
FEB 282011 
2/21l 11 C' MailRoom 
USAC 
Letter of Appeal 
Schools of Libraries Division - Correspondence Unit 
100 S. Jefferson Rd 
PO Box 902 
Whippany, NJ 07981 

FCC Office of the Secretary 
445 1i h Street SW 
Washington DC 20554 

RE: Docket No 02-6 

This letter is our formal appeal in the Notification of Improperly Disbursed Funds 
Recover Letter for the funding year 2006: July 1,2006 - June 30, 2007. 

The letter references; 
SPIN: 143030644 
Form 471 Application Number: 530479 
Applicant Name: Multi-Cultural Academy Charter School 
Billed Entity Number: 221994 

As per the attached information and previous correspondence, we did not own Spiderweb 
until November 29, 2007. Which is long after the distribution of funds was completed. 
All liability for this transaction was retained by 1. Wayne Block as highlighted in the 
attached pages of the Sellers Indemnification. 

J. Wayne Block can be reached at 3890 Ridgewood Road, York Pennsylvania 17402. 

Sincerely; 

7'f~&~ 
Michael G. Starner 
President 
Access Fiber Solutions 
717-903-1110 
mstarner@brinjac.com 

cc: File; J. Wayne Block 

No. of Copies roc d,__O _ 
UstABC DE 

114 N. Second Street; P.O. Box 1051; Harrisburg, PA 17108-1051__~~~~_ 

Phone: 717-260-1157 • Fax: 717-233-0833 



Received·&Inspected
 

FEB 282011
 

FCC Man Room
 
SchoolS & Libraries Division 

NotifiCation of !:JIIproper~y Disbursed Funds bcovery Letter 

Funding· rea:r 2006: July 1, 2006 - .7une 30, 200'7 

Feb~ary 7, 2011 

Jona1:han Naley 

Access I!'iber Solutions, Inc 

114 North 2nd. Street PO BOX 1051 

Hu:'.ri,IIbur\7, E'A 17108-1051 

Re: Si'J:N: .143030644 
FOJ:lll 471 Application NuIIIJ:ler: 530479 
Funding Year;· . ,. 2006 
FCC Begiatration Number: 
Appl.ioaJlt N_e: ~I-COL~ IICAllEMl/' CHAR'fBR SClIom. 
Billed EDtity Number: 221994 
1lppllcant Conb!lot Perllon: :t.eQu:y&Il VU 

OUr routine review of Scaools and Libraries Program (Program) funding commitments 
has revealed certain applications where funds were disbursed in violation of 
Program ·rules. 

In ordet;. to be sure that ·no f~ are used in violatiQn o.f Program rules, the 
Universal Service Administrative Company (USAC) must now recover these iJIlproper 
disbursements. The· purpose of this letter is to info~ you of the recoveries a~ 

required by Program rules. and to give you an opportunity to appeal this decision. 
USAC has determined the service provider is responsible for all or some of the 
Proqr~ rule violations. Therefore, the service provider is responsible to repay 
all or some of the funds disbursed in error. 

This is NOT a bill. The next step in the recovery of improperly disbursed fUnds 
proce~s is for DSAC to issue you a Demand Payment Letter. The balance of the debt 
will be due within 30 days of that letter. Failure· to pay the debt within 30 days 
from the date of the Demand Payment Letter could result in intere~t, late payment 
fees, administra1;ive charqes and imPlementation of the "Red Light Rule." The 
FCC's Red Liqht Rule .requires USAC to dismiss pending FCC Form 4.71 applications if 
the entity responsible for paying the outstandinq debt has not paid the debt, or' 
otherwise made satisfactory arrangements to pay the debt within·30 days of the 
not:l,ce .provided by tlSAC.· For ·more information on the Red Light Rule·, please see 
"Red tight Frequently Asked Questions lFAQsl" posted on the FCC website at 

.http:(/www.fcc.qov/debt_collection/faq.html• 

. Schools and Libraries Division - Correspondence Unit· 
100 South Jefferson Road, P.O. B.ox ~02, Whippany, NJ 07981 

Visit us online at: www.usac.org/sl 

---------_.._-_..._-_._--- .._---_._---------_._-------._._--_._----_.__..--_..- ..__•....•_•.•...._-_._---­
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TO 'APPEAL THIS DECISION! 

You have the ~ption of filing an appeal with USAC or directly with the Federal 
Communications Commission (FCC). ' 

If you wish to appeal the Notification of Improperly Disbursed FUnds decision 
indicated in this letter to·USAC your appeal must be received Qr postmarked'within 
60 days of the date, of this, letter.' FailuJ;e to meet this requirement' will result in 
automatic ,dismissal or'your appeal. In your letter of appeal: 

1. ' Include the name, address, telephone number, fax number, and ema±~ address (if 
available) for the person who can most readily discuss this ap~eal with us. 

2,. StiJte outright that your letter is an appeal. Identify the date of the 
Notification of 'Improperly Disbursed Funds Recovery Letter and the Funding Request 
Number(s) (FaN) you are appealing. Your letter of appeal must iriclude the 
• Billed Entity Name, 
• Form 471 Application Number, 
• Billed Entity Number, and 
• FCC Registration Number (FCC RN) from the top of your letter. 

3. When explaining your appeal, copy the language or text from the Funding 
Disbursement Recovery Report included with this letter that is the subject of your 
appeal to allow OSAC to more readily understand your appeal and respond 
appropriately. Please keep your letter to the point, and p~ovide documentation to 
support your appeal. 'Be sure to keep a copy of your entire appeal including any 
correspondence and documentation. 

4. If you are an applicant, please provide a copy of your appeal to the sexvice 
provider(s) .affected by OSAC's decision. If you are a service provider, please 
provide'a copy of your appeal to the applicant(s) affected.by USAC's decision. 

5. Provide an authorized signature on your letter of appeal.
 
To submit your appeal to USAC by email, email your appeal to'
 
appeals@sl~universalservice.org. USAC will autamatically' reply to incoming emails
 
to confirm receipt.
 

To submit your appeal to us by fax, fax your appeal to (973) 599-6542. 

To submit your appeal to us on paper, send your appeal to: 

Letter of Appeal 
Schools and Libraries' Division - Correspondence Unit 
100 S. Jefferson 'Rd. 
P. O. BoX 902 ' 
Whippany, NJ 07981 

For more information on sUb1ni.tting an appeal to OSAC, please see the "ApPeals 
~rocedure" posted on our website. 

If you wish to appeal a decision in'this letter to the FCC, you should refer to CC 
Docket·No. 02-6 on the first page of your appeal to the FCC. Your appeal must be 
received by the FCC or postmarked wi~n 60 days of the date of this letter. 
Failure to meet this requirement will result in automatic dismissal of your appeal. 
We strongly recommend that you use the electronic filing options'described in the 
~Appeals Procedure" posted on our website. If you are submitting your appeal via 
Oni~ed state~ Postal Service, send to: FCC, Office of the Secretary, 445 12th 
Street SW,' Washington, DC 20554. 
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FUNDING DISBURSEMENT RECOVERY REPORT 

on the pages following this letter, we have provided a Funding Disbursement 
R~covery Report (Report) fO"l: the Fonn 471 application cited above,- The enclOlled 
Report includes the Funding Requellt Number(s) fram the application for which 
recovery is neces$ary. See the ~Guide to USAC Letter Reports# posted at 
http://usac.org/81/tools/reference/guide-usac~letter-reports.aspx moref~r 
information on each of the fields in the Report. USAC is also.sending this 
information to the applicant for informational purposes. If USAC has dete~ned 

the applicant is also responsible for any rule violation on these FRN (05), a . 
separate letter will be sent to the applicant detailing the necessary applicant 
action. The Report explains the exact amount the senrice provider is responsible. 
for repaying. 

-Schools and Libraries Division 
Universal ServiceS-Administrative Company 

cc: LeQUyen VU 
MULTI-CULTURAL ACADEMY CHARTER SCHOOL 
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Flmding Disbursement Recovery Report 
f'or· E'OJ:lll 411 ·1Ippl.icatiOD NUmber: !l304'79 

Funding Request Number: 

Contract Number: 

Services Ordered: 

Billing Account Number: 

Funding CoIDDiitment: 

Funds Disbursed to Date: 

Funds to be Recovered from Service Provider: 

Disbursed Funds Recovery Explanation: 

14.63667 

T 

TELCOMM SERVICES 

$20,520.00 

$18,810.00 

$4,218.75 

After a thorough investigation, it has been determdned that funds were improperly 
disbursed on this funding request. During the course of an audit it was determined 
that funding was disbursed for products and/or. services delivered outside o~ the 
relevant funding year. The service provider invoiced OSAC tor recul:'ring services 
provided to the Applicant after the close of the Funding·Year. The service provide;r 
invoiced USAC for a Distance Learning Circuit from July 1, 2007 through September 
13, 2007, which· was after the close of Funding Year 2006. FCC'rules require 
applicants.to use recurring services within the relevant funding year, and to 
implement non-recurring services by the applicable deadline established by the 
Commission. While these requirements are placed on &PPlicants,·when service 
providers seek support, via a BPI, for services provided outside of the funding 
year, they violate these rules. Accordingly, USAC is seeking recovery of the 
$4,218.75 that was improperly disbursed for services delivered outside of the 

. funding year. 

! I 

I I 
I ! 

I 
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JonathBll Ma1.ey
 

Access Fiber Solutiollll, :Inc
 
114 North 2nd .Street PO BOX 1051
 
Harriaburg, PA 17108-1051
 

I
 

I
 



August 31. 2010 

Christopher Lenhardt, CFE
 
Lead Internal Auditor
 
USAC
 

Mr. Lenhardt 

As discussed this morning via phone we cannot provide you any information regarding 
the 2006 Funding Year ofthe applicant or SpiderWeb Communications. During this 
period oftime Access Fiber Solutions Inc did not own or control SpiderWeb 
Communications. 

Our asset purchase of SpiderWeb Communications took place after this period oftime. 
Please see the attached agreement dated November 29th, 2007. Along with page 2 section 
2.2 Assumption ofLiabilities and page 10 section 8.1 Sellers Indemnification. You will 
also find on page 10 section 10.5 Notices the listing ofWayne Block (seller) for any 
needed contact. I have also included the Assignment. Assumption and Consent agreement 
dated the same day. 

This should provide USAC enough information and details as we discussed. Please let me 
know if this is anything needed in addition. 

Many thanks, 

~ . 
/ ~ckss Fiber Solutions Inc. ..
 

Michael G. Stamer
 
President
 
717-903-1110
 

114 N. Second Street; P.O. Box 1051; Harrisburg, PA 17108-1051 
Phone: 717-260-1157 • Fax: 717-233-0833 

L. .. _ -----------_.._----------- --------------------------------------------------- ­
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II	 ASSET P~qJASE AGREEMENT 

This Asset ,Purchase A~ent' -(thi~, "Agreement") is made this d"~thday_ ofI	 November. 2007. by and among Access Fiber Solutions. Inc.• a Pennsylvania COlp9raticin (the
 
"Buyer'j, SpiderWeb Cormnunications-, Inc., a rennsylvania corporation (the "'Seller"), and
 
Wayne Block. D"avid _seiaI ~-and Jonathan Maley (each a "ShareholcJer" and collectively


~	 "ShareholderS~). _ 

II
 BACKGROUND
 

, WHEREAS, Seller is engaged in the business as a rescUer of software products 
~eveloped by Digiial Samba (the "BUsinessj and owns the l'urchased Assets (hereinafter­
defin<:.d). " " 

" -, WHEREAS, Sell.er desires to sell the Purchased. Assets and'Buyer desires to' purchase the 
',Purchased Assets under'the temis and c9nditions set forth in this Agreement. ' , ,: ' .. .'	 .: - , NOW, nlElWFORE, in ~ilsi~ation of $e fOregoing and of the mutual promi~, and .' , -I­ oovenants herein c6ntain~ and for other good and vali.1a.ble consideration, the receipt and 

i". . suffiCiency of which' are hereby acknowledged, intending to be legally bou~, Buyer and Seller' ­
hereby agree as folloWs: _	 ­

. 'ARTICLE'! 
DEFINITION 

As used in this Agreement, the following terms shallhave the ~gs herein specified., 
unless the context otherwiS¢ requires: ' 

1.1. "Closing" Shan have the meaning set forth in Article 6.1. 
,	 ' 

1.2. "Closing,Date",shallhave $e m~in~~ forth in Artic~e 6.1. 
,	 , ' 

1.3. dConfidential Information" shall mean any and all: (a) trade secrets concerni~g , " 
the Business including. without '1iniitation. product sPecifications. data, kI1ow-how, formulae, 
compOsitions, processes, designs. sketQhes.· photographs, graphs, drawings, samples. creations. ! 

,'ideas.	 improvements. devices, disCoveries, concepts~ methods, customer lists, current and I
i 

anticipated customer requirements, price lists, market studies, businesS plans~ COII1puter software 
and Programs (including object. code- and source code),'-imd any' other infonnation. however I 
documented. that is a trade secret within the meaning' ofapplicable state traeJe secret 1~w; and (b) , ,J 

I 

other', information concerning: the -BusineSs (which includes historical fiilancial statemen.ts, I
financial' proj~tions and 'budgets, historical and' project¢ 'sales,' capital spending budgets an.d ,I 

plans. the names ~d backgrounds, of key perso~el, personnel training and teohniques and' I, 

i

materials), however documented; and (0) notes, analyses, compilations, studies, summaries, and
 
other material co~taining or based, in whole or ill part;' on any information included iii the
 
foreS9ing.	 "I, 

I
 : 1.4: "Contract' Counterparties" shall mean the P.ames~ other th~ Seller, ~,the
 
con~ts which are Purchas¢ Assets., . , 

1i N8738074 ylO 
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I' 1.5. "Doe Dlligence"'shall mean Buyer's due diligence of Seller's assets conducted
 

during the Due Diligence Period, which iilclud;es Buyer's opportlinity to inspect the Purchased
 
Assets and to discuss the Purchased Assets,with the ~e~ Contract Counterparties. '
 

•I
 
, , ! 1.6. "Due DUigence PeriOd" shall mean the period ending 15 days after the later to
 

occur, of (a) SJJCcessful extension of Seller's Digital Samba exclusive representation agreements,
 
or (b)execution 'of this Agreement. '
 

1~7. "Full Purchase P'riee":Shal1 have,the ~e8ning'set forth in Article 3.1. 
, , 

, , 

, , 1.8. "Purchased AsseCs" shall mean all of Selier's operating assets (includini fuUy­
funded escrow accounts for maintenanCe contracts), property, rights, good-will and business; ~ 
including, without Jimitllti.on, the,assets,described on Schedule 1.8 attached hereto: but ~cluding )C[ 
the Excluded ~se1s. It,is intended that the Purchased Assets constitute aJI of the assetS', other 
than the Excluded' AssetS, necessary fOr the operation ,of the Business iJ). the manner in which 

',Seller is ~perating the'Business on the date..of this. A~eenient.' ; , 

: 1,9. "Excluded As~ets", shall m~an cash, other working capital and the'ass~ts 
:' described on Sc~~ule 1,.9 attached hereto. . 

, 1.10. "Res,trict~ Party" shall mean Seller ~d Wayne Bl~~, ~nd, pers.ons and entities 
~hat control, lP'e controlled by, or are under common control with any of the foregoing, directly I 
or indirectly. ! 

, Lt 1. . ''Restricted Period" shall mean the periOd commen~ing 9n the date of this 
Agreement and en~ng on. the second anniversary ofthe Closing Date. ' 

, 1.12. "Schedule" shall mean the SCheduI~ attached to this Agreement. 

ARTICLE 2
 
ASSETS TO BE A~QUIRED
 

, , . 2.1. Agreement to Sell and Purchase Assets. Subjeet'to the i~s and CC)nditions of 
" this, Agreement;' Seller hereby agrees to sell, assign, transfer and deliver to Buyer, and Buyer 

. herebyagre~ to purchase and acquire from Seller, the Purchased Ass~s. ' 

2.2.· AssumptiOn of Liabilities. (a) On the terms ana subject to the conditions of this 
Agre~ent. Buyer will, at the Closmg, assume and thereafter in due course pa.y, perfonn and 
discharge the following, and;' only the' following, ,liabilities l!Uld obligations 'of Seller (the 
"As~ed Liabilitl~s") and only in the ~anne~ expressly s~t,forth"below: 

2.2.1. , The obligations of Seller ari~ing after Closirig under that certain D~al~ 
Agreemetll \,Y ~d 'between S~ller and DigitalSamba and companiOn EsCrow Agreemen~ . 

22.2. ' The obligiltionsofSeller arisiQg ,after GI~s~ 1Jnder that certain a~ment 
between the Seller and Library Vi~eo Company; , 

'2 
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, , 
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" 
III : . 2.2.3. 'The' obligations of S~ller arising after Closing under that certain Value, . 

, Added ReseUer Agreement. dated 'August 2.5,2005, as amended by Addendum to, VAR 
Agreement dated March I, 2007 ~y and between Seller and i~inc Communications. Inc:: 

.' , 

. 2.2.4.. Teaming Agreement.dated May 25, 2007 'by and between U-Combination 
Tecbnology U~A, Inc. ~ Seller; and 

2.2.5. ' In additi~~ to the obJigirlons en~rated in 2'.2.1 through 2.2.4 inclusive, 
the obligations of Seller arising' after CIQSing' under any, 'other con~cts whi~h are 
Purchased Assets. . 

Buyer does not and will ,not at·Clo$g assume or s~ to any other debt, liabilitY or 
obligatio~ (including; but not limited to, any environmentalliabUities) of Seller; whether arising 
in connection with the ownership or ~(¢ion of the Bus~s or the Assets or otherwise, which 
'debts; liabilities and obligations'SeJlereXl'ressly retains. Buyer niay payor perform any liability 

.' or obligation of Seller Whic.h is not an AssUmed Liability; Seller ~d Shareholders, jointly and: 
severally, shall reimburse Buyer .rorall expenses paid or in~d by Buyer in paying or 
'perfo~ng any Such liability or obligation ofSeller. ' 

~ . . . . 

. :ARTlCLE3 
-PURCHASB.PRICEI 

. 3'.1. Consideration.. As full consideration 'for' the· Purchased Assets being purchased. 
pursuant to this Agreement, Buyer shall pay to Sener the followhtg amount (t1').e "Full PUnlhase 
Price") in the following manner: .'. , . 

. : '3.1.1.' Atthe.Cl~~g,Buyershal.ipaythesum Db sUbjecttopro~ations 
, as hereinafter set forth, in cash (the "Closing Portion ofthe Purchase Price"). 

, (a.) The Closing Portion ofthe Pu]:'chase Price shall be paid first to the 
creditors of Seller in satisfaction of all obligations. liabilities and indebtedness .of Sel,ler 

: arising before Closing (other ·than indebtedness to 'Wayne Block, .which shall not be 
, paid). . 

.•.. , ': (b) A.frer payment to $~ creditors pursUant to paragraph (a) .above· 
. (other than Wayne Black) in full, dn the.Closing Date. David Segal'shall sell and Wayne . 

Block shall purchase all of theissued.and outstanding shares of the Seller held in. the

I name of DaVid Segal free and clear ofall l.il>Ds, encumbrances and·third party interests for· 
and in consideration of .the sWn' of 'Dollars,I ' 
payable in cash On the Clo~ng·Date. 

(c) After ~~eni to the cr'edito~ PurSWtitt to paragraph (a) above 
(other than Wayrre Block) ..infuJI. on the Closing pate, JonathaD Maley shall sell and 
Wayne 'Block sh(\11 purchase all oftile issued and outstanding s~esofthe Seller h~l~ in . 
the name of ~onathan MaJe~ ft~ a~ clear of all liens, enc~brance& and third.l~ 

~in consideration of the sum ~f'... db SSS 22 L~.:.................nDollars payable in cash on the Closing Date. ' "
 

3' 
C:lNrf'oIfliMcI/¥cIANDERSON7311074_IO.ooc 
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(d) Upon sale arid purchase of s~.'as provided in paragraphs (b) 
. and (c) above, ,all shares of th~ Seller will be held by WaYne Block. and Wayne Block 
; will be the only remainiilg creditor of the seller. Except '~or 1:he I\m1aining shares and 
'indebtedness of Seller held by Wayne Block, (i) all Shareholders. and employees shall 

, execute mutual releases with the Seller and each other, and (ii) shall waive and release all 
claims 8gaiDst Buyer. ' 

(e) .After payment to the 'creditors-pUrSuant" to paragraph (a) above 
(other than Wayne Block) in full, ~d after the, sale 8l1d purchase -of sharenls"'provided in 
paragraphs (b) and'(c) above. on the CJoSin~ Date, ,Seller shall- pay the balance of 1he . 
CID~j~g Portion ofthe Purchase Price. subject to adjustmeirt as' provided 'herein. to Sener. 
All' amoWlts prepaid, 'to Seller under any cot)tract which is a Purchased Asset, for any 
period which' inoludes the period -after Closing. ~all be prorated at Closing. and Buyer

i	
, shall receive a credit against,"the Closing Porti~n of the Purchase Price (or the portion of 

the prepayment attributable to the perlod after ClOsing. .All .amounts prepaid by Seller 
under any cOntraCt Which is a PurchaSed Asset; for any period which includes "the period 

I " aft(?r Closing. shall ~ prorated at .Closmg. and the portion'ofthe prepayment attributable • '. to the period after Closing shall be added to the Closing Portion Qfthe Purchase Price.' . 

: 3..1.2. An ~ount up to 211 3 7 ' I"IIILS €I ar .shall be, payable in tile fonn 
of a contingent llD.~ p~missory note in the aggregate initial principal amount up to said
 

I
 · amount in the fonn' attached heretO marked Exhibit A. atta~ed hereto (the ."Earn~Out Note;.I
iI FollQwing·the Closing, Seller may elect to assign the Rain-Out Note to Wayne Block without the 

! · prior ymtten co~ent ofBuyer.. 
I· 

·~VI , . 'ARTicLE 4 "l••~",,' ",,,.'.' 

REPRESENTA1JONS AND WA1IRANTIES OF SELLER 

Seller and Shareholders represent and warrant to Buyer as'follows: 

I 
4.1. Po~er and Authority. Selle! is a cOlpOration duly organized, validly existing, 

subsisting or in goOd standing under the law of the jUrisdiction of its incorporation and has the 
p~we~ and authority to execute, deliver and perform this Agreement . .

I 

I . 4.2. Validity of Contemplated Transaction,. lDo execution, delivery and perforinance 
of this Agreement and the copsummation of the transactions contemplated he~by will not. 'I · contravene any proviSion of Seller's fortn~on document(articles or,certifi.~te of incorporation, . 

lI certificate of limited' partnership, certificate of formation or similar document) and oper4ti.ng 
I 
I
I . documents (bylaws. limited partnership agreement, operating agreement or similar 'dooumerit), 
i all as- amended to date, or any ageement, instrument, judgment, decree. order, statute, rule orI 
I I.

i 

i -! . goyet;nmental regulation applicable to it·
I . . . . 

4.3. Good Title to Purchased ASsets. Seller haS good, valid, ~ketable and undividedI,
I 

title to all of the Purchased'As~ets, free and clear of any pledge•. security int~t. lien, charge, 
:' reservation, exception, condition.' .restriction. lease·or othcir similar. title . exception. .or! 

( encumbrance, ~xcept for liens and security iriteresls secUring monetary obligations which will'be'- . 
satisfied at or befOre. Closing, subject~ hOWm:il. excepting ~om, such Purchased Assets· to 

.~ .. 

I " 
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'.J~	 which Sener is a 1icens~ in ·which. event .Seller shall assign such rights to Buyer. with the 
consetltof the JicerI$or in the event such consent is required by the licensor to effectuate such
·assigrunent.	 . . . . . . '. 

4.4. Compliance with Laws. The Purchased Assets are' in ~I material respects in 
.·compliance. with all applicable laws. rules, regulations, ordinances and· staildards of all 
governmental authOrit.ies (federal, sta~ loct:ll and otherwise). 

. 4.5. Taxes. Seller.h8s flied all tax reiurns and paid all taxes required by law. 

.4.6. Employee Benefits..Thert: an~'no foriner employees of Seller (or dependents or 
former depende~ts of such former employees)' whO are c~t1y .receiving COBRA ben~fits .. 
SeHer do~ not have 8.Q.d h~ never had any pension plaris.. . '.: '.'. ' . . 

.	 _. .:' . . 

. 4.1. . Contracts: All' .contracts which are Purcha~ A-~are identified on the 
Schedule. The Schedule. identifies all an,.endments, modifications and waivers of proviSions of 
each such contract. All such contracts are in full force an,d·effec.t. No rights ofany party to any 
such contract have been assigned to another, and no obligations of any party to .any such contract 
have ~een assumed by or delegated to another. SelJer has not breached or violated any of its 
representations, warranties .or co'veJUUlts contained in any such,.codtract. and no default or event 

'. of default by Seller bas occUrred \U1der any'such contract.' To the best of Seller's ~wledge•. no 
C'~n~et Counterparty contract has breached or vio.lated ~y of its representatioDs, 'WamUlties .or 
~ovenants contained' in anY such Contract, and 'no. default or event of default by any Corttract 
COW1~rparty hasoceuiTed \Ul(reuny such contrac~. . 

'. 4.8.. 'Veraclty ofStatem.ents. --No representation, warranty or covenant by SeUer or any 
'Shareholder contained in this Agreement. and no statement oontaiD.ed·iil anY'Certifica~, schedule . 
or ottier document or instnunent furnished to Buyer pursuant to this Agreement"or in cQnnection 
with the transactions 'contemplated by this. Agreement. contains: any untrue statement of a 
material"fact or omits to state a ~al fact necessary to niake it hot inisl~gor necessary to 
provide Buyer with proper information as to Seller. . . 

. ARTICLES 
REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer hereby represents and warrants to Seller as follows: 

.' 5.1. Power and Authority. Buyer is a corporation duly 'organized, vaJi91y exi$ting, 
subsisting or in 'good Stan4ing under the' Jaw of the Jurisdiction 'of its incorporation and has the 

.powet and authority to ~ecute, deliver'and p¢'orm this Agreement. 

5.2. Vaiidity"ofCOn~plated Transaction. The exec~tion, delivery and.-perform~ce 
; or lhis Agreement and the consuinrilation of the transactions contemplated hereby will not ' 
, cont~venc any provision'ofBuyer"s fohnation document (articl~ or certificate of incorporation, . 
:.Qortlncate of limited partnership, certificate of formation ()r similar document) and operating 
':doCUI11t.'Ilts (bylaws~ Iimitoo. partnership::agreemen~ Qpe~ting.a.g~Iilent or similar" document)•. 
:(\11 as amended to c;late~ or any"a.greemerit. inStiuntent. judgment,' decree, order, stab!-te. rl;11e or 
'soveml11ental regul~,tlon applicabie to it" "	 . . 
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If 
I~ . 5.3. Veracity of Statements. No representatiOn.. W8lTanty or covenant by Buyer 

contained in this Agreemen~ and no stateinent !X>ntained in ~y certificate, schedule or other . 
document or instrument fumishe.d to Seller pursuarit to this A~ent or in connection with the 
transactions contemplated by this Agreement, contains any untrne statement of a material fact or 
omits:to state a material fact necessary to .make it ~ot misleading. or necessary to provide Seller 
with proper infonnation as to Buyer. 

, . '5.4.:'Disclo~ure of IIlfblJIUltio~ Buyer ack,nowledges :that it or its· repres~tatives have 
been furiUshed with all infomiation regarding the· Purchased Assets that Buyer haS requested. 

.' Buyer further represents that it ~s·had an oppOrtunity to access to the Seller'sj>rincipal place of 
. business, to make such inspections as·Buyerhali desired. to ask questions ofand receive answers 

. ftom the Seller and its representatives reganUrig the Seller. die Purchased Assets and the 
BusinFss (including the BUSinesses an~ the A~ed ~ntraets)~ aS~ (including the Assets). 
~ults of operations, and financial oonditio~ (including. t.hC Assuine4 Liabilities). Buyer 
.acknowledges that. except as .exPressly set forth .in. this Agreement. Seller 'has made no 
. reprc.sentation or warranty. as to the·· Seller;· the &tiSi,ness. the Purchased Assets, results .of 
operations or financial oo~tion of the Businesses. Assets.Asswned Contracts or Assumed 
Liabilities·. All representations and watranties ~press or implied, of Seller that are not expressly 
set forth in this. Agreement are hereby waived and released by Buyer. 

ARTICLE' 
THE CLOSING 

I 
I 

6.1". .Time and Place. The closing "bfthe transactions contemplated by this Agre~ment 
(the "Closing) shall ocCur no later than thirty (30) days expiration of the Due Diligence Period 
(the "Closing Date"): Closing shall take place at the offices of Pepper Hamilton LLP. 200 One 
Keyst,one Plaza, North Front and Market Stl:eets, P.O.. Box 1181, Ramsburg, PA l7198-1181,or 
such ¢ther place as is ml:ltually a,cceptable to ~e parties. 

. ' . 
6.2. Deliveries. On the Closing Date and as Ii condition to Closing, aU transactions 

contemplated by.this Agreement shall be consummated as follows:' : 

.6.2.1. Seller (and Shareholders, ifappliqable) willdeliver to Buyer: 

(a) A certificate dated the Clo5i~g Date. signed by Seller's President 
or Ch~innan o.r other'authorized perron, and each Shareholder, certifying that the 
representations and w~ties conbUned·in Article 4 are true and correct in .all 
material respects as ofthe Closing Date; . 

. : (b).. One o~ more ex~d b!lls of sale and one or more assignment. 
agre$lients in order to effect the.sale,. assignment"and transfer of the Purcha!!C4 
ASsets; and . " . . ' 

. (c) Such o~her docum~nts and·i~ei:J.ts as are reasonably requir~d 
. to l:?e 4eliv~ by Seller to Buyer in order to· effect the tr~actions contemplated 
.. by this Agreement. . .:...... 

I. ! 

6.2.2. Buyer wiU deliver to Seller: 

6'· 
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(a) A oertificate dated,the Closing Date, signed by Buyer's President 
; , or Chairman or other authorized person,' cerIifYilig that the representations and 

warranties ~ntained in Article S are troe and correct in all rn.aterial respects as of ' 
the Closing Date; , 'II	 , 

, ' 

(b) 'The Closing P-Qrtlon of the PurchaSe Price, by multiple company I 'checks payable to the parties-set forth in Article 3; and 

(c) Such other docwnent~ and instrubl,ents as are re8ilonabiy required 
·'1	 to b¢ delivel'ed'by;Buyer to'-Seller. in order to effect the tranSactions contemplated 

by this Agreement.: ­

I , 6.2.3. Buyet and Da~id SegaJ'shall ~eclit~ a 2-year emploYment ~greement, in 
, tne form ~~ed to this Agr~ement. ' 

:1 .6.2.4; Buyer and Jonathan,Maley shall ex~ute 8:2-year employment jlgreement, 
. in the form attached to this Agr~,enl :, .- ,', :', " , 

:. 'I 6.3: Conslilions PreCedent to Buyer's ObligatiOJ:!§. The obligation of Buyer to close 
~ the transactions pursuant to this Agfeement'is $J,lbjectto the following conditions: !li!. 

'6.3.1. ,Buyer ~hall have been reaSonably satisfied with Buyer's D~e Diligence.' 

, 6.3.2. Buyer shaH have received final financial statements for Seller for the 2006 
fiscal ye:ar. 'that are consistent with the draft ~eviewe:d b~Buyer. 

6.3..3; Selle~ shall' have' extended the' Diiital Samba exclusiv~ representation' 
agreementSJor a term' en~ ~()t earlier than t\u~t,31, 2017. 

. ,~"
;' . ,. under sec" : of tb '
 
; __ ; have been satisfied."
 
.~ 

6.4. Condition Precedent to both ,Parties' Obligations. Th~ obligations of Sellet and 
, Buyeno close the ~ctions ,pursuant to~sAgreeJIlent are subject to'the condition that,Selier 
shall hav~ obtained the consent of all Contract Counte-tparties to the exterit required by contra<:;ts 
which are Purchased Assets', inc1udiilg but not limited to. the following: ' 

6.4. J. Escrow Agreement dated September 25, 21)07 by and ~een ~igiial 
Samba, SL and Seller and Seller's ieg8J. co~el. the law:fi~ ofMoms & Vedder, which 

: Escrow Agreement has not been executed by Morris & Vedder but with the consent.of 
"Digital Samba,·SL, Monis, ~ Vedder shall ,be removed ,as a party to the Escrow 

. Agreement and, ~ alfemate' ,escrow agent ,shall' be, designated and confinn~, 
simultaneously with the Closing. 

'. ­
6A:2:.Teaming Agreement dated May'2S, 2007 by and between U..combination 

TecbnologyOSA, Inc. and Sell~ ... , 

,7 
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6.5.. Failure to Satisfy Conditions Precedent wtder Section 6.3 'and SecliQn 6.4. If 
Closing does not ocCur due to fiJilure to satisry, any ofthe'condjtions precedent under Section 6.3 , 

'01' SectiOn 6.4 of this Agreement; then neither party shall have ,any further ()bligation or liability , 
to the .other under this AgreemeJ1t except as elC-pressly provided here~. 

6.6. Specific Perfonnance.ff ,Closing does not 000m due to Seller's breach of this 
Agreement, Buyer Shall be,en:titled to the remedy of specific peITonnance (the parties agreeing 
that the Purchased Assets are 'UDiqrie and that legal remedies shall be inadequate to compensate 
BuyeJ:' for such breach). ' " 

'ARTlCLE1· 
,RESTRIcrIVE COVENANTS 

1.1. .Non-Disclosure Cevenant. ' 

7.1 ..1. EaCh ReStricted: Party acknowledges that (1) ,~ Restricted Party, I;las had 
access to Confidential Information; (2) pu~ljc disclosure of such Confidential 
Info1lllation could have an adverse effect on 'Buyer and the Business; (3) upon the 
Closing. Buyer Will be entitled to' exclusive oWnership'of such Con:fidentiaI infonnation, 
and Buyer will be at a subStantial comj,etjtive disadvimtage if it fails ~o acquire exclusive 
ownership of such Confidential Information; (4) Buy~ haS reqliiredthat each Restricted' 
Party make the covenants set forth in this Section ,1.1 as a condition to Closing under this 
Agreement; and (5) the provisions of this Section 7..1 are reasonable and necessary to· 
prevent the improper use or ~sclosure of Conficlential Information and to. provide 13uyer 
with exclusive ownership orall Confidentiallnfonnation: 

7.I.~. In consideration.of the compeDsation and benefits to be paid or provid<;d 
to eac~ Restricted PartY,by Buyer under this A~ent. each Restricted Party covenants, 
as follows: '. ".' , 

(a) ,During the'Restricted Period and thefel!,fter, each Restricted Party 
will hold in confidence the Confidential' Information and will not disclose it to ' 
any 'person except with the speCific prior'written,consent ofBuyer. 

, ' 

(b), Any trade secrets of Buyei' will be, entitled to all of the protectioJls 
and benefits under apj>lic~ble state trade secret law and any other applicable law. 
If any infonnation'that BuYer ~ms to be ,'R, trade secret is found by a court of 
competent jwisdiction not to '!le a ,trade secret for purposes of this Agl"eE!tnent, 
such information win, nevertheless. be .consideretf Confidential Infonnation for 
purposes of' this Agreement Each Restricted Party hereby waives any 
requirement that BUYct:",submit proof ofthe economic value of any trade secret or : post a bond or other security. I, 

. (c) ,No~ of the foregoing obligations and restrictions applies' to any 
part of the Confidential Jnformation that ~cb Restricted Party 4emon~trates was 
or b~ame generally ayailableto the public other thaIr ~ a resu}t of a ~isclosure 
by each ReStricted Party. ". 

8 

, ,_._---_ .._._'... _.~ 

._----_ _._- ----­

I 



(d) :sa"ch Resbicted Party will not remove from Buyer'8 or SeHer's 
.premises: any ·documeni, record, notebook, plan. ·mod~l.component, device, or 
cOmputer software or cOde, whether cIQ.bodied·in a disk or. in any· other form~ . 
containing any Confidential Information.' . ... 

: 7.1.3.' Each R~eted PliIrtY reco~:. that should a dispute or controverSy
 
arising .from or relating- to this Agreement be submitted'for adjudication to any court,
 
arbitration panel. or other third· party. the· preserVation of the secrecy of Confidential
 

: lnformatio-n may. be jeopardiud. : All pl~ings. documents,. testimony,. and records
 
: relating to any such adjudication :wiU ·be' maintained· hi ·secrecy· and will.be available for
 

inspection by Buyer, each ~cted Party, and their respective .attorneys and experts,
 
.Who will ~ee. iri advaooeand in writing, to receive and maintain all .such infonnation in
 

· secrecy, except as may be limited by them in Writing. . . : .... . 

7.2. ~on~CQDmePtion ·imdNo~futerfe~ce:·· . 
. '., . 

7.2..].. Each ,Restr:i~~d. Party ~.cknowl¢gesthat; (1) the B~ess is regularly 
· markete4 throughoUt the United States. (the "Market RegiOJl"); (2) .upon the Closing, 
· Buyer will operate the Btisinessincompetition'with other businesses· that are or could be 

located in any part of Market Region; (3) Buyer has required that each· Restricted Party

m*e the covenants set forth in this .Section. 7.2 as a condition to· Closing under this
 
Agreement; and (4) the..proviSions ohhis SectiOn 7:1 are reasonable and necessary 'to
 
protect t~e BUsiness which Buyer wiU acquire pmsuant to this Agreemen~
 

7.2.~ .. in consideration of the acknowledgment~ by each Restricted Party, and in
 
consideration of the ~pensation and benefits to be paid or provided to each Restricted
 
Party by Buyer, eachRestricted Party covenants that ~e will not, directly or indirectly:
 

(a) During the Restricted· Period, engage or inve3t in. own. manage, . 
operate, finance, control. or participate in the ownerShip, management, operation, 
fmEincing, or cOntrol of; .00 employed·by, associated with, or in any mann~r· 
cOnnected with,. lend his ruune or any shnilar.name to, lend his credit to, or render 
.serviees or· advice to, any busin~ that CompeteS with the Business anyWhere in 

. the Market Region; provided, however, that. Restricted Party may purchase or 
otherwise acquire up to (but not more than) one percent of any class of securities 
of any enterprise (but without otherwise participating in the activities of 'such 
enterprise) jf such securities ate li~ted. on anynatio~ or regional securities 
exchange or have'been registered under Section 12(g) of the Securities Exchange 
Act of 1934; . .. . 

. (b) . Wbeth~ for the Restrict6d Party's: own accoW1t or for the account 
of any other person, at any time dUling the Res~cted Period, solicit busin~s of 
the same or' similar type as. the BusinesS. !rom any person known by such 
Rystrlcted Party to be'a customer of Buyer. whether or not each Restricted Party 
had personal· contact with·such person·dUring find by reason of ~h Restricted 
Party's affiliate with Seller; .' 

. :,' 
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 (c) Whether. for the Restricied·.Party's o~ account or the accOunt of 
any other penroD, '(i) at .any time dlii'ing the. R~c~.~eriod, ,solicit. employ, or 
otherwise engage. as an employee,,independent cOntractor; or 'Otherwise, any 
person who is 01' was an employee of.8eIier before Clo'Smg or Buyer during the· 
Restricted Period,' oJ;.~ any DJanner induce or atte~ to induce any such person 
to term.inate his employment or oontraCtuaJ reranQ1lshipwith Buyer:. or (ii) at any 
limt'o during the Restricted PeriOd, interfere' with Buyer.'s rel~fonship with any .. 
person.' including anyperscifl. who was' an,. employee, cOntractor. supplier. or 
customer ~fSel1~r before Closing or Buyer during' the Restricted :eeriod; or .. . . ..' . . 

·(d).. At any time during or after the Restricted Period. disparage"Buyer 
or any of its shareholders. directors, o:ffu:ets, emploYees. or agents. , 

7.2.3. If £my covenant ·fu ¢is ~ction :".i is held~ be unreasona~le, arbitrary. or 
against .pubJ,ic policy, stich covenant will be consiqere.d to be divisible With respect to, 
scope,. tUne.- and geographic area, and such.les~r scope. time, or geographic area. or all 
of them.,· as Jl C;:OUl't of. coqipetent' ju:risdi~tion ·.may determine to 'be' reasonable, not 
arbitrary, ~d not ag~nst public policy, will be effective, binding, and, enforceable against 
each Restricted PartY.. : 

.' ,7.2.4. The period of time applicable to any covenant in this Section 7.2 will be 
extended·by the durati,?R of'any,violation by,each Restricted Party of such covenant. 

. 7.2.5.. Each' Restricted Party will, while,the .covenant under this Section 7.2 is: in' . 
effect. giv~ notice to BuYer, within ien days after accepting any other employment, ottlie.. 
identity of such Restricted. Party~s new .emploYer. Buye~ may notify such employer that. 
the Restricted Party is"bo.Und by this Agreement. and. at BuYer's election, furnish such 
employer with a copy ofthis ~ement or releVant Porrio~s thereof. " 

. ARTICLE 8 , 
INDEMNIF'lCATION 

·S.l. Se~er's Indemnification~ 

8: 1.1.. Seller'and SJJareholders; jointly and severally. 'agree to indemnify, defend 
arid hold harmless .Buyer ,from ·and against',atl third...party. elai·IDS, actions, demands, 
liabilities, losses, dam8ges,' Judgments,' settlements., costs and, expenses (inclu4ing 
reaSonable attorneys' f'~) whiCh may be asserted agap,st. imposed upon or requited by 
law~ o~er or judgment applicable to BJ!Yert d~lyor .i~directly. arising prior to 
Closing, under' or in connection with any ,of the' PUichased Assets including~ without 
limitation, any claim for taXes accruing before' Closing. and any claim arising' out of 
Seller's failure to deliver bulk sales· clearance 'certificates at Closing as r~tiired by law. 
No claim will be made' for indemnification under this paragraph unless' the aggregate of 
all amounts subject"to. iildemnifieation,exceedsS2.500.00. except that this.1imitati,on shall 
not apply to any claim fo~ taxes' accruing before Closing or 8Qy claim arising out of 
Seller's failure to deliver bulk sales clearance certificateS-at Closing. 

. - . ." . : . . 

~ : . . . 
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8.1.2~ .At the Closing" the Shareholders agree:. to enter into a Cross . 
f.':

(, . Iridemnification Agreement,' the form ofwhich is ~ttaChe&hereto .. 
~ . . . . 

. 8.2~ Syyer's Indemnification. Buyer agrees to ind~Jimify, .defend and hold' harmless 
SeHer from and against ali"thW-party claims,. actions, .demands, liabilities, losseS, damages, 
judgments. settlements. costs and exPenses (including reasonab~e attOrneys' fees) which may be 
asserted against, imPosed upon Or reqUired by 'Iaw, order or judgment applieab~e to'Seller, ' 
·directly' or indir6ctly; arising suPsequent to Closing, under or in .connection with any of the 
. Purchased AsSets. No' claim will be made for inderimificatio~ und~r this p8ragrll;ph ~ess the 
aggregate ofaJI amounts lIubject t9 indemnifiQation exceeds-S4.S00.00:. ' , 

,,' ARTICLE 9 
ADQI1'10NAL AGREEMEN1'S AND COVENANT.S 

. 9.1. Other Items Receiyed·.,' Seller shall promptly PaY or ~fer to ,Buyer, ifand when . 
received, any· amounts or. oth~r' items which 'shall. be received by Seller after the Closing in 
respect ofthe Purchased A~ets .~f~~ and'assigned k> Buyer: ' . . 

. . 9.2. Further Assurari~ Each pa(ty shall.at the request of the other PartY 'do ~d 
perform or cause to be done and performed all such furtl\~ acis and furnish, execute and deliver 

: ,such ~ther do'cuments, instrumentst certificates, notices'or o~r further assurances as counsel for' 
the requesting party may'Jeasonabty.r~ from tini.e to time after the Clos~ng, to cODSUqlmate 
more effe~vely the .transactions contemplated by this Agreement .or to vest in Buyer all of 
Seller's right, title ant;! interest,in th¢ Purchased Assets.. ' , 

'9.3. Expenses: S§les and Other Transfer TaXes. 'Except as otherwise provided in this 
Agre~ment, each .party will pay all fees. and expens~ incurred by it. in connection with this 
Agreement and the transactions contemplated hereby; provided. however, that aU sales, transfer 
and similar taXes andf~s .incurred in connectio~. with this Agreement and the transactions 
contemplated hereby, if any, shall be borne equally by)Juycr and, seller, and B~yer s.hall file all 
necessary documentation with respect to Such·faxes. ' 

ART,lCLEIO 
MISCELLANEOUS 

10.1. Entire Agreement:' Amendments.' This A8feement constiWtes the entire
 
undetstanding'ainmig the parties hereto 'with resp.eet to the subject matter contained herein and
 

: super~ any prior understandings and agreements among them respecting such sllbject matter.
 
This-Agreement ~y be 'amended, supplemented and .te~Da~ on1yby',a. written instrument
 
duly executed ,by Buyer, Seller and allSbareholders. .' .
 

. '10.2. He~in~; Geilder; Ntim~r. 'The heading~iilthis Agre~ent are,for ~nvenience,
 
of fe'rerenee. only I$d shall not affect its 'ntetpretation. Words of gender may be; read' as
 
masculine, feminine 0", neuter, ~ required ,by context. Words of number may be read as singular
 
or plural, as required by context.
 

. '10.3. Severability.' If any provi~ion of this Agreement is :held .illegal. irivaljd .or
 
unenforceable, such'illeg3lity, invalidity or unenforceabilitywi:1l ~ot affect any other provision of
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.. this Agreement. This Agreement shall. in such circumstances; be deemed modified to tl1e extent 
·.necessary to render enforceable the provisions hereof. 

10.4. WaIver. ·The failUre ofany party hereto to insist upOn strict performance ofany of 
the tenns or conditions of thiF .Agi-eement .will not conStitute a waiver of any of its rights 
hereunder. . . . 

. 10.5. Notices:' All no.tices and.other communications herc:u:i1eter shatlpe in writing ~nd 
shall be deemed giyen'10 ·the perSon if.deliveJ.:ed person~ly pr upon sending a copy thereof by 
first class or express mail (JJostage prepaid)~ or by telegram (with messenger service specified), 
or reputable courier services (charges prepaid)~ or by teleCopier~ to such'patty's address (ono 
such party's telecopier or telephone number). 

If.to Buyer: 

Wi~ a copy to: 

[fto Seller 

. With a copy to . 

I 
I 
il' 
l 

II . 

I 

.Access' Fiber ~olutions, In~'t { . 
.. i \4: pc:".. 'It.. ~d-*' ~-"'. 

It r..o.·~..."? {I~·. : . 
• ~{af'.I'v~b..v's f!l" 17IrJ9--\tJ{;J 
81 . . 
TelePhone: 717.260.1 ~S7 
Facsim~le : 717.260.1103 

· pepper HamiltOn LLP
 
l00Marlcet S~ Suite 200 .
 
P.O. aox '1181 

. : . HanisbW'g~PA: 17108-1181 
Attention : Timothy B. Anderson, Esq~ 

· Telephone: 717255.1190
 
Facsimile : 717.238.0575
 

J. Wayne Bloak .Jt?
 
3890 Ridgewood Road ~
 

· York, PA 17402.	 .
 
'Telephone: 717. 600~8864
 

Morris & Vedder
 
32 N~ Duke &treet .
 
York, PA 17401
 

:ATTN : Christopher M. Vedder, Esq. 
Telephone: 717,843.9815 . 

. ··Facsimile : 717.84(i.2813 

.12
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. J 
J	 Notice of any change in any such address shall ~so ~ given in the manner set for:th above.. 

Whenever the giving. of notice ~ ~tiired, the giving of such notice may be waived by the party 
hereto entitled to ~ive suCh notice. . 

10.6. Assignment. This Agreement may be· aSsigned by.Buyer with prior notice to, but' 
without the prior written consent· of, ·Seller and the Sharehol~, provided that the assignee 
assumes all of the .obligatioDS of the aSsigrior lDlder this A.greement. .and provid~ that the. 
assignor acknowledges in .writiDg that the ~sigmilent Goes not re.ieve the assignor of any of its 
<;lblig~on.s und~ this Agr~ent.· .... .' 

10.7. Successors and Assigns. Thi.s Agreement 1>inds, inures 10 the benefit oC, and is .. 
enforceable by the successors and perinitted .assigns of the parties hereto, and does not confer 
uny rights on any other persODS or entities. . . . . 

10.8. Survival. EXCEPT AS EXPRESSLY SET FORTH IN TIllS AGREEMENT, 
THERE ARE NO·}rnpRESENfAtIONS OR WAltRANTIES OF ANY KIND, EXPRESSED. 
OR IMPLlED, (INCLUDING ANY rmPRESBNTATIONS OR'WARRANTIES AS TO THE 
QUALITY OR FITNESS OF TIlE ASSETS.'FOR TJIEIR INiENDED·PURPOSE.S OR ANY 
PARTICULAR PURPOSE) WITH RESPECf TO SELLER OR ITS BUSINESS, ASSETS, 

'. RE~qULTS Op·OreRATIONS,·OR FINANCIAL CO~rnON. WITHOUTLIMITINO. rilE 
;,OENERALITY OF THE' FOREOOING~ SELLER'MAKEs NO .REPRESENTATIONS OR 
'WARRANTIES' WITH RESPECT TO ANY PROJECTIONS, ESTIMATES OR BUDGETS 
. ELIVERED TO OR MADE AVAILABLE TO BUYER. OF FUrURE REVENUES. FUTIJRE 
..ISUL'I'S OFOrERAnONS (OR ANY· COMPONENT THEREOF), FUTURE. CASH 

WS OR FUTURE FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF 
.'BUSINESS. The representations ~d wariantiesof Stlier'contained in SBCtion 4.1 through 

and (he representationS and warranties or Buyer 'contained' in Sections 5.1 thi"otigh 5.2. will 
ain operative and in full force lUld effect until th!'l expiration of any applicable statute of 
.tations (giving'effect to any tolling. waiver or extension ~ereof) and, iftheie is noappJicable 
e ornmitations~·then without any time limitation~' All other.representations and warranties' 
ined in this Agreement will expire1hirteen.(13) months after Closing, eXcept with respect to 
S asserted by auyer with respect to such representations and wananties prior to such 

1011 in which case. they will survive lDlti.l· the ·resolution of such claims. The several 
nts of the parties contained in this ~ment (or in any document delivered in connection 
h) will remain operative and in full force and effect.without any time limitation, except as 
.covenant will be limited in duration by the exPress terms hereof. 

I	 ,.10:9. Governing Law. This Agreement shall be construed anq enforced in accordance i 
'~lllW of the Commonwealth of~ennsylvania. without regard to its conflicts of laws rules.I· 
:10.10. No Benefit to others. -ne tepresentatio~.·vvarranties. covenants and agreements 

I In this Agreement are for the sole b~nefit of the'parties hereto and their successors ~d
I d they shall not be oon'S~e4 as conferring and.are not intended to confer any rights 'on
 
·ONlOns·.	 . ..! ­

i; ,,-	

i~ 

~terpa~; Facsimile Signatllres.·. ThjsAgree!J1eilt may be executed in any

I
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~riterpal·ts.. including by facsimile sign~ture. lO'lach. of which when executed and
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deliv~d shall be deemed to be an original and all of which' counterparts taken together shall 
constitute one and the same,in~ent. The execution of this Agreement by any party hereto 
will not become effective until counterparts hereof have been executed by all the parties hereto. 

1'0.12. kgal,RtpresentatiOIL The .$eller and Shareholders aclmowledge that the Seller's 
counsel, the. law fum .of Morris & Vedder 'by Christopher M. Vedder, a$Sisted in the preparation 
of this Agreement at the mutual request of the Seller'and the Shareholders; an behalf of and in . 
the cOurse· of his representation of the S~ll~, .and that the Seller·and the Sbaleholders hereby 
acknowledge ~nd agree as follows:" . 

. . 
10.12.1. EACH HAS BEEN ADVISED. BYMR. VEDDER TIIAT A 

C<?NFLICT EXISTS A1>40NO THEIRRESPEC'TiVE INDIVIDUAL 1J'.ffERE~TS; 
. AND . . 

. . 

10.12.2. . EACH HAS BEEN ADVISED BY MR. VEDDER TO SEEK THE 
, ADVICE OF INDEPENDENT COUNSEL; ANi) 

10.12.3. EAcH HAS HAD TIlE OPPORTUNITY TO SEEK THE 
ADVICE OF INDEPENDENT'CqUNSEL; AND ' . 

10.'12.4. EACH HAS:REcEIVED NO REPRESENTATIONS FROM MR. 
. VEDDER ABout TIlE TAX CONSEQUENCES OF TIllS AGREEMENT; AND' 

10.12.5. EACH HAS BEEN ADVISED BYMR. VEDDER mATTI'US' 
AGREEMENT 'MAY HAVB TAX CONSEQUENCES~ AND . ' 

10.12.6. . EACH HAS BEEN·ADVISED·BYMR. VEDDER TO SEEK TIlE 
: ADVICE OF INDEPENDENT TAX COuNSEL; AND : 

10.12.7. . EA,Cf{ HAS ;HAD TIIE OPPORTUNITY to SE~K .lliE 
ADVICE' OF INDEPENDENT TAX COUNSEL; . . . . . '. 
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. IN WITNESS WHEREOF, the partieS have executed this Agreement on the date first 
~bove written. . 

BUYER: 

.ACCESS FIBER SOLUTIONS, INC. 

.SPID~ER~COMMQ:::: ..
 

-By. . , ..,..;:...;.. _ 

Name: :waBiOCk " 
-Title: CEO 

SHAREHOLDERS: ' 

.. ·.~rv __ 
, -.'. I/)., I~· 

.,' WYNEBOCK' . , . . 

'1 

I 
i 

I'I ­

i 

2 
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SCHEDULE 1.8 . 
. INCLUOBO ASSETS 

OFFICE INVENTORY 

Receptionist: 

•	 Computer (2 Ye8!s aid) wI monitor 

HP Deskjet 940c Printer 

•. . Phone System (4 Units - Expandable) . 

•	 Fax'Machine' 

WallLogo 

office'A: 

•	 Laptop Computer (3+ years old) . 

•	 Miscellaneous Desk Items . 

. OfficeS: 

..• .	 .' Laptop Computer (2 years old) . 
"... 

De~ (black wI chrome) - 2 units 

File Cabinet 

office'Chaif 

•	 SideChair 

Office C: 

•	 LaPtop Computer (2 ye!U'S old) 

• .	 Desk (biack wI cmome>-.- ~ Units 

•	 Office Chait: . 

• '. ,Bookcase' 

L-..i ..__-'.__ .,.; , ' _.__' __' _;~__----=-. ---_._ .:.,. --'-----'-'_. 



......,,,,....,-_.-.. _ . _ _~ _-----_._---.-_ _._----_ _.._._--:---_ -.- .._ . 

. File Cabinet. 

•. Credenza. 

• Conference Desk 

Conference Chairs - 6 Units . 

• Wall Logo 

Conference Room: 

.•. .Flip Chart 

.' Pull-Down Screen and Projector 

Server Room: . 

•. HP Laser.Printer - LJSSI (netWOrked) 

• . Magicolor 2200 Color Printer 

. 

I 

! 
I I 
I I 
I I 

f 
!" 
iI .. 

... j 
.1 

I 

logos. etc• 

.Names 

Miscellaneous: . 

2 

'. 

Spiderlive.com. Cyber-grad.oolll, Spid~ebcomm\U1ications.com Domain . . ~ " 

Customer RelationSliip Management System & Database . 

Mirra Mfni-Server' 

.. AllSpidetWebCommaild CyberGrad, Inc.Unreq·d trademarks, names, 

Ortronics Patchpaenl wi Panduit Cable·.Management 

" .Rack 

• 

• 

• 

• 

• . . '. Ne~gear 24-p~ 10/100 wl2. GB Ports 

• . .Trade Show Banner 

.•_ '-c•.__ __._·_._ __•__•. _............................................_..--_.-...._--_..._....--.--:.~--_..:....... __..:..-­



.OTHER INCLUDED ASSETS. '
 

Con,tr~ets per Section 4.3.
 

(i)	 Dealer ·Ag:reement by., and between Seller and Digital Samba and cOmpanion 
Escrow Agreement; . 

(ii)	 License A~ent or PO' betWeen tPe Seller and Library Vid~ Company. 

(iii)	 Teaming Agreement dated May 25. 2001 by and between U..co~bination ' 
Technology USA, Inc. and. Seller; and; . ' 

(iv)	 Value Added Reseller Agreement 'elated August 2S, 2005. as amended by 
Addendum to VAR Agreem;ent da~d March 1. 2007. by and between Seller and 
'~inc Communications. In~.; 

(v)	 CooperatlQn. Framewo.rk. Agreement among The Information: Center Tourism 
Administration of Shandong Province; U.:coinbination Technology USA, Inc. and 
Seller. . . . . ' 

(vi)	 UCAC E~Rate SPlN number of 143030644 for'SpiderWe~ Commun.ications, Inc. tit . 

'.3, 

.. ", 
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