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Re: Application of United Systems Access, Inc. and American Fiber Network, Inc.
to Complete a Transfer of Control of American Fiber Network, Inc.

Dear Sir or Madam:

On behalf of our client, United Systems Access, Inc., we submit an original and
thirteen (13) copies of the enclosed application for the transfer of control of American
Fiber Network, Inc. to United Systems Access, Inc. We have enclosed the requisite $50
fee.

Please date-stamp the “Receipt” copy of this filing and return it in the enclosed
self-addressed, stamped envelope. Please contact the undersigned if you have any
questions or concerns.

Sincerely,

O o

Christine Reilly
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APPLICATION

L. INTRODUCTION

MobilePro Corp. (“MobilePro”), American Fiber Network, Inc. (“AFN”), and United
Systems Access, Inc. (“USAI”) (collectively, the “Applicants”), through their undersigned
counsel and pursuant to T.C.A. § 65-4-114 and the rules of the Tennessee Regulatory Authority
(“TRA”), respectfully request Commission approval or such authority as may be necessary or
required to enable the parties to consummate a transaction whereby USAT will acquire control
of AFN. Although the proposed transaction will result in a change of ownership of AFN, no
transfer of certificates, assets, or customers will occur as an immediate consequence of the
proposed transaction. AFN will continue to provide service to its existing customers pursuant
to its authorizations under the same rates, terms, and conditions. Accordingly, this transaction
will be transparent to the customers of AFN.

In support of this Application, Applicants provide the following information:




IL DESCRIPTION OF THE APPLICANTS

A. MobilePro Corp.

MobilePro is a Delaware corporation with offices located at 6701 Democracy
Boulevard, Suite 300, Bethesda, Maryland 20817. MobilePro is a widely-held publicly-traded
corporation that offers telecommunications services through four wholly-owned subsidiaries:
Affinity Telecom, Inc., AFN, CloseCall America, Inc., and Davel Communications, Inc.

B. American Fiber Network, Inc.

AFN is a Delaware corporation with offices located at 9401 Indian Creek Pkwy., Suite
280, Overland Park, Kansas 66210. AFN is a wholly-owned subsidiary of MobilePro. AFN
currently provides resold and facilities-based local exchange service, resold and facilities-based
long distance services, voicemail and other standard voice features, and DS1 services. In
Tennessee, AFN is authorized to provide local and long distance services. See Case No.
05-00124 (August 24, 2005). AFN currently has 1,315 customers in Tennessee.

C. United Systems Access, Inc.

USALl is a privately held Delaware corporation with offices located at 5 Bragdon Lane,
Suite 200, Kennebunk, Maine 04043. USAI’s subsidiary, United Systems Access Telecom,
Inc. (“USATI”), is authorized to provide competitive local and/or long distance
telecommunications services in Delaware, Maine, Maryland, Massachusetts, New Hampshire,

New Jersey, New York, Pennsylvania, Rhode Island, and Vermont.



1. CONTACTS

Questions or any correspondence, orders, or other materials pertaining to this

Application should be directed to the following.

For MobilePro and USAI: With copies to:
Glenn S. Richards Tammy Martin, General Counsel
Pillsbury Winthrop Shaw Pittman LLP MobilePro Corp.
2300 N Street, N.W. 200 Public Square
Washington, D.C. 20037 Suite 700
(202) 663-8215 (Tel) Cleveland, Ohio 44114
(202) 513-8006 (Fax) (216) 875-4200 (Tel)
glenn.richards@pillsburylaw.com (216) 875-4337 (Fax)

tmartin@mobileprocorp.com
and

Michael Carbonneau,

Vice President of Operations

United Systems Access, Inc.

5 Bragdon Lane

Kennebunk, Maine 04043

(207) 467-8350 (Tel)

(207) 437-8341 (Fax)
michael.carbonneau@savewithusa.com



IV.  DESCRIPTION OF THE TRANSACTION

A. Description of the Transaction

The Applicants shall complete a transaction through which AFN will become a wholly-
owned subsidiary of USAIL In particular, MobilePro and USAI have entered into an agreement
dated as of June 30, 2007, under which USAI will purchase 100 percent of the stock of AFN.
MobilePro will receive a combination of cash and USAI stock as part of the transaction.

Following the transaction, AFN’s customers will continue to receive services under the
same rates, terms, and conditions as those services are currently provided. The transaction will
not cause any service interruptions or have any impact on AFN’s day-to-day operations in
Tennessee. The Applicants therefore expect that the transactions will be transparent to AFN’s
customers in terms of the services that those customers receive. For the TRA’s convenience, a
chart illustrating the pre and post transaction corporate structure is attached at Exhibit A and
the Agreement and Plan of Merger is attached at Exhibit B.

B. USATI’s Qualifications

USALI has the technical, managerial, and financial qualifications to acquire control of
AFN. USAI through its operating subsidiaries, is a leading regional communications
company, providing advanced telecommunications services. USAI is operated by a highly
qualified management team, all of whom have extensive backgrounds in telecommunications.
USAT’s financial statements are attached at Exhibit C.

V. OTHER APPLICATIONS

In addition to the application submitted herewith, applications and notices are being
filed with the Federal Communications Commission and the following states: Alabama,

Arizona, Arkansas, California, Colorado, Connecticut, Delaware, Florida, Georgia, Hawaii,



Idaho, Illinois, Indiana, lowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts,
Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire,
New Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma,
Oregon, Pennsylvania, Rhode Island, South Carolina, South Dakota, Texas, Utah, Vermont,
Virginia, Washington, Wisconsin, and Wyoming. All applications are currently pending.

VI. PUBLIC INTEREST STATEMENT

The operations of the Applicants are highly complementary. USAI, through its
subsidiary USATI, offers local and/or long distance services in ten states. USAI also has
experience and expertise in the provision of Internet services and other technology services.
AFN maintains a substantially wider coverage area for local and long distances services and
has extensive experience in providing telecommunication services to commercial and
residential customers. The Applicants believe the transaction will enhance the ability of the
entities to expand their respective operations both in terms of service area coverage and through
the ability of each entity to offer customers an expanded line of products and services. In
addition, the Applicants expect that the transaction will yield substantial operational and
financial benefits to the combined companies.

Further, the transaction will be conducted in a manner that will be transparent to customers
of AFN. The indirect transfer of control of AFN will not result in a change of carrier for
customers or any assignment of authorizations. Following the consummation of the proposed
transaction, AFN will continue to provide high-quality communications services to their customers

without interruption and without changes in rates, terms, or conditions.



VII. CONCLUSION

For the reasons stated above, Applicants respectfully submit that the public interest,
convenience, and necessity would be furthered by a grant of this Application for transfer of
control of AFN. Applicants therefore respectfully request that the TRA consider and approve
this Application expeditiously to permit the Applicants to consummate the proposed transaction
by December 28, 2007. If there are any questions regarding this filing, please contact the
undersigned.

Respectfully submitted,

AU —

Glenn S. Richards

Pillsbury Winthrop Shaw Pittman LLP
2300 N Street, N.W.

Washington, D.C. 20037

(202) 663-8215 (Tel)

(202) 513-8006 (Fax)
glenn.richards@pillsburylaw.com

Counsel for MobilePro Corp.
American Fiber Network, Inc.
United Systems Access, Inc.



LIST OF EXHIBITS

Exhibit A Pre- and Post-Transaction Corporate Structure Chart
Exhibit B Agreement and Plan of Merger
Exhibit C Financial Statements of United Systems Access, Inc.

Verifications



EXHIBIT A

Pre- and Post-Transaction Hlustrative Chart
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EXHIBIT B

Agreement and Plan of Merger
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EX-10.1 2 v080455 ex10-1.htm
Exhibit 10.1

PURCHASE AGREEMENT

This PURCHASE AGREEMENT made as of this  day June, 2007, by and between MOBILEPRO CORP., a
Delaware corporation having a place of business and mailing address of 6701 Democracy Boulevard, Suite 202, Bethesda,
Maryland 20817 (the “Seller”) and UNITED SYSTEMS ACCESS, INC., a Delaware corporation d/b/a U.S.A, Telephone
having a place of business and mailing address of 5 Bragdon Lane, Kennebunk, Maine 04043 (the “Buyer™).

WITNESSETH THAT :

WHEREAS, the Seller owns all of the issued and outstanding capital stock of each of DFW Internet Services, Inc.,
a Texas corporation (“DFW”), Close Call America, a Delaware corporation (“CCA”), InReach Internet, Inc., a Delaware
corporation (“IRI”), and American Fiber Networks, a Delaware corporation (“AFN™) and DFW owns all of the issued and
outstanding capital stock of each of August.net Services, Inc., a Delaware corporation (“ANI"), Clover Computer
Corporation, a Delaware corporation (“CCC”), Internet Express, Inc., a Texas corporation (“IEI”), ShreveNet, Inc., a
Delaware corporation (“SNI”), Ticon.net, Inc., a Delaware corporation (“TNI”), World Trade Network, Inc., a Delaware
corporation (“WTN"), and The River Internet Access Co., a Delaware corporation (“RIA”) and SNI owns all of the issued
and outstanding capital stock of Shrevetel, Inc., a Louisiana corporation (“STI”) and RIA owns all of the issued outstanding
capital stock of Sense Networking, Inc. (“SNW?) (collectively, DFW, CCA, IRI, AFN, ANI, CCC, IEI, SNI, STIL, TNI,
WTN, RIA and SNW are referred to as the “Target Corporations™ and each as a “Target Corporation”); and

WHEREAS, the Seller wishes to sell, and the Buyer wishes to purchase, all of the outstanding stock of the Target
Corporations, all upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and further good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE 1. DEFINITIONS

1.1. “Agreement” means this Purchase Agreement as from time to time amended by the parties, including all
Exhibits and Schedules hereto.

1.2. “Amended Certificate” means the Third Amended and Restated Certificate of Incorporation of the Buyer to be
executed and filed by Buyer immediately prior to the Closing.

1.3. “Business” shall mean, collectively, the ISP Business, the LD Business, the Wireless Business and the Local
Exchange Business.

1.4. “Buyer Shares” shall have the meaning set forth in Section 2.3.

1.5. “Cash” means cash and cash equivalents (including marketable securities and short term investments)
calculated in accordance with GAAP applied on a basis consistent with the preparation of the financial statements referred to
in Section 3.10.

http://www.sec.gov/Archives/edgar/data/769592/000114420407035641/v080455_ex10-1.h... 9/25/2007
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1.6. “Change of Ownership” of Buyer shall be deemed to have occurred when (i) any Person shall acquire (whether
by merger, consolidation, sale, assignment, transfer or otherwise, in one transaction or series of related transactions), or
otherwise beneficially own or control 50% or more of the outstanding voting power of Buyer or any Person that, directly or
indirectly, through the ownership of one or more majority-owned successive subsidiary entities, owns more than 50% of the
outstanding voting power of or controls Buyer (a “Control Entity”) or (ii) any Person shall acquire the power to direct or
cause the direction of the management and policies of Buyer or a Control Entity thereof.

1.7. “Closing” shall mean either the ISP Closing or the Second Closing.
1.8. “Closing Date” shall mean either the ISP Closing Date or the Second Closing Date.

1.9. “Collateral Release Agreement” means the Release of Security Interest Agreement by and between Cornell,
Buyer and Seller substantially in the form of Exhibit C hereto.

1.10. “Contract” means any agreement, contract, obligation, promise or understanding (whether oral or written and
whether express or implied) that is legally binding.

1.11. “Control” means the power to direct or cause the direction of the management and policies of a Person, by
voting securities, by contract or otherwise.

1.12. “Control Entity” shall have the meaning set forth in Section 1.6.

1.13. “Conversion Right” means the right of the holder of the Buyer Shares to convert one hundred percent (100%)
of the Buyer Shares (and not less than one hundred percent (100%) of the Buyer Shares) into the requisite number of shares
of common stock of the Buyer such that Seller shall own seven and one-half percent (7.5%) of the fully diluted shares of
common stock of Buyer assuming conversion into common stock all outstanding convertible debt and equity securities,
including warrants, options, convertible notes, etc., and provided further that the number of shares of common stock issued
upon exercise of the Conversion Right shall be grossed up to account for all issues of common stock and all rights
convertible into common stock issued or granted after the date of Closing and prior to the date of exercise of the Conversion
Right, but there shall be no gross up on account of common stock or rights convertible into common stock issued by the
Buyer after the date of Closing in connection with any merger or acquisition with a value equal to or greater than Fifty
Million and 00/100 Dollars ($50,000,000).

1.14. “Comell” means Cornell Capital LLP.

1.15. “Delayed Call” shall have the meaning set forth in Section 2.3.

http://www.sec.gov/Archives/edgar/data/769592/000114420407035641/v080455_ex10-1.h... 9/25/2007
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1.16. “Early Call” shall have the meaning set forth in Section 2.3.
1.17. “Employee Plan” shall have the meaning set forth in Section 3.26.
1.18. “Employee” shall have the meaning set forth in Section 3.24.

1.19. “Employment Agreements” means the Employment Agreements by and between the various Target
Corporations and key employees as set forth on Schedule 1.18 (the “Employment Agreements™).

1.20. “Environmental Laws” means the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, the Resource Conservation and Recovery Act of 1976, the Clean Air Act, the Federal Water Pollution Control Act,
the Safe Drinking Water Act, the Toxic Substance Control Act, the Emergency Planning and Community Right-to-Know Act
of 1986, and the Hazardous Material Transportation Agreement, each as amended, together with all other laws (including
rules, regulations, codes, plans, injunctions, judgments, orders, decrees, rulings, and charges thereunder) of federal, state,
local, and foreign governments (and all agencies thereof) concerning pollution or protection of the environment or public
health and safety, including laws relating to emissions, discharges, releases, or threatened releases of pollutants,
contaminants, or chemical, industrial, hazardous, or toxic materials (including petroleum products and asbestos) or wastes
into ambient air, surface water, ground water, or lands or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport, or handling or pollutants, contaminants, or chemical, industrial, hazardous, or toxic
materials or wastes (“Hazardous Substances™).

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

1.22. “GAAP” means generally accepted accounting principles, applied on a consistent basis with the basis on
which the financial statements referred to in Section 3.10 were prepared.

1.23. “Governmental Authority” shall mean any instrumentality, subdivision, court, administrative agency,
commission, official or other authority of any country, state, province, prefect, municipality, locality or other government or
political subdivision thereof, or any quasi-governmental or private body exercising any regulatory, taxing, importing or other
governmental or quasi-governmental authority. For the avoidance of doubt, Governmental Authority shall include the
Universal Service Administrative Company.

1.24, “Hazardous Substances” shall have the meaning set forth in Section 1.19.

1.25. “Health and Safety Laws” means the Occupational Safety and Health Act of 1970, as amended, together with
all other laws (including rules, regulations, codes, plans, injunctions, judgments, orders, decrees, rulings, and charges
thereunder) of federal, state, local, and foreign governments (and all agencies thereof) concerning employee health and
safety, including laws relating to the handling or exposure of employees to Hazardous Substances.

1.26. “Indemnified Party” shall have the meaning set forth in Section 10.3.

http://www.sec.gov/Archives/edgar/data/769592/000114420407035641/v080455_ex10-1.h... 9/25/2007
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1.27. “Indemnifying Party” shall have the meaning set forth in Section 10.3.

1.28. “Intellectual Property” means (a) all trade secrets and confidential business information (including customer
and supplier compositions, manufacturing and production processes and techniques, technical data, designs, drawings,
specifications, pricing and cost information, and business and marketing plans and proposals), (b) all trademarks, service
marks, trade dress, logos, trade names, and corporate names, together with all translations, adaptations, derivations, and
combinations thereof and including all goodwill associated therewith, and all applications, registrations, and renewals in
connection therewith, (c) all inventions (whether patentable or unpatentable and whether or not reduced to practice), all
improvements thereto, and all patents, patent applications, and patent disclosures, together with all reissuances, continuations,
continuations-in-part, revisions, extensions, and reexamination thereof, (d) all copyrightable works, all copyrights, and all
applications, registrations, and renewals in connection therewith, (e) all computer software (including data and related
documentation), (f) all other proprietary rights, (g) any internet domain names, and any associated intellectual property right
and (h) all copies and tangible embodiments thereof (in whatever form or medium).

1.29. “Irrevocable Proxy” means the irrevocable proxy of Seller granting Buyer the right to vote the Shares in the
form attached as Exhibit A.

1.30. “IRC” means the Internal Revenue Code of 1986, as amended, or any successor law, and regulations issued by
the IRS pursuant to the Internal Revenue Code of 1986 or any successor law.

1.31. “ISP Business” means the provision of internet connectivity services by DFW and ISI on a retail, wholesale,
consumer or commercial basis.

1.32. “ISP Closing” shall mean the consummation of the purchase and sale of the ISP Shares.
1.33. “ISP Closing Date” shall have the meaning set forth in Section 2.6.

1.34, “ISP Note” shall mean that certain Promissory Note made by Buyer and payable to Seller or order in the
original principal amount of Two Million Dollars ($2,000,000) which Note shall mature and all amounts outstanding
thereunder shall be due and owing in full on the date that is the earlier of (i) the Second Closing or (ii) January 1, 2008. The
ISP Note shall not bear interest except in the event that it is not paid in full at maturity whereupon the outstanding principal
balance of the ISP Note shall bear interest at eight percent per annum.

1.35. “ISP Shares” shall have the meaning assigned to it in Section 2.1.

1.36. “Knowledge” means the actual knowledge of a Person by such Person. “Knowledge” of Seller shall mean the
Knowledge of any of Jay O. Wright, Hank Deily, Tammy L. Martin, Doug Bethel, Lisa Bickford or Greg Van Allen.
“Knowledge” of Buyer shall mean the Knowledge of L. William Fogg.

http://www.sec.gov/Archives/edgar/data/769592/000114420407035641/v080455_ex10-1.h... 9/25/2007
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1.37. “Legal Requirement” or “Laws” means any federal, state, local, municipal or other administrative order, law,
ordinance, principle of common law, regulation, charter or treaty.

1.38. “Local Exchange Business” means the provision of local telephone services by any Target Corporation on a
retail or wholesale basis to consumer or business customers.

1.39. “LD Business” means the provision of long distance telephone services by any Target Corporation on a retail
or wholesale basis to consumer or business customers.

1.40. “Licenses” shall have the meaning as set forth in Section 3.27.

1.41. “Management Agreement” means the Management Agreement by and between the Seller and the Buyer dated
as of the date hereof substantially in the form of Exhibit D hereto.

1.42. “Material Adverse Effect” means, with respect to any Person a materially adverse effect on (a) the business,
assets, operations, condition (financial or otherwise) or contingent liabilitics of a Person, (b) the ability of any Person to
perform any of its obligations under this Agreement or any of the Related Agreements, or (c) the rights of or benefits
available to the other party to any of such agreements, taken as a whole, in any event other than any adverse effect, event or
occurrence, (i) resulting from the entry into this Agreement or any of the Related Agreements or the public announcement
thereof, (ii) attributable to changes in general economic conditions, or financial markets or conditions affecting the industry
in which any Target Corporation or Buyer operates (provided such change does not affect such entity in a disproportionate
manner), (iii) arising from or relating to any change in accounting requirements or principles or any change in applicable
laws, rules or regulations or the interpretation thereof (provided such change does not affect such entity in a disproportionate
manner), or (iv) arising from or relating to actions required to be taken under applicable law, rules, regulations, contracts or
agreements or (v) resulting from a non-cash write down in the value of assets required by Standard 131 of the Financial
Accounting Standards Board.

1.43. “Noncompetition Agreements” means the Non-Competition Agreements by and between the Buyer and Seller
substantially in the form of Exhibit E hereto.

1.44. “Person” means an individual, a partnership, a corporation, an association, a joint stock company, a limited
liability company or partnership, a trust, a joint venture, an unincorporated organization, or a governmental entity (or any
department, agency, or political subdivision thereof).

1.45. “Put Right” shall have the meaning set forth in Section 2.3.

1.46. “Qualified Public Offering” means a fully underwritten, firm commitment public offering pursuant to an
effective registration under the Securities Act covering the offer and sale by the Buyer of its common stock in which the
aggregate gross proceeds to the Buyer equals or exceeds Fifty Million and 00/100 Dollars ($50,000,000).

1.47. “Related Agreements” means the Management Agreement, the Amended Certificate, the Employment
Agreements, the Non-Competition Agreements, the Registration Rights Agreement, Collateral Release Agreement and the
Irrevocable Proxy.

http://www.sec.gov/Archives/edgar/data/769592/000114420407035641/v080455_ex10-1.h... 9/25/2007
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1.48. “Remaining Shares” shall have the meaning assigned to it in Section 2.2,
1.49. “Second Closing” shall mean the consummation of the purchase and sale of the Remaining Shares.

1.50. “Second Closing Date” shall have the meaning assigned to it in Section 2.6.

1.51. “Securities Act” means the Securities Act of 1933, as amended, or any successor federal statute, and the rules
and regulations of the Commission thereunder, all as the same shall be in effect at the time.

1.52. “Seller Controlled Group” shall have the meaning as set forth in Section 3.26.

1.53. “Seller Director” shall have the meaning set forth in Section 2.3.
1.54. “Shares” shall mean the ISP Shares and the Remaining Shares.

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

1.56. “Tax Return” means any return, declaration, report, claim for refund, or information return or statement
relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof.

1.57. “Third Party Claim” shall have the meaning assigned to it in Section 10.3.

1.58. “Wireless Business” means the provision of wireless communication services by any Target Corporation on a
retail or wholesale basis to consumer or business customers.

1.59. General.

(a) The singular form of any word used herein, including the terms defined in Article 1 hereof, shall
include the plural, and vice versa. The use herein of a word of any gender shall include both genders.

(b) Unless otherwise specified, references to Articles, Sections and other subdivisions of this Agreement
are to the designated Articles, Sections and other subdivisions of this Agreement as originally executed. The words “hereof,”
“herein,” “hereunder” and words of similar import refer to this Agreement as a whole.

http://www.sec.gov/Archives/edgar/data/769592/000114420407035641/v080455_ex10-1.h... 9/25/2007
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(c) The headings or titles of the several Articles and Sections shall be solely for convenience of reference
and shall not affect the meaning, construction or effect of the provisions hereof.

(d) All accounting terms not specifically defined shall be construed in accordance with the United States
GAAP.

(e) The language used in this Agreement will be deemed to be the language chosen by the parties to express
their mutual intent and no rule of strict construction will be applied against either party. Without limiting the generality of the
foregoing, the language in all parts of this Agreement shall in all cases be construed as a whole according to its fair meaning,
strictly neither for nor against any party hereto, and without implying a presumption that the terms thereof shall be more
strictly construed against one party by reason of the rule of construction that a document is to be construed more strictly
against the Person who drafted the same. It is hereby agreed that representatives of both parties have participated in the
preparation hereof.

ARTICLE 2. PURCHASE AND SALE OF SHARES

2.1. Purchase and Sale of ISP Shares. Upon the terms and provisions of this Agreement, the Buyer agrees to
purchase and accept delivery from the Seller of, and Seller agrees to sell, assign, transfer and deliver to Buyer, at the ISP
Closing, all of the issued and outstanding shares of capital stock of DFW and IRI as set forth on Schedule 3.2 hereto,
representing all of the issued and outstanding shares of capital stock of each of DFW and IRI (collectively, the “ISP Shares™),
free and clear of all liens, claims, charges, restrictions, equities or encumbrances of any kind.

2.2. Purchase and Sale of Shares in Remaining Target Corporations. Upon the terms and provisions of this
Agreement, the Buyer agrees to purchase and accept delivery from the Seller of, and Seller agrees to sell, assign, transfer and
deliver to Buyer, at the Second Closing, the number of shares of common stock of each of AFN and CCA, as set forth on
Schedule 3.2 hereto, representing all of the issued and outstanding shares of capital stock of AFN and CCA (the “Remaining
Shares™), free and clear of all liens, claims, charges, restrictions, equities or encumbrances of any kind.

2.3. Purchase Price and Deliveries: ISP Closing.

a. The Buyer shall deliver the following to the Seller at the ISP Closing:

(i) The payment of Four Million Five Hundred Thousand and 00/100 Dollars ($4,500,000)
consisting of Two Million Five Hundred Thousand Dollars {($2,500,000) in cash, or by wire transfer to an account specified
by Seller and the delivery of the ISP Note; and

(i1) Eight thousand one hundred (8,100) shares of series AA convertible preferred stock of the
Buyer, which shares shall be convertible into seven and one-half percent (7.5%) of the fully diluted shares of common stock
of Buyer (the “Buyer Shares™) to Seller. Prior to the Closing, the Buyer shall execute the Amended Certificate to authorize
the issuance of the Buyer Shares. The Buyer Shares shall be subject to the following terms:
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(A) at any time after the Closing, the Seller shall have the right to exercise the
Conversion Right;

B) in the event the Seller exercises the Conversion Right, the shares of common
stock of Buyer owned by Seller shall be subject to (A) “drag along” and “tag
along” rights, preemptive rights and registration rights defined in a Registration
Rights Agreement in the form attached as Exhibit B (the “Registration Rights
Agreement”);

(®)] so long as Seller has not exercised the Conversion Right, the Buyer shall have
the option to redeem one hundred percent (100%) of the Buyer Shares (and not
less than one hundred percent (100%) of the Buyer Shares) at any time
beginning on the ISP Closing up to and including the third anniversary of the
Second Closing in consideration of Twelve Million Nine Hundred Sixty
Thousand and 00/100 Dollars ($12,960,000) in immediately available funds (the
“Early Call™),

D) so long as Seller has not exercised the Conversion Right, the Buyer shall have
the option, upon 15 days prior written notice, to redeem one hundred percent
(100%) of the Buyer Shares (and not less than one hundred percent (100%) of
the Buyer Shares) at any time after the third anniversary of the Second Closing
in consideration of Eight Million One Hundred Thousand and 00/100 Dollars
(5$8,100,000) in immediately available funds (the “Delayed Call”);

(E) in lieu of the Conversion Right, the Seller will have the right to cause the Buyer
to redeem one hundred percent (100%) of the Buyer Shares (and not less than
one hundred percent (100%) of the Buyer Shares) at any time after the third
anniversary of the Second Closing in consideration Eight Million One Hundred
Thousand and 00/100 Dollars ($8,100,000) in immediately available funds (the
“Put Right”);

® in the event of either Change of Ownership or a Qualified Public Offering at any
time after the ISP Closing, the Seller shall, in Seller’s discretion, either (A)
exercise the Put Right, or (B) exercise the Conversion Right; in the event Seller
exercises the Conversion Right it shall be permitted to participate in the Change
of Ownership transaction or the Qualified Public offering on a pro rata basis
with the other holders of Buyer’s common stock;
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Q) the Conversion Right shall terminate immediately upon the exercise of any of
the Early Call, the Delayed Call or the Put Right;

(H) the Early Call, the Delayed Call and the Put Right shall terminate immediately
upon the exercise of the Conversion Right;

O the Buyer Shares shall be non-voting shares, but at any time following the
Second Closing that the Seller owns any of the Buyer Shares, Seller shall be
entitled to appoint one (1) out of the five (5) members of the Buyer’s board of
directors (the “Seller Director”), provided, however, that the appointment of the
Seller Director is subject to the review and reasonable approval of Buyer; and

Q)] the Buyer Shares are subject to forfeiture by Seller in accordance with the terms
of Section 9.3 and 10.4 and in the event of and during the resolution of any
pending claim for indemnification by Buyer pursuant to Article 10, the
Conversion Right, the Early Call, the Delayed Call and the Put Right shall be
suspended until such claim is resolved and any forfeiture of Buyer Shares is
applied.

(iii) An opinion of Buyer’s counsel, Drummond Woodsum & MacMahon, in form and substance
customary for transactions of this type;

(iv) Each of the Non-Competition Agreements, duly executed by Buyer;
(v) The Registration Rights Agreement, duly executed by Buyer;
(vi) The Management Agreement, duly executed by Buyer;

(vii) Certified copies of resolutions adopted by its Board of Directors authorizing the execution,
delivery and performance of this Agreement and the Related Agreements as contemplated by this Agreement; and

(viii) A certified copy of the Amended Certificate.

b. At the ISP Closing, the Seller will execute and deliver to Buyer or will cause to be executed and delivered to
Buyer the following:

(1) Stock certificates representing all of the ISP Shares which, at the election of Buyer, shall be duly
endorsed to Buyer or accompanied by duly executed stock powers in blank;
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(if) An opinion of Seller’s counsel, Seyfarth Shaw LLP, in form and substance customary for
transactions of this type;

(iii) Evidence satisfactory to Buyer that Seller and any Person controlled by Seller shall have
released any and all claims against DFW, IRI or any of their direct or indirect subsidiaries;

(iv) Letters of resignation, effective upon the ISP Closing, duly executed by each director of DFW,
IRI and each of their direct and indirect subsidiaries;

(v) The Collateral Release Agreement duly executed by Seller and Cornell and Seller will obtain
evidence satisfactory to Buyer that Cornell has or will promptly release its lien upon the ISP Shares,
upon the assets of DFW and IRI and each of their direct and indirect subsidiaries and has or will
release DFW, IRI and each of their direct and indirect subsidiaries of any primary or secondary
liability or obligation.

(vi) Each of the Employment Agreements, duly executed by the respective employees and
employers in form and content satisfactory to Buyer;

(vii) Each of the Non-Competition Agreements, duly executed by Seller and the respective Persons
set forth on Schedule 1.41;

(viii) The Registration Rights Agreement, duly executed by Seller;
(ix) The Management Agreement, duly executed by Seller;
(x) The Irrevocable Proxy, duly executed by Seller;

(xi) Certified copies of resolutions adopted by the Board of Directors of Seller authorizing the
execution, delivery and performance of this Agreement as contemplated hereunder.

2.4, Purchase Price and Deliveries: Second Closing.

a. At the Second Closing, the Buyer shall deliver to Seller payment in cash, or by wire transfer to an account
specified by Seller, of Seventeen Million Four Hundred Thousand and 00/100 Dollars ($17,400,000) plus the difference
between the amount of interest that has accrued on said amount at the rate of 7.75% per annum from the date of the ISP
Closing until the date of the Second Closing and the amount of interest paid to Cornell by the Target Companies on or after
the date of the ISP Closing. .

b. At the Second Closing, the Seller shall deliver or cause to be delivered to Buyer:

(i) Stock certificates representing all of the Remaining Shares which, at the election of Buyer, shall be
duly endorsed to Buyer or accompanied by duly executed stock powers in blank;
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(if) An opinion of Seller’s counsel, Seyfarth Shaw LLP, in form and substance customary for
transactions of this type;

(iii) Evidence satisfactory to Buyer that Seller and any Person controlled by Seller shall have released
any and all claims against AFN and CCA or any one of them;

(iv) Letters of resignation, effective upon the Second Closing, duly executed by each director of each
of AFN and CCA;

(v) Certified copies of resolutions adopted by the Board of Directors of Seller authorizing the
execution, delivery and performance of the those matters required to be undertaken by Seller at the Second
Closing; and

(vi) Evidence satisfactory to Buyer that Comell has or will promptly release its lien upon the
Remaining Shares and upon the assets of AFN and CCA and has or will promptly release AFN and CCA of
any primary or secondary liability or obligation.

2.5. Instruments of Transfer. Seller agrees that the sale, assignment, transfer and delivery of the ISP Shares and the
Remaining Shares shall be effected by such additional endorsements, assignments and other instruments of transfer as shall
be appropriate to carry out the intent of this Agreement and as shall be reasonably satisfactory to Buyer and its counsel to
vest in Buyer the right, title and interest of Seller in and to the ISP Shares and the Remaining Shares.

2.6. Closing Date and Place. Subject to the terms and conditions of this Agreement, including satisfaction of all
conditions to closing relating to the purchase of the ISP Shares, the ISP Closing shall take place on July 6, 2007 or on such
other date as may be agreed upon by the parties (the “ISP Closing Date”). Subject to the terms and conditions of this
Agreement, the Second Closing shall take place on the date that is five business days following the satisfaction of all
conditions precedent to the Second Closing (the “Second Closing Date”). For further clarity and avoidance of doubt, the
parties expect that each of the Closings shall occur on different dates depending upon the date on which the conditions to
each respective Closing are satisfied. All Closings shall take place at the offices of Drummond Woodsum & MacMahon, 245
Commercial Street, Portland, Maine 04101, at 10:00 a.m. or at such time and place as the parties may agree. A Closing Date
may be postponed to a later time and date by mutual agreement of the parties. If a Closing is postponed, all references to the
Closing Date in this Agreement shall refer to the postponed date.

Seller shall convey to Buyer or its nominee all outstanding shares of capital stock in WTN, free and clear of liens, claims and
encumbrances for no additional consideration. There shall be no adjustment in the amount payable by Buyer at the ISP
Closing or the Second Closing in the event that Buyer does not elect to take delivery of the stock in WTN.
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ARTICLE 3. REPRESENTATIONS AND WARRANTIES BY SELLER

The Seller, individually and on behalf of each of the Target Corporations hereby represents and warrants to Buyer as
follows:

3.1. Due Organization and Existence. Each Target Corporation is a corporation duly organized, validly existing and
in good standing under the laws of each Target Corporation’s jurisdiction of incorporation, and each has full corporate power
and authority to own or use the properties and assets that it purports to own or use. Each Target Corporation is duly qualified
to do business as a foreign corporation and is in good standing under the laws of each state or other jurisdiction in which
cither the ownership or use of the properties owned or used by it, or the nature of the activities conducted by it, requires such
qualification, except where the failure to be so qualified would not have a material adverse effect on such Target Corporation

Corporations is qualified as a foreign corporation and a complete list of the names, addresses and titles of the directors and
officers of each Target Corporation.

3.2. Capitalization. The authorized capital stock of each of the Target Corporations and the number of shares of
Corporation have been duly authorized and validly issued and are fully paid and non-assessable and none of them was issued
in violation of any preemptive or other right or law. Except as set forth on Schedule 3.2, no other class of capital stock of the
Company is authorized or outstanding.

3.3. Options, Warrants, Calls, etc. Except as disclosed on Schedule 3.3, none of the Target Corporations has any
outstanding or authorized options, warrants, calls, rights, commitments or any other agreements of any character or nature
obligating it to issue any shares of capital stock of any Target Corporation, or to make any payments in respect of the capital
stock of any of the Target Corporations or any phantom or other interests therein, or any securities convertible into or
evidencing the right to purchase any shares of any Target Corporation or any agreements or understandings whatsoever with
respect to the voting, sale, purchase or transfer of any shares of any of the Target Corporations.

3.4. Seller’s Title to Shares; Assets. Except as disclosed on Schedule 3.4, Seller owns all of the outstanding shares
of stock of each of the Target Corporations beneficially and of record, free and clear of any lien or other encumbrance, and
Seller has the full power and authority to convey all of the respective Shares free and clear of any lien or other encumbrance
of any sort. Upon payment of the cash portion of the purchase price for the ISP Shares as provided herein, the Buyer will
acquire good and valid title thereto, free and clear of any lien or other encumbrance of any sort. Upon payment of the
purchase price for the Remaining Shares as provided herein, the Buyer will acquire good and valid title thereto, free and clear
of any lien or other encumbrance of any sort

3.5. Subsidiaries. Except as disclosed and described on Schedule 3.5, none of the Target Corporations has any
subsidiaries or owns any capital stock of, or other equity interest in, any business or entity.
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3.6. Organizational Documents. Attached hereto as Schedule 3.6 are true and complete copies of the organizational
documents of each of the Target Corporations, including the certificates of incorporation and bylaws of each of the Target
Corporations as in effect on the date hereof. The minute books of each of the Target Corporations contain true and complete
records of all meetings and consents in lieu of meetings of the board of directors (and any committees thereof) and the
stockholders since the relevant dates of incorporation, and accurately reflects all transactions referred to in such minutes and
consents in lieu of meetings. The stock transfer and record books of each of the Target Corporations are true and complete in
all respects.

3.7. Authority to Execute and Perform Agreements. Seller and each Target Corporation have the full legal right and
power and all authority and approvals required to enter into, execute and deliver this Agreement and to perform its
obligations hereunder. This Agreement has been duly executed and delivered and is a valid and binding obligation of Seller,
enforceable in accordance with its terms, subject only to qualifications relating to the enforcement of rights and remedies
created under bankruptcy, insolvency, reorganization, moratorium or other laws of general application affecting the rights
and remedies of creditors and general principles of equity (regardless of whether such enforcement is considered in a
proceeding in equity or at law).

by the Seller and the consummation of the transactions contemplated hereby will not violate the organizational documents or
bylaws of Seller or any Target Corporation, and will not conflict with, or result in the breach or termination of any provision
of, or constitute a default under, any Contract, other instrument or agreement, order, judgment, decree, law, statute, ordinance
or regulation or any other restriction of any kind or character to which any Target Corporation or Seller is a party or by which
Seller, any Target Corporation, the Shares or any assets of any Target Corporation may be bound. Except for approvals
described on Schedule 3.8, neither the Seller nor any Target Corporation are subject to any charter, bylaw, indenture,
mortgage, deed of trust, lease, contract or other instrument or agreement, order, judgment, decree, law, statute, ordinance or
regulation or any other restriction of any kind or character, that would prevent Seller from entering into this Agreement or
Seller or any Target Corporation from consummating the transactions contemplated hereby in accordance with the terms
hereof.

of, or filing or registration with, any governmental commission, board or other regulatory body or third party is required for
or in connection with the execution and delivery of this Agreement by Seller and the consummation by Seller and any Target
Corporation of the transactions contemplated on their part hereby.

3.9. No Consents. Except as set forth in Schedule 3.9 attached hereto, no consent, authorization, order or approval
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3.10. Financial Information. Attached hereto as Schedule 3.10 are the financial statements of Seller and each Target
Corporation, including (i) the audited consolidated and unaudited consolidating balance sheets of the Seller and its
subsidiaries as at March 31, 2006 and related consolidated or consolidating statements of income, changes in stockholders
equity and cash flows for the fiscal year ended on that date together with supporting schedules and reports thereon; (ii) the
unaudited consolidated and consolidating balance sheets as at March 31, 2007 and related consolidated or consolidating
statements of income for the fiscal year ended on that date, certified by the chief accounting officer of Seller; and (iii) the
unaudited, unconsolidated balance sheets of each Target Corporation as at December 31, 2006 and March 31, 2007 and
related statements of income for each Target Corporation for the periods ended on those dates, certified by the chief
accounting officer of Seller. All such financial statements are complete and correct and present fairly and accurately the
separate and consolidated financial positions of Seller and each Target Corporation as of the dates and for the periods
specified therein and the separate and consolidated results of the operations and changes in financial position of Seller and
each Target Corporation as of the dates and for the periods specified therein, all in conformity with GAAP applied on a basis
consistent with that of the preceding periods.

3.11. No Undisclosed Liabilities. Since December 31, 2006, except for the transactions contemplated by this
Agreement or as set forth on Schedule 3.11, neither Seller nor any Target Corporation has incurred any material liability or
obligation (absolute, accrued, contingent or otherwise) of any nature, other than liabilities and obligations incurred in the
ordinary course of business, that would properly be reflected or reserved against in a balance sheet prepared in conformity
with GAAP applied on a basis consistent with that used in the preparation of the consolidated balance sheets of Seller and the
Target Corporations as at December 31, 2006.

3.12. No Material Changes. Seller represents that since December 31, 2006 except as set forth on Schedule 3.12,
there has not been (i) any material adverse change in the financial condition, net worth or results of operations or prospects of
the business of any Target Corporation; (ii) any damage, destruction or loss, whether or not covered by insurance, materially
and adversely affecting the property and operations of the business of any Target Corporation; (iii) any undisclosed material
liabilities or obligations of any Target Corporation; and (iv) Seller and each Target Corporation hereby confirm that, to
Seller’s Knowledge, no such change is threatened. Schedule 3.12 sets forth all repayments of debt, fees or other payments
made by any Target Corporation to Seller or to any subsidiary of Seller since April 15, 2007.

3.13. Real Estate. None of the Target Corporations own any land, real estate, buildings and other structures,
improvements or fixtures except as set forth in Schedule 3.13. Schedule 3.13 also identifies all leases, subleases or other
agreements under which any Target Corporation is a lessor or lessee of or uses or occupies or allows the use or occupancy of
any real property (the “Leases”); all outstanding options held by any Target Corporation, and all outstanding contractual
obligations of any Target Corporation to purchase or acquire any interest in real property (the “Purchase Options™); and all
outstanding options granted by any Target Corporation, and all outstanding contractual obligations of any Target Corporation
to sell or dispose of any interest in real property. All of the Leases, true and complete copies of which have been delivered to
the Buyer and have been attached hereto as part of Schedule 3.13, are in full force and effect and no Target Corporation is in
default under or with respect to any Lease and has not received or sent any notice of any default under or with respect to any
Lease and no other party to any Lease is in default under or with respect to any such Lease. All approvals or consents of any
Persons which are required in order that no Lease, Purchase Option or option to sell becomes unenforceable by any Target
Corporation as a result of the consummation of this transaction are separately identified in said Schedule 3.13. The interest of
each Target Corporation in said Leases, the Purchase Options and the options to sell are subject to no lien or other
encumbrance except as set forth in such Schedule 3.13. Each Target Corporation enjoys a right of quiet possession of the
premises covered by each Lease as against all other persons and entities.
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3.14. Accounts and Notes Receivable. Except as set forth in Schedule 3.14, all accounts and notes receivable
reflected in the financial statements of each Target Corporation referred to in Section 3.10, and all accounts and notes
receivable arising subsequent to the date of each Target Corporation’s most recent financial statements presented to Buyer,
have arisen in the ordinary course of the business of each Target Corporation, represent valid obligations due to such Target
Corporation and, subject only to a reserve for bad debts computed in a manner consistent with past practices, have been
collected or are, to Seller’s Knowledge, collectible in the ordinary course of the business of each Target Corporation in the
aggregate amounts thereof recorded on said balance sheets in accordance with their terms.

3.15. Personal Property. Schedule 3.15 sets forth a list of each item of personal property of each Target Corporation
having a value in excess of Fifty Thousand and 00/100 Dollars ($50,000). Each Target Corporation has good and marketable
title to the respective plant, machinery, equipment, furniture, leasehold improvements, fixtures, vehicles, parts, inventory,
structures, any related capitalized items and other personal property reflected in the financial statements referred to in Section
3.10 or acquired since the date of the most recent financial statements, free and clear of any lien or encumbrance except for
any mechanics’ liens and purchase money security interests incurred in the ordinary course of business that do not exceed
One Hundred Thousand and 00/100 Dollars ($100,000) in the aggregate, and all such personal property is in good operating
condition and repair, subject to normal wear and tear and considering the age thereof. To Seller’s Knowledge, no Target
Corporation has received any notice that any of such properties is in material violation of any existing law or any building,
zoning, health, safety or other ordinance codes or regulations. Except as set forth in Schedule 3.15, during the past three
years, there has not been any significant interruption of the operation of the business of any Target Corporation due to
inadequate maintenance of the personal property. All material leases, conditional sales contracts, franchises or licenses
pursuant to which each Target Corporation may hold or use any interest owned or claimed by such Target Corporation in or
to the personal property (including any personal property leases) are in full force and effect and with respect to the
performance of such Target Corporation there is no default or event of default or events which with the notice or lapse of
time or both would constitute a default.

3.16. Intangible Properties. Schedule 3.16 sets forth all Intellectual Property assets of each Target Corporation,
patents, trademarks, service marks, trademarks and franchises, all applications for any of the foregoing and all permits,
agreements and licenses or other rights running to or from any Target Corporation relating to any on the foregoing, and all
assumed names of the Target Corporations true and complete copies of which have been delivered to the Buyer as part of
said Schedule 3.16. Except as set forth on Schedule 3.16, each Target Corporation owns all Intellectual Property necessary to
conduct its respective operations and businesses and neither Seller nor any Target Corporation knows of any claim, or the
basis for any claim, that any of the Target Corporations have infringed any Intellectual Property right of any other Person.
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3.17. Liens. Each Target Corporation owns outright and has good and marketable title to all of its assets and
properties, including, without limitation, all the assets and properties reflected on the financial statements referred to in
Section 3.10, in each case free and clear of any lien or other encumbrance, except for such liens or other encumbrances,
identified on Schedule 3.17.

3.18. Liabilities. Except as set forth on Schedule 3.18, no Target Corporation has material indebtedness, liability,
claim, loss, damage, deficiency, obligation or responsibility, known or unknown, fixed or unfixed, liquidated or unliquidated,
secured or unsecured, accrued, absolute, contingent or otherwise other than liabilities reflected or reserved against in the
financial statements referred to in Section 3.10, and current liabilities incurred in the ordinary course of business since the
date of the financial statements referred to in Section 3.10.

3.19. Taxes. The Seller and each Target Corporation has paid all Taxes required to be paid through the date hereof,
including additions, interest, penalties and other amounts required to be paid under applicable law. The Seller and each
Target Corporation has filed all tax returns and other reports which are due and are required to be filed with respect to the
business. Such returns accurately state the Taxes, information and other amounts due with respect to the business of each
Target Corporation and each Target Corporation has paid all taxes and other amounts shown on such returns and all other
government charges, levies or assessments imposed upon the business of each Target Corporation. No deficiency assessment
or proposed adjustment of any of the Target Corporation’s federal income taxes is pending and neither the Seller nor any
Target Corporation has any Knowledge of any proposed liability for any Tax to be imposed upon their properties or assets.
No audit of any tax return of Seller or any Target Corporation is in progress; no extension of time with respect to any date on
which any tax return was or is to be filed by Seller or any Target Corporation is in force; and no waiver or agreement by the
Seller or any Target Corporation is in force for the extension of time for the assessment or payment of any Tax.

3.20. Contracts and Other Agreements. Schedule 3.20 is a list of all of the following Contracts and other agreements
to which any Target Corporation is a party or to which it or its assets or properties or the Shares are bound or subject:

(a) contracts and other agreements with any current or former officer, director, employee, consultant, agent
or other representative or with any entity in which any of the foregoing has an interest;

(b) contracts and other agreements with any labor union or association representing any employee;

(c) contracts and other agreements for the sale of any of its assets or properties or for the grant to any
person of any preferential rights to purchase any of the assets or properties of any Target Corporation;

(d) contracts and other agreements calling for an aggregate purchase price or payments in any one year of
more than Fifty Thousand and 00/100 Dollars ($50,000) in any one case (or in the aggregate in the case of any related series
of contracts or agreements);
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(e) contracts and other agreements that can be canceled without liability, premium or penalty only on 90
days or more written notice;

(f) contracts and other agreements with customers or suppliers;

(g) contracts and other agreements containing covenants of any Target Corporation not to compete in any
line of business or with any person in any geographical area or covenants of any other person not to compete with any Target
Corporation in any line of business or in any other geographical area;

(h) contracts and any other agreements relating to the acquisition by any Target Corporation of any
operating business or the capital stock of any other corporation;

(i) any and all other contracts necessary for or required in connection with the operation of the business,
including any contracts with third parties for property management or any services to be provided by any Target Corporation;

(j) any contracts or agreements with respect to the payment of dividends or any other distribution in respect
of Seller’s or any Target Corporation’s capital stock;

(k) agreements relating to any Target Corporation loans or guaranties; and

(I) any other contract or agreement material to the business of any Target Corporation.

There have been delivered or made available to the Buyer true and complete copies of all of the Contracts referenced above.
All of such Contracts and other agreements are valid and binding upon each relevant Target Corporation in accordance with
their terms and each Target Corporation is not in default under any such contracts. Except as separately identified on
Schedule 3.20, no approval or consent of any Person is needed in order that the contracts and other agreements set forth in
such Schedule 3.20 continue in full force and effect following the consummation of the transactions contemplated hereby.

3.21. Compliance with Laws. The business of each Target Corporation has been operated in material compliance
with all Legal Requirements, the noncompliance with which would or reasonably could be expected to affect materially and
adversely any Target Corporation or the business of any Target Corporation.

3.22. Relationships with Customers and Suppliers. There are not now pending any negotiations or discussions
between Seller or any Target Corporation and any of its material customers or suppliers of any such Target Corporation
which involve, and/or which could result in any material adverse change in the current relationships between any such Target
Corporation and its suppliers and its customers, whether or not such relationships are contractual in nature. Seller has no
Knowledge of any facts which would or could cause such a change in relationships with customers or suppliers. Seller has
delivered to Buyer a list of all material suppliers of each Target Corporation.
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3.23. Litigation. Except as set forth in Schedule 3.23, there is no litigation, proceeding or investigation pending or
threatened in writing which involves or adversely affects the business of any Target Corporation, the Shares, the transactions
contemplated by this Agreement or the rights to be acquired by Buyer pursuant hereto.

3.24. Employees. Schedule 3.24 attached hereto sets forth a complete and correct list of the name, date of
employment and current salary or other rate of compensation of each Person employed in the business of any Target
Corporation (“Employee”), the total compensation paid to each Employee during the 2006 calendar year, date of last pay
increase and bonuses granted to the Employee during such calendar year, and all accrued vacation, sick leave, severance pay
and other amounts or benefits due to any Employee as of May 24, 2007, apart from amounts due in respect of current payroll.
Copies of employment handbooks, manuals and other materials have been delivered to Buyer.

3.25. Overtime, Back Wages, Vacation and Minimum Wages. No present or former Employees of any Target
Corporation has any claim against any Target Corporation (whether under federal or state law, any employment agreement or
otherwise) on account of or for overtime pay, other than overtime pay for the current payroll period, wages, commissions or
salary, for any period other than the current payroll period, vacation, time off or pay in lieu of vacation or time off, or any
violation of any statute, ordinance or regulations relating to minimum wages, maximum hours of work or working conditions.
No Target Corporation is liable for any severance pay or other payments on account of termination of any former employee.
Each Target Corporation is in compliance in all material respects with all applicable laws respecting employment and
employment practices, terms and conditions of employment and wages and hours. No Target Corporation is currently or has
been engaged in any unfair labor practices and no unfair labor practice complaints against any Target Corporation are
pending before the National Labor Relations Board.

3.26. Employee Benefit Plans and Arrangements.

(a) Schedule 3.26 hereto is a complete list of (i) all “employee benefit plans,” as defined in Section 3(3) of
ERISA, and (ii) all other existing compensation plans, contracts, programs, funds or arrangements (whether written or oral,
qualified or nonqualified, funded or unfunded, foreign or domestic, currently effective or terminated) and any trust, escrow,
or similar agreement related thereto, whether or not funded, in respect of any present or former Employees, directors,
officers, shareholders, consultants or independent contractors of the Seller or any of the Target Corporations (or their
respective predecessors) (or, where indicated below, any trade or business (whether or not incorporated)) (A) under common
control within the meaning of Section 4001(b)(1) of ERISA with the Seller or (B) which together with the Seller is treated as
a single employer under IRC Section 414 (the “Seller Controlled Group™) or with respect to which the Seller or any of the
Target Corporations (or their respective predecessors) (or, where indicated below, the Seller Controlled Group) has made or
is required to make payments, transfers or contributions (all of the above hereinafter individually or collectively referred to as
an “Employee Plan” or “Employee Plans,” respectively). The Seller has no liability with respect to any plan, arrangement or
practice of the type described in the preceding sentence other than the Employee Plans.

18

http://www.sec.gov/Archives/edgar/data/769592/000114420407035641/v080455_ex10-1.h... 9/25/2007



Page 19 of 36

(b) Copies of the following materials, if they exist, have been delivered or made available to Buyer: (i) all
current and prior plan documents and summaries for each Employee Plan, (ii) all determination letters from the Internal
Revenue Service with respect to any Employee Plan, (iii) all current and prior trust agreements, insurance contracts and other
documents relating to the funding or payment of benefits under any Employee Plan, (iv) all filings with any governmental
body relating to the three most recently ended plan years and (v) any other documents, forms or other instruments relating to
any Employee Plan reasonably requested by Buyer.

(c) Except as set forth on Schedule 3.26 hereto, each Employee Plan has been maintained, operated and
administered in compliance with its terms and related documents or agreements and in compliance with all applicable laws.
Except as set forth on Schedule 3.26 hereto, the execution and performance of the Agreement will not, directly or indirectly,
(i) constitute a triggering event under any Employee Plan that will result in any payment becoming due from the Seller or any
of the Target Corporations or (ii) accelerate the time of payment or vesting, or increase the amount, of compensation due to
any employee, officer or director of the Seller or any of the Target Corporations. Neither the Seller nor any of the Target
Corporations has made any representation to any employee, nor does there exist any undertaking or commitment, whether
legally binding or not, to create any additional employee benefit plan or to change or modify any existing Employee Plan. No
Employee Plan that is a “welfare plan” within the meaning of ERISA Section 3(1) provides benefits (I) beyond termination
of service or retirement other than coverage mandated by law or (II) that are not fully insured by an unrelated insurance
company through one or more policies for which all premiums have been fully paid. Neither the Seller nor any member of the
Seller Controlled Group has, or at any time has had, an obligation to contribute to any Employee Plan that is a defined benefit
plan (as defined in ERISA Section 3(35)), a pension plan subject to the funding standards of Section 302 of ERISA or IRC
Section 412 or a “multiemployer plan” as defined in ERISA Section 3(37) or IRC Section 414(f). The Seller and the Target
Corporations have reserved all rights necessary to amend or terminate each of the Employee Plans without the consent of any
other person.

3.27. Licenses and Permits. Schedule 3.27 attached hereto contains a complete and accurate list of all licenses,
permits, consents, approvals, authorizations, qualifications and orders of governmental authorities issued to any Target
Corporation and their Employees (collectively, the “Licenses”), which are in full force and effect and which in any way relate
to the business of any Target Corporation. Each Target Corporation has materially complied with the terms and provisions of
all said Licenses. Each Target Corporation and its employees or agents have all Licenses, required for the conduct of the
business of each Target Corporation, as presently conducted, and as of the Closing Date, except as set forth on Schedule 3.27,
each Target Corporation will have all of the same in place and properly assigned to Buyer or Buyer’s designee. No
suspension or cancellation of any License is threatened.

3.28. Brokers Fees. Neither the Seller nor any Target Corporation has retained any broker, finder or agent or agreed
to pay any business brokerage fees, finders’ fees or commissions with respect to the transactions contemplated herein.
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3.29. Insurance. Schedule 3.29 sets forth a list (stating coverages, deductibles, self-insured retentions, co-insurance
provisions and the like) of all material policies of fire, liability, workmen’s compensation, medical and other forms of
insurance owned or held by the Seller or covering any Target Corporation or any portion of any of its property, assets or
Employees. No Target Corporation is in default with respect to any provision contained in any such policy or binder, and No
Target Corporation has failed to give any notice or present any claim under any such policy or binder in due and timely
fashion. Except as set forth in said Schedule 3.29, there are no outstanding unpaid claims under any such policy or binder. No
Target Corporation has received any notice of cancellation or nonrenewal on any such policy or binder. None of the policies
listed in said Schedule 3.29 provides that premiums paid in respect of the periods prior to the closing date may be adjusted or
recomputed based on a claims paying experience of such policies or otherwise. No Target Corporation has received any
notice from any of its insurance carriers that any insurance premiums will be materially increased in the future or that any
insurance coverage listed on Schedule 3.29 will not be available in the future on substantially the same terms as now in
effect.

3.30. Banks. Schedule 3.30 sets forth the name of each bank, trust company, securities or other broker or other
financial istitution which any Target Corporation has an account, credit line or safe deposit box or vault; the name of each
Person authorized by each Target Corporation to draw thereon or to have access to any safe deposit box or vault and the
name of all Persons authorized to act on behalf of each Target Corporation in matters concerning its business or affairs.

3.31. ISP Business. All of the tangible and intangible assets, including Intellectual Property, used in or associated

with the ISP Business by Seller or by any Person controlled by Seller are owned by DFW and IRI.

3.32. Hazardous Substances and Environmental Matters. Each Target Corporation has operated and is currently in
compliance with all applicable Environmental Laws and regulations in connection with the operation of the business, and
each Target Corporation has operated and is currently in compliance with all applicable Health and Safety Laws and
regulations in connection with the operation of the business. Each Target Corporation has obtained all Licenses, and other
authorizations and approvals needed to operate, maintain and occupy the property and the facilities located thereon.

3.33. SEC and Antitrust Filings. Since December 15, 2003, no Target Corporation has issued any security covered
by a registration statement filed with the Securities and Exchange Commission pursuant to the Securities Act or the
Investment Company Act of 1940, as amended, and no security issued by any Target Corporation has been registered
pursuant to the Securities Exchange Act of 1934, as amended. Neither the Seller nor, since Seller acquired such Target
Corporation, any Target Corporation has purchased or sold any security of which it or any affiliate was the issuer at any time
when the information publicly available relating to the Seller or any Target Corporation, at the time and in light of the
circumstances under which it was made, was false or misleading with respect to any material fact or omitted to state any
material fact necessary in order to make the statements made therein not false or misleading. Seller is not required to file a
Schedule 13E-3 Transaction Statement or a report under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 or any
other antitrust law in respect to any action pursuant to or contemplated by this Agreement.
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3.34. Investment Representation. Seller is acquiring the Buyer Shares for investment purposes only and not with a
view to the distribution thereof or dividing all or any part of the Buyer Shares with any other Person.

3.35. No Untrue Statements. No statement by Seller contained in this Agreement and no written statement contained
in any certificate or other document required to be furnished by any officer, employee, counsel or other agent of Seller or any
Target Corporation to Buyer pursuant to this Agreement contains any untrue statement of material fact, or omits to state a
material fact necessary to make the statements therein not misleading.

ARTICLE 4. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as follows:

4.1. Corporate Organization. Buyer is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware, and has full corporate power and authority to own or use the properties and assets that it
purports to own or use. Buyer is duly qualified to do business as a foreign corporation and is in good standing under the laws
of each state or other jurisdiction in which either the ownership or use of the properties owned or used by it, or the nature of
the activities conducted by it, requires such qualification, except where the failure to be so qualified would not have a
material adverse effect on the Buyer or its business or assets.

4.2. Valid and Binding Obligations. This Agreement and all other instruments or documents delivered in connection
herewith have been duly executed and delivered by Buyer and each is a valid and binding agreement, enforceable in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization and other general laws affecting the
rights and remedies of creditors and subject to general equity principles.

4.3. No Violation of Law. The execution, delivery and performance of this Agreement by Buyer, and the
consummation of the transactions contemplated hereby will not violate any provision of law, statute, ordinance or regulation
applicable to Buyer and will not conflict with, or result in the breach or termination of any provision of, or constitute a
default under, any contract, other instrument or agreement, order, judgment, decree, law, statute, ordinance or regulation or
any other restriction of any kind or character to which Buyer is a party or by which Buyer is bound. Neither Buyer, nor any of
Buyer’s assets or properties is subject to any indenture, mortgage, deed of trust, lease, contract or other instrument or
agreement, order, judgment, decree, law, statute, ordinance or regulation or any other restriction of any kind or character, that
would prevent Buyer from entering into this Agreement or from consummating the transactions contemplated hereby in
accordance with the terms hereof.

4.4, No Brokers. Buyer has not incurred any obligation or tiability, contingent or otherwise, for brokerage or
finder’s fees in connection with the transactions contemplated by this Agreement.
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4.5. Capitalization.

(2) The capitalization of Buyer is as set forth on Schedule 4.5 hereto. Except as set forth on Schedule 4.5,
no other class of capital stock of the Buyer is authorized or outstanding. All of the issued and outstanding shares of capital
stock of the Buyer are duly authorized, validly issued, fully paid and nonassessable.

(b) The Buyer Shares, when issued and delivered in accordance with the terms hereof will be duly
authorized, validly issued, fully paid and nonassessable. There are no restrictions on the transfer of shares of capital stock of
the Buyer other than those imposed by relevant federal and state securities laws and as otherwise contemplated by this
Agreement or the Related Agreements. The offer and sale of all capital stock and other securities of the Buyer issued before
the Closing complied with or were exempt from all applicable federal and state securities laws and no stockholder has a right
of rescission with respect thereto.

4.6. Financial Information. Attached hereto as Schedule 4.6 are the financial statements of Buyer, including (i) the
audited consolidated and unaudited consolidating balance sheets of Buyer and its subsidiaries as at December 31, 2006 and
related consolidated or consolidating statements of income, changes in stockholders equity and cash flows for the fiscal year
ended on that date, together with supporting schedules and reports thereon, certified by the chief financial officer of Buyer;
and (ii) the unaudited consolidated and consolidating balance sheets as at March 31, 2007 and related consolidated or
consolidating statements of income, changes in stockholders equity and cash flows for the period ended on that date, certified
by the chief financial officer of Buyer. To Buyer’s Knowledge, all such financial statements are complete and correct and
present fairly and accurately the separate and consolidated financial positions of Buyer and its subsidiaries as of the dates and
for the periods specified therein and the separate and consolidated results of the operations and changes in financial position
of Buyer and its subsidiaries as of the dates and for the periods specified therein, all in conformity with GAAP applied on a
basis consistent with that of the preceding periods.

4.7. No Undisclosed Liabilities. Since December 31, 2006, except for the transactions contemplated by this
Agreement or as set forth on Schedule 4.7, neither Buyer nor any of its subsidiaries has incurred any material liability or
obligation (absolute, accrued, contingent or otherwise) of any nature, other than liabilities and obligations incurred in the
ordinary course of business, that would properly be reflected or reserved against in a balance sheet prepared in conformity
with GAAP applied on a basis consistent with that used in the preparation of the consolidated balance sheets of Buyer and its
subsidiaries as at December 31, 2006.

4.8. No Material Changes. Buyer represents that since December 31, 2006 except as set forth on Schedule 4.8, there
has not been (i) any material adverse change in the financial condition, net worth or results of operations or prospects of the
business of Buyer or any of its subsidiaries; (ii) any damage, destruction or loss, whether or not covered by insurance,
materially and adversely affecting the property and operations of the business of Buyer or any of its subsidiaries; (iii) any
undisclosed material liabilities or obligations of Buyer or any of its subsidiaries; and (iv) Buyer hereby confirms that, to
Buyer’s Knowledge, no such change is threatened.
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4.9. Investment Representation. Buyer is acquiring the ISP Shares and the Remaining Shares investment purposes
only and not with a view to the distribution thereof or dividing all or any part of the Shares with any other Person.

4.10. No Untrue Statements. No statement by Buyer contained in this Agreement and no written statement contained
in any certificate or other document required to be furnished by any officer, employee, counsel or other agent of Buyer to
Seller pursuant to this Agreement contains any untrue statement of material fact, or omits to state a material fact necessary in
order to make the statements therein not misleading.

ARTICLE 5. COVENANTS OF THE SELLER PENDING CLOSING

Except as otherwise provided herein and subject to the Buyer’s rights under the Management Agreement, Seller and
each Target Corporation covenant that from and after the date hereof and until the Closing Date, unless Buyer shall otherwise
consent in writing:

5.1. General Conduct of Business.

(a) Seller will conduct the business of the Target Corporations diligently and substantially in the same
manner as heretofore conducted, subject to the terms of the Management Agreement. Seller shall not accept any payment or
distribution from any Target Corporation or cause any Target Corporation to make any payment or distribution to Seller or on
Seller’s behalf other than a payment by AFN to Seller of $105,000 made on June 29, 2007.

(b) Seller will not take and will not cause any Target Corporation to take any action in the conduct of the
business of the Target Corporations that is outside the ordinary course of business or inconsistent with past practices.

(c) Seller will not do or omit to do and will not cause any Target Corporation to do or omit to do any act, or
permit any act or omission to act, which may cause a material breach of any contract, commitment or obligation of Seller or
any Target Corporation relating to the business of any Target Corporation, or any breach of any representation, warranty,
covenant or agreement made by Seller or any Target Corporation herein if the effect of such breach would be to affect
adversely the condition of the business of any Target Corporation.

{d) Seller will cause each Target Corporation to comply in all material respects with all laws applicable to
the business and all laws the compliance with which is required for the valid consummation of the transactions contemplated
by this Agreement.

(e) Seller will not and will not permit any Target Corporation to undertake any action that would result in
an increase in the principal amount of the Target Corporations’ direct or indirect, primary or secondary, liability to Cornell.

(f) Seller will maintain in effect until the Second Closing the cash collateral or certificate of deposit that
secures a letter of credit issued to secure the obligations of CC to Verizon Wireless.
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(g) On or before July 31, 2007, Seller shall pay or cause to be paid all past due and current amounts owed
for products and services rendered by AFN and CCA to Seller or any of its subsidiaries other than those subsidiaries under
management by Buyer.

5.2. Benefit of Arrangements. Seller and each Target Corporation will cooperate with Buyer to make available to
Buyer the benefit of any business arrangements or other relationships between Seller or any Target Corporation and the
suppliers, customers, employees and other parties in any way relating to the business of the Target Corporations.

5.3. Limitation on Liens; No Sale. Except as provided in the Management Agreement, Seller will not, and will not
permit any Target Corporation to create, incur, assume or allow to be created, incurred or assumed any pledge of, or any
mortgage, lien, charge or encumbrance (all hereinafter referred to as “encumbrance”) of any kind, on any of the assets of any
Target Corporation. Except as noted in the preceding sentence, in the event that Seller becomes aware of any such
encumbrance on any of the assets, Seller shall take immediate steps to release or discharge such encumbrance prior to
Closing. The Seller hereby agrees that it will not sell, assign, pledge or otherwise transfer any of the Shares or cause or
permit the issuance of any capital stock in any of the Target Corporations until the transaction provided for herein has been
consummated or this Agreement has been otherwise terminated in accordance with the terms hereof.

5.4. Maintenance of Equipment. Subject to the terms of the Management Agreement, Seller will maintain, or cause
each Target Corporation to maintain, all of the Target Corporations’ machinery and equipment in reasonable repair, working
order and condition, reasonable wear and tear excepted.

5.5. Payment of Taxes, etc. Subject to the terms of the Management Agreement, Seller will cause each Target
Corporation to pay and discharge all lawful taxes, assessments and governmental charges or levies imposed upon or
otherwise relating to the business as and when the same becomes due, and payroll taxes for the periods ending prior to the
Closing Date, as well as all lawful claims for labor, materials and supplies which, if not paid when due, might become an
encumbrance upon any part of the assets of any Target Corporation.

maintain in force all insurance presently carried by each Target Corporation with respect to the business of such Target
Corporation.

5.7. Transfer or Sale of Assets. Subject to the terms of the Management Agreement, Seller shall not cause any
Target Corporation to transfer or sell any assets used by such Target Corporation in connection with its business.

5.8. Consents. Seller and Buyer shall use reasonable commercial efforts to obtain, prior to Closing, all authorizations
and consents, approvals, permits and clearances necessary for the consummation of the transactions contemplated hereby,
including any and all consents that may be necessary or advisable to effect an assignment of the Licenses identified on
Schedule 3.27 and the Contracts identified in Schedule 3.20.
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5.9. Access to Books and Records. Seller will permit Buyer and its representatives (including its counsel and
auditors), at reasonable times during normal business hours and in a manner which will not materially disrupt the business of
the Target Corporations to have free and full access to the Target Corporations’ relevant properties and to have free and full
access to examine and make copies of all books and records pertaining to the Target Corporations and the business of the
Target Corporations whether or not delivered to Buyer pursuant hereto (including, but not limited to, correspondence,
corporate minutes and record books, memoranda, books of account, outside accountants’ work papers, bank statements and
the like) in order that Buyer may have full opportunity to make such investigation as it shall desire of the business of the
Target Corporations. All information obtained by Buyer during such investigations shall be kept in confidence and shall be
used by Buyer only for the purpose of verifying the representations of the Target Corporations and the Seller and determining
compliance with the covenants and conditions of this Agreement. All copies of such documents shall be returned to Seller if
the transactions contemplated by the Agreement are not consummated.

5.10. Notice of Events. Seller shall promptly notify the Buyer of any event, condition or circumstance occurring
from the date hereof through the Closing Date that of which it is aware that would constitute a violation or breach of this
Agreement by Seller or any Target Corporation or any event, occurrence, transaction or other item which would have been
required to have been disclosed by Seller or any Target Corporation on any schedule or statement delivered hereunder if such
event, occurrence or transaction or item existed on the date hereof, other than items arising in the ordinary course of business
which would not render any representation or warranty of Seller or any Target Corporation materially misleading.

ARTICLE 6. CONDITIONS OF CLOSING FOR THE BENEFIT OF SELLER

The obligations of Seller to consummate the transactions contemplated by this Agreement on each respective
Closing Date are subject to the satisfaction of the following conditions on or prior to such Closing Date:

6.1. Consideration. Buyer shall have performed all of the covenants and obligations to be performed by it as of the
respective Closing Date, including, without limitation, the delivery of the consideration due on such Closing Date.

6.2. Accuracy of Representations and Warranties. The representations and warranties of Buyer contained in this
Agreement (disregarding all qualifications relating to materiality or Material Adverse Effect) shall be true and correct in all
respects on and as of the Closing Date with the same effect as though such representations and warranties had been made on
and as of such date, except to the extent such representations and warranties expressly relate to an earlier date (in which case
such representations and warranties shall be true and correct in all respects, on and as of such earlier date); provided, that the
condition set forth in this Section 6.2 shall only be deemed to not have been satisfied if the failure of any such representation
(s) and warranty(ies) to be true and correct have, individually or in the aggregate, a Material Adverse Effect and Buyer shall
have delivered to Seller a certificate of a duly authorized officer of Buyer, dated the Closing Date, to such effect.
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ARTICLE 7. CONDITIONS OF CLOSING FOR THE BENEFIT OF BUYER

The obligations of Buyer under this Agreement to consummate the transactions described herein are subject to the
satisfaction of the following conditions:

7.1. Covenants Performed. All of the covenants, agreements and conditions herein on the part of each of the Target
Corporations and Seller to be complied with or performed on or before the respective Closing Date shall have been fully
complied with and performed. All conditions to the effectiveness of all or any of the Employment Agreements shall have
been satisfied. At the request of Buyer, the shares in WTN owned by DFW shall have been conveyed to Seller at or prior to
the ISP Closing.

7.2. Third Party Consents; Licenses. All consents and approvals from counterparties to Contracts and from
Governmental Authorities with respect to the Licenses that are required in connection with the performance by Buyer, Seller
or any of the Target Corporations of their respective obligations hereunder, for the consummation of the transactions
contemplated hereby and for the operation of the Business by the Target Corporations following the change of Control
contemplated by this Agreement, including without limitation those consents and approvals identified on Schedules 3.08 and
3.09 hereof] shall have been obtained on terms and conditions satisfactory to Buyer in its reasonable business judgment,
provided, further, however, that this condition shall be deemed satisfied with respect to the Licenses necessary for the Target
Corporations to operate the Local Exchange Business following the closing of the transactions described herein at such time
as such Licenses, consents or approvals with respect to the transactions contemplated hereby are obtained on terms
satisfactory to Buyer in its reasonable business judgment for Ninety-Five percent (95%) of the lines of the Local Exchange
Business.

7.3. Accuracy of Representations and Warranties. The representations and warranties of Seller contained in this
Agreement (disregarding all qualifications relating to materiality or Material Adverse Effect) shall be true and correct in all
respects on and as of the Closing Date with the same effect as though such representations and warranties had been made on
and as of such date, except to the extent such representations and warranties expressly relate to an earlier date (in which case
such representations and warranties shall be true and correct in all respects, on and as of such earlier date); provided, that the
condition set forth in this Section 7.3 shall only be deemed to not have been satisfied if the failure of any such representation
(s) and warranty(ies) to be true and correct have, individually or in the aggregate, a Material Adverse Effect and Seller shall
have delivered to Buyer a certificate of a duly authorized officer of Seller, dated the Closing Date certifying that the
representations and warranties are true and correct in all respects except as aforesaid as of the Closing Date.

7.4. Absence of Circumstances Constituting a Material Adverse Effect. Prior to the ISP Closing, there shall not have
occurred circumstances constituting a Material Adverse Effect upon the ISP Business. Prior to the Second Closing, there
shall not have occurred circumstances constituting a Material Adverse Effect in the non-ISP acquired business (i.e. the Long
Distance Business, the Wireless Business and the Local Exchange Business collectively) unless such Material Adverse Effect
is a direct result of the acts or omissions of Buyer.

7.5. Additional Tariff Numbers. Tariff numbers to permit either Buyer, AFN or CC to provide local telephone
services in the states of West Virginia, North Dakota and Wyoming shall have been obtained.

26

http://www.sec.gov/Archives/edgar/data/769592/000114420407035641/v080455_ex10-1.h... 9/25/2007



Page 27 of 36

ARTICLE 8. WAIVER OF CONDITIONS

Anything in this Agreement to the contrary notwithstanding, if any one or more of the conditions specified in Article
6 hercof shall not have been satisfied, Seller shall have the right, in addition to any other right which may be available to him
to waive such condition and nevertheless to proceed with the transactions contemplated hereby; and if one or more of the
conditions specified in Article 7 hereof shall not have been satisfied, the Buyer shall have the right, in addition to any other
right which may be available to it, to waive such conditions and nevertheless to proceed with the transactions contemplated
hereby. In the event of any such waiver, the party exercising its right shall not thereafter have the right to proceed against the
other party for damages resulting from the breach so waived.

ARTICLE9. TERMINATION

9.1. Notwithstanding anything to the contrary contained herein, this Agreement and the transactions contemplated
hereby may be terminated in the following manner:

(a) by Buyer (i) at any time, if without breach on the part of the Buyer, any default shall be made by the
Seller or any Target Corporation in the observance or in the due and timely performance of any of the terms hereof to be
performed by Seller or any Target Corporation which default cannot or is not cured within thirty (30) days of written notice
of such default (ii) on the date that is one hundred eighty (180) days from the date of the ISP Closing, if without breach on
the part of the Buyer, the conditions set forth in Article 7 hereof as to the Second Closing shall not have been met or waived
provided further, however, that if the only condition to Closing not yet satisfied is that the required Licenses, consents and
approvals from Governmental Entities are not yet final, then the one hundred eighty (180) day period will be extended to the
time required to allow such Licenses, consents and approvals to become final or (iii) at any time, if without breach on the part
of the Buyer, the Management Agreement has been terminated by Seller or Seller is in material breach of its obligations
under the Management Agreement;

(b) by Seller (i) at any time, if without breach on the part of the Seller, any default shall be made by the
Buyer in the observance or in the due and timely performance of any of the terms hereof to be performed by Buyer that
cannot or is not cured within thirty (30) days following written notice of such default; or (ii) on the date that is one hundred
eighty (180) days from the date of the ISP Closing, if without breach on the part of the Seller, the conditions set forth in
Article 6 hereof as to the Second Closing shall not have been met or waived, provided further, however, that if the only
condition to Closing not yet satisfied is that the required Licenses, consents and approvals from Governmental Entities are
not yet final, then the one hundred eighty (180) day period will be extended to the time required to allow such Licenses,
consents and approvals to become final;

(c) by mutual agreement of the parties.
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9.2. In the event of a termination of this Agreement by Buyer pursuant to Section 9.1(a)(i) or (a)(iii) or by Seller
pursuant to Section 9.1(b)(i), the terminating party shall have the right to collect its direct, indirect and consequential
damages from the breaching party, but not special, punitive or exemplary damages, and the Buyer shall be entitled to the
remedy of specific performance. Neither party shall have any liability to the other party in the event of a termination of this
Agreement by Buyer pursuant to Section 9.1(a)(ii) or by Seller pursuant to Section 9.1(b)(ii), provided that the failure of such
condition is not due to the breach of this Agreement by the other party hereto. Termination of this Agreement following the
ISP Closing shall not affect the ISP Closing or the finality of the transactions undertaken at the ISP Closing in any respect.

9.3. In the event of the termination of this Agreement by Buyer pursuant to Section 9.1(a), the Buyer Shares shall
automatically be voided and surrendered to Buyer without consideration. The Buyer Shares shall contain a legend containing
the terms of this Section 9.3.

ARTICLE 10. INDEMNIFICATION

10.1. Indemnification by Seller.

(a) Subject to the provisions of Sections 10.3 through 10.8, the Seller agrees to indemnify and hold the
Buyer and each of the Target Corporations, their officers, directors, employees, agents, affiliates, successors and assigns
harmless from and with respect to any and all Adverse Consequences (as hereinafter defined) any Target Corporation or
Buyer, or their respective successors and assigns, may incur related to or arising directly or indirectly out of any of the
following:

(1) Any breach or violation of this Agreement by the Seller, or in respect of any Target
Corporation in this Agreement; or

(ii) Any inaccuracies in or breach of any representation or warranty made by the Seller, or in
respect of any Target Corporation in this Agreement or breach or failure to perform by the Seller or any Target Corporation
of any covenant, obligation, or undertaking made by the Seller or any Target Corporation in this Agreement; or

(iii) Any inaccuracy or misrepresentation made by the Seller or in respect of any Target
Corporation in any of the Related Documents or any certificate or documents delivered in accordance with the terms of this
Agreement; or

(iv) Any and all debts, liabilities and obligations of any Target Corporation of any nature, whether
absolute, accrued, contingent or otherwise, existing or incurred on or prior to December 31, 2006 to the extent that such
debts, liabilities or obligations were not (A) reflected or reserved against in the financial statements of the Seller and the
Target Corporations as at December 31, 2006 referred to in Section 3.10 or (B) set forth on one or more Schedules to this
Agreement; or

(v) Any and all debts, liabilities and obligations of any Target Corporation of any nature, whether
absolute, accrued, contingent or otherwise, arising out of any transaction or event occurring after December 31, 2006 and
prior to the ISP Closing Date or the Second Closing otherwise than in the conduct by the Seller and the Target Corporations,
as the case may be, of the business and affairs of the Target Corporations in conformity with Article 5 (i.e. incurred in the
ordinary course of business) or set forth on one or more Schedules to this Agreement; or
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(vi) Any and all debts, liabilities and obligations of the Seller or any Person controlled by the
Seller that are not debts, liabilities or obligations of any Target Corporation.

(b) The warranties and representations of the Seller or in respect of any Target Corporation in this
Agreement, any of the Related Documents or any certificate or documents delivered in accordance with the terms of this
Agreement, shall be deemed to have been relied upon notwithstanding any investigation heretofore or hereafter and shall
survive the execution and delivery of this Agreement, the Closing and the consummation of the transactions called for by this
Agreement until the second anniversary of the Closing Date; provided that if there shall then be pending any claim previously
asserted by the Buyer, such claim shall continue to be subject to indemnification in accordance herewith.

10.2. Indemnification by the Buyer. Subject to the provisions of Sections 10.3 through 10.8 and without regard to
the limitations set forth in Section 10.1 hereof, the Buyer agrees to indemnify and hold the Seller, its officers, directors,
employees, agents, affiliates, successors and assigns, harmless from and with respect to any and all Adverse Consequences
the Seller may incur related to or arising directly or indirectly out of any of the following:

(2) Any breach or violation of this Agreement by the Buyer; or

(b) Any inaccuracies in or breach of any representation or warranty made by the Buyer in this Agreement
or breach or failure to perform by the Buyer of any covenant, obligation, or undertaking made by the Buyer in this
Agreement; or

(c) Any inaccuracy or misrepresentation made by the Buyer in any of the Related Documents or any
certificate or documents delivered in accordance with the terms of this Agreement; or

(d) Any and all debts, liabilities and obligations of Buyer or any Target Corporation of any nature, whether
absolute, accrued, contingent or otherwise, arising out of any transaction or event occurring after the execution and delivery
of this Agreement.

10.3. Claims.

(a) Any party seeking indemnification hereunder (the “Indemnified Party”) shall promptly notify the other
party hereto obligated to provide indemnification hereunder (the “Indemnifying Party”) of a claim with respect to which the
Indemnified Party claims indemnification hereunder, provided that failure of the Indemnified Party to give such notice shall
not relieve any Indemnifying Party of its obligations under this Article 10 except to the extent, if at all, that such
Indemnifying Party shall have been prejudiced thereby, and further provided, that in any event notice of a claim shall be
given within the time limitations specified in Section 10.1, if applicable. If such claim relates to any action, suit, proceeding,
claim or demand instituted against the Indemnified Party by a third party (a “Third Party Claim™), upon receipt of such notice
from the Indemnified Party, the Indemnifying Party shall be entitled to participate in the defense of such Third Party Claim,
and if and only if each of the following conditions is satisfied, the Indemnifying Party may assume the defense of such Third
Party Claim, and in the case of such an assumption the Indemnifying Party shall have the authority to negotiate, compromise
and settle such Third Party Claim:
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(i) the Indemnifying Party confirms in writing that it is obligated hereunder to indemnify the
Indemnified Party with respect to such Third Party Claim;

(i1) the Indemnified Party does not give the Indemnifying Party written notice that it has
determined, in the exercise of its reasonable discretion, that matters of corporate or management policy or a conflict of
interest make separate representation by the Indemnified Party’s own counsel advisable; and

(iii) the Indemnifying Party establishes to the reasonable satisfaction of the Indemnified Party that
the Indemnifying Party has (and will continue to have) adequate financial resources to satisfy and discharge such action or
claim.

The Indemnified Party shall retain the right to employ its own counsel and to participate in the defense of any Third
Party Claim, the defense of which has been assumed by the Indemnifying Party pursuant hereto, but the Indemnified Party
shall bear and shall be solely responsible for its own costs and expenses in connection with such participation.

(b) Notwithstanding the foregoing provisions of this Section 10.3, (i) no Indemnifying Party shall be
entitled to settle any Third Party Claim without the Indemnified Party’s prior written consent unless as part of such settlement
the Indemnified Party is released in writing from all liability with respect to such Third Party Claim, (ii) the Third Party
Claim involves only money damages and does not seek an injunction or other equitable relief, (iii) settlement of, or an
adverse judgment with respect to, the Third Party Claim is not, in the good faith judgment of the Indemnified Party, likely to
establish a precedential custom of practice adverse to the continuing business interests of the Indemnified Party, and (iv) the
Indemnifying Party conducts the defense of the Third Party Claim actively and diligently.

(c) In the event one party hereunder should have a claim for indemnification that does not involve a Third
Party Claim, the party seeking indemnification shall promptly send notice of such claim to the other party. If the latter
disputes such claim, such dispute shall be resolved by agreement of the parties or by arbitration pursuant hereto.

10.4. Method and Manner of Paying Claims; Set-Off, Subject to the Indemnifying Party’s right pursuant to Section
10.3 to defend, negotiate, compromise and settle a Third Party Claim, the amount of any claim shall be paid by the
Indemnifying Party forthwith on demand, provided that so long as neither of the Conversion Right or the Put Right has been
exercised by Seller and Seller still holds the Buyer Shares, any claims by Buyer shall first be paid by the forfeiture of the
Buyer Shares such that one (1) Buyer Share shall be forfeited and returned to Buyer for each One Thousand and 00/100
Dollars ($1,000) of the amount of any claim. For purposes of determining the number of Buyer Shares to be forfeited
pursuant to this Section 10.4, the amount of any claim for indemnification by Buyer shall be rounded to the nearest thousand.
The unpaid balance of a claim shall bear interest at ten percent (10%) per annum from the date it is determined conclusively
and finally that the Indemnifying Party is liable for any claim for indemnification hereunder.
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10.5. Adverse Consequences. For purposes of this Agreement, “Adverse Consequences” means all actions, suits,
proceedings, hearings, investigations, charges, complaints, claims, demands, injunctions, judgments, orders, decrees, rulings,
damages, dues, penalties, fines, costs, amounts paid in settlement, liabilities, obligations, taxes, liens, losses, expenses, and
fees, including court costs and reasonable attorneys’ fees and expenses.

10.6. Limits On Indemnification. No amount shall be payable by any Indemnifying Party pursuant to this
Agreement, unless the aggregate amount of Adverse Consequences subject to indemnification under Section 10.1 or 10.2
above, as the case may be, exceeds One Hundred Thousand and 00/100 Dollars ($100,000), at which point the Indemnified
Party shall be entitled to all indemnification amounts accrued up to such threshold. Notwithstanding anything to the contrary
in this Agreement, the maximum amount of indemnifiable Adverse Consequences which may be recovered by Buyer from
Seller under this Article 10 shall be an amount equal to Eight Million One Hundred Thousand and 00/100 Dollars
($8,100,000).

ARTICLE 11. MISCELLANEOUS

11.1. Further Assurances. Seller shall from time to time after the Closing at the request of Buyer and without further
consideration, execute and deliver such further instruments of transfer and assignment and take such other actions as Buyer
may reasonably request to transfer more effectively and assign to or vest in Buyer the Shares, including, without limitation,
any actions necessary to transfer any Employee Plans to Buyer by a trustee to trustee transfer or otherwise. If Seller is the
owner of any tangible or intangible asset utilized by the Target Corporations in the Business, Seller shall, upon request of
Buyer, convey such asset to Buyer or Buyer’s designee for no additional consideration, but not including policies of
insurance or the Great Plains accounting software. Buyer shall not acquire the interest of Seller in $350,000 of cash collateral
securing a letter of credit issued for the benefit of CC.

11.2. Notices. All notices hereunder shall be deemed to have been given when delivered in person or, if mailed,
when sent by registered or certified mail, postage prepaid, addressed to any party at its address set forth below or at any other
address identified in writing to the other parties hereto:

To Seller: MobilePro Corp.
6701 Democracy Boulevard
Suite 202
Bethesda, Maryland 20817
Attn: Jay O. Wright, Chairman
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With Copy To: Ernest M. Stern, Esq.
Seyfarth Shaw LLP
815 Connecticut Avenue, NW
Suite 500
Washington, D.C. 20006

To Buyer: United Systems Access, Inc.
5 Bragdon Lane
Kennebunk, Maine 04043
Attn: L. William Fogg, CEO

With Copy To: Benjamin E. Marcus, Esq.
Drummond Woodsum
245 Commercial Street
P.O. Box 9781
Portland, ME 04104-5081

11.3. Captions. The captions hereunder are for the convenience of the parties and shall not control or affect the
interpretation or construction of this Agreement.

11.4. Controlling Law. This Agreement shall be construed governed by and construed in accordance with the laws
of the State of Maine and shall be construed without regard to any presumption or other rule requiring the construction of an
agreement against the draftsman thereof.

11.5. Entire Agreement. This Agreement and the agreements, documents, schedules and exhibits referred to herein
constitute the entire agreement of the parties with respect to the transactions contemplated hereby and supersede all other
agreements between the parties, whether written or oral. This Agreement may not be amended, except in a writing signed by
each of the parties hereto.

11.6. Binding Effect. This Agreement shall inure to the benefit of and bind the parties hereto and their respective
heirs, executors, administrators, successors and assigns.

assigned without obtaining the prior written consent of the other party hereto. This Agreement may not be amended and the
terms hereof shall not otherwise be modified except by an instrument in writing signed by the parties hereto.

11.8. Expenses and Fees. Except as provided in Section 9.2, each party shall pay its respective costs, expenses and

legal fees in connection with this Agreement and the transactions contemplated hereby.

11.9. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original but all of which together shall constitute one and the same instrument.
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11.10. Arbitration. Any dispute, controversy or claim arising out of or relating to this Agreement shall be
conclusively settled by arbitration in Boston, Massachusetts in accordance with rules of the American Arbitration Association
and judgment upon the award obtained in such arbitration may be rendered in any court having jurisdiction thereof, and such
determination shall not be subject to judicial review. The parties shall endeavor in good faith to select an arbitrator/mediator
within ten (10) business days of the occurrence of any event giving rise to arbitration hereunder (an “Event”). If the parties
are unable to so agree, the Seller and the Buyer each shall select an arbitrator within fifteen (15) business days of the Event
(or, if a party fails to make a choice, such arbitrator shall be selected by the American Arbitration Association on behalf of
such party) and the two arbitrators so selected shall select a third arbitrator within twenty (20) business days of the
occurrence of the Event to hear and resolve the dispute. Any arbitrator or arbitrators shall conduct an arbitration within sixty
(60) days of the date the final arbitrator is appointed and shall render a decision resolving the dispute within thirty (30) days
of the arbitration, and the parties agree to abide by the decision of any single arbitrator or by a decision of a majority of any
three arbitrators appointed as aforesaid and any such decision (and, if applicable, the allocation of fees and expenses) shall be
binding, non-reviewable and non-appealable, and may be entered as a final judgment in any court having jurisdiction. Each
party shall pay the costs and expenses of its own arbitrator and the parties shall share equally the costs and expenses of the
arbitrator they select jointly or which may be selected by their respective arbitrators in accordance with the foregoing
procedures.
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IN WITNESS WHEREOF, the parties hereto have duly caused this Agreement to be executed as of the day and
year first above written.

WITNESS: BUYER

UNITED SYSTEMS ACCESS, INC.

By:

L. William Fogg, Chief Executive Officer

SELLER

MOBILEPRO CORP.

By:

Its:
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EX-10.2 3 v080455 ex10-2.htm
Exhibit 10.2

AMENDMENT TO PURCHASE AGREEMENT

This AMENDMENT TO PURCHASE AGREEMENT made as of this 6th day July, 2007, by and between
MOBILEPRO CORP., a Delaware corporation having a place of business and mailing address of 6701 Democracy
Boulevard, Suite 202, Bethesda, Maryland 20817 (the “Seller”) and UNITED SYSTEMS ACCESS, INC., a Delaware
corporation d/b/a U.S.A. Telephone having a place of business and mailing address of 5 Bragdon Lane, Kennebunk, Maine
04043 (the “Buyer™).

WITNESSETH THAT :

WHEREAS, the Seller and the Buyer are parties to that certain Purchase Agreement dated as of June 29, 2007 (the
“Agreement”) which provides for the ISP Closing to occur on July 6, 2007; and

WHEREAS, the Seller and Buyer wish to extend the date for the ISP Closing.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and further good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows:

1. The first sentence of Section 2.6 of the Agreement is amended to change July 6, 2007 to July 13, 2007.

2. Capitalized terms that are not defined in this Amendment shall have the meaning given to such terms in the
Agreement. Except as expressly amended hereby, the Agreement remains in full force and effect in accordance with its
terms.

The next page is the signature page.
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IN WITNESS WHEREOF, the parties hereto have duly caused this Amendment to be executed as of the day and
year first above written.

WITNESS: BUYER

UNITED SYSTEMS ACCESS, INC.

By:

L. William Fogg, Chief Executive Officer

SELLER

MOBILEPRO CORP.

By:

Its:
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EXHIBIT C

Financial Statements of United Systems Access, Inc.



United Systems Access, Inc.
Consolidated Balance Sheet: 12/31/05

$K

12/31/05

ASSETS
Current Assets
Cash 160
Accounts Receivable 1,323
Due from related parties 91
Other Receivables 257
Advanced Deposits 42
Prepaid Expenses 54
Total Current Assets 1,927
Property & Equipment
At Cost 1,298
Less Accumulated Depreciation -770
Net 528
Other Assets
Goodwill 600
Other Intangible Assets 564
Total Other Assets 1,164
TOTAL ASSETS 3,619
LIABILITIES

Current Liabilities
Line of credit (SVB) 2,791
Note Payable (KSB) 200
Accounts Payable 1,415
Settlement Liability 110
Due to related parties 205
Unearned Revenue 165
Sales & Excise Tax Payable 297
Accrued payroll & payroll taxes 102
Total Current Liabilities 5,275
Shareholders' Equity
Stock 4
Additional Paid-in capital 1,850
Accumulated Deficit -3,510
Total Equity -1,656
TOTAL LIABILITIES & EQUITY 3,619

9/26/2007 Bal Draft Q1 financials. 2005



United Systems Access, Inc.
Consolidated P&L: FY05

$K

FY05
Revenue 14,700
Cost of Sales 10,184
Gross Margin 4,516
Operating Expenses 4,080
Income from Operations 436
Other Income (Expenses)
Other Income 164
Rental Income 15
Interest Income 1
Settlement Expenses -270
Interest Expense -261
Financing Expenses -32
Total Other Income (Expenses) -383
Net Income 53

9/26/2007 P&L Draft Q1 financials. 2005



United Systems Access
Consolidated Balance Sheet:
$K

ASSETS

Current Assets

Cash

CD's

Receivables

Unbilled Revenue
Meetpoint 2006, accrued
Other

Total

Net PP&E
Intangible Assets

TOTAL ASSETS

LIABILITIES & EQUITY

Current Liabilities
Accounts Payable
Due UYAT

UYAT Disputes
Telcom Tax Payable
Advance Billings
Accrued A/P & Payroll
SVB Credit Line
Other

Total

Long Term Liabilities
Shareholder loans
Total

Equity

Stock/Paid In Capital
Retained Earnings
Net Income, FY06
Total

TOTAL LIABILITIES & EQUITY

9/26/2007

December 2006

12/31/06

80
50
660
288
150
131
1359

329
54

1742

1,248
852
-264
257
98
129
2791
381
5,492

50
50

1864
-3510
-2154

-3,800

1742

Bal

Copy of FinResultsFY06Tax



P&L: FY06

$K

FY06
Revenue
Telephone Revenue 9,118
Internet Revenue 1,490
Commercial 969
Other Revenue 294
Total Revenue 11,871
Cost Of Sales
UYAT 6,263
Global Crossing 492
Irving Oil Providers 256
Switch lease payments 147
PRI's 396
ISUP's 210
CO's 316
MCI - Commercial 111
Oxford - Wholesale Infra 195
GWI 101
Other 542
Total Cost Of Sales 9,029
GROSS MARGIN 2,842
% Revenue 24%
Operating Expenses
Payroll Expenses 1,141
Health insurance 113
Contract Workers 589
Rent 235
FISC 154
Depreciation 261
Amortization 621
Good Will w/o 600
Prior Year Adjustments -72
Other 1,043
Total Operating Exp 4,685
Operating Profit -1,843
Interest Expense 31
Profit/(Loss) -2,154

9/26/2007 P&L Copy of FinResultsFY06Tax



United Systems Access

Consolidated Balance Sheet: March 2007
$K
3/31/07
ASSETS
Current Assets
Cash 269
CD's 50
Receivables 609
Unbilled Revenue 288
Meetpoint 2006, accrued 33
Other 134
Total 1383
Net PP&E 344
Intangible Assets 51
TOTAL ASSETS 1778
LIABILITIES & EQUITY
Current Liabilities
Accounts Payable 1,303
Due UYAT 741
UYAT Disputes -319
Telcom Tax Payable & PA/ME due to 353
Advance Billings 98
Accrued A/P & Payroll 129
SVB Credit Line 2703
Other Loans 126
Other 321
Total 5,455
Long Term Liabilities
Shareholder loans 50
Total 50
Equity
Stock/Paid In Capital 2183
Retained Earnings -5732
Net Income, FY(Q7 -178
Total -3,727
TOTAL LIABILITIES & EQUITY 1778



P&L: Q107

$K

Q107
Revenue
Telephone Revenue 2,027
Internet Revenue 264
Commercial 235
Other Revenue 61
Total Revenue 2,587
Cost Of Sales
UYAT 1,409
Global Crossing 114
Infrastructure 246
Other 21
Total Cost Of Sales 1,790
GROSS MARGIN 797
% Revenue 31%
Operating Expenses
Payroll Expenses 343
Health insurance 28
Contract Workers 113
Rent 60
FISC 54
Other 256
Total Operating Exp 854
Operating Profit -57
Interest Expense -73
Depreciation -45
Amortization -3
Good Will w/o 0

Profit/(Loss) -178



VERIFICATIONS




STATE OF OHIO §
§
COUNTY OF CUYAHOGA §

VERIFICATION

I, Tammy Martin, state that I am the General Counsel of MobilePro Corp.; that 1 am
authorized to make this Verification on behalf of MobilePro Corp. and American Fiber Network,
Inc.(together, “Applicants™); that the foregoing filing was prepared under my direction and
supervision; and that the contents with respect to Applicants are true and correct to the best of

my knowledge, information, and belief.

Tammy Martin, General Counsel
MobilePro Corp.

Sworn and subscribed before me this day of September, 2007.

Notary Public

My commission expires




STATE OF OHIO

Declivecive sl

COUNTY OF CUYAHOGA
VERIFICATION

I, Tammy Martin, state that I am the General Counsel of MobilePro Corp.; that I am
authorized to make this Verification on behalf of MobilePro Corp. and CloseCall America, Inc.
(together, “Applicants”); that the foregoing filing was prepared under my direction and
supervision; and that the contents with respect to Applicants are true and correct to the best of

my knowledge, information, and belief.

jzmdf Mfcm/

Tammy Martin, General Counsel
MobilePro Corp.

Sworn and subscribed before me this 3 i day of October, 2007.

Notary Public E ?

My commission expires __/& Z-l ?A} i )




STATE OF MAINE §
§
COUNTY OF YORK §

VERIFICATION

I, Michael Carbonneau, state that I am the Vice President of Operations of United
Systems Access, Inc.; that I am authorized to make this Verification on behalf of United Systems
Access, Inc.; that the foregoing filing was prepared under my direction and supervision; and that

the contents with respect to Applicants are true and correct to the best of my knowledge,

ichgel Carbonneau

Vice President of Operations
United Systems Access, Inc.

information, and belief.

Sworn and subscribed before me this _ <. day of October, 2007.

4

JULIE PHANEUF, NOTARY PUBLIC
STATE OF MAINE
MY COMMISSION EXPIRES 11 /09/2008

My commission expires




