior to the Effective Date with respect to, any Employee Benefit Plan, Employee Pension 
Benefit Plan, Employee Welfare Benefit Plan, COBRA obligation, unemployment payment, or 
other right or obligation arising by Law or from the employment arrangement between any such 
employees and any of TEC and the Sellers. 

4.8 Supplementation of Schedules and Exhibits. 

The parties acknowledge that as of the date of execution of this Agreement, certain .of the 
Schedules and Exhibits referenced herein have not been completed or reviewed by the Sellers for 
accuracy. Accordingly, TEC and the Sellers shall have through May 3 1, 2005, within which to 
complete, supplement, and/or amend the various Schedules and Exhibits (provided that they shall 
use their best efforts to do so prior to May 31, 2005), and, notwithstanding any provision hereof 
to the contrary, the Schedules and Exhibits as completed, supplemented or amended, shall 
constitute the Schedules and Exhibits referenced in and attached to this Agreement. The right of 
Buyer to terminate this Agreement, as described in Section 7.1 hereof, shall apply to such 
Schedules and Exhibits as completed, supplemented or amended. 

ARTICLE V. ADDITIONAL COVENANTS 

5.1 Non-solicitation. 

Each of TEC and the Sellers agree that from and after the Effective Date Buyer shall be 
entitled to the on-going value of Customer Accounts and relationships and employee experience 
and know-how of the Sellers. For these and other reasons and as an inducement to Buyer to 
enter into this Agreement, each of TEC and the Sellers agrees for itself and its Affiliates that for 
a period of three years after the Effective Date (the “Restricted Period”) not to engage in 
solicitation activities as provided in this Section 5.1. 

(a) During the Restricted Period none of TEC, the Sellers, and their respective 
AMiliates will, directly or indirectly for its own benefit or as agent for another, solicit any 
of the customers of the Sellers included in the Acquired Assets as of the Effective Date to 
purchase any telecommunications products or services. 

(b) During the Restricted Period none of TEC, the Sellers, and their respective 
Affiliates will, directly or indirectly, solicit or induce any of the employees of Sellers as 
of the Effective Date that are employed by Buyer after the Effective Date to leave such 
employment or assist any other entity in hiring any such employee. 

(c) Nothing contained herein shall limit during the Restricted Period the right 
of any of TEC, the Sellers, and their respective Affiliates as an investor to hold and make 
investments in securities of any corporation or limited partnership that is registered on a 
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national securities exchange or admitted to trading privileges thereon or actively traded in 
a generally recognized over-the-counter market, provided such Person’s equity interest 
therein does not exceed one percent of the outstanding shares or interests in such 
corporation or partnership. 

(d) TEC and Sellers recognize and agree that a breach of any of the covenants 
set forth in this Section 5.1 could cause irreparable harm to Buyer, that Buyer’s remedies 
at law in the event of such breach would be inadequate, and that, accordingly, in the 
event of such breach a restraining order or injunction or both may be issued against it, in 
addition to any other rights and remedies that are available to Buyer. If the final 
judgment of a court of competent jurisdiction declares that any term or provision of this 
Section 5.1 is invalid or unenforceable, the Parties agree that the court making the 
determination of invalidity or unenforceability shall have the power to reduce the scope, 
duration, or area of the term or provision, to delete specific words or phrases, or to 
replace any invalid or unenforceable term or provision with a term or provision that is 
valid and enforceable and that comes closest to expressing the intention of the invalid or 
unenforceable term or provision, and this Agreement shall be enforceable as so modified 
after the expiration of the time within which the judgment may be appealed. 

(e) For income Tax purposes only, Buyer and Seller agree that no portion of 
the Purchase Price shall be allocated to the covenants in this Section 5.1. 

( f )  The covenants of this Section 5.1 will automatically terminate if the 
Closing does not occur and this Agreement is terminated for any reason. 

5.2 Provider and Customer Accounts. 

In the event Buyer realizes credits or other reductions in the amounts payable under the 
Assigned Contracts to providers of telecommunications services that are attributable to services 
provided prior to the Effective Date and exceed, in the aggregate, $100,000, then Buyer will 
promptly refund to Sellers’ the amount in excess of $100,000. In the event any of the customers 
serviced under the Customer Accounts claim credits or other account adjustments that are 
attributable to services provided prior to the Effective Date, Buyer makes any such credits or 
adjustments to the Customer Accounts after the Effective Date, and the aggregate amount of 
such credits and adjustments exceeds $100,000, Buyer will send written notice thereof to TEC 
and the Sellers, and TEC and the Sellers shall promptly pay to Buyer (and shall be jointly and 
severally liable for payment of) the amount in excess of $100,000. Any adjustments and 
payments made under this Section 5.2 are not Adverse Consequences for purposes of Article 
VIII, and shall not be taken into account in calculating any amount payable by any of the Parties 
pursuant to Article VIII. 

5.3 Certain Tax Matters. 

Each of TEC and the Sellers shall indemnify the Buyer and hold it harmless fi-om and 
against any loss, claim, Liability, expense, or other damage attributable to (i) all Taxes (or the 
non-payment thereof) of any of TEC and the Sellers for all taxable periods ending on or before 
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the Effective Date and the portion through the end of the Effective Date for any taxable period 
that includes (but does not end on) the Effective Date, (ii) all Taxes of any member of an 
affiliated, consolidated, combined or unitary group of which any of TEC and the Sellers (or any 
predecessor of any of the foregoing) is or was a member on or prior to the Effective Date, 
including pursuant to Treasury Regulation 6 1.1502-6 or any analogous or similar state, local, or 
foreign law or regulation, and (iii) any and all Taxes of any of TEC and the Sellers, or of any 
other Person imposed on Buyer as a transferee or successor, by contract or pursuant to any Law, 
rule, or regulation, which Taxes relate to an event or transaction occurring before the Effective 
Date. The Parties agree to utilize, or cause their respective Affiliates to utilize, the standard 
procedure set forth in Revenue Procedure 96-60 with respect to wage reporting. 

ARTICLE VI. CONDITIONS OF PURCHASE 

The obligations of the Parties to effect the Closing shall be subject to the condition that 
no Law or Order shall have been enacted, entered, issued, promulgated or enforced by any 
Governmental Entity, at or prior to such closing, which prohibits or restricts, or would (if 
successful) prohibit or restrict, the transactions contemplated by this Agreement, or (with respect 
to obligations of Buyer only) which would not permit the Buyer, after the Closing, to service 
substantially all of the Customer Accounts in the same manner as the Sellers. No Governmental 
Entity shall have notified any Party to this Agreement that consummation of the transactions 
contemplated by this Agreement would constitute a violation of any Laws of any jurisdiction or 
that it intends to commence an Action to restrain or prohibit such transactions or force divestiture 
or rescission, unless such Governmental Entity shall have withdrawn such notice and abandoned 
any such Action prior to the time which otherwise would have been the Closing Date, unless 
counsel known to have expertise as to such matters on behalf of the Party against whom such 
Action was or would be instituted renders to the Parties a favorable opinion that such Action is 
or would be without merit. 

ARTICLE VII. TERMINATION OF OBLIGATIONS; SURVIVAL 

7.1 Termination of Agreement. I 
Anything herein to the contrary notwithstanding, this Agreement and the transactions 

contemplated by this Agreement may be terminated by any Party if the Closing does not occur 
on or before the close of business on December 3 1 , 2005 (unless extended by mutual consent in 
writing of all the Parties), provided that such failure is not due to the action or inaction of, or 
breach of this Agreement by, such Party. This Agreement and the transactions contemplated by 
this Agreement may also be terminated at any time before the Closing by (i) mutual consent in 
writing of the Parties, (ii) by any Party in the event that any Order or Law becomes effective 
restraining, enjoining, or otherwise prohibiting or making illegal the consummation of the 
transactions contemplated by this Agreement, or (iii) in the event of termination of the 
Management Agreement due to a default or breach thereof, at the election of the non-breaching 
Party under the Management Agreement. Buyer may, at its election, terminate this Agreement 
if, after an examination of all of the Disclosure Schedules, it reasonably determines that there has 
been a Material Adverse Change after the date of the Most Recent Balance Sheet in the Acquired 
Assets, Assumed Liabilities, or the business of the Sellers taken as a whole; provided, however, 
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the right of the Buyer to terminate this Agreement under this sentence shall terminate at the end 
of the loth Business Day following the date that the last of the Disclosure Schedules are 
delivered to Buyer. 

7.2 Effect of Termination. 

In the event that this Agreement shall be terminated pursuant to Section 7.1, TEC and the 
Sellers shall immediately return to Buyer the items described in Section 1.4(b)(i) and (ii), Buyer 
shall immediately return to TEC and Sellers the items described in Section 1.4(b)(i), and all 
further obligations of the Parties under this Agreement shall terminate without further liability of 
any Party to another; provided that the obligations of the Parties contained in Article VIII, 
Section 9.9 (Confidentiality), and Section 9.12 (Expenses) shall survive any such termination. A 
termination under Section 7.1 shall not relieve any Party of any liability for a breach of, or for 
any misrepresentation under this Agreement, or be deemed to constitute a waiver of any 
available remedy (including specific performance if available) for any such breach or 
misrepresentation. 

7.3 Survival of Representations and Warranties. 

All of the representations and warranties of TEC and the Sellers contained in Sections 
2.5, 2.8-2.10, 2.12-2.21, and 2.23-2.25, above, shall survive the Effective Date hereunder and 
continue in full force and effect for a period of three years thereafter. All of the other 
representations and warranties of the Parties contained in this Agreement (including the 
representations and warranties of Seller contained in Section 2.11 and Section 2.22, above) shall 
survive the Effective Date and continue in full force and effect until the expiration of any 
applicable statutes of limitations (after giving effect to any extensions or waivers) plus 60 days. 

ARTICLE VIII. INDEMNIFICATION 

8.1 Indemnification Provisions for Buyer’s Benefit. 

(a) In the event any of TEC and the Sellers breaches (or in the event any third 
party alleges facts that, if true, would mean any of TEC and the Sellers has breached) any 
of its representations, warranties, and covenants contained herein without regard to any 
limitation or qualification by materiality and, provided that Buyer makes a written claim 
for indemnification against TEC and the Sellers pursuant to Section 8.3 below within the 
survival period (if there is an applicable survival period pursuant to Section 7.3, above), 
then each of TEC and the Sellers shall be obligated to indemnify Buyer from and against 
the entirety of any cost, expense, or Liability arising from any Adverse Consequences 
Buyer may suffer (including any Adverse Consequences Buyer may suffer after the end 
of any applicable survival period) resulting Erom, arising out of, relating to, in the nature 
of, or caused by the breach (or the alleged breach); provided, however, that none of TEC 
and the Sellers shall have any obligation to indemnify Buyer from and against any cost, 
expense, or Liability arising from any Adverse Consequences resulting from, arising out 
of, relating to, in the nature of, or caused by the breach (or alleged breach) of any 
representation or warranty contained in Sections 2.5, 2.8-2.10, 2.12-2.21, and 2.23-2.25, 
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above, until Buyer has suffered costs, expenses, and Liabilities attributable to such 
Adverse Consequences by reason of all such breaches (or alleged breaches) in excess of 
one percent of the sum of the Buyer Note and Assumed Liabilities, at which point each of 
TEC and the Sellers will be obligated to indemnifj Buyer from and against all such costs, 
expenses, and Liabilities relating back to the first dollar). 

(b) In the event any third party takes or institutes any Action against Buyer 
arising from or pertaining to TEC’s or Sellers’ ownership and use of the Acquired Assets 
prior to the Effective Date, or any Liabilities of any of TEC and the Sellers arising prior 
to the Effective Date that are not specifically included in the Assumed Liabilities, and 
provided that Buyer makes a written claim for indemnification against TEC and the 
Sellers pursuant to Section 8.3 below, then Seller shall indemnify Buyer from and against 
the entirety of any cost, expense, or Liability arising from any Adverse Consequences 
Buyer may suffer resulting from, arising out of, relating to, or caused by the Action. 

8.2 Indemnification Provisions for TEC’s and Sellers’ Benefit. I 
(a) In the event Buyer breaches (or in the event any third party alleges facts 

that, if true, would mean Buyer has breached) any of its representations, warranties, and 
covenants contained herein and, provided that TEC and the Sellers make a written claim 
for indemnification against Buyer pursuant to Section 8.3 below within such survival 
period (if there is an applicable survival period pursuant to Section 7.3, above), then 
Buyer shall indemnify each of TEC and the Sellers from and against the entirety of any 
cost, expense, or Liability arising from any Adverse Consequences suffered (including 
any Adverse Consequences suffered after the end of any applicable survival period) 
resulting from, arising out of, relating to, in the nature of, or caused by the breach (or the 
alleged breach). 

(b) In the event any third party takes or institutes any Action against any of 
TEC and the Sellers arising from or pertaining to Buyer’s ownership and use of the 
Acquired Assets after the Effective Date, or any failure or alleged failure of Buyer to pay 
or discharge any of the Assumed Liabilities after the Effective Date, and provided that 
TEC and the Sellers make a written claim for indemnification against Buyer pursuant to 
Section 8.3 below, then Buyer shall indemnify TEC and the Sellers from and against the 
entirety of any cost, expense, or Liability arising from any Adverse Consequences any of 
them may suffer resulting from, arising out of, relating to, or caused by the Action. 

(c) The performance by Buyer of its obligations under this Section 8.2 shall 
be secured by the Acquired Assets in accordance with the Security Agreement. 

Section 8.3 Matters Involving Third Parties. I 
(a) If any third party notifies any Party (the “Indemnified Party”) with respect 

to any matter (a “Third-party Claim”) that may give rise to a claim for indemnification 
against any other Party (the “Indemnifjmg Party”) under Section 8.1 or Section 8.2, then 
the Indemnified Party shall promptly notify each Indemnifying Party thereof in writing; 
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provided, however, that no delay on the part of the Indemnified Party in notifying any 
Indemnifying Party shall relieve the Indemnifylng Party from any obligation hereunder 
unless (and then solely to the extent) the Indemnifylng Party is thereby prejudiced. 

(b) Any Indemnifying Party will have the right to defend the Indemnified 
Party against the Third-party Claim with counsel of its choice reasonably satisfactory to 
the Indemnified Party so long as (i) the Indemnifying Party notifies the Indemnified Party 
in writing within 15 days after the Indemnified Party has given notice of the Third-party 
Claim that the Indemnifying Party will indemnify the Indemnified Party from and against 
the entirety of any cost, expense, or Liability arising from any Adverse Consequences the 
Indemnified Party may suffer resulting from, arising out of, relating to, in the nature of, 
or caused by the Third-party Claim, (ii) the Indemnifying Party provides the Indemnified 
Party with evidence acceptable to the Indemnified Party that the Indemnifying Party will 
have the financial resources to defend against the Third-party Claim and fulfill its 
indemnification obligations hereunder, (iii) the Third-party Claim involves only money 
damages and does not seek an injunction or other equitable relief, (iv) settlement of, or an 
adverse judgment with respect to, the Third-party Claim is not, in the good faith 
judgment of the Indemnified Party, likely to establish a precedential custom or practice 
adverse to the continuing business interests or the reputation of the Indemnified Party, 
and (v) the Indemnifying Party conducts the defense of the Third-party Claim actively 
and diligently. 

(c) So long as the Indemnifying Party is conducting the defense of the Third- 
Party Claim in accordance with Section 8.3(b) above, (i) the Indemnified Party may 
retain separate co-counsel at its sole cost and expense and participate in the defense of the 
Third-party Claim, (ii) the Indemnified Party will not consent to the entry of any 
judgment on or enter into any settlement with respect to the Third-party Claim without 
the prior written consent of the Indemnifying Party (not to be unreasonably withheld), 
and (iii) the Indemnifying Party will not consent to the entry of any judgment on or enter 
into any settlement with respect to the Third-party Claim without the prior written 
consent of the Indemnified Party (not to be unreasonably withheld). 

(d) In the event any of the conditions in Section 8.3(b) above is or becomes 
unsatisfied, however, (i) the Indemnified Party may defend against, and consent to the 
entry of any judgment on or enter into any settlement with respect to, the Third-party 
Claim in any manner it may deem appropriate (and the Indemnified Party need not 
consult with, or obtain any consent fi-om, any Indemnifying Party in connection 
therewith), (ii) the Indemnifying Parties will reimburse the Indemnified Party promptly 
and periodically for the costs of defending against the Third-party Claim (including 
attorneys’ fees and expenses), and (iii) the Indemnifylng Parties will remain responsible 
for any cost, expense, or Liability arising from any Adverse Consequences the 
Indemnified Party may suffer resulting from, arising out of, relating to, in the nature of, 
or caused by the Third-party Claim to the fullest extent provided in this Article VIII. 



8.4 Determination of Adverse Consequences. 

The Parties shall take into account the time cost of money (using the three-month LIBOR 
rate publicly announced from time to time by Bloomberg as the discount rate) in determining 
Adverse Consequences for purposes of this Article VIII. 

8.5 Recoupment Against Buyer Note. 

Any indemnification to which Buyer is entitled under this Agreement as a result of any 
Adverse Consequences it may suffer may be recouped at the election of the Buyer (in lieu of 
seeking any indemnification to which it is entitled under Article VIII) by notifying TEC and the 
Sellers that Buyer is reducing the principal amount outstanding under any one or more of the 
Buyer Note. This reduction in the principal amount of the Buyer Note shall affect the timing and 
amount of payments required under the Buyer Note in the same manner as if Buyer had made a 
permitted prepayment (without premium or penalty) there under. 

8.6 Other Indemnification Provisions. 

The foregoing indemnification provisions are in addition to, and not in derogation of, any 
statutory, equitable, or common law remedy (including without limitation any such remedy 
arising under Environmental, Health, and Safety Requirements) any Party may have with respect 
to any other Party, or the transactions contemplated by this Agreement. 

ARTICLE IX. GENERAL 

9.1 Amendments; Waivers. 

This Agreement and any Disclosure Schedule, Annex, or Exhibit hereto may be amended 
only by agreement in writing of all parties. No waiver of any provision nor consent to any 
exception to the terms of this Agreement shall be effective unless in writing and signed by the 
Party to be bound and then only to the specific purpose, extent and instance so provided. 

9.2 Schedules; Exhibits; Integration. 

Each Disclosure Schedule, Annex, and Exhibit delivered pursuant to the terms of this 
Agreement shall be in writing and shall constitute a part of this Agreement, although Disclosure 
Schedules, Annexes, and Exhibits need not be attached to each copy of this Agreement. This 
Agreement, together with such Disclosure Schedules, Annexes, and Exhibits, constitutes the 
entire agreement among the Parties pertaining to the subject matter hereof and supersedes all 
prior agreements and understandings of the Parties in connection herewith. 

9.3 Best Efforts; Further Assurances. 

(a) Each Party will use its best efforts to cause all conditions to its obligations 
hereunder to be timely satisfied and to perform and fulfill all obligations on its part to be 
performed and fulfilled under this Agreement, to the end that the transactions 
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contemplated by this Agreement shall be effected substantially in accordance with its 
terms as soon as reasonably practicable. The Parties shall cooperate with each other in 
such actions and in securing requisite Approvals. Each Party shall execute and deliver 
both before and after Closing such further certificates, agreements, instruments of 
transfer, and other documents and take such other actions as may be necessary or 
appropriate to consummate or implement the transactions contemplated hereby or to 
evidence such events or matters. 

(b) As used in this Agreement, the term “best efforts” shall not mean efforts 
which require the performing Party to do any act that is unreasonable under the 
circumstances, to make any capital contribution or to expend any funds other than 
reasonable out-of-pocket expenses incurred in satisfying its obligations hereunder, 
including but not limited to the fees, expenses and disbursements of its accountants, 
actuaries, counsel and other professionals. 

(c) Following the Closing, each Party will afford the other Party, its counsel 
and its accountants, during normal business hours, reasonable access to the books, 
records, and other data relating to the Acquired Assets in its possession with respect to 
periods prior to the Closing and the right to make copies and extracts there from, to the 
extent that such access may be reasonably required by the requesting Party in connection 
with (i) the preparation of Tax Returns, (ii) the determination or enforcement of rights 
and obligations under this Agreement, (iii) compliance with the requirements of any 
Governmental Entity, (iv) the determination or enforcement of the rights and obligations 
of any Party to this Agreement, or (v) in connection with any actual or threatened Action. 
Further, each Party agrees for a period extending six years after the Closing Date not to 
destroy or otherwise dispose of any such books, records, and other data unless such Party 
shall first offer in wring to surrender such books, records, and other data to the other 
Party and such other Party shall not agree in writing to take possession thereof, at its cost 
and expense, during the ten day period after such offer is made. Buyer shall also afford 
to TEC and the Sellers reasonable access to employees of Buyer for the purpose of 
obtaining information regarding Liabilities not constituting Assumed Liabilities, and/or in 
connection with the defense or prosecution of any Action. 

(d) If, in order properly to prepare its Tax Returns, other documents or reports 
required to be filed with Governmental Entities, or its financial statements, or to fulfill 
obligations hereunder, it is necessary that a Party be furnished with additional 
information, documents, or records relating to the Acquired Assets not referred to in 
Section 9.3(c), and such information, documents, or records are in the possession or 
control of the other Party, such other Party shall use its best efforts to furnish or make 
available such information, documents, or records (or copies thereof) at the recipient’s 
request, cost, and expense. Any information obtained by such Party in accordance with 
this paragraph shall be held confidential by such Party in accordance with Section 9.8. 

(e) Notwithstanding anything to the contrary contained in the Section 9.3, if 
the parties are in an adversarial relationship in litigation or arbitration, the furnishing of 
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information, documents, .or records in accordance with Section 9.3 shall be subject to 
applicable rules of discovery. 

9.4 Governing Law. 

This Agreement shall be governed by and construed in accordance with the laws of the 
state of Utah applicable to contracts made and performed in such state and without giving effect 
to the conflicts of law principles thereof. 

9.5 No Assignment. 

Neither this Agreement nor any rights or obligations under it are assignable. 

9.6 Headings. 

The descriptive headings of the Articles, Sections and subsections of this Agreement are 
for convenience only and do not constitute a part of this Agreement. 

9.7 Counterparts. 

This Agreement and any amendment hereto or any other agreement (or document) 
delivered pursuant hereto may be executed in one or more counterparts and by different Parties 
in separate counterparts. All of such counterparts shall constitute one and the same agreement 
(or other document) and shall become effective (unless otherwise provided therein) when each 
Party has signed one or more counterparts and the signature pages delivered to the other Parties. 

9.8 Publicity and Reports. 

At all times at or before the Closing, TEC and Buyer shall coordinate all publicity 
relating to the transactions contemplated by this Agreement and no Party shall issue any press 
release, publicity statement or other public notice relating to this Agreement, or the transactions 
contemplated by this Agreement, without, in the case of TEC and Sellers, TEC obtaining the 
prior consent of Buyer and, in the case of Buyer, Buyer obtaining the prior consent of TEC, 
except to the extent that in the opinion of legal counsel to such Party that such disclosure is 
required by Law to discharge such Party’s disclosure obligations. The Parties acknowledge that 
Buyer will issue and file a press release and report on Form 8-K with the Securities and 
Exchange Commission reporting on this Agreement within four Business Days following the 
date the Agreement is signed by all Parties. 

9.9 Confidentiality. 

All information disclosed in writing and designated in writing as confidential by any 
Party whether before or after the date hereof in connection with the transactions contemplated by 
or the discussions and negotiations preceding this Agreement to any other Party shall be kept 
confidential by such other Party and shall not be used, directly or through an Affiliate, by any 
Party other than as contemplated by this Agreement, except to the extent that such information 
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(i) was known by the recipient when received, (ii) is or hereafter becomes lawfully obtainable 
from other sources, (iii) is necessary or appropriate to disclose to a Governmental Entity having 
jurisdiction over the Party, (iv) as may otherwise be required by Law or (v) to the extent such 
duty as to confidentiality is waived in writing by the other Party. If this Agreement is terminated 
in accordance with its terms, each Party shall promptly redeliver all documents (and 
reproductions thereof) received by it or its representatives from such other Party (and, in the case 
of reproductions, all such reproductions made by the receiving Party) that include information 
not within the exceptions contained in the first sentence of this Section 9.9, unless the recipients 
provide assurances reasonably satisfactory to the requesting Party that such documents have been 
destroyed. 

9.10 Parties in Interest. 

This Agreement shall be binding upon and inure to the benefit of each Party, and nothing 
in this Agreement, express or implied, is intended to confer upon any other Person any rights or 
remedies of any nature whatsoever under or by reason of this Agreement, except for Sections 8.1 
and 8.2 (which are intended to be for the benefit of the Persons provided for therein and may be 
enforced by such Persons). Nothing in this Agreement is intended to relieve or discharge the 
obligation of any third Person to any Party to this Agreement. 

9.11 Notices. 

All notices, requests, demands, claims, and other communications hereunder shall be in 
writing. Any notice, request, demand, claim, or other communication hereunder shall be deemed 
duly given (i) when delivered personally to the recipient, (ii) one Business Day after being sent 
to the recipient by reputable overnight courier service (charges prepaid), (iii) one Business Day 
after being sent to the recipient by facsimile transmission or electronic mail, or (iv) four Business 
Days after being mailed to the recipient by certified or registered mail, return receipt requested 
and postage prepaid, and addressed to the intended recipient as set forth below: 

If to any of TEC 
or the Sellers Telephone Electronics Corporation 

Attn: 

copy to: 

Telephone: 
Fax No.: 
Email: 

Stanley K. Stoll 
Blackburn & Stoll, LC 
257 East 200 South, Suite 800 
Salt Lake City, UT 841 11 
Telephone: (801) 521-7900 
Fax No.: (801) 521-7965 
Email: sstoll@blackburn-stoll.com 
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If to Buyer: UCN, Inc. 
Attn: Paul Jarman, President 
14870 Pony Express Road 
Bluffdale, UT 84065 
Telephone: (801) 71 5-5020 
Fax No.: (801) 715-5022 
Email: pj@ucn.net 

copy to: Mark E. Lehman 
Parsons Behle & Latimer 
201 South Main Street, Suite 1800 
Salt Lake City, UT 841 11 
Telephone: (80 1) 532- 1234 
Fax No.: (801) 536-61 11 
Email: mlehman@pblwest. com 

Any Party may change the address to which notices, requests, demands, claims, and other 
communications hereunder are to be delivered by giving the other Parties notice in the manner 
herein set forth. 

9.12 Expenses. 

Except as otherwise set forth in this Agreement, TEC, Sellers and Buyer shall each pay 
their own expenses incident to the negotiation, preparation and performance of this Agreement 
and the transactions contemplated hereby, including but not limited to the fees, expenses and 
disbursements of their respective accountants and counsel, and none of such costs or expenses of 
any of TEC and the Sellers shall be included in the Assumed Liabilities. 

9.13 Waiver. 

No failure on the part of any Party to exercise or delay in exercising any right hereunder 
shall be deemed a waiver thereof, nor shall any single or partial exercise preclude any further or 
other exercise of such right or any other right. 

9.14 Knowledge Convention. 

Whenever any statement herein or in any Schedule, Exhibit, certificate or other 
documents delivered to any Party pursuant to this Agreement is made to the Knowledge of such 
Party, such Party makes such statement based upon actual knowledge of the officers of such 
Party having responsibility for such matters without conducting an independent investigation of 
the subject matter thereof. 

9.15 Representation By Counsel; Interpretation. 

Seller and Buyer acknowledge that each Party has been represented by counsel in 
connection with this Agreement and the transactions contemplated by this Agreement. 
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Accordingly, any applicable rule of Law or any legal decision that would require interpretation 
of any claimed ambiguities in this Agreement against the Party that drafted it has no application 
and is expressly waived. The provisions of this Agreement shall be interpreted in a reasonable 
manner to effect the intent of the Parties. 

9.16 Specific Performance. 

Seller and Buyer acknowledge that, in view of the uniqueness of the Acquired Assets and 
the transactions contemplated by this Agreement, each such Party would not have an adequate 
remedy at law for money damages in the event that this Agreement has not been performed in 
accordance with its terms, and therefore agrees that the other Party shall be entitled to specific 
enforcement of the terms hereof in addition to any other remedy to which it may be entitled, at 
law or in equity. 

9.17 Severability. 

If any provision of this Agreement is determined to be invalid, illegal or unenforceable 
by any Governmental Entity, the remaining provisions of this Agreement to the extent permitted 
by Law shall remain in full force and effect provided that the economic and legal substance of 
the transactions contemplated is not affected in any manner materially adverse to any Party. In 
the event of any such determination, the Parties agree to negotiate in good faith to modify this 
Agreement to fulfill as closely as possible the original intents and purposes hereof. To the extent 
permitted by Law, the Parties hereby to the same extent waive any provision of Law that renders 
any provision hereof prohibited or unenforceable in any respect. 

9.18 Tax Disclosure Authorization. 

Notwithstanding anything herein to the contrary’ the Parties (and each Affiliate and 
Person acting on behalf of any Party) agree that each Party (and each employee, representative, 
and other agent of such Party) may disclose to any and all Persons, without limitation of any 
kind, the transaction’s tax treatment and tax structure (as such terms are used in Code §§6011 
and 61 12 and regulations there under) contemplated by this Agreement and all materials of any 
kind (including opinions or other tax analyses) provided to such Party or such Person relating to 
such tax treatment and tax structure, except to the extent necessary to comply with any 
applicable federal or state securities laws; provided, however, that such disclosure may not be 
made until the earlier of date of (a) public announcement of discussions relating to the 
transaction, (b) public announcement of the transaction, or (c) execution of an agreement to enter 
into the transaction. This authorization is not intended to permit disclosure of any other 
information including (without limitation) (v) any portion of any materials to the extent not 
related to the transaction’s tax treatment or tax structure, (w) the identities of participants or 
potential participants, (x) the existence or status of any negotiations, (y) any pricing or financial 
information (except to the extent such pricing or financial information is related to the 
transaction’s tax treatment or tax structure), or (z) any other term or detail not relevant to the 
transaction’s tax treatment or the tax structure. 

[Signatures on following page.] 
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be 
executed by its duly authorized officers as of the day and year first above written. 

By: 
Paul Jannan, as President of: 
UCN, Inc. 

By: 
Joseph D. Fail, as President of: 
Telephone Electronics Corporation 
Transtel Communications, Inc. 
Tel-America of Salt Lake City, Inc. 
Extelcom, Inc. 
Communication Recovery Services, Inc. 
National Network Corporation 





PUBLIC NOTICE 
FEDERAL COMMUNICATIONS COMMISSION 
445 12th STREET S.W. 
WASHINGTON D.C. 20554 

News media information 202-4 18-0500 
Fax-On-Demand 202-4 18-2830; Internet: http://www.fcc.gov (or ftp.fcc.gov) 
TTII’ (202) 418-2555 

DA NO. 05-1909 

Report No. TEL-00924 Thursday June 30,2005 

INTERNATIONAL AUTHORIZATIONS GRANTED 

Section 214 Applications (47 C.F.R. 5 63.18); Cable Landing License Applications (47 C.F.R. 0 1.767); Requests to 
Authorize Switched Services over Private Lines (47 C.F.R. 5 63.16); Section 310(b)(4) Requests 

The following applications have been granted pursuant to the Commission’s streamlined processing procedures set forth 
in Section 63.12 of the Commission’s rules, 47 C.F.R. Q 63.12, other provisions of the Commission’s rules, or procedures 
set forth in an earlier public notice listing applications accepted for filing. 

Unless otherwise noted, these grants authorize the applicants (1) to become a facilities-based international common 
carrier subject to 47 C.F.R. $ 63.22; and/or (2) to become a resale-based international common carrier subject to 47 C.F.R. 
63.23; or (3) to exceed the 25 percent foreign ownership benchmark applicable to common carrier radio licensees under 47 
U.S.C. Q 3 lO(b)(4). Grants under Section 63.16 and certain grants under Section 63.1 8 also authorize carriers generally to 
use their authorized private lines to provide switched services (ISR) between the United States and particular 
international points pursuant to 47 C.F.R. $63.16. See also 47 C.F.R. $ 5  63.22(e), 63.23(d). 

This public notice serves as each newly authorized carrier’s Section 214 certificate. It contains general and specific 
conditions, which are set forth below. Newly authorized carriers should carefully review the terms and conditions of their 
authorizations. These are set forth in detail below and in Sections 63.21,63.22, and 63.23 of the Commission’s rules, 47 
C.F.R. $0 63.21-.23. Failure to comply with general or specific conditions of an authorization, or with other relevant 
Commission rules and policies, could result in fines and forfeitures. 

The Commission most recently amended its rules applicable to international telecommunications common carriers in 2000 
Biennial Regulatory Review, Policy and Rules Concerning the International, Interexchange Marketplace, FCC 01 -93, 
released, March 20,2001,66 Fed. Reg. 16874 (Mar. 28,2001). See also IB Docket No. 97-142, Rules and Policies on Foreign 
Participation in the U.S. Telecommunications Market, Order on Reconsideration, 15 FCC Rcd 181 58 (2000); IB Docket No. 
98- 1 18, Review of International Common Carrier Regulations, FCC 99-5 1, released March 23, 1999,64 Fed. Reg. 19,057 
(Apr. 19, 1999) and in IB Docket Nos. 98-148,95-22, CC Docket No. 90-337 (Phase II), 1998 Biennial Regulatory Review - 
Reform of the International Settlements Policy and Associated Filing Requirements, FCC 99-73, released May 6, 1999,64 
Fed. Reg. 34,734 (June 29, 1999). An updated version of Sections 63.09-.24 of the rules, and other related sections, is 
available at http://www. fcc.gov/ib/tdpf/telecomrules.html. 

ITC-214-20050324-00119 E GLOBALBEAMS COMMUNICATIONS LLC 
International Telecommunications Certificate 
Service(s): 
Grant of Authority Date of Action: 06/28/2005 

Global or Limited Global Resale Service 

Application for authority to provide service in accordance with Section 63.18(e)(2) of the rules 
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ITC-214-20050331-00136 E Vanco Direct USA, LLC 
International Telecommunications Certificate 
Service(s): 
Grant of Authority Date of Action: 06/28/2005 

Global or Limited Global Facilities-Based Service, Global or Limited Global Resale Service 

Application for authority to provide facilities-based service in accordance with Section 63.18(e)(1) of the rules, and also to provide 
service in accordance with Section 63.18(e)(2) of the rules. 

ITC-214-20050525-00215 E National Telephone of Alabama, lnc. 
International Telecommunications Certificate 
Service(s): 
Grant of Authority 

Global or Limited Global Resale Sewice 
Date of Action: 06/29/2005 

Application for authority to provide service in accordance with Section 63.18(e)(2) of the rules. 

ITC-214-20050606-00208 E Digital Axcess Networks, lnc. 
International Telecommunications Certificate 
Service(s): 
Grant of Authority 

Global or Limited Global Facilities-Based Service, Global or Limited Global Resale Service 
Date of Action: 06/24/2005 

Application for authority to provide facilities-based service in accordance with Section 63.18(e)( 1) of the rules, and also to provide 
service in accordance with Section 63,18(e)(2) of the rules. 

ITC-214-20050606-00213 E North America Internet Exchange, Inc d/b/a Telefone.com 
International Telecommunications Certificate 
Service(s): 
Grant of Authority Date of Action: 06/24/2005 

Global or Limited Global Facilities-Based Service, Global or Limited Global Resale Service 

Application for authority to provide facilities-based service in accordance with Section 63.18(e)(1) of the rules, and also to provide 
service in accordance with Section 63.18(e)(2) of the rules. 

ITC -2 14 -2 0050 60 9-0 02 18 
International Telecommunications Certificate 
Service(s): 
Grant of Authority 

E Structure Wise, Inc. 

Global or Limited Global Resale Seivice 
Date of Action: 06/29/2005 

Application for authority to provide service in accordance with Section 63.18(e)(2) ofthe rules 

ITC-214-20050610-00216 E Brae Group lnc. 
Inteinational Telecommunications Certificate 
Service(s): 
Grant of Authority 

Global or Limited Global Facilities-Based Service, Global or Limited Global Resale Service 
Date of Action: 06/29/2005 

Application for authority to provide facilities-based service in accordance with Section 63,18(e)(l) of the rules, and also to provide 
service in accordance with Section 63.18(e)(2) of the rules. 
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ITC-ASG-20050526-00203 E 
Assignment 
Grant of Authority 

~~ 

UCN, Inc. 

Date of Action: 06/29/2005 

C u r r e n t  Licensee: Transtel Communications, Inc. 

FROM: Transtel Communications, Inc. 

TO: UCN,Inc. 

Application for consent to assign certain assets and a portion of its customer accounts located in the states of Arizona, California, 
Nevada, Colorado, and Utah, from Transtel Communications, Inc. ("Transtel") to UCN, Inc. ("UCN"). Pursuant to an Asset Purchase 
Agreement, UCN will acquire certain assets and certain customer accounts from Tel America of Salt Lake City, Inc. ("Tel America") 
and Extelcom, Inc., d/b/a Express Tel ("Express Tel"), both wholly-owned subsidiaries of Transtel. Tel America and Express Tel 
provide international service pursuant to the Section 214 authorization, File No. ITC-93-338, held by Transtel. Transtel will retain its 
international Section 214 authorization, and UCN will continue to operate pursuant to international Section 214 authority granted in 
ITC-214-19980407-00234. This authorization is without prejudice to the Commission's action on any other related pending 
application(s). 

ITC-T/C-20050525-00201 E 
Transfer of  Control 
Grant of Authority 

LDMI Telecommunications, Inc 

Date of Action: 06/24/2005 

C u r r e n t  Licensee: LDMI Telecommunications, Inc. 

FROM: LDMI Telecommunications, Inc. 
TO: Talk America Inc. 

Application for consent to transfer control of the international Section 214 authorization held by LDMI Telecommunications, Inc. 
("LDMI"), File No. ITC-94-330 (see also ITC-ASG-20030127-00034; ITC-ASG-20030127-00035) from its shareholders to Talk 
America Inc. ("Talk America"). Pursuant to an agreement and plan of merger, Talk America will acquire all of the issued and 
outstanding capital stock of LDMI, which will become a direct, wholly-owned subsidiary of Talk America. Talk America is a direct, 
wholly-owned subsidiary of Talk America Holdings, Inc., a publicly held corporation. This authorization is without prejudice to the 
Commission's action on any other related pending application(s). 

ITC-T/C-20050601-00205 E Black Hills Fiber Systems, Inc. 
Transfer of Control 
Grant of Authority Date of Action: 06/24/2005 

C u r r e n t  Licensee: 
FROM: Black Hills Corporation 

TO: PrairieWave Communications, Inc 

Application for consent to transfer control of international section 2 14 authorization, ITC-214-19990625-00428, held by Black Hills 
Fiber Systems, Inc. (formerly, Black Hills Fibercoin, Inc.) from Black Hills Corporation to PrairieWave Communications, Inc. 
("PrairieWave"). Pursuant to a stock purchase agreement, PrairieWave will acquire 100% of the stock of Black Hills Fiber Systems, 
Inc. from its parent, Black Hills Corporation. Upon consummation of the transaction, Black Hills Fiber Systems, Inc. will become a 
wholly-owned subsidiary of PrairieWave. This authorization is without prejudice to the Commission's action on any other related 
pending application(s). 

Black Hills Fiber Systems, lnc. 
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CONDITIONS APPLICABLE TO INTERNATIONAL SECTION 21 4 AUTHORIZATIONS 

(1) These authorizations are subject to the Exclusion List for International Section 2 14 Authorizations, which identifies 
restrictions on providing service to particular countries or using particular facilities. The most recent Exclusion List is 
attached to this Public Notice. The list applies to all U.S. international carriers, including those that have previously 
received global or limited global Section 214 authority, whether by streamlined grant or specific written order. Camers are 
advised that the attached Exclusion List is subject to amendment at any time pursuant to the procedures set forth in 
Streamlining the International Section 214 Authorization Process and Tariff Requirements, IB Docket No. 95-1 18, 11 FCC 
Rcd 12884 (1996), para, 18. A copy of the current Exclusion List will be maintained in the FCC Reference and Information 
Center and will be available at http://www.fcc.gov/ib/td/pf/exclusionlist.html. It also will be attached to each Public Notice 
that grants international Section 2 14 authority. 

(2) The export of telecommunications services and related payments to countries that are subject to economic sanctions 
may be restricted. For information concerning current restrictions, call the Office of Foreign Assets Control, U.S. 
Department of the Treasury, (202) 622-2520. 

(3) Carriers shall comply with the requirements of Section 63. I 1  of the Commission's rules, which requires notification by, 
and in certain circumstances prior notification by, U.S. carriers acquiring an affiliation with foreign carriers. A carrier that 
acquires an affiliation with a foreign carrier will be subject to possible reclassification as a dominant carrier on an affiliated 
route pursuant to the provisions of Section 63.10 of the rules. The Commission recently amended Section 63.1 1 of the 
rules in its Order on Reconsideration in IB Docket No. 97-142, 15 FCC Rcd 18158 (2000). 

(4) Carriers shall comply with the Commission's International Settlements Policy and associated filing requirements 
contained in Sections 43.51 and 64.1001 of the Commission's Rules, 47 C.F.R. $0 43.51,64.1001. The Commission modified 
these requirements most recently in 2000 Biennial Regulatory Review, Policy and Rules Concerning the International, 
Interexchange Marketplace, FCC 01-93, released, March 20,2001,66 Fed. Reg. 16874 (Mar. 28,2001). See also 1998 
Biennial Regulatory Review - Reform of the International Settlements Policy and Associated Filing Requirements, IB 
Docket Nos. 98-148,95-22, CC Docket No. 90-337 (Phase 11), FCC 99-73 (rel. May 6, 1999). In addition, any carrier 
interconnecting private lines to the U.S. public switched network at its switch, including any switch in which the carrier 
obtains capacity either through lease or otherwise, shall file annually with the Chief, International Bureau, a certified 
statement containing, on a country-specific basis, the number and type (e.g., 64 kbps circuits) of private lines 
interconnected in such manner. The Commission will treat the country of origin information as confidential. Carriers need 
not file their contracts for interconnection unless the Commission specifically requests. Carriers shall file their annual 
report on February 1 (covering international private lines interconnected during the preceding January 1 to December 3 1 
period) of each year. International private lines to countries for which the Commission has authorized the provision of 
switched basic services over private lines at any time during a particular reporting period are exempt from this 
requirement. See 47 C.F.R. $43.51(d). 

(5) Carriers authorized to provide private line service either on a facilities or resale basis are limited to the provision of 
such private line service only between the United States and those foreign points covered by their referenced 
applications for Section 214 authority. In addition, the carriers may not -- and their tariffs must state that their customers 
may not -- connect their private lines to the public switched network at either the U.S. or foreign end, or both, for the 
provision of international switched basic services, unless the Commission has authorized the provision of switched 
services over private lines to the particular country at the foreign end of the private line or the carrier is exchanging 
switched traffic with a foreign carrier that the Commission has determined lacks market power in the country at the foreign 
end of the private line. See 47 C.F.R. $4 63.16,63.22(e), 63.23(d). A foreign carrier lacks market power for purposes of this 
rule if it does not appear on the Commission list of foreign carriers that do not qualify for the presumption that they lack 
market power in particular foreign points. This list is available at 
http://www.fcc.gov/Bureaus/International/Public_Notices/1999/da990809.txt. See generally 1998 Biennial Regulatory 
Review - Reform of the International Settlements Policy and Associated Filing Requirements, IB Docket Nos. 98-148, 
95-22, CC Docket No. 90-337 (Phase 11), FCC 99-73 (rel. May 6, 1999), paras. 12-15, 102-109. 

(6) The Commission has authorized the provision of switched basic services via facilities-based or resold private lines 
between the United States and the following foreign points: Sweden, Canada, New Zealand, the United Kingdom, 
Australia, The Netherlands, Luxembourg, Norway, Denmark, France, Germany, Belgium, Austria, Switzerland, Japan, Italy, 
Ireland, Hong Kong, Iceland, Spain, Finland, Israel, Singapore, Netherlands Antilles, Poland, Argentina, United Arab 
Emirates, Macau, Hungary, Philippines, Greece, Uruguay, Brunei, Trinidad & Tobago, Czech Republic, the Dominican 
Republic, Brazil, Botswana, Costa Rica, South Africa, Saint Lucia, Saint Kitts & Nevis, Saint Vincent, Antigua, Malaysia, 
Thailand, Belize, Panama, Guatemala, Venezuela, Bahrain, South Korea, Portugal, Cyprus, Slovak Republic, Slovenia, 
Dominica, Grenada, Jamaica, Kuwait, Jordan, Paraguay, Croatia, Egypt, Zambia, Ecuador, Barbados, I Colombia, . . _ _ .  Chile, . El _ -  .. _. . . - .  . _ .  - *. - .  - .. -. - .. . I 
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Salvador, Taiwan, Nicaragua, Turkey, Peru, Morocco, Ghana, Bolivia, Guyana, Mongolia, Zimbabwe, Gambia, Nigeria, 
Bangladesh, Indonesia, Tunisia, Qatar, Oman, Mauritius, New Caledonia, Guniea, Suriname, and Fiji Islands. 

(7) Carriers may engage in "switched hubbing" to countries for which the Commission has not authorized the provision 
of switched basic services over private lines consistent with Section 63.17(b) of the rules. 

(8) Carriers may provide U.S. inbound or outbound switched basic service via their authorized private lines extending 
between or among the United States, Sweden, New Zealand, the United Kingdom, Australia, The Netherlands, 
Luxembourg, Norway, Denmark, France, Germany, Belgium, Austria, Switzerland, Japan, Italy, Ireland, Hong Kong, 
Iceland, Spain, Finland, Israel, Singapore, Netherlands Antilles, Poland, Argentina, United Arab Emirates, Macau, 
Hungary, Philippines, Greece, Uruguay, Brunei, Trinidad & Tobago, Czech Republic, the Dominican Republic, Brazil, 
Botswana, Costa Rica, South Africa, Saint Lucia, Saint Kitts & Nevis, Saint Vincent, Antigua, Malaysia, Thailand, Belize, 
Panama, Guatemala, Venezuela, Bahrain, South Korea, Portugal, Cyprus, Slovak Republic, Slovenia, Dominica, Grenada, 
Jamaica, Kuwait, Jordan, Paraguay, Croatia, Egypt, Zambia, Ecuador, Barbados, Colombia, Chile, El Salvador, Taiwan, 
Nicaragua, Turkey, Peru, Morocco, Ghana, Bolivia, Guyana, Mongolia, Zimbabwe, Gambia, Nigeria, Bangladesh, 
Indonesia, Tunisia, Qatar, Oman, Mauritius, and New Caledonia, Guniea, Suriname, and Fiji Islands. 

(9) Camers shall comply with the "No Special Concessions" rule, Section 63.14,47 C.F.R. Q 63.14. 

(1 0) Carriers regulated as dominant for the provision of a particular communications service on a particular route for any 
reason other than a foreign carrier affiliation under Section 63.10 of the rules shall file tariffs pursuant to Section 203 of 
the Communications Act, as amended, 47 U.S.C. Q 203, and Part 61 of the Commission's Rules, 47 C.F.R. Part 61. Except 
as specified in Section 20.15 with respect to commercial mobile radio service providers, carriers regulated as 
non-dominant, as defined in Section 61.3, and providing detariffed international services pursuant to Section 61.19 must 
comply with all applicable public disclosure and maintenance of information requirements in Sections 42.10 and 42.1 1. 
These non-dominant carriers may continue filing new or revised international tariffs for mass market services until 
January 28,2002, when all tariffs, with limited exceptions, must be cancelled. Carriers may not file any new or revised 
contract tariffs or tariffs for other long-term international service arrangements. See 2000 Biennial Regulatory Review, 
Policy and Rules Concerning the International, Interexchange Marketplace, FCC 01-93, released March 20,2001,66 Fed. 
Reg. 16874 (Mar. 28,2001). 

(1 1) Carriers shall file the annual reports of overseas telecommunications traffic required by Section 43.61(a). Carriers shall 
also file the quarterly reports required by Section 43.61 in the circumstances specified in paragraphs (b) and (c) of that 
Section. I 

(1 2) Carriers shall file annual reports of circuit status and/or circuit additions in accordance with the requirements set 
forth in Rules for Filing of International Circuit Status Reports, CC Docket No. 93-157, Report and Order, 10 FCC Rcd 8605 
(1 995). See 47 C.F.R. $$  43.82,63.23(e). These requirements apply to facilities-based carriers and private line resellas, 
respectively. See also: http:www.fcc.gov/ib/pd/pf/csmanual.html 

( I  3) Carriers should consult Section 63.19 of the rules when contemplating a discontinuance, reduction or impairment of 
service. Further, the grant of these applications shall not be construed to include authorization for the transmission of 
money in connection with the services the applicants have been given authority to provide. The transmission of money 
is not considered to be a common carrier service. 

(14) If any carrier is reselling service obtained pursuant to a contract with another carrier, the services obtained by 
contract shall be made generally available by the underlying carrier to similarly situated customers at the same terms, 
conditions and rates. 47 U.S.C. $ 203. 

( 1  5 )  TO the extent the applicant is, or is affiliated with, an incumbent independent local exchange carrier, as those terms 
are defined in Section 64.1902 of the rules, it shall provide the authorized services in compliance with the requirements of 
Section 64.1903. See Regulatory Treatment of LEC Provision of Interexchange Services Originating in the LEC's Local 
Exchange Area and Policy and Rules Concerning the Interstate, Interexchange Marketplace, Second Report and Order in 
CC Docket No. 96-149 and Third Report and Order in CC Docket No. 96-61, 12 FCC Rcd 15756, recon., 12 FCC Rcd 8730 
(1997), Order, 13 FCC Rcd 6427 (Com. Car. Bur. 1998), further recon., FCC 99-103 (rel. June 30,1999). 

(16) Except as otherwise ordered by the Commission, a carrier authorized here to provide facilities-based service that (i) is 
classified as dominant under Section 63.10 of the rules for the provision of such service on a particular route and (ii) is 
affiliated with a carrier that collects settlement payments for terminating U.S. international switched traffic at the foreign 
end of that route may not provide facilities-based service on that route unless the current rates the affiliate charges U.S. 
international carrier to terminate traffic are at or below the Commission's relevant benchmark adopted in International 
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Settlement Rates, IB Docket No. 96-261, Report and Order, 12 FCC Rcd 19806 (1997). See also Report and Order on 
Reconsideration and Order Lifting Stay in IB Docket No. 96-261, FCC 99-1 24 (rel. June 1 I ,  1999). For the purposes of this 
rule, "affiliation" and "foreign camer" are defined in Section 63.09. 

Petitions for reconsideration under Section 1.106 or applications for review under Section 1.1 15 of the Commission's rules 
in regard to the grant of any of these applications may be filed within thirty days of this public notice (see Section 
1.4@)(2)). 

For additional information, please contact the FCC Reference and Information Center, Room CY-A257,445 12th Sheet 
SW, Washington, D.C. 20554, (202) 418-0270. 

Exclusion List for International Section 2 14 Authorizations 

-- Last Modified December 22, 1999 -- I 
The following is a list of countries and facilities not covered by grant of global Section 214 authority under Section 
63.18(e)(1) of the Commission's Rules, 47 C.F.R. 0 63.18(e)(1). In addition, the facilities listed shall not be used by U.s 
carriers authorized under Section 63.1 8 of the Commission's Rules unless the carrier's Section 214 authorization 
specifically lists the facility. Carriers desiring to serve countries or use facilities listed as excluded hereon shall file a 
separate Section 214 application pursuant to Section 63.18(e)(4) of the Commission's Rules. See generally 47 C.F.R. 0 
63.22. 

Countries: I 
Cuba (Applications for service to Cuba shall comply with the separate filing requirements of the Commission's Public 
Notice Report No. 1-683 I ,  dated July 27, 1993, "FCC to Accept Applications for Service to Cuba.") 

Facilities: 

All non-US.-licensed satellite systems that are not on the Permitted Space Station List, maintained at 
http://www.fcc.gov/ib/sd/se/permitted.html. See International Bureau Public Notice, DA 99-2844 (rel. Dec. 17, 1999). 

This list is subject to change by the Commission when the public interest requires. Before amending the list, the 
Commission will first issue a public notice giving affected parties the opportunity for comment and hearing on the 
proposed changes. The Commission may then release an order amending the exclusion list. This list also is subject to 
change upon issuance of an 
Executive Order. See Streamlining the Section 214 Authorization Process and Tariff Requirements, IB Docket NO. 95-1 18, 
FCC 96-79, 11 FCC Rcd 12,884, released March 13, 1996 (61 Fed. Reg. 15,724, April 9, 1996). A current version of this list 
is maintained at http://www .fcc.gov/ib/td/pf/telecomrules.html#exclusionlist. 

For additional information, contact the International Bureau's Policy Division, (202) 41 8-1460. 

' 
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Exhibit 3 
Public Notice, DA No. 05-1795, WC Docket No. 05-198 



UbL PUBLIC NOTICE 
Federal Communications Commission 
445 12th Street, S.W. 
Washington, D.C. 20554 

News Media Information 202 I 4 1  8-0500 
Fax-On-Demand 202 I418-2830 

internet: http://www.fcc.gov 
TTY 202 1418-2555 

DA 05-1795 
Released: June 27,2005 

NOTICE OF STREAMLINED DOMESTIC 214 APPLICATION GRANTED 

WC Docket No. 05-198 

On May 25,2005, the Wireline Competition Bureau issued a public notice seeking 
comment on the acquisition of assets of Transtel Communications, Inc. (Transtel), Tel America 
of Salt Lake City, Inc. (Tel America), Extelcom, Inc., (d/b/a Express Tel), by UCN, Inc. (UCN) 
(collectively “Applicants”).’ This application has been granted pursuant to the Commission’s 
streamlined procedures for domestic section 2 14 transfer of control applications? The Wireline 
Competition Bureau has determined that grant of this application serves the public intere~t .~ 

The Commission received one comment in opposition to the proposed transfer of control 
from APCC Services, Inc. (APCC), requesting that the section 214 application be denied, or at 
least pulled from streamlining for further review by the Commission! APCC filed an informal 
complaint with the Commission on December 20,2004 under the Payphone Compensation True- 
Up Order,5 regarding an alleged debt owed by Tel America to certain payphone providers 
represented by APCC.6 APCC argues that if the instant section 2 14 application is granted, its 

Domestic Section 214 Application Filed For Acquisition of Assets of Transtel Communications, Inc., Tel 
America of Salt Lake City, Inc., Extelcom, Inc., to UCN, Inc., WC Docket No. 05-198, DA 05-1509 (rel. May 25, 
2005). 

1 

47 C.F.R. 8 63.03. 

Implementation of Further Streamlining Measures for Domestic Section 214 Authorizations, CC Docket 

2 

3 

NO. 01-150, Report and Order, 17 FCC Rcd 5517,5529, para. 22 (2002). 

See APCC Comments at 1. 4 

Pay Telephone Reclassification and Compensation Provisions of the Telecommunications Act of 1996, 5 

Fifth Order on Reconsideration and Order on Remand, 17 FCC Rcd 21274 (2002) (“Payphone Compensation 
True-Up Order”). 

See Re: Informal ComplaintJiled by APCC Services, lnc., et. al. Against Tel America of Salt Lake City, 6 

Inc. (filed Dec 30,2004). APCC Comments, Exhibit 1 at 1. 

http://www.fcc.gov


member’s ability to collect a $500,000 debt it claims is owed to its members by Tel America 
may be hindered.’ APCC argues that Tel America is in violation of the Commission’s rules by 
not paying the compensation.8 Secondly, APCC argues, “there is a significant likelihood that the 
transferors would use the instant transaction to attempt to evade payment of Tel America’s 
compensation obligations” because “it appears that Transtel, Tel America and Express Tel intend 
to exit the common carrier ind~stry.”~ APCC hrther states that “once the transaction is 
concluded, these entities may argue that they are no longer common carriers and are therefore no 
longer subject to the Commission’s jurisdiction and cannot be subject to actions to collect unpaid 
compensation pursuant to Sections 206-208 of the Communications Act.”” 

Tel America filed reply comments in response to APCC’s comments, which state in brief, 
that “( 1) APCC’s request to delay the transaction should be rejected because it would serve only 
it’s member’s interests, to the detriment of the broader public interest. (2) It would be improper 
to delay the transaction on the basis of a disputed private claim in a pending Commission 
complaint proceeding that has not yet been adjudicated.”” 

UCN, the transferee, also filed reply comments, which assert that “APCC Services’ 
comments are a bald attempt to use the pending Section 214 Application to resolve a dispute 
with one of [Transtel’s] subsidiary operating entities, Tel America, that arose over two years ago 
and has no relation to the proposed transfer of Tel America’s and Express Tel’s assets to UCN.”’* 
UCN also states that because it attempts to delay or prevent the completion of the transaction 
that is the subject of this section 214 application, the position taken by APCC is not in the 
interest of maintaining and improving communications service to consumers and is therefore not 
in the public intere~t.’~ 

After careful consideration of the record in this proceeding, we conclude that the 
concerns raised by APCC are not sufficient to persuade us to remove the application from 
streamlined treatment. Nor do we find it necessary to impose any conditions on the terms of the 
transfer. We rely on the Applicants’ assertions that it would be improper to delay this 
transaction based on an unadjudicated claim in a pending Commission complaint proceeding. 

See APCC Comments at 3. 

See id. 

APCC Comments at 5. 

Id. 

Tel America Comments at 3-5. 

UCN Comments at 2. 

See id. 
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We are satisfied, based on the record, that the proposed transaction is in the public interest and 
should be granted ac~ording1y.I~ 

For purposes of computation of time for filing a petition for reconsideration or 
application for review, or for judicial review of the Commission’s decision, the date of “public 
notice” shall be the release date of this notice.I5 

Effective Date of Grant: 6/25/05 

For further information, please contact Tracey Wilson-Parker, at (202) 41 8- 1394 or Erin 
Boone, Competition Policy, Wireline Competition Bureau at (202) 41 8-0064. 

Our approval of this transaction does not prejudice or otherwise determine the outcome of the 
Commission’s independent review of APCC’s pending informal complaint proceeding or any subsequent formal 
complaint proceeding. 

14 

See 47 C.F.R. 8 1.4 (computation of time). 15 
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Writer’s E-mail Address 

(703) 714-1313 jsm@thlelaw.com 

May 23,2005 

VIA OVERNIGHT DELIVERY 

Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 

Re: Notification of UCN, Inc. and Extelcom, Inc., d/b/a Express Tel 
Regarding Proposed Customer Base Transfer 

Ladies and Gentlemen: 

UCN, Inc. (“UCN” or “Transferee”) and Extelcom, Inc., d/b/a Express Tel 
(“Express Tel”) (together, the “Parties”), through undersigned counsel hereby noti@ the 
Arizona Corporation Commission (“Commission”) of a proposed transaction whereby 
Express Tel agrees to sell and UCN agrees to purchase certain assets from Gxpress 
Tel, including certain long distance customer accounts (“Customer Base”). 

As set forth in greater detail below, UCN and Express Tel have entered into an 
agreement whereby UCN will purchase Express Tel’s Customer Base. Closing of 
the transaction is subject to the Parties’ obtaining regulatory approvals, where 
required. The transaction described herein will ensure that Express Tel’s current 
Arizona intrastate long distance customers continue to receive uninterrupted service 
pursuant to their current rates, terms and conditions of service while at the same time 
enabling them to take advantage of the full suite of products and services available to 
UCN’s other business and residential customers. The Parties emphasize that the 
transition of Express Tel’s Customer Base to UCN will be seamless and transparent. 
Following the transfer of customer accounts from Express Tel to UCN, UCN will 
continue to provide the same long distance services under the same rates, terms and 
conditions of service as those customers currently receive from Express Tel. 

Based upon a review of Arizona law, it is the understanding of the Parties that 
Commission approval is not required to complete the transaction described herein. The 

of the proposed asset transfer and the Parties’ intent to consummate their transaction as 
Parties therefore submit this letter for informational purposes to notify the Commission 

,- - 
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soon as possible, but no sooner than thirty (30) days after customers are provided notice 
of the transaction. 

Additional idormation is set forth below. 

Description of the Parties 

A. UCN,Inc. 

UCN, Inc. is a Delaware corporation with its principal place of 
business located at 14870 South Pony Express Drive, Bluffdale, Utab 84065. UCN 
is a publicly traded corporation (OTC Bulletin Board: UCNN.OB) providing both 
commercial and residential customers discounted long distance telecommunications 
services. UCN provides services on a resold basis, offering primarily I+ equal 
access, calling cards and toll free access calling to customers throughout the 
contiguous United States and Hawaii. In Arizona, UCN is certified to provide 
interexchange telecommunications services. See, T-03538A. 

B. Extelcom, Inc. d/b/a Express Tel 

Extelcom, Inc. d/b/a Express Tel is a Utah corporation with its 
principal offices located at 324 South State Street, Suite 125, Salt Lake City, Utah 
841 1 1. Express Tel provides resold switched and dedicated intrastate interLATA, 
interstate and international telecommunications services on a common carrier basis 
to business and residential customers in California, Nevada and Arizona. 
Specifically, Express Tel provides 1+ direct dial, dedicated private line, toll free 
800/888/877/866, and directory assistance services. In Arizona, Express Tel is 
certified to provide interexchange telecommunications services. See, T-02543A. 

_- - 

Contact Information 

Questions or inquiries concerning this notification may be directed to: 

For UCN: I 
Kimm Partridge 
UCN, Inc. 
14870 South Pony Express Road 
Bluffdale, Utah 84065 
(866) 541-0000 (Tel) 

Email: kimm.partridge@,ucn.net 
(866) 800-0007 (Fax) 

I 

with a copy to: 

Jonathan S. Marashlian 
The Helein Law Group, LLLP 
8 180 Greensboro Drive, Suite 700 
McLean, Virginia 22 102 
(703) 714-1313 (Tel) 

Email: jsm@,thlqlaw.com 

rc 
/ 

(703) 714-1330 (Fax) 
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For Express Tel: 

Stanley K. Stoll 
Blackburn & Stoll, LC 
257 East 200 South, Suite 800 
Salt Lake City, Utah 841 1 1 
(801) 521-7900 (Tel) 
Email: sstoll@blackbum-stoll.com 

Description of the Transaction 

UCN will acquire Express Tel’s long distance customers (“Customer Base”) 
located in Arizona pursuant to an Asset Purchase Agreement (“MA”). UCN will 
manage the Customer Base on behalf of Express Tel pursuant to a Management 
Agreement executed simultaneously with the APA until closing, which will occur 
after customers have received at least 30 days’ notice of the transaction and all 
regulatory approvals have been obtained. 

As a result of the transaction, the transferred Customer Base will not 
experience any changes to the rates and terms and conditions of service currently 
being provided by Express Tel. The Customer Base will not be responsible for any 
carrier change charges and, unless subject to a term contract, will have the 
opportunity to select another carrier, if they are not satisfied with UCN. 

In accordance with the rules of the Federal Communications Commission, the 
Parties have sent written notice to affected customers of Express Tel informing them of 
the proposed transfer of their accounts to UCN. Attached hereto at Exhibit 1 is a copy 
of the FCC Sling and customer notice. 

Public Interest Considerations 

The proposed transaction will serve the public interest by allowing UCN to 
become the provider for Express Tel’s long distance customers. As described above, 
after the transfer to UCN the Customer Base will continue to receive the same rates 
and terms and conditions of service currently provided by Express Tel. UCN’S 
acquisition gives transferred Customers the best of both worlds. Transferred 
customers will continue to receive the same excellent customer support and reliable 
long distance service they have grown accustomed to with Express Tel. However, 
transferred Commercial Account customers will now have access to a new set of 
advanced contact handling services that are delivered over existing dedicated or 
switched lines. 

c _  
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The public interest is also served, because, as explained above, the Parties 
have provided written notice of the proposed transaction to assure that affected 
Express Tel customers will understand how the proposed transfer will affect them. 

Accordingly, the Parties respectfully submit that the proposed transaction 
will serve the public interest. 

Conclusion 

Rapid completion of the transaction is an important factor in order to allow 
UCN to hlly incorporate the transferred Customer Base into its operations. 
Accordingly, the Parties respectfully notify the Commission of their intent to 
consummate this transaction as soon as possible. 

An original and thirteen (13) copies of this letter are enclosed for filing. Kindly 
date-stamp and return the enclosed extra copy of this filing in the postage-paid envelope 
provided. 

cdegulatory Counsel 

cc (via e-mail): 
Stanley K. Stoll (Express Tel) 
K i m  Parbridge (UCN) 
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FCC Filing and Customer Notice 
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The Helein Law Group, LLLP 
8180 Greensboro Drive 
Suite 700 
McLean. VA 22102 

(703) 7 14-1300 (Telephone) 
(703) 714-1330 (Facsimile) 
mail@thlglaw.com 

Writer’s Direct Dial Number 

(703) 714-1313 
May 18,2005 

HAND DELIVERED VIA COURIER 
\ 

Secretary 
Federal Communications Commission 
Office of the Secretary 
445-12& Street, S.W. 
Room tw-204B 
Washington, D.C. 20554 

Writer‘s E-mail Address 

jsm@,thlglaw.com 

RECEIVED 
MAY 1 8 2005 

FedsraICommunicstkMIComn\W 
officeofseaetary 

Re: Notice of Proposed Customer Base Transfer and Certification of 
Compliance With FCC Rules - CC Docket No. 00-257 

Dear SirMadam: 

Enclosed are an original and four (4) copies plus two (2) additional public 
copies of UCN, Inc.’s (“UC”s’7 Notice of Proposed Customer Base Transfer and 
Certification of Compliance with the Federal Communications Commission’s 
(“FCC’s’’) rules prescribed in CC Docket No. 00-257 and set forth in C.F.R. 5 
64.1 120(e)( 1). 

In compliance with C.F.R. 0 64.1 120, UCN submits the following: 

1. Names of Parties Involved in Transaction: 

Acauirinn Carrier: Transferring Carrieds): 

UCN, Inc. 
14870 South Pony Express Road 
Bluffdale, Utah 84065 
FRN: 0004977997 FRN: 0004322749 

Tel America of Salt Lake City, Inc. 
324 South State Street, Suite 125 
Salt Lake City, Utah 841 1 1 

Extelcom, Inc., d/b/a Express Tel 
324 South State Street, Suite 125 
Salt Lake City, Utah 841 1 1 
FRN: 0004322764 

mailto:mail@thlglaw.com
mailto:jsm@,thlglaw.com


2. 

3. 

4. 

5. 

Types of Telecommunications Services Provided: 

1+ switched voice long distance, dedicated voice long distance, 
800/888/877 toll-f%ee and calling card 

Date of Proposed Transfer: 

On or shortly before June 18, 2005, but not earlier than customers’ 
receipt of 30 days’ prior notice. 

Certification of Compliance with Customer Notice Requirements: 

See Attachment A. 

Copy of Customer Notice: 

See Attachment B. 

A duplicate original copy of this letter is enclosed, please date stamp this 
copy as acknowledgement of its receipt and return it. Questions regarding this filing 
may be directed to Jonathan S. Marashlian at the above address or by telephone at 
(703) 714-1313. 

Respectklly submitted, 
n 

c&sel for UCN, Inc. 

Enclosures 

cc: Michele Walters, Accounting Policy Division 
Tracey Wilson-Parker, Wireline Competition Bureau 



ATTACfwzENT A 

Certification of Compliance 



CERTIFICATION 

I, Paul Jarman, hereby declare under penalty of perjury that: 

1 .  I am Chief Executive Officer and President of UCN, Inc. ("UCN"); 

2. I am authorized to make this declaration on its behalfi 

3. UCN has and/or will comply with: 

a. the requirement to provide advance subscriber notice in 
accordance with C.F.R. $64.1 120(e)(3); 

b. the obligations specified in that notice; and 

c. all statutory and Federal Communications Commission 
requirements applying to the streamlined procedures 
promulgated in CC Docket No. 00-257 

4. The facts stated in the foregoing submission are true and correct to the 
best of my knowledge, information and belief. 

By: 
. P&.d Jar&$ 

UCN, Inc. 

Sworn and subscribed before me this 7 dayof "ybL ,2005. 

My Commission Expires: 

4 

NOTARY PUBLIC 
STATE OF UTM 

My CommkrioA Expinc 
february2o.m 

KENYA J. SMITH 
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[TEL AMERICA LOGO] 

** IMPORTANT NOTICE REGARDING YOUR LONG DISTANCE SERVICE ** 
/ Dear Customer: 

We have some exciting news to share with you regarding your Tel America long distance service! 

urn, Inc. ("UCN"), a national provider of long distance and advanced, ondemand, call handling services, has agreed to 
acquire some of the assets of Tel America. 

I 
Here are a few key pieces of information that answer some questions you may have: 

The transfer of ownership of your long distance account to UCN will not affect your rates or the terms and condi$ons 
of your service and you will not be responsible for any fees associated with the transfer. If your local carrier charges a 
carrier change fee, contact UCN at the toll-fiee number provided below and we will reimburse you. 

YOU will continue to receive the same quality customer service; Commercial accounts will continue to work with their 
same customer relations rep. 

UCN is a viable, publicly-held company. To learn more about UCN, please visit us at www.ucn.net. 

, 

I 
Subject to obtaining regulatory approval, UCN and Tel America anticipate that the transfer of your account to UCN will ~ c a  
in the near future, but not before June 18,2005. While month-to-month customers have the right to select another long distance 

/ carrier for their service, we are confident that retaining service with UCN will be beneficial. - 
The combination of these two networks - 
receive the same excellent customer support and reliable long distance service that you have grown accustomed to with Tel 
America. However, as a UCN commercial account customer, you will now have access to a new set of advanced contact 
handling services that are delivered over your existing dedicated or switched lines. Among the new features you Will have 
access to are IVR, skills-based routing/ACD, the ability to integrate your customer database with your call handling 
application, inNetwork@ on-hold instead of having to handle on-hold calls at your premises, and more. The UCN enhanced 
services are billed by-the-month, enabling you to scale your call handring capacity requirements up or down to meet your 
business needs. 

UCN extends a warm welcome and is excited to have you as a customer. Our goal is to make this transition as seamless as 
possible. You will continue to work with the same support people and customer relations rep as you have in the past. YOU will 
continue to receive the same quality service that you have come to expect from Tel America What has changed is that all 
commercial accounts will now have access to a whole new set of advanced call handling services, delivered over the network 
We encourage you to contact your customer relations rep and ask about the new enhanced services. 

ShouId you have any questions at all, please contact your customer relations rep at the usual phone number. If you do not have 
an assigned representative, or are unsure of that person's phone number, please contact the general Tel America / UCN 

and Tel America - gives you the best of both worlds. You will continue to 

/ 

\ i  
/ 

f customer support number at 800-748-400 1. / \ 

Once more, welcome to UCN! 

Warmest Regards, 

Paul Jarman 
President 
UCN 

Joseph D. Sail 
President 
Tel America 

http://www.ucn.net
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** IMPORTANT NOTICE REGARDING YOUR LONG DISTANCE SERVICE ** 
Dear Customer: 

We have some exciting news to share with you regarding your Express Tel long distance service! 

UCN, hc- (“UCN), a national provider of long distance and advanced, on-demand, call handling services, has agreed to 
acquire some of the assets of Express Tel. 

Here are a few key pieces of information that answer some questions you may have: 

The transfer of ownership of your long distance account to UCN will not a H i t  your rates or the terms and conditions 
of your service and you will not be responsible for any fees associated with the transfer. If your local carrier C h W p  a 
carrier change fee, contact UCN at the toll-f?ee number provided below and we will reimburse you. 

YOU will continue to receive the same quality customer service; Commercial accounts will continue to work with the2 
same customer relations rep. 

UCN is a viable, publicly-held company. To learn more about UCN, please visit us at www.ucn.net. 

, 

Subject to obtaining regulatory approval, UCN and Express Tel anticipate that the transfer of your account to UCN will Occur 
in the near future, but not before June 18,2005. While month-to-month customers have the right to select another long distance 
carrier for their service, we are confident that retaining service with UCN will be beneficial. 

The combnation of these two networks - UCN and Express Tel - gives you the best of both worlds. You will continue to 
receive the same excellent customer support and reliable long distance service that you have grown accustomed to with Express 
Tel. However, as a UCN commercial account customer, you will now have access to a new set of advanced contact handling 
services that are delivered over your existing dedicated or switched lines. Among the new features you will have access to are 
IVR, skills-based routing/ACD, the ability to integrate your customer database with your call handling application, inNetwork@ 
on-hold instead of having to handle on-hold calls at your premises, and more. The UCN enhanced services are billed by-the 
month, enabling you to scale your call handling capacity requirements up or down to meet your business needs. 

UCN extends a warm welcome and is excited to have you as a customer. Our goal is to make this transition as seamless as, 
possible. You will continue to work with the same support people and customer relations rep as you have in the past. Y O U  will 
continue to receive the same quality service that you have come to expect from Express Tel. What has changed is that a11 
commercial accounts will now have access to a whole new set of advanced call handling services, delivered over the network. 
We encourage you to contact your customer relations rep and ask about the new enhanced services. 

Should you have any questions at all, please contact your customer relations rep at the usual phone number. If you do not have 
an assigned representative, or are unsure of that person’s phone number, please contact the general Express Tell UCN 
customer support number at 800-748-4001. 

- 
/ \ 

‘% 
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Once more, welcome to UCN! 

Warmest Regards, 

Paul Jarman 
President 
UCN 

Joseph D. Sail 
President 
Express Tel 

http://www.ucn.net

