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ACCESS FIBER SOLUTIONS, e

tclecommunicatiof{s service provider . ..

FER 28 2011
221/11 FCC Mail Room
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 12" 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 J. 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;

bt

Michael G. Starner
President

Access Fiber Solutions
717-903-1110
mstarner@brinjac.com

cc: File; J. Wayne Block

No. of Copies rec'd 0
LstABCDE
114 N. Second Street; P.O. Box 1051; Harrisburg, PA 17108-1051
Phone: 717-260-1157 e Fax: 717-233-0833




- © Received & Inspected
FEB 28 201
FCC Mail Room
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Notification of Improperly Disbursed Funds Recovery Letter
Funding Year 2006: July 1, 2006 — June 30, 2007

February 7, 2011

Jonathan Maley

Access Fiber Solutions, Inc

114 North 2nd Street PO BOX 1051
Harrisburg, PA 17108-1051

Re: SPIN: : ’ . 143030644
Form 471 Application Number: 530479
Funding Year:' ’ 2006
FCC Registration Number: ’ ; . .
Applicant Name: MULST-CULTURAL ACADEMY CHARTER SCHOOL
Billed Entity Number: 221994 -

Applicant Contact Person: . LeQuyen Vu

Our routine review of Schools and Libraries Program (Program) funding commitments
has revealed certain applications= where funds were disbursed in violation of
Program rules. .

In oxder, to be sure that no funds are used in violation of Program rules, the
Universal Service Administrative Company (USAC) must now recover these improper
disbursements. The purpose of this letter is to inform you of the recoveries as
required by Program rules, and to give you an opportunity to appeal this decisionm.
USAC has determined the service provider is responsible for all or some of the
Program rule viclations. 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 im the recovery of improperly disbursed funds
process is for OSAC 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 Demsnd Payment Letter could result in interest, late paymernt
fees, administrative charges and impIementation of the “Red Light Rule.” The
FCC’'s Red Light Rule.requires USAC to dismiss pending FCC Form 471 applications if
the entity responsible for paying the outstanding debt has not paid the debt, or’
otherwise made satisfactory arrangement§ to pay the debt within 30 days of the
notice provided by USAC.' For more information on the Red Light Rule, please see
“Red Light Frequently Asked Questions (FAQs)” posted on the FCC website at
-http://www.fcc.gov/debt_collection/fag.html.

S

Schools and Libraries Division - Correspondence Unit’
100 South Jefferson Road, P.0O. Box 902, Whippany, NJ 07381
Visit us online at: www.usac.oxrg/sl . :
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TO APPEAL THIS DECISION:

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

If you wish to appeal the Notiflcatlon of Improperly Disbursed Funds decision
indicated in this letter to- USAC your appeal must be received or postmarked within
60 days of the date of this. letter. Failure to meet this requirement will result in
automatic.dismissal of ‘your appeal. In your letter of appeal:

1. ' Include the name, address, telephone number, fax number, and email address (if
available) for the person who can most readily discuss this appeal with us.

2., State 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) (FRN} you are appeallng. Your letter of appeal must include the

+ Billed Entity Name, ’

+ Form 471 Application Number,

* Billed Entity Wumber, 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 USAC to more readily understand your appeal and respond
appropriately. Please keep your letter to the point, and provide 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 té the service
provider(s) affected by USAC’s decision. If you are a service provider, please
provide a copy of your appeal to the applicant(s)} affected by USAC’'s decision.

S. Provide an authorized signature on your letter of appeal.

To submit your appeal to USAC by emall, emall your appeal to’
appeals@sl.universalservice,org. USAC will automatically xeply 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 Ss. Jefferson Rd.

P. O. Box 902

Whippany, NJ 07981 . -

For more information on submitting an appeal to USAC, please see the “Appeals
Procedure” posted on our website.

If you wish to appeal a decision in this letter to the FCC, you should refer to CC
Dockek -No. 02-6 on the first page of your appeal to the FCC. Your appeal must be
received by the FCC or postmarked within 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

" United States Postal Service, send to: FCC, Office of the Secretary, 445 12th

Street SW,” Washington, DC 20554.

" Schools and Libraries Division/USAC RIDF- Page 2 of 4 : 02/07/2011




FUNDING DISBURSEMENT‘RECOVERY REPORT

. On the pages following this letter, we have provided a Funding Disbursemént

. Recovery Report {Report) for the Form 471 application cited above.” The enclosed
Report includes the Funding Request Number(s) from the application for which
recovery is necessary. See the “Guide to USAC Letter Reports” posted at
http://usac.org/sl/tools/reference/guide-usac-letter~reports.aspx for more
information on each of the fields in the Report. USAC is also.sending this
information to the applicant for informational purposes. If USAC has determined
the applicant is also responsible for any rdle violation on these FRN(s), a .
separate letter will be sent to the applicant detailing the necessary applicant

" action. The Report explains the exact amount the service provider is responsible.
for repaying. ' . ’ : ’ ’

.8chools and Libraries Division
Universal Services Administrative Company

ce: LeQuyen Vu
MOLTI-CULTURAL ACADEMY CHARTER SCHOOL

* Schools and Libraries Division/USAC RIDF- Page 3 of 4 - 02/07/2011
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Funding Disbursement Recovery Report

4

for Form 471 Application Number: 530479

Fundinginequeét_Nuﬁbep:

Contract Number:

Services Ordered:

Billing Account Number:

Punding Commitment:

Funds Disbursed to Date: _

Funds to be ﬁecoverad ftcm Service Pfovider:

Disbursed Funds Recovery Explanation:

1163667
T
TRLCOMM SERVICES

$20,520.00
$18,810.00
$4,218.75

After a thorough investigation, it has been determined 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 ocutside of the
relevant funding year. The service provider invoiced USAC for recurring services

provided to the Applicant after the close of the Funding Year.

The service provider

involced 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 applicants, when service
providers seek support, via a SPI, 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 cutside of the

. funding year.

Schools and Libraries Division/USAC RIDF-. Page 4 of 4

02/07/2011




Jonathan Maley

Access Fiber Solutions, Ine

114 North 2nd .Street PO BOX 1051
Barrisburg, PA 17108-1051




ACCESE FIZER SOLUTIONE, sz

telecommunications sesrvice provider

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 of the applicant or SpiderWeb Communications. During this
period of time Access Fiber Solutions Inc did not own or control SpiderWeb
Communications.

Our asset purchase of SpiderWeb Communications took place after this period of time.
Please see the attached agreement dated November 29", 2007. Along with page 2 section
2.2 Assumption of Liabilities and page 10 section 8.1 Sellers Indemnification. You will
also find on page 10 section 10.5 Notices the listing of Wayne 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,

-

Access Fiber Solutions Inc,
Michael G. Starner
President

717-903-1110

114 N. Second Street; P.0. Box 1051; Harrisburg, PA 17108-1051
Phone: 717-260-1157 « Fax: 717-233-0833
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» ASSET PURCHASE AGREEMENT
 This Asset ‘Purchase Agreement {this' “Agreement”) is made this Aqﬁ" day. of

. November, 2007, by and among Access Fiber Solutions, Inc., a Pennsylvania corporation (the -
~ “Bayer”), SpiderWeb Communications, Inc., a Pennsylvania corporation (the “Seller™), and
' Wayne Block, David Segal ‘and Jonathan Maley (each a “Shareholder” and collectively

“Shareholders™).
BACKGROU'ND

WHEREAS Seller is engaged in the busmess as a reseller of software products
developed by Dlgltal Samba (the “Busmess") and owns the Purchased Assets (heremaﬂer

- defined),

e WHERBAS Seller desnee to sell the Pumhased Assets and Buyer desu'es to purchese the '
: Purchased Assets under the terms and conditions set forth in thxs Agreement o

- NOW, THEREFORE in eonsrderatron of the foregomg and of the mutual promrses and

. covenants herein contained, and for other good and valuable consideration, the receipt and
" sufficiency of which are hereby aclmowledged, rntendmg to be legally bound, Buyer and Seller -
: herebyagreeasfollows .

. ARTICLE1
DEFINITION

As used in this Agreement, the following terms shall. have the meamngs hersin speelﬁed,
uniess the context otherwiss requires: .

“ LL “Closmg" shallhave the meanmg set forth in Article 6.1.
1.2, “Closing Date” shall have the meaning set forth in Artmle 6 1.

1.3, “Conﬁdentral Infornmtion" shall mean any and all: (a) trade secrets concemmg e

the Business including, without limitation, product specifications, data, krow-how, formulae,
compositions, processes, designs, sketches, photogrephs, graphs, drawings, samples, creations,

- ideas, improvernents, devices, dlscovenes concepts, methods, customer fists, current and -
anticipated customer requiréments, price lists, market studies, business plans; computér software . -
- and programs (including object. code and source code), ‘and any other information, however
. documented, that is a trade secret within the meaning of applicable state trade secret law; and (b) -
. other’ information concerning' the ‘Business (which includes historical financial statements,

financial- projections and ‘budgets, historical and projected ‘sales, capital spending budgets and

plans, the names and backgrounds. of key personnel, personnel training and techmques and
- materials), however documented; and {c) notes, analyses, compilations, studies, summanes, and

other material containing or based, in whole or in part, on any information included in the
foregemg S )

RVt “Contract Counterpartres shall mean the parues, other than Sefler, io- the
- contracts which are Purchawd Assets ' . . .

[P




- L4, '“l_)ue Diligence”'sha]l. mean Buyer’s due diligence of Seller’s assets conducted
during the Due Diligence Period, which includes Buyer's opportunity to inspect the Purchased
* Assets and to discuss the Purchased Assets with the relevant Contract Counterparties.

, 1.6, “Due Dlllgence Period” shall mean the period ending 15 days after the later to
occur.of (a) successful extension of Sellcr's Dlgltal Samba exclusive representatxon agreements,
©oor (b) execution of this Agreement.

17, “Full Purchase Pnca” shall have the meamng set forth in Artxcle 3.1.

1.8.  “Purchased Assets” shall mean all of Seller’s operatmg assets (mcludmg fu!ly-
funded escrow accounts for maintenance contracts), property, rights, good-will and business,
including, without limitation, the assets described on Schedule 1.8 attached hereto; but excluding
the Excluded Assets. It is intended that the Purchased Assets constitute all of the assets, other

" then the Excluded Assets, necessary for the aperation .of the Busmess in the manner m which
. Selle: is opeta‘hng the: Busmess on the date of this Agreement ) :

o 19 “Exduded Assets” shall mean cash, other working cap1ta] and the assets
" described on Schedule 1.9 attached hereto.

_ 1.10. “Restricted Party” shall mean Seller and Wayne Block, and persons and entities
that control are controlled by, or are under commen contml with any of the foregoing, directly -
or indirectly. .

111, - “Restricted Period” shall mean the penod commencmg on the date of thls :
Agreement and endmg on the second amuversary of the Closing Date.

. 1.12. “Schedule shall mean the Schedule attached to thle Agreemcnt

ARTICLE 2
ASSETS TO BE ACQUIRED

_ 2.1.  Agreement to Se Purchase Assets. Subjectto the terms and conditions of
. this Agreement, Seller hereby agrees to sell, assign, transfer and deliver to Buyer, and Buyer
" hereby.agrees to purchase and acquire from Seller, the Purchased Assets

: Assymption of Lisbilities. (a) On the terms and subject to the conditions of this

: Agrecment, Buyer will, at the Closing, assume and thereafier in due course pay, perform and
discharge the following, and only the following, liabilities and obligations - of Seller (the
“Assumed Liabilities™) and only in the manner expressly set. forth below:

: 2.2.1. The obligations of Se]ler ansmg aﬁer Closing under that certain Dealer
' Agreement by and between Seller and Digital Samba and companion Escrow Agreement,

. 2.2. 2 'I‘hc obligations of Seller a.nsmg after Closmg under that certain agreement
- between the Seller and Library deeo Company, . -

: C:\NrPoc‘thtliw\ANbERSONT&!OMJO.DGC




2.2.3. ‘The-obligations of Seller arising after Closxng under tbat certain Value -
- Added Reseller Agreement dated August 25, 2005, as amended by Addendum to VAR
Agreement dated March 1, 2007 by and betwee.n Seller and iLinc Communications, Inc N

C . 224, Teammg Agreement dated May 2s, 2007 by and between U—Combmntzon
Technology USA, Inc. and Seller; and :

225 In addmon to the obhgatmns enumcraled in 2 2 l through 2.2 4 inclusive,
the obligations of Seller ansmg after Closmg under any-‘other contracts Whlch are
- Purchased Assets. , .

Buyer does not and will not at-Closing assume or succeed to any other debt, liability or

- obligation (including; but not limited to, any environmental liabilities) of Seller, whether arising

in connection with the ownership or operation of the Business or the Assets or otherwise, which

"debts, liabilities and obligations Seller expressly retains. Buyer may pay or perform any liability

. - or obligation of Seller which is not an Assumed Liability; Seller and Sharcholders, Jomtly and:

-~ severally, shall reimburse Buyer for all expenses paid or inourred by Buyer in paying or
‘ perforrmng any such llablhty or obhgatlon of Seller. .

"ARTICLE 3
PURCHASE PRICE

© 3, Cons1deratwn As full constderanon for the- Purchased Assets being purchased .
pursuant to this Agreement, Buyer shall pay to Seller the followmg amount (the “Full Purchase
. Price”) in the following manner: . ,

. : 3.1.1. Atthe Closmg, uyer sha]l pay the sum - subject to proratmns_
_’ as heremal’ter set forth in cash (the “Closing Portion of the Purchase Price”).

‘{&) The Closmg Portion of the Purchase Price shall be paid first to the
creditors of Seller in satisfaction of all obhgatnons, liabilities and indebtedness of Seller
* arising before Closing (other than indebtedness to Wayne Block, which shall not be

- paid).

L () After payment to the credltors pursua.nt to paragraph (a) above -
' (other than Wayne Block) in full, on the Closing Date, David Segal shall sell and Wayne
Block shall-purchase all of the issued.and outstanding shares of the Seller held in the
name of David Segal free and clear of all liens, encumbrances and third party interests for -
- and in consideration of the sum of m Dollars,
~ payable in cash on the Closing Date. ' ' '

{(c) After payment to the credltors pursuant 10 paxagraph (a) above
‘ (other than Wayne Block) in full, on the Closing Date, Jonathan Maley shall sell and
- Wayne Block shall purchase all of the issued and outstanding shares of the Seller held in -
the name of Jonathan Maley free and clear of all liens, encumbrances and third party.
interests for and in consideration of the sum of!
wDollars peyable in cash on the Closing Date.

CANPOrb\Aclive\ANDERSOT\E?38074_I0.DOC




: LA Upon sale and purchase of shares as provided in paragraphs (b)

- and (c) above, all shares of the Seller will be held by Wayne Block, and Wayne Block

. will be the only remaining creditor of the Seller. Except for the remaining shares and
‘indebtedness of Seller held by Wayne Block, (i) all Shareholders and employees shall

. executé mutual releases with the Seller and each other, and (ii) shall waive and reiease all
claims agamst Buyer

. (¢&) ~Afier payment to the 'creditors'putsuant' to paragraph (a) above
(other than Wayne Block) in full, and after the sale and purchase of shares as provided in
paragraphs (b) and (c) above, on the Closing Date, Seller shall pay the balance of the -
Closing Portion of the Purchase Price, subject to adjustmeiit as provided herein, to Seller.
All' amounts prepaid to Seller under any contract which is a Purchased Asset, for any
period which includes the period after Closing, shall be prorated at Closing, and Buyer

. shall receive a credit against the Closing Portion of the Purchase Price for the portion of
the prepayment attributable to the period after Closing. - All'amounts prepaid by Seller

~ under any contract which.is & Purchased Asset, for any period which includes the period

- after Closing, shall be prorated at Closing, and the portion of the prepayment attributable
. to the period after Closmg shall be added to the Closing Portion of the Purchasé Price, -

. 3.12. An amomt up to mshall be payable in the form
ofa oontlngcnt unsecured promissory note in the aggregate initial principal amount up to said

“amount in the form attached hereto marked ﬁxh;b;t A _attached hereto (the “Eam-Out Note™).
Followmg the Closing, Seller may élect to assngn the Bamn-Out Note to Wayne Block without the
: pnor wntten consent of Buyer.. . , .
: ‘ " ARTICLE4 o 6
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller and Shareholders repzesent and warrant to Buyer as follows:

. 4.1, Povv}er end Authority. Seller is a corporation dnly organized, validly exlstiﬁg, '
subsisting or in good standing wnder the law of the jurisdiction of its mcorpomhon and has the
power and authority to execute, delivet and perform this Agreement. '

_ 42, Vahdlm of Contemplated Transaction. The executlon, delivery end performance
of this Agreement and the cohsummation of the tramsactions contemplated hereby will not

" contravéne any provision of Seller’s formation document (articles or-certificate of incorporation, -
- certificate of limited- partnership, certificate of formation or similar document) and operating

" documents (bylaws, limited partneiship agreement, operating agresment or similar document), .-

- all as amended to date, or any agteernent, mstrument, Judgment, decree, order, statute, rule or
‘governmental regulauon applicable to it. '

o 43.  Good Title to Purchased Asselg Sel!er has good valid, marketable and undmded

titie 1o all of the Purchased Assets, free and clear of any pledge, security interest, lien, charge,

. resérvation, exception, condmon. restriction, lease' or othér similar title = exception. or_
" -encumbrance, except for liens and security iriterests securmg monetary obligations which will be

satisfied at or before Closing, subject, hioweyef, excepting therefrom such Purchased Assets to

CANrRorBIACHVEANDER SOTIST38074_10.D0C




which Seller is a licensee, in ‘which event Seller shall assign such righis to Buyer, with the
cansehit.of the licensor in the event such consent is requu'ed by the licensor to effectuate such
assxgnment. :

44, The Purchased Assets are in all material respects in

Compliance with Laws.
- “compliance. with all applicable laws, rules, regulations, ordmances and - standards of all
govemmental authontles (federal, state, local angd otherwise).

- 4 5.  Taxes. Seller has filed all tax retutns and paid all taxes L;equired' by law.

former dependems of such former employes) who are currently recewmg COBRA benefits. .
Seller does not have and has never had any pension plans : .

47 Congggtg
Schedule. The Schedule identifies all amendments, modlﬁcatmns and waivers of provisions of

each such contract. All such contracts are in full force and effect. No rights of any party to any

such contract have been assigned to another, and no obligations of any party to any such contract
. have been assumed by or delegated to another. Seller has not breached ot violated any of its

representahons warranties or covenants contained in any such: cortract, and no default or event
- of default by Seller has occurred under any such contract. To the best of Seller’s knowledge, no
Contract Counte:party contract has breached or violated any of its representations, warranties or
covenants containeéd in amy such contract, and no default or event of default by any Coritract
(,ounterparty has occurred under any such contract.

4.8. Vetgcxgx of Statements. No representation, warranty or covenant by Seller or any
or other document or instrument furnished to Buyer pursuant to this Agreement or in connection

material fact or omits to state a material fact necessary to make it not misleading or necessaty.to
provide Buyer with proper mﬁmneuon as to Seller.

_ - ARTICLES :
REPRESENTATIONS AND WARRANTIES OF BUYER

f Buyer hereby represcnts and warrants to Seller as follows:
5.1.  Power and Authority. Buyer is a corporanon duly ‘organized, validly cmstmg,
’ power and authonty to execuite, deliver and perform this Agreement

" 52. VYalidity of Contemglajgd Trangaction. The executlon dellvery and pexformance

ertificate of fimited partnership, certificate of formation or similar document) and operating

¢ll s amended 1o date, or any agreemcnt, msmnnent, Judgment decree, order, statute, rule or
,Qovel‘nmcnlal regulatlon apphcable to it .

INPATAGIANDERSOTS1280M_10D0C

'g.lr;p oyee Bengfits There are o former employees of Seller (or dependents or

AlI contracts whlch are Purehased Assets are 1dent1ﬁed on l.he :

" “Shareholder contained in this Agreement, and no statement contained'in any certificats, schedule

with the transactions contemplated by this. Agreement, confains. any untrue staternent of a

'subllstmg or in good standmg urder the law of the jurisdiction 'of its incorporation and has the .

. of this Agreement and the consummation of the transactions contemplated hereby will net °
% gonlravenc any provision 'of Buyer’s forination document (articles or certificate of incorporation, *

doouments (bylaws, limited partnershlp agreement, gperating agreement or similar document),




. 5.3.  Veraocity of Statements. No representation, warranty or covenant by Buyer
contained in this Agreement, and no statement contained in any eertiﬂcate, schedule or other .
document or instrument furnished to Seller pursuant to this Agreement or in connection with the
transactions contemplated by this Agreement, contains any untrue statement of a material fact or

- omits:to state a material fact necessary to make it not mlslwdmg or necessary to provlde Seller
- with pmper information as to Buyer 4

© 5.4, Drscloggg of Infowtmn. Buyer acknowledges ‘that it or its rcpresentatlves have
been furnished with all information regarding the Purchased Assets that Buyer has requested.

" Buyer further represents that it has had an opportunity to access to the Seller’s. prmclpal place of

business, to make such inspections as.Buyer has desired, to ask questions of and receive answers

~_from the Seller and its. representatives regarding the Seller, the Purchased Assets and the
* Business (including the Businesses and thé Assumed Contracts), assets (including the Assets),

results of operations, and financial oond:tmn (mcludmg the Assumed Liabilities). Buyer

_ .acknowledges that, except as «expressly set forth.in. this Agréement, Seller has made no
- fepresentation or warranty as to the Seller, the Business, the Purchased Assets, results of

operations or financial condition of the Businesses, Assets, Assumed Contracts or Assumed
Liabilities. All representations and wartantics express or implied, of Seller that are not expressly
set forth in tlns Agreement are hereby waived and released by Buyer.

ARTICLE 6
. THE CLOSING

6.1, . Timeand Place. The closing of the transactions contemplated by this Agreément‘

" (the “Closing”) shall occur no later than thirty (30) days expiration of the Due Diligence Period
. (the “Closing Date™). Closing shafl take place at the offices. of Pepper Hamilton LLP, 200 One

Keystone Plaza, North Front and Market Streets, P.O. Box 1181, Harrisburg, PA 17108-1181, or
such other place as is mutually acceptable to the parties. _ . .

62. Deliyeries. On the CIosmg Date and es & condition to Closing, all transactions
contemplated by this Agreemcnt shall be consummaied as follows: .

-

6.2.1. Seller (aud Shareholders if applicable) w1ll dehvcr fo Buyer

@ A cerhﬁcate dated the Closxng Date, signed by Seller’s Preszdent
or Chairman or other authorized person, and each Sharcholder, certifying that the
representations and warranties contained-in Article 4 are true and correct in .all
matenal respects as of the Closing Date;

(b) . One or more executed bills of sale and one or more assignment - -
agreements in orde.r to effect the sale, assgnment ‘and transfer of the Purchased
_ Assets; and ' _

‘ (c) Such other documents and'lﬁstmméhts as are reasonably required
- to be delivered by Seller to Buyer in order to effect the transacuons contemplated -
by this Agreement ' 4 ‘ . . : S

6 2 2. Buyer will dellver to Seller A_ |

6. |
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(a) A eemﬁcate dated the Closirg Date 51gned by Buyer s President
- or Chairman or other authorized person, certifyirig that the representations and _
warranties contained in Article 5 are true and correct in all material respects as of
the Closing Date;

) The Closmg Pomon of the Pumhase Pnce, by mulhple company
checks payable to the parties set forth in Artmle 3; and

. (c) Such other documents and instruments as are reasonabiy required
to be delivered by. Buyer to Seller in order 10 effect the transactions contemplated
by thls Agreément. .

6.2.3. Buyet and Da\ud Segal shall execute a 2-year employment agreement in
. the form atlnched to this Agreement -

6.24, Buyer and Jonathan. Maley shali execute a- Z-year employment agreement,
inthe form attached to this Agreement. .

6 3 Condmons Precedent to Buyer’s Obhgatlop,g. The obligation of Buyer to close A
the transactions pursuant to tlns Agreement is subject to the following conditions: '

6.3.1. Buyer shall have been reasonably satisfied w1th Buyer’s Due Diligenoe.‘

" 632 Buyer shall have received final financial statements for Seller for the 2006
ﬁseal year that are consistent with the draft revlewed by Buyer

: 6 33, Sefler shall have extended the’ Digital Samba exclusive representanon '
agzeements for a tarm endmg not earher than August 31,2012, :

. have been sansﬁed

64. Condition Pre ent to both -Partiec" i ations. The obligations of Sellet and

Buyer to close the transactions pursuant to this Agreement are subject to the condition that Seller

shall have obtained the consent of all Contract Countetparties to the extent réquired by contracts
which are Purchased Assets, including but not limited to the followmg

6.4.1. Escrow Agreement dated September 25, 2007 by and between ngxtal ’
Samba, SL and Seller and Seller’s legal counsel, the law firm of Morris & Vedder, which
" Escrow Agreement has not been executed by Morris & Vedder but with the consent .of
“Digital Samba, -SL, Morris- & Vedder shall be removed as a party to the Escrow
" Agreement and an alternate - escrow agent sha.ll be. de51gnated and confi nned -
: srmultaneously with the CIosmg . A .

: 6.4.2. .Teaming Agreement dated May 25, 2007 by and between U-Combmatwn '
Technology USA, Inc. and Seller; : '




L - CINPonbRAGtivANDERSOTIS738074_10.00C-

' 6.5. Failure to Satisfy Conditions Precedent under Section 6.3 and Section 64. 1

A ~ Closing does not occur due to failure to satisfy any of the-conditions precedent under Section 6.3

‘or Section 6.4 of this Agreement, then neither party shall have any further obligation or habxllty ‘
to the other under this Agreement except as expressly provided herein.

6. 6 SEclﬁO Performance. I Closing does not ocour due to Seller’s breach of tl'us
Agreement, Buyer shall be-entitled to the remedy of specific performance (the parties agreeing
that the Purchased Assets are unique and thet legul remedies shall be inadequate to compensate

" Buyer for such breach)

: ' ARTICLE7 :
RESTRICI‘IVE COVENANTS

_ 7.1. Non-Q]s_glome Cevenant.

, 7.1.1. Bach Restncted Pmty a.clmowlcdges that (1) the Restricted Party has had
. access to Confidential Information; (2) publi¢ disclosure of such Confidential
Information could have an adverse effect on Buyer and the Business; (3) upon the
Closing, Buyer will be entitled to"exclusive ownership: of such Confideritial Information,
. and Buyer will be at a substantial competitive disadvantage if it fails to acquire exclusive
ownership of such Conﬁdennal Information; (4) Buyer has required that each Restricted -
Party make the covenants set forth in this Section 7.1 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 disclosure of Confidential Information and to provide Buyer
_ with exclusive ownershlp of all Confidential lnformatlou _

7.1.2. In consrderatton of the compensat:on and benefits to be paid or provided
_ to each Restricted Party. by Buyer under this Agreement, éach Restricted Party covenants- .
. asfollows ’

(a) During the Restncted Period and thereafter, 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 of Buyer.

(® . Any trade secrets of Buyer will be. entitled to all of the protect:ons
and benefits under applicdble state trade secret law and any other applicable law.
If any information that Buyer deems to be a trade secret is found by a court of
compefent jurisdiction not to be a trade secret for purposes of this Agreement,
such information will, nevertheless, be considered Confidential Information for
purposes of this Agreement. Each Resiricted Party hereby waiveés any
requirement that Buyer submit proof of the economlc value of any trade secret or -
post a bond or other securxty :

NORE Nonq of the foregoing obligatior_ls and restxictions applies to any
part of the Confidential Information that each Restricted Party demonstrates was .
or became generally available 1o the public other than as a result of a d:sclosurc
by each Restricted Party .
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@ E&éh.Re_sn‘icte'd Party will not remove from Buyer’s or Seller’s
_premises: any ‘document, record, notebook, plan, model; omponent, device, or

computer sofiware or code, whether embodxed ina d:sk or in any other form,

containing any Conﬂdentxal Informatlon.

7.1.3. “Each thncted Party recognizes: that should a dlspute or controversy

ansmg from or relating to this Agréement be submitied for adjudication to any court, -

arbitratioti panel, or other third party, the preservation of the secrecy of Confidential
. Information may be jeopardized. : All pleadings, documents, testimony, and records
* relating to any such adjudication will be maintained- in secrecy and will be available for

inspection by Buyer, each Restricted Party, and their respective attorneys and experts,
_who will agree, in advance and in writing, to receive and maintain all such mfonnauon in
‘ secrecy, exoept as may be lumted by them in wntmg ‘

7.2. e tlonan Non—Interference '

7.2.1. Each Resh:cted Party acknowledges that: (l) the Business is regulariy
- marketed throughout the United States. (the “Market Region™); (2) upon the Closing,
- Buyer will operate the Business in competition with other businesses that are or could be
located in any part of Market Reglon, (3) Buyer has required thiat each Restricted Party
-, make the covenants set forth in this Section 7.2 as a condition to' Closing under this
Agresment; and (4) the provisions of this Section 7.2 are reasonable end necessary to
protect the Business which Buyer will acquire pursuant 1o this Agreement. '

7.2.2. ' In consideration of the acknowledgments by each Restricted Party, and in
. consideration of the compensation and benefits to be paid or provided to each Restricted
" Party by Buyer, each Restricted Party covenants that he will not, directly or indirectly:

() During the Restricted Penod engage or invest in, own, manage, :

operate, finance, control, or participate in the ownership, management, operation,

financing, or comtrol of, be employed by, associated with, or in any manner

connected with, lend his name or any similar.name to, lend his credit to, or render
‘'services or advice to, any business that competes with the Business anywhere in

- the Market Rzgion; 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) if such securities are listed on any national or regional securities
exchange or have been registered under Section 12(g) of the Secuntles Exchange
Act of 1934; :

(o) Whethei'- for the Restrictod Party’s own accoun or for the account

of any other person, at any time during the Restricted Period, solicit business of .-

the same or similar type as the Business, from any person known by such
Restricted Party to be a customer of Buyer, whether or not each Restricted Party
had personal: contact with such person durmg and by reason of €ach Resmctcd
Pany s afﬁhate thh Seller;
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(c) Whether for the Restricted Party’s own account or the account of

. any other person (i) at any time dufing the, Res'tncted Period, solicit, employ, or
otherwise engage as an employes, mdependent contractor,” or otherwise, any
person whio is or was an employee of Seller before Closing or Buyer during the
Restricted Penod, or in any manmer induce or attempt to induce any such person

- to terminate his employment er contractual relationiship-with Buyer; or (if) atany -
time dunng the Restricted Period, interfere with Buyér’s relationship with any . -
person, including any person who was an, employee, contractor, supplier, or
customier of Seller before Closing or Buyer durmg the Restricted Period; or

’...._ “—. o~
. . .

A (d) At any time during or afier the Restricted Period, disparage’ Buyer
or ariy of its shareholders, directors, officeis, employees, or agents.

; . 723 If any covenant in this Section 73 is held to be unreasonable, arbitrary, or -
© against public policy, such covenant will be considered to be divisible with respect to:.
scope, tiine; and geographic area, and such lesser scope, time, or geographic area, or all
of them, as a court of. comipetent jurisdiction - -may determine to be reasonable, not
g arbltrary and not agamst public polxcy, wﬂl be effectwe, bmdmg, and enforceable agaunst

* each Restricted Party.. : , S ,

7.2.4. The penod of time apphcable to any covenant in this Sectlon 72 w1ll be
. extended by the duratlon of any-violation by each Resincted Party of such covenant.

} 7.2.5. Each Restucted Party will, Whﬂe the. covenant under t.‘ms Section 7.2 isin - .
- effect, give notice to Buyer, within ien days after accepting any other employment, of the.
identity of such Reetncted Party’s new employer. Buyer may notify such employer thet_
. the Restricted Party is'bound by this Agreement and, at Buyer’s election, furnish such
. employer with a copy of this Agreement or relevant portions thereof. d

: : .. ARTICLES : : -
. - INDEMNIFICATION _ '
A Se]lerslndemmﬁgguon o o A ' %
, 8.1.1. 'Sefler and Shareholders, Jomtly and severally, agree to mdemmfy defend
. and hold harmless’ Buyer from and against.all third-party claims, actions, demands, .
- liabilities, losses, damages, _]udgments settlements, costs and - expenses (including
" reasonable atiorneys’ fees) which may be asserted against, imposed upon or requlrod by
law, order or Judgment applicable to Buyer, directly ‘or indirectly, arising prior 1o
Closing, under or in connection with any.of the Purchased Assets mcludmg, without
limitation, any claim for taxes accruing before Closing and any claim arising out of
Seller*s failure to deliver bulk sales clearance ¢ertificates at Closing as required by law.
No claim will be made for indemnification under this paragraph unless the aggregate of
. all amounts subject to indemnification exceeds $2,500.00, except that this limitation shall

.- not.apply to any claim for taxes accruing before Closing or any claim arismg out of
: Seller s failure to dehver bulk sales clearance ceruﬁcates at CIOSmg

o0
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8.1.2, At the Closmg, the Shareho[dexs agree to enter into a Cross '
. Indemnification Agreement, the form of wl:uch is attached- hereto :

: 8.2. Buyer's Indemnification. Buyer agrees to mdemmfy, defend and hold harmless
Seller from and. against all- third-party claims, actions, demands, liabilities, losses, damages,

. judgments, settlements, costs and expenses (including réasonable attorneys® fees) which may be
; . asserted against, unposed upon or requiired by law, order or Judgment gpplicable to Seller, -

dlrectly or mdxrectly, arising subsequent to Closing, under or in-connection with any of the

'Purchased Assets. No'claim will be made for indemnification under this paragraph unless the

aggregate ofall amounts subject fo indemnification exceeds$2 500 00.

- ARTICLE 9
ADDITIONAL AGREEMENTS AND COVENANTS

LA R Other Ttems Received.. Seller shall promptly pay or transfer to Buyer, if and when ‘

| .- received, any amounts or. other itemis’ which shall be received by Seller after the Closing in

respect of the Purchased Assets transferred and assigned to Buyer. -
9 2. Funher Assurances, Each party shall at the request of the other party do and

perform or cause to be done and performed all such further acts and fumish, execute and deliver
. such other documents, instruments, certificates, notices or other further assurances as counsel for-

the requesting party may reasonably request, from time to fime after the Closing, 1o consummate
more effectively the transactions contemplated by this Agreement .or to vest in Buyer all of
Seller’s right, trtle and interest in the Purchased Assets,

9.3. Expenses: Sales and Other Transfer Taxes. Except as othervvlse prowded in this
Agreement, each party will pay all fees.and expenses incuried by it in connection with this
Agreement and the transactions oontemplated hereby; provided, however, that all salés, transfer

. and similar taxes and fees .incurred in connection with this Agreement and the transactions

contemplated hereby, if any, shall be borne equally by Buyer: and Scllcr, and Buyer shall ﬁlc all

necessary documentation with respect to such taxes.

ARTICLE 10
MISCELLANEOUS

101, Entire Agzeemeni, Amendments. Th:s Agreement constltutes the ontire
understanding among the parties hereto ‘with respect to the subject matter contained herein and

. supersedes any prior understandings and agreements among them respecting such subject matter.

This-Agreement may be amended, supplemented and xernnnated only bya written instrument
duly executed by Buyer, Seller and all Shareholders.

10.2. ead;ggg, Gender: Nggg r. The headmgs in th:s Agreement are for convenience -
of reference. only and shall not affect lts interpretation. Words of gender -may- be read as

_ masculine, feminine or neuter, as required by context. Words of number may be read as singular

or plural as required by context.

- 10.3. M If any prowswn of this Agreement is held 111egal invelid or

unenforceable such 1llegalzty, mval1d1ty or unenforcee.bilrty wxll not affect any other provision of

ll
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-this Agreement. This Agreement shall, in such circumstances; be deemed modified to the extent

'-necessary to render enforceable the prov: sions hereof.

10.4. Waiver. The failure of any party hereto to insist upon strict performance of any of
the terms of condmons of this Agreement will not constitute a waiver of any of its nghw

hereunder

" 10. S Notices. All nouom and. other communications hereunder shall be in wrmng and

" shall be deemed given to the person if delivered personally or upon sending a copy thereof by

first class or express mail (postage prepaid), or by telegram (with messenger service specified),
or reputable courier services (charges prepaid), or by telecopler to such party’s address (or to

- such party s telecopier or telephone number)

If‘ to Buyer

[f to Seller

. GINPostiAGv\ANDER SOT738074_10.00C

With & copy to:

. ‘Withacopyto '

.\12 .

‘Access Fiber Solutmns, Ing,

VY Pt Szcod et

B Pp.®es !

! l-faw--sbufsq.]?/i' 17149 8C)

Telephone 717.260.1157
Facsimile : 717.260.1103

- Pepper Hamilton LLP

100 Market Street, Suite 200 -
P.0. Box 1181 '

- Harrisburg, PA- 17108-1181

Attention : TlmothyB Anderson, Esg,

" Telephone: 717.255. 1190

Facsimile : 717.238 0575

J. Wayne ‘Blook
3890 Ridgewood Road

" York, PA 17402
“Telephone: 717. 600-8864

Morris & Vedder

32 N. Duke Street
York, PA 17401

"ATTN : Christopher M. Vedder, Psq.
Telephane: 717.843.9815 '

Facsimile :717.846.2813
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‘E Notice of any chahge in any such address shall a.iso bc given in the manner set forth above. -
£ Whenever the giving. of notice i» =quired, the g:vmg of such nonce may be waived by the party
hereto entitled to mcelve such notice. ,

- 10.6. Assrment This Agreement may be assigned by Buyer with prior notice to, but
without the prior written consent of, Sel!er and the Shareholders, provided that the assignee

assignor acknowledges in writing that the assrgnment dcm not reheve the assngnor of any of its
obhgauons under ﬂns Agreement. . .
enforceable by the successors and permitted assighis of the partles hereto and does not confer

any. rlghts on any other persons or entities.

10.8. Survival EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT

OR IMPLIED, (INCLUDING ANY REPRESENTATIONS OR "WARRANTIES AS TO THE

. PARTICULAR PURPOSE) WITH RESPECT TO SELLER OR ITS BUSINESS, ASSETS,
> RESULTS OF OPERATIONS, OR FINANCIAL CONDITION. WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, SELLER MAKES NO REPRESENTATIONS OR
WARRANTIES WITH RESPECT TO ANY PROIJECTIONS, ESTIMATES OR BUDGETS
JELIVERED TO OR MADE AVAILABLE TO BUYER OF FUTURE REVENUES, FUTURE

JLOWS OR FUTURE FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF
IE 'BUSINESS. The representations and warranties of Seller contained in Section 4.1 through
; and the reprxentauons and warranties or Buyer contained in Sections 5.1 through 5.2. will
ain operative and in full force and effect until the expiration of any applicable statute of

f 4 ined in this Agreement will expire 1hn‘teen a3) months after Closmg, except with respect to

s asserted by Buyer with respect to such represeniations and warranties prior to such
ot in which case they will survive until the resolution of such claims. The several
nis of the parties contained in this Agreement (or in any docurnent delivered in connection
.ith) will remain operative and in full force and effect without any time limitation, except as
HOh covenant will be limited in durauon by the expms terms hereof

10,9, _(jo_vgg_i_ngm This Agreement shall be construed and enforced in accordance
& law ol the Commonwealth of Pennsylvama, without regard 1o its conflicts of laws rules.

,10, No B_e_nszﬁt to Others ’I'he represen‘tauons, warranties, covenants and agreements

in this Aieement are for the sole benefit of the parties hereto and their successors and

hid they shall not be construed as confemng and are not mtended 10 confer any nghts on
I'SOIIS . .

gounterparts, including by facsnmle sxgnature, each of which when executed and

13
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assumes all of the obligations of the assignor under this Agrcement, and provided that the'

10,7 S uccessors and A.sggn_s This Agrecment bmds, inures to the benefit of, and is

THERE ARE NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESSED . .

QUALITY OR FITNESS OF THE ASSETS. FOR THEIR INTENDED PURPOSES OR ANY

REESULTS OF OPERATIONS (OR ANY -COMPONENT THEREOF), FUTURE CASH -

Imtlons (glvmg effect to any tolling, waiver or extensmn thereof) and, if there is no-applicable

1, Q_Q,Lm_[parts Facsimile Si ggat ' This Agreement may be executcd in any




delivered shall be deemed to be an original and all of which counterparts taken together shall
constitute onc and the same instrument. The execution of this Agreement by eny party hereto
will not become effective until counterparts hereof have been executed by all the parties hereto.

1012, m__e;m@ggg. The Seller and Shareholders acknowledge that the Seller’ s
counsel, the law firm of Morris & Vedder by Christopher M. Vedder, assisted in the prepamtnon

-~ - . of this Agrecment at the mutual request of the Seller and the Shareholders, on behalf of and in

the course: of his representation of the Seller, and that the Scller and the Shareholders hereby
. acknowledge and agree as follows: - :

10.12.1. EACH HAS BEEN ADVISED BY MR. VEDDER THAT A
CONFLICT EXISTS AMONG THEIR RBSPECTIVE TNDWIDUAL INTERESTS
. AND o

10 12 2 ' BACH HAS BEEN ADVISED BY MR. VEDDER TO SEEK THE :
' ADVICE OF INDEPENDENT COUNSEL; AND :

- 10,12.3. 'EACH HAS HAD THE OPPORTUNITY TO SEEK THE
" ADVICE OF INDEPENDENT ‘COUNSEL; AND '

10.124.  EACH HAS:KECEIVED NO REPRESENTATIONS FROM MR, |
- VEDDER ABOUT THE TAX CONSEQUENCES OF THIS AGREEMENT; AND

4 10.12.5. EACH HAS BEEN ADVISED BY MR. 'VEDDER THAT THIS
AGREEMENT MAY HAVE TAX CONSEQUENCES AND

: 10.12.6. . EACHHAS BEEN ADVISED BY MR. VEDDER TO SEEK THE
 ADVICE OF INDEPENDENT TAX COUNSEL; AND

, 10.12.7. - EACH HAS HAD THE OPPORTUNITY TO SEEK THE
ADVICE OF INDEPENDENT TAX COUNSEL,

14
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above wmtcn

. SELLER:

CANrPorbIACHivi ANDERSOTSTI8074_(0.00C

"IN WITNESS WHEREOF the partm havc executed this Agreement on the date first

- BUYER: =
 ACCESS FIBER SOLUTIONS, INC.

Ja{»/ PBRr A >
V(te /ﬂesmq]//t)

a ’SPmERWEB COMMUN[CATIONS INC.

. By' H
Neme: J. Waynd Blook
- Title: CEO :

' SHAREHOLDERS:

. W{\YNEBII.QCK o




SCHEDULE 1.8 -
. INCLUDED ASSETS

OFFICE INVENTORY
Receptionist:
. Computer (2 years old) w/ monitor

"+ .. HP Deskjet 940c Printer

W Phone Sysfem (4 Urits — Expandable)
o Fax‘Mact;ipe' » | 4

. Wall Logo . )

OffcsA
. Laptop Computer (3+ years oId-)A o

. Miscellaneous Desk ltems

Ofﬁce B: _

+ " Laptop Computer (2 years old)
«  Desk (lack whohrome)—2 umts o
. . Filo Cabinet o

Office Chair
. Side Chair

| Ofﬁce.C: A ‘

| . Laptop Computer (2 'yém'bldj
O Desk (black w/ chrome) -2 units -
e 'dfﬁoechai.f-i N | "

« .. Bookease -




+ ' File Cabinet.

. Conference Room: .
. Wall Logo
. Conference Desk

conferenge Chairs — 6 units

..

. * Flip Chart

" Pull-Down Screen and Projector

Server Room: . o ,
« ' HP Laser Printer— LI5SI (networked) -
"« Magicolor 2200 Color Printer

Miscellancous: . »
»-  Trade Show Banner
. - A, ..Ne.t.gear 24-pott 10/100 w2 GB Ports
. Ortronics Paichpécnl w/ _Paﬁdui@ Caﬁle’Mana-ger'péﬁt

. Spiderlive::.com, Cyber-grad.com, Spiderwebcommunications.com Domain
Names SR : B :

- Customer Relaﬁons‘.hipManégemeni System & Database .
. Mirra Mini-Server o ‘

C _ « Al SpiderWeb Comm and Cyber Grad, Inc. Unreq*d trademarks, names,
logos, etc. ' ' : - ) ) L .
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'OTHER INCLUDED ASSETS. -
Contracts per Sectlon 4.3. A

@  Dealer Agreement by and between Seller aid Dlgxtal Samba and compamon
Escrow Agreement, -

: (if) L:cense Agreement or PO between the Seller and lerary Vldeo Company

- ({ii) Teaming Agreement dated May 25, 2007 by and between U-Combination .
Technology USA, Inc. and. Seller; and;

(iv)  Value Added Reseller Agreement dated August 25, 2005, as amended by
* Addendum to VAR Agreement dated March 1,2007, by and between Seller and
'1me Commumcahons, Inc,;

' (v} Cooperatlon Framework Agreement among The Information Center Tourism
: Administration of Shandong Provmce, U-Combmatlon Technology USA Inc, and
Seller. )

(vi) UCAC ETRate SPIN numbes of 143030644- _for.SpiderWeb Communications, Inc. A’
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