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APPLICATION FOR TRANSFER OF ASSETS AND CUSTOMERS

STREAMLINED PROCESSING REQUESTED

XAND Corporation ("XAND") and XAND CLEC, LLC ("XAND CLEC")(together, the

"Applicants"), through their undersigned counsel and pursuant to Section 214 of the

Communications Act of 1934, as amended, 47 U.S.C. § 214 (the "Act"), and Sections 63.03 and

63.04 ofthe Rules of the Federal Communications Commission (the "Commission" or "FCC"),

47 C.F.R. §§ 63.03, 63.04, hereby respectfully request the authority necessary to consummate a

transaction whereby XAND CLEC, LLC will acquire communications assets ofXAND (the

"Transaction").

The Applicants respectfully request streamlined treatment of this Application pursuant to

Sections 63.03 and 63.12 of the Commission's Rules, 47 C.F.R. §§ 63.03 and 63.12. This



Application is eligible for streamlined processing pursuant to Section 63.03(bX2)(i) of the

Commission's Rules, 47 C.F.R. § 63.03(b)(2)(i), because: (1) after the proposed transaction is

consummated, XAND CLEC (including any affiliates, as that tenn is defined in Section 3(1) of

the Act) will have a market share ofless than 10 percent of the interstate, interexchange market,

and will provide competitive services exclusively in areas served by a dominant local carrier not

a party to the transaction, and (2) neither the Applicants nor any of their affiliates are regulated

as dominant with respect to any service.

I. DESCRIPTION OF THE TRANSACTION (6 63.04(a)(6»

XAND owns and operates a data center that provides managed hosting solutions to

businesses. XAND provides managed servers and services, application and data hosting, server

collocation services, internet access, bandwidth services, and data backup services. As part of

XAND's data center operations, XAND offers certain telecommunications connections and

services to its customers. Specifically, XAND leases and operates fiber optic cable in the State

ofNew York as part of the application hosting and data storage made available in XAND's data

center.

XAND, XAND CLEC, ABRY Senior Equity III, L.P. ("ASE III"), and Lee Weinstein

(along with XAND Holdings, LLC and XAND Operations, LLC) entered into an Asset Purchase

Agreement (the "APA") on June 3, 2011, for XAND CLEC to acquire the communication assets

ofXAND, including all fiber optic cable owned by XAND; all ofXAND's right, title and

interest in and to all agreements with Con Edison and Verizon pertaining to XAND's fiber optic

cable; and all ofXAND's right, title and interest in and to all agreements with RCN and

AboveNet related to interconnection ofXAND's fiber optic cable. XAND Operations, LLC

proposes to acquire all other (non-communications) assets ofXAND at the same time as XAND
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CLEC acquires XAND's telecom-related assets. XAND CLEC will thereafter provide

communications services to the customers of XAND Operations, LLC.

Affected customers will be notified of the carrier change from XAND to XAND CLEC.

A sample of the form of notice that will be provided to applicable affected customers is provided

in Exhibit A hereto.

ASE III will hold a majority of the ownership interests in XAND CLEC, and Cube

Capital Group, LLC ("Cube Capital") will hold a minority ownership interest in XAND CLEC.

For the Commission's convenience, illustrative pre- and post-Transaction organization charts are

provided as Exhibit B hereto.

Accordingly, Applicants respectfully request authority for the transfer of all telecom

related assets ofXAND from XAND to XAND CLEC. Immediately following the Transaction,

XAND CLEC will provide service to existing customers at the same rates, terms and conditions

as currently provided by XAND. In addition, XAND CLEC will continue to be operated by

highly experienced, well-qualified management, operational and technical personnel.

II. PUBLIC INTEREST STATEMENT

The Transaction described herein will serve the public interest because XAND's telecom

operations will be owned and operated by XAND CLEC. XAND CLEC's majority owner, ASE

III, and other commonly controlled funds (collectively, "ABRY"), own cable,

telecommunications, and interconnected VoIP providers in the United States. ABRYand its

management team are therefore experienced investors in communications service providers.

XAND CLEC will have access to the experience of ABRY and its management team in addition

to the highly experienced, well-qualified management, operational, and technical personnel that

XAND CLEC intends to maintain following consummation of this Transaction. This financial
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and managerial support should strengthen the ability ofXAND CLEC to compete and the ability

ofXAND CLEC to offer the best quality telecommunications services to its customers.

The transfer of XAND's telecommunications assets to XAND CLEC will be virtually

transparent to customers as there will be no change in their services. The only perceptible

change at closing will be the formal corporate name of the company providing the affected

customers' telecommunications services, and that change will be minimized since XAND CLEC

will use the same "XAND" branding on materials distributed to customers, including bills, as is

currently used by XAND. Indeed, XAND CLEC will be working together with XAND

Operations, LLC, which is acquiring all the non-telecom assets ofXAND. Therefore, the

transfer will not result in customer confusion.

Immediately following the proposed Transaction, XAND CLEC will provide high-

quality communications services to customers without interruption and without change in rates,

terms or conditions. Applicants emphasize that the proposed Transaction will be seamless and

virtually transparent to customers, and in no event will it result in the discontinuance, reduction,

loss, or impairment of service to customers.

In sum, the proposed Transaction should strengthen the ability ofXAND CLEC to

compete and to offer telecommunications services. Also, the proposed Transaction will be

virtually transparent to existing customers ofXAND.

m. INFORMATION REQUIRED BY SECTION 63.04 OF THE COMMISSION'S
RULES

In accordance with the requirements of Section 63.04(a) of the Commission's Rules, 47

C.F.R. § 63.04, the Applicants provide the following information in support of their request:



63.04(a)(I)-(2): Description of the Applicants

Transferor - XAND Corporation:

XAND is a privately held New York corporation with its principal offices located at 11

Skyline Drive, Hawthorne, New York 10532, telephone number (914) 592-3482.

XAND owns and operates a data center providing managed hosting solutions to

businesses, including managed servers and services, application and data hosting, server

collocation services, internet access, bandwidth services, and data backup services. As part of

XAND's data center operations, XAND offers certain telecommunications connections and

services to its customers. Specifically, XAND leases and operates fiber optic cable in the State

ofNew York as part of the application hosting and data storage made available in XAND's data

center.

Transferee - XAND CLEC:

XAND CLEC is a Delaware limited liability company. The principal place ofbusiness

of XAND CLEC will be 11 Skyline Drive, Hawthorne, New York 10532, telephone number

(914) 592-3482.

63.04(a)(3): Designated Contacts

For XAND Corporation:

Glenn S. Richards
Pillsbury Winthrop Shaw Pittman LLP
2300 N Street, N.W.
Washington, DC 20037
Tel: (202) 663-8215
Fax: (202) 513-8006
Email: glenn.richards@pillsburylaw.com

For XAND CLEC, LLC:

John T. Nakahata
Jonathan B. Mirsky
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Wiltshire & Grannis LLP
1200 18th Street, N.W., Suite 1200
Washington, DC 20036
Tel: (202) 730-1300
Fax: (202) 730-1301
Email: jnakahata@wiltshiregrannis.com
Email: jmirsky@wiltshiregrannis.com

63.04(a)(4): Ownership

The following entities own directly or indirectly 10 percent or more of, or control, XAND

(transferor) and XAND CLEC (transferee):

XAND Corporation - Existing Ownership

XAND Corporation is wholly owned by Lee S. Weinstein, a United States citizen, at 11

Skyline Drive, Hawthorne, New York 10532, telephone number (914) 592-3482.

XAND CLEC, LLC Following the Transfer of Assets and Customers

ABRY Senior Equity III, L.P., a Delaware limited partnership, will own approximately

88% of XAND CLEC.

The general partner ofASE III is ABRY Senior Equity Investors III, L.P., a Delaware

limited partnership. The general partner ofABRY Senior Equity Investors III, L.P. is ABRY

Senior Equity Holdings III, LLC, a Delaware limited liability company. The sole member of

ABRY Senior Equity Holdings III, LLC is Royce Yudkoff, a United States citizen.

No limited partner ofASE III will hold more than a 10 percent indirect interest in XAND

CLEC. The principal place of business of ASE III, ABRY Senior Equity Investors III, L.P.,

ABRY Senior Equity Holdings III, LLC, and Royce Yudkoffis c/o ABRY Partners, LLC, 111

Huntington Avenue, 30th Floor, Boston, Massachusetts 02199.
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Cube Capital will own approximately 10 percent ofXAND CLEC. The sole member of

Cube Capital is Lee Weinstein, a United States citizen. The contact address of Cube Capital and

Lee Weinstein is 2710 Thomes Avenue, Suite 164, Cheyenne, Wyoming 82001.

63.04(a)(5): Certification Pursuant to 47 C.F.R. §§ 1.2001 through 1.2003

No party to the application is subject to a denial of federal benefits pursuant to section

5301 of the Anti-Drug Abuse Act of 1988.

63.04(a)(6): Description ofthe Transaction

The proposed Transaction is described in Section I.

63.04(a)(7): Description of Geographic Service Area and Services in Each Area

XAND provides interstate telecommunications services pursuant to blanket authority

from the FCC. XAND is authorized by the New York State Public Service Commission to

provide telecommunications services in the State ofNew York. Specifically, XAND leases and

operates fiber optic cable in the State ofNew York as part of the application hosting and data

storage made available in XAND's data center.

63.04(a)(8): Presumption of Non-Dominance and Qualification for Streamlining

This Application is eligible for streamlined processing pursuant to Section 63.03(b)(2)(i)

of the Commission's Rules, 47 C.F.R. § 63.03(b)(2)(i), because (1) after the proposed transaction

is consummated, XAND CLEC (including any affiliates, as that tenn is defined in Section 3(1)

of the Act) will have a market share ofless than 10 percent ofthe interstate, interexchange

market, and will provide competitive services exclusively in areas served by a dominant local

carrier not a party to the transaction, and (2) neither the Applicants nor any of their affiliates are

regulated as dominant with respect to any service.
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63.04(a)(9): Other PendiDl Commission Applieationl Co.ceraiDl tile Proposed
Transaetlon

None.

63.04(a)(10): S~ial Considerations

None.

63.04{a)(ll): Waiver Requests (IfAny)

None.

63.04(a)(12): Public Interest Statement

The proposed transaction is in the public interest for the reasons detailed in Section II of

the Application.



IV. CONCLUSION

For the reasons stated above, Applicants respectfully request the Commission grant all

authority necessary for the Transaction described herein.

Glenn S. Richards
Pillsbury Winthrop Shaw Pittman LLP
2300 N Street, N.W.
Washington, DC 20037
Tel: (202) 663-8215
Fax: (202) 513-8006
Email: glenn.richards@pillsburylaw.com
Counsel for XAND Corporation

Dated: June 22,2011
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Respectfully submitted,

fubD~=======::::-/~
Jonathan B. Mirsky
Wiltshire & Grannis LLP
1200 18th Street, N.W.
Washington, DC 20036
Tel: (202) 730-1300
Fax: (202) 730-1301
Email: jnakahata@wi1tshiregrannis.com

jmirsky@wiltshiregrannis.com
Counsel for XAND CLEC, UC



DECLARATION

1. Lee S. Weinstein, hereby declare that:

(1) I am ~ident ofXAND Corporation;

(2) I am authorized to make this declaration on behalf of XAND Corporation and its

subsidiaries; and

(3) The statements in the foregoing application relating to XAND Corporation and its

subsidiaries are we and correct to the best ofmy knowledge and belief.

I declare under penalty ofperjury that the foregoing is true and correct. Executed this

22ndday ofJune, 2011.

Name: Lee S. Weinstein
TItle: President
Company: XAND Corporation



DECLARATION

I, Tomer Yosef-or, hereby declare that:

(I) My title is Vice President ofXAND CLEC, LLC;

(2) I am authorized to make this declaration on behalfofXAND CLEC, LLC;

(3) The statements in the foregoing application relating to XAND eLEC, LLC and its

parent affiliates are true and correct to the best ofmy knowledge and belief.

I declare under penalty of perjury that the foregoing is true and correct. Executed this

aaday ofJune, 2011.

~ ~~
Name: Tomer Yosef-Or
Title: Vice President
Company: XAND CLEC, LLC
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ExhibitB

EXHIBITS

Sample Customer Notice

Pre- and Post-Transaction Illustrative Chart



EXHIBIT A

Sample Customer Notice

The following fonn ofnotice will be provided to XAND Corporation's telecommunications
customers to notify them that their carrier will be XAND CLEC, LLC fonowing the Transaction
described above:

To our valued customers:

We wanted to take this opportunity to advise you of a change of
ownership in your XAND service. Specifically, on or about [INSERT
DATE], XAND Corporation will transfer its fiber optic cable assets to
XAND CLEC, LLC. As a result your telecommunications services
will be provided by XAND CLEC, LLC operating together with
XAND Operations, LLC as XAND. Your services and the associated
pricing and terms and conditions of service will not change as a result
ofthis transfer. There will not be any charge associated with this
change. You will continue to receive a bill from XAND and we will
continue to resolve any issues you may have with your account or
service using the same customer service number.

We recognize that you always have a choice in telecommunications
carriers, subject to restrictions in your contract or service order, and
we appreciate your business. XAND CLEC, LLC looks forward to
continuing to provide you with the same great XAND service you are
accustomed to receiving.



EXIDBITB

Pre and Post Transaction Illustrative Charts



XAND Corporation

Pre-Transaction Ownership

Lee Weinstein

(United States citizen)

100%

XAND Corporation

(New York corporation)



XAND CLEC, LLC
Post-Transaction Ownership

Royce Yudkoff

(United States citizen)

100%

ABRY Senior Equity Holdings III, LLC

(Delaware limited liability company)

GP

ABRY Senior Equity Investors III, L.P. Lee Weinstein

(Delaware limited partnership) (United States citizen)

GP 100%

ABRY Senior Equity III, L.P. Cube Capital Group, LLC

(Delaware limited partnership) (Wyoming limited liability company)

88% ~~I~
XAND CLEC, LLC

(Delaware limited liability company)


