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RE: Joint Petition for Authority for Acceris Management and A 
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VINCENT T. EARLY 
(1922-2001) 

JOSEPH J. BURGIE 
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m0725 
quisition, LLC (TKO1 1) 1 

Dear Ms. Bayo: 

Enclosed herewith for filing with the Commission, please find an original and six (6) copies of 
the above referenced Application and a Request to waive the carrier selection requirements of 
Rule 25-4.11 8. 

Please date stamp the enclosed duplicate copy of this letter and return it to our firm using the 
postage-paid envelope provided. 

Should you have any questions or concerns relating to this matter, please contact my assistant, 
Beth Ronfeldt, or me. 

NON, CRQCKER & BARTOSIEWICZ, P.L.C. 
/'' 

PDC/bdr 



Before the 
FLORIDA PUBLIC SERVICE COMMISSION 

Petition for Authority for 1 
Acceris Management and ) 

to Acquire Certain Assets of 1 
Cognigen Networks, Inc. ) 

Acquisition, LLC ) DocketNo. 

JOINT PETITION FOR APPROVAL TO ACQUIRE ASSETS 
AND REQUEST FOR EXPEDITED APPROVAL 

NOW COMES Acceris Management and Acquisition, LLC (“Acceris” or “Buyer”) and 

Cognigen Networks, Inc. (“Cognigen” or “Seller” and collectively with Acceris, “the Parties”), by and 

through their attorneys Early, Lennon, Crocker & Bartosiewicz, P.L.C., pursuant to the rules and 

regulations of the Florida Public Service Commission (“Commission”), and hereby request that the 

Commission approve the acquisition by Acceris to acquire the telecommunications customer base of 

Cognigen and to grant such relief on an expedited basis to allow for the consummation of the 

transaction without undue delay. Expeditious approval of this Application will allow Acceris to 

promptly assume responsibility for the provision of telecommunications services to the Florida 

customers to be transferred, and thereby more speedily bring to Florida consumers the benefits that 

will inure from permitting Acceris to acquire these accounts. Applicants therefore respectfully 

request that approval of this Application be granted on an expedited basis and not later than 

November 30,2006. 

Acceris and Cognigen provide the following in support of this request: 
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The Parties 

Acceris Manaqement and Acquisition, LLC (TKO1 1) 

Acceris, a limited liability company organized under the laws of the State of Minnesota, also 

conducts business under the trade names Acceris Communications or WorldxChange. Acceris is a 

wholly-owned subsidiary of North Central Equity LLC, a privately-held Minnesota holding company. 

Acceris holds authorization under Section 214 of the Communications Act of 1934, as amended, to 

provide domestic interstate and international telecommunications service, and is authorized to 

provide intrastate, interexchange service in the contiguous 48 states, Hawaii and the District of 

Columbia, with local exchange authority in Florida, Massachusetts, New Jersey, New York, and 

Pennsylvania 

Acceris is a broad based communications company, serving residential, small and medium- 

sized business, and large enterprise customers throughout the United States. Acceris has one 

affiliate, New Access Communications LLC, which offers domestic local telecommunications 

primarily in the Qwest territories and long distance resale services in Qwest territories and several 

other states. 

The Commission has already determined Acceris is well-qualified managerially, technically, 

and financially to provide telecommunications services in Florida. This information is a matter of 

public record in Docket No. 050428-TPI Order PSC-05-1195-CO-TP and the Parties respectfully 

request that it be incorporated by reference herein. Acceris provides recent financial statements as 

Exhibit A. 

The principal office of Acceris is located at: 

9530 Padgett Street, Suite 101 
San Diego, CA 92126 
Telephone: (858) 547-5700 
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Coqniqen Networks, Inc. (TJ917) 

Cognigen is a corporation organized under the laws of the State of Colorado with principal 

offices located at Mountlake Terrace, WA. Cognigen has authority to provide intrastate, 

interexchange service in 47 states, including the State of Florida as authorized on May 12, 2004 in 

Docket No. 04044-TI. 

The principal office of Cognigen is located at: 

6405 21 8th Street SW, Suite 305 
Mountlake Terrace, WA 98043 
Telephone: (425) 329-2300 

Please direct any questions concerning the Parties and this application to: 

Patrick D. Crocker 
Early, Lennon, Crocker & Bartosiewicz, P.L.C. 
900 Comerica Building 
Kalamazoo, MI 49007 
Telephone: (269) 381 -8844 
Facsimile: (269) 381-8822 
Email: pcrocker@earlylennon.com 

The Transaction 

Pursuant to an Asset Purchase Agreement (”Agreement”) executed on or about October 13, 

2006, Cognigen agrees to sell, convey, assign and transfer to the Buyer, and Acceris agrees to 

purchase and accept from the Seller, the “Sale Assets” summarized as follows: (1) all of the existing 

residential and business customers of any type or kind that constitute the Business originating in the 

top 34 states by revenue as set forth in the Agreement, and all contractual or other rights of the 

Seller with respect to such customer accounts; (2) all the names, addresses, and other pertinent 

information for all of the Seller’s customer lists, if any; customer agreements, customer billing and 

collection data and the complete customer billing history of each customer account with the Seller’s 

or any predecessor entities; and (3) all cash and cash equivalents, proceeds of every nature, 

attributable to the Sold Customers accrued, due or collected after the applicable Closing Date. A 

copy of the Agreement appears as Exhibit B hereto. 

3 



After the Closing, Acceris will provide telecommunications services to Cognigen’s customers 

pursuant to its own telecommunications authorizations. After consummation of the transactions, 

Cognigen will retain its telecommunications authorizations in order to continue to provide 

telecommunications services apart from the business being acquired by Acceris. Thus, Cognigen 

does not seek to surrender its authorization at this time. The Parties also are not requesting 

permission to adopt Cognigen’s existing tariff. Rather, Acceris will amend its existing tariff to 

establish rates, terms, and conditions identical to those in the Seller’s tariff for the purchased 

customers, thus providing a seamless transition for existing customers of Cognigen. 

The proposed transfer of customers to Acceris will have no adverse impact on customers. 

Cognigen customers will continue to receive their existing services at the same rates, terms, and 

conditions that they have prior to the transfer and any future changes in the rates, terms, and 

conditions of service will be made consistent with Commission regulations. To avoid customer 

confusion and ensure a seamless transition, the Parties will provide advance written notice to the 

affected customers at least thirty (30) days prior to the transfer, explaining the change in service 

provider in accordance with applicable Commission and state regulations for changing a customer’s 

presubscribed carrier. A copy of the sample notice of the transfer appears as Exhibit C attached 

hereto. 

Public Interest Considerations 

The transaction contemplated by the Agreement will serve the public interest. Acceris is a 

strong company that will continue to provide high quality services to Cognigen customers. The 

purchase of Cognigen’s assets will strengthen Acceris, enable it to expand and better ensure that it 

remains a viable long-term competitor in the telecommunications market. 

The proposed transfer does not present any competitive issues. The Parties note that there 

are a number of other carriers operating in each market, including the incumbent carrier, which 

controls a substantial market share. 
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Further, Acceris has extensive experience offering interexchange telecommunications 

services. Consequently, the former Cognigen customers will continue to receive these services from 

an experienced and qualified carrier. These customers will also be given sufficient notification of the 

proposed transaction and their rights. As such, the Parties anticipate that customers will experience 

a seamless transition of service provider. 

In sum, grant of the Application will serve the public interest by strengthening the competitive 

position of Acceris without negatively impacting either Cognigen customers or competition in the 

markets in which the Parties operate. 

* * * * *  

WHEREFORE, Acceris respectfully requests that the Commission authorize the sale of 

assets from Cognigen to Acceris. In addition, the Parties respectfully request expedited processing 

of this Petition so that the transaction may proceed without undue delay. 

Respectfully submitted this 1"day of November 

By: 
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Before the 
FLORIDA PUBLIC SERVICE COMMISSION 

Petition for Authority for 1 

to Acquire Certain Assets of 1 

Acceris Management and 
Acquisition, LLC ) DocketNo. 

Cognigen Networks, Inc. 

REQUEST FOR WAIVER 

Pursuant to rule 25-4.118(1), Florida Administrative Code, the local, local toll call, or long 

distance provider of a customer shall not be changed without the customer's authorization. Rule 

25-4.1 18-(2) provides that a local provider or IXC shall submit a change request to the local 

exchange carrier only if one of the following has occurred: (a) the provider has a letter of agency 

from the customer requesting the change; (b) the provider has received a customer-initiated call for 

service; or (c) a third party firm has verified the customer's requested change. The Parties ask the 

Commission to waive the conditions in 25-4.1 18-(2) in order to allow the transfer of customers of 

record. The Parties have made the necessary filing with the Federal Communications Commission 

in accordance with streamlined procedures currently effective. 

WHEREFORE, Acceris and Cognigen respectfully request that the Commission authorize 

the sale of assets from Cognigen to Acceris. In addition, the Parties respectfully request expedited 

processing of this Joint Petition so that the transaction may proceed without undue delay, and that 

the Commission grant such other relief deemed necessary or proper. 

Respectfully submitted this 1" day of Nave 
Mgeris M a d e m e n t  and Acquisition, LLC 

kogtr igen etwgrks, Inc. -.- / Y 

By: Patri 
Eaily%##$kker & Bartosiewicz, P.L.C. 
Its Attorneys 



VERIFICATION 

I, Jessica Newman, am the President and Chief Executive Officer of Acceris 

Management and Acquisition, LLC and am authorized to make this verification on its behalf. I do 

hereby verify that I have read the foregoing Application and the statements made therein are 

true, correct, and complete to the best of my knowledge, information, and belief. 

Executed on the vg day of October 2006. 

Acceris Management and Acquisition, LLC 

Subscribed and sworn before me this 



VERIFICATION 

I ,  Gary L. Cook, am the Acting CEO of Cognigen Networks, Inc., and am authorized to 

make this verification on its behalf. I do hereby verify that I have read the foregoing Application 

and the statements made therein are true, correct, and complete to the best of my knowledge, 

information, and belief. 
A 

Executed on the 35 day of October 2006. 

Cognigen Networks, Inc. 

I L 
Subscribed and sworn before me this lc day of October 2006. 

Notary Public 
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Year-to-Date 2006 Financial Statements for 

ACCERIS MANAGEMENT AND ACQUISITION, LLC 
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EXHIBIT B 

Asset Purchase Agreement 



Asset Purchase Agreement 

by and between 

Cognigen Networks, Inc. (“Seller”) 

and 

Acceris Management and Acquisition LLC (“Buyer”) 

Entered into on October 13, 2006 (with an effective date of October 16,2006 at 12:Ol a.m. 
Pacific Time) 

for the sale and purchase of certain Customer Accounts and related Assets of Cognigen 
Networks, Inc. 



Asset Purchase Agreement 

This Asset Purchase Agreement (this “Agreement”) is executed as of this October 13, 
2006, and is effective as of October 16, 2006 at 12:Ol a.m. (“Effective Date”), between 
Cognigen Networks, Inc., a Colorado corporation (“Seller”), and Acceris Management and 
Acquisition LLC, a Minnesota limited liability company (the “Buyer”). 

W I T N E S S E T H :  

WHEREAS, Cognigen Networks, Inc. (“Seller”) is engaged in the business of providing 
competitive intra and interlata, international long distance telephone service, prepaid long 
distance services and other telecommunications related services to residential and business 
customers (the “Business”); and 

WHEREAS, the Seller desires to sell, and the Buyer desires to purchase certain 
designated residential and business customer accounts and related assets and rights as described 
in this Agreement. 

NOW, THEREFORE, the parties hereto hereby agree to the above recitations and as 
follows: 

Section 1 

Purchase and Sale of Assets 

1.1 Purchase and Sale. Subject to all the terms and conditions of this Agreement, and for 
the consideration herein stated, on each applicable Closing Date, the Seller agrees to sell, 
convey, assign and transfer to the Buyer, and the Buyer agrees to purchase and accept from the 
Seller, the customer accounts for which regulatory approvals have been obtained, and all of the 
other related assets and rights described below (the “Sale Assets”), with such covenants, 
representations and warranties, agreements and indemnifies as are set forth in this Agreement, 
free and clear of all liens, claims and encumbrances of any kind whatsoever, including 
specifically any tax liens of any kind. The Sale Assets shall include all of the Seller’s right, title 
and interest in and to: 

(a) all of the existing residential and business customers of any type or kind that 
constitute the Business originating in the top 34 states by revenue as set forth in the attached 
Schedule l.l(a) and all contractual or other rights of the Seller with respect to such customer 
accounts (including any and all carrier access revenue relating to such customers) (“Sold 
Customers”); 
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(b) all the names, addresses and other pertinent information for all of the Seller’s 
customer lists, if any, (together with the right to solicit, service and bill said customers), 
customer agreements, customer billing and collection data and customer billing history since 
inception of each customer account with the Sellers or any predecessor entities in electronic 
format, manuals, forms, computer programs, business plans, tradenames or brandnames 
(including the brandnames “Cogni”, “Congnidial”, “Cognicall”, “Congniworld”, “Intandem”, 
“Congnistate” and “Cogniphone” or like data or intellectual property rights relating to the Sold 
Customers; 

(c) all cash and cash equivalents, proceeds of every nature, attributable to the Sold 
Customers accrued, due or collected after the applicable Closing Date for all Sold Customers for 
which regulatory approval has been obtained at the time of such applicable Closing Date. The 
proceeds relating thereto shall be handled as provided on the Management Services Agreement 
between the Seller and Buyer. All of the assets described in this 1.1 (a) through (c) are 
collectively the “Sale Assets”. 

The Buyer hereby grants the Seller, for a period of one year after the Closing Date, the 
right to access and copy, at reasonable times after reasonable notice, any business records 
transferred to Buyer which the Seller determine is necessary to prepare financial statements, 
prepare tax returns or otherwise support representations to Legal Authority, or to defend against, 
or participate in, any actual or pending lawsuit or administrative actions against Seller. 

1.2 Excluded Assets, All assets of the Seller not listed in Sections 1.1 (specifically 
excluded are the Customer accounts from the bottom 34 states of Seller by revenue) or otherwise 
described in this Agreement will not be transferred to Buyer by the Seller pursuant to this 
Agreement (the “Excluded Assets”). 

1.3 No Liabilities. The Buyer is not assuming any liabilities of the Seller in this 
transaction. 

Section 2 

Purchase Price 

2.1 Purchase Price. 

As full consideration for the Sale Assets the Buyer agrees to pay the sum of 1.5 times the amount 
of Net Billed Revenue relating to the Sold Customers as of the end of the third full month after 
the date of this Agreement (the “Purchase Price”). By way of example, if this agreement is 
signed on October 13,2006, the Net Billed Revenue fkom which the purchase price shall be 
determined shall be the Net Billed Revenue related to the Sold Customers for the month of 
February 1-28,2007. Buyer shall make a down payment toward the Purchase Price of $200,000 
in immediately available funds payable on the date of execution of this Agreement by wire 
transfer to the account of the Seller. The balance of th Purchase Price, less $25,000 shall be paid 
on the date of the Final Closing Date. The remaining $25,000 due shall be paid to the Seller on 
the date which is six months from the date of the Final Closing Date, or the date of final state 
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regulatory approval, whichever is later. Net Billed Revenue means usage revenue based upon 
intrastate, interstate or international long distance useage charges for calls made by Seller’s 
customers, but excluding regulatory, USF, tax or other nonusage pass through fees, late fees or 
carrying fees, and specifically excluding nonrecurring fees of every kind and nature. 

2.2 Allocation of Purchase Price. The Buyer and Seller shall cooperate and in good 
faith, within one (1) month following the Final Closing Date, shall allocate the Purchase Price 
among the Sale Assets in the manner they mutually determine. 

Section 3 

Representations and Warranties of the Buyer 

The Buyer represents and warrants to the Seller as follows: 

3.1 Authorization and Enforceability. The Buyer is a Minnesota limited liability 
company, is legally qualified to do business in such jurisdictions as are necessary to conduct its 
business, and has all requisite power and authority (corporate or otherwise) to own, lease and 
operate its properties and to carry on its business as now conducted. The Buyer has taken all 
action necessary to authorize the execution, delivery and performance of this Agreement and all 
other agreements and instruments reasonably necessary to complete the transactions 
contemplated by this Agreement and has full power and authority to enter into this Agreement 
and such other agreements and instruments and carry out the terms hereof and thereof on the 
Closing Date. The Buyer has duly executed and delivered this Agreement and this Agreement is 
the valid and binding obligation of the Buyer enforceable in accordance with its terms. 

3.2 Compliance. The execution, delivery and performance of this Agreement by the 
Buyer, the compliance by the Buyer with the provisions of this Agreement and the 
consummation of the transactions contemplated by this Agreement will not conflict with or result 
in the breach of any of the terms or provisions of or constitute a default under: 

(a) the articles of organization or bylaws of the Buyer; 

(b) any note, indenture, mortgage or deed of trust or loan agreement to which the 
Buyer is a party or by which the Buyer is bound; or 

(c) any material statute or any order, rule or regulation or any decision of any federal, 
state, local or foreign court or regulatory authority or administrative or arbitrative body, agency 
or tribunal, or any other governmental body whatsoever (“Legal Authority”) applicable to the 
Buyer. 

3.3 Consents. The Buyer has obtained, or shall have obtained prior to the applicable 
Closing Date, all material consents, authorizations or approvals of any third parties required to be 
obtained in connection with the execution, delivery and performance of this Agreement. The 
Buyer has made, or will have made prior to the applicable Closing Date, all material registrations 
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or filings required for the execution and delivery of this Agreement by the Buyer and the 
consummation of the transactions contemplated hereby if any are required. 

3.4 Brokers. The Seller has no obligation to pay any fees or commissions to any broker, 
finder, agent or other intermediary in connection with the negotiation or consummation of the 
transactions contemplated hereby as a result of any action or agreement of the Buyer. Seller has 
disclosed certain finder’s fees that Seller will pay upon closing of this transaction. Seller shall be 
responsible for payment of such finder’s fees and shall defend, and hold harmless Buyer for any 
claims against Buyer by such third parties owed a finder’s fee by Seller. 

3.5 Legal Proceedings. There are no claims, actions, suits, inquiries, investigations or 
proceedings before any Legal Authority pending or, to the Buyer’s knowledge, threatened 
against the Buyer relating to the transactions contemplated hereby or relating to the Sale Assets. 

Section 4 

Representations and Warranties of the Seller 

The Seller represents and warrants to the Buyer as follows: 

4.1 Authorization and Enforcement. The Seller is duly organized and validly existing 
under the laws of the state of Colorado and has all requisite corporate power and authority to 
own, lease and operate its properties and to carry on the Business. The Seller has full power and 
authority to perform this Agreement and to execute and deliver the documents and instruments 
contemplated by this Agreement (the “Seller’s Documents”). The Seller has duly executed and 
delivered this Agreement and will at each applicable Closing Date deliver the Seller’s 
Documents. The Seller’s Documents as delivered at the Closing Date will be valid and binding 
obligations of the Seller’s enforceable in accordance with their terms. 

4.2 Compliance. The execution, delivery and performance of this Agreement and the 
Seller’s Documents by the Seller, the compliance by the Seller with the provisions of this 
Agreement and the Seller’s Documents, and the consummation of the transactions contemplated 
by this Agreement and the Seller’s Documents will not conflict with or result in the breach of 
any of the terms or provisions of or constitute a default under: 

(a) the certificate of incorporation or bylaws of the Seller; 

(b) any note, indenture, mortgage, deed of trust, loan to which the Seller is a party or by 
which the Seller is bound; or 

(c) any material statute or any order, rule or regulation or any decision of any Legal 
Authority applicable to the Seller. 

4.3 Consents. No consent, authorization or approval of any third-party is required to be 
obtained in connection with the Seller’s execution, delivery and performance of this Agreement 
and the Seller’s Documents. 
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4.4 4.4 Brokers. The Buyer has no obligation to pay any fees or commissions to any 
broker, finder, agent or other intermediary in connection with the negotiation or consummation 
of the transactions contemplated hereby as a result of any action or agreement of the Seller. 
Buyer has disclosed certain finder’s fees that Buyer will pay upon closing of this transaction. 
Buyer shall be responsible for payment of such finder’s fees and shall defend, and hold harmless 
Seller for any claims against Seller by such third parties owed a finder’s fee by Buyer. 

4.5 Litigation. There are no material claims, actions, suits, inquiries, investigations or 
proceedings before any Legal Authority pending against the Seller, or the Sale Assets that may 
adversely affect the transactions contemplated hereby or the value of the Sale Assets. To the 
best of Seller’s knowledge after due inquiry, there are no material claims, actions, suits, 
inquiries, investigations or proceedings before any Legal Authority pending against the Seller 
that may adversely affect the transactions contemplated hereby or the value of the Sale Assets. 

To the best of Seller’s knowledge after due inquiry, the Seller have delivered to 
Buyer true and complete originals or where originals are not available, executed copies of all 
customer agreeements for the Business, including (Letters of Authorization) LOA’S in written or 
electronic form and all business records in its possession with respect to the Sale Assets. 

4.6 No Liens. The Sale Assets are not encumbured or otherwise pledged leaving the Sale 
Assets free and clear of any liens or any claims of any sort as of each applicable Closing Date. 
Seller hereby represents and warrants that it will obtain a release of the Sale Assets from the lien 
rights of Silicon Valley Bank within five business days of the siging of this Agreement and shall 
deliver the UCC-3 with respect to such release of the Sale Assets to Buyer. Buyer shall hold the 
UCC-3 in escrow and shall file the release on the first Closing Date after execution of this 
Agreement. The Sale Assets are specifically not subject to any tax liens or claims of any kind as 
of the Closing Date. 

4.7 No Undisclosed Encumbrances or Liabilities Affecting the Sale Assets. KO facts 
or circumstances exist, and Seller is not aware of after reasonable due diligence, of any liabilities 
or any tax liabilities of any kind (federal, state local or otherwise) or obligations of the Seller 
(whether accrued, contingent, absolute, determined, determinable or otherwise of any nature 
whatsoever) which, after the passage of time, could reasonably be expected to result in any 
claims against, or material obligations or liabilities of the Seller relating to or that are or shall 
become a lien upon the Sale Assets or affecting the Sale Assets. 

4.8 Bone Fide Accounts Receivable, To the best of Seller’s knowledge after due inquiry, 
all the accounts receivable relating to the Sold Customer accounts will be bone fide accounts of 
the Seller for local, long distance or other telecommunications or related services or fees, which 
excludes negative account balances and tax obligations, and all billings to customers are true and 
correct and have been billed in conformity with the terms and conditions of the Sellers’ tariffs 
and/or customer agreements in force at the time of such billings with respect to the 
telecommunications customers of the Seller and are not subject to any offset or setoff by the 
customers. 
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4.9 Valid Title. Seller represents and warrants that as of the Closing Date that the Seller 
shall have good title to all of the Sale Assets which it will convey to the Buyer on the Closing 
Date. 

4.10 Due Diligence Records True and Accurate. Seller represents and warrants that 
the due diligence records relied upon by Buyer in establishing the Purchase Price for the Sale 
Assets is materially true and accurate and that Buyer may rely upon the accuracy of such 
information. 

4.1 1 No Material Misstatement. Seller represents and warrants that there is no material 
misstatement in any of the due diligence records relied upon by the Buyer in establishing the 
Purchase Price for the Sale Assets. 

4.12 No Change in Representations and Warranties. Seller shall represent and warrant 
on each applicable Closing Date that there have been no changes in the representations and 
warranties from the date of this Agreement until the applicable Closing Date that would have a 
material adverse effect upon the transaction. 

Section 5 

Covenants 

5.1 Access to Sale Assets. Prior to the applicable Closing Date, the Seller shall afford to 
the Buyer and its authorized representatives access to the Seller’s offices for the purpose of 
preparing for the transfer of the Sale Assets on the applicable Closing Date. Seller shall 
cooperate and provide all requested information to Buyer to allow Buyer to complete the terms 
of this Agreement by the applicable Closing Date, Seller covenants and agrees to pay Buyer ?4 
of the costs of regulatory approval paid to outside counsel and for regulatory filing fees for 
approval of the transfer of the Sale Assets to Buyer. 

5.2 Preservation of Sale Assets. 

(a) Except as otherwise required by law or expressly permitted by this Agreement, 
the Seller agrees that it shall not take any action fkom execution of this Agreement until the Final 
Closing Date such as: 

(i) dispose of, or agree to dispose of, any of the Sale Assets or lease or license, or agree so to 
lease or license, any of the Sale Assets and shall take all reasonable actions to preserve the value 
of the Sale Assets; 

(ii) 
Assets or any policy or bond providing substantially the same coverage unless such cancellation 
or change is effective only after the applicable Closing Date. Seller shall within seven (7) days 
of the execution of this Agreement, provide to Buyer a Certificate of Insurance delivered to the 
Buyer which describes all insurance coverage in effect at least until the Final Closing Date, or 
any additional dates for which such insurance has been prepaid; 

cancel, fail to maintain in force or change any policy of insurance relating to the Sale 
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(iii) 
license, lease, contract or other agreement or arrangement affecting the Sale Assets; or 

waive, release, grant or transfer any rights of value or modify or change any existing 

(iv) 
of the Business with respect to the Sale Assets until the date of foreclosure upon the Sale Assets 
by the Seller and resale by Seller of the Sale Assets to Buyer; 

discontinue any regulatory approval or other licenses required for the continued operation 

(v) 
kind which the Seller may owe with respect to the Sale Assets; or 

fail to pay any and all federal, state or local taxes or regulatory fees or charges of any 

(vi) 
respect to the Sale Assets from the date of execution of this Agreement until the Closing Date. 

forgive or otherwise compromise any of rights to payment or other contractual rights with 

(b) Except as otherwise required by law or expressly permitted by this Agreement, 
Seller and Buyer shall after the date of execution of this Agreement and until the Final Closing 
Date: 

(i) use reasonable efforts to maintain the value of all of the Sale Assets and the 
related telecommunications customers, consistent with reasonable industry practices; and 

(ii) use their best efforts to cause the Seller to operate the Business on a going- 
concern basis and in the ordinary course of their business. 

5.3 Remedies for Breach by the Seller. In the event of a violation or breach of this 
Agreement by the Seller, the Buyer may obtain specific enforcement of this Agreement and 
shall have every other damage or other remedy available to it at law or equity. 

5.4 Non-Solicitation. After the Final Closing Date Seller will not directly or indirectly, 
either as principal, agent, employee, employer, stockholder, co-partner or in any other individual 
or representative capacity whatsoever, solicit, call on, take away, divert or assist any person in so 
soliciting, diverting, calling on, or taking away any of the Sold Customers from Buyer, and not 
seek to employ any termporary independent contractors or employees of Buyer that are being 
used by the Buyer from the date of this Agreement until the Final Closing Date. The covenants 
contained herein shall be construed and interpreted in any judicial proceeding to permit its 
enforcement to the maximum extent. Seller agrees that the restraint imposed is necessary for the 
reasonable and proper protection of Buyer and its affiliates, and that said restraint is reasonable 
in terms of subject matter, duration, and geographic scope, It is understood by the parties that 
these restrictive covenants are an essential element of this Agreement and that, but for such 
covenant, Buyer would not have entered into this Agreement. Without intending in any way to 
limit the remedies available to Buyer, Seller understands and agrees that damages at law may be 
an insufficient remedy to Buyer if Seller breach this covenant not to compete and that Buyer may 
seek injunctive relief in any court of competent jurisdiction to restrain the breach or the 
threatened breach of or otherwise specifically to enforce the covenants contained in this 
Section 5.4. The provisions of this covenant shall in no way prohibit the Seller from engaging 
in the telecommunications business in any other way. 
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5.5 Quiet Eniovment of Sale Assets. Seller shall defend the quiet enjoyment and 
ownership of the Sale Assets for Buyer against any third party claim of ownership and Seller 
shall indemnify Buyer from any and all liabilities, obligations, losses, damages, penalties, costs 
and expenses of any kind or nature that are asserted against the Buyer or the Indemnified Parties 
(as such term is defined in Section 6.1 hereof) that arise from third party claims to ownership or 
title to the Sale Assets. 

5.6 Nondisclosure. From the execution of this Agreement until the earlier of the Final Closing 
Date or termination of this Agreement by the parties, Seller shall not disclose or otherwise 
discuss a transaction for the sale of the Sale Assets with any other third party, except as 
otherwise provided in this Agreement or to finalize regulatory filings with respect to this 
transaction. 

Section 6 

Indemnification of Buyer by the Seller 

The Seller undertakes the following duties to defend and indemnify the Buyer and other 
parties defined below for the following matters: 

6.1 Tax and Regulatory Indemnity by Seller. Seller shall indemnify and hold Buyer 
and its governors, officers, managers, employees, members, affiliates and agents (the 
“Indemnified Parties”) harmless from and against, and shall pay to the Indemnified Parties 
within ten (1 0) days after Seller’s receipt of written demand from the Indemnified Parties, any 
and all liabilities, obligations, losses, damages, penalties, costs and expenses of any kind or 
nature that are asserted against the Indemnified Parties or the Sale Assets as a result of any 
excise, sales, payroll, use or other type of tax or reguatory fee of any kind assessed by, unpaid or 
due from the Seller (or their precedessors) whatsoever by any federal, state, local or other taxing 
authority, governmental or quasi-governmental authority (“Seller Tax Liabilities”). 

Seller shall also defend, indemnify and hold harmless the Indemnified Parties against any 
regulatory claims, liabilities, obligations, losses, damages, charges, fines, penalties or costs and 
expenses of any kind or nature (“Seller Regulatory Liabilities”) or any other claims, liabilities, 
obligations, losses, damages, charges, fines, penalties or costs or expenses of any kind or nature 
relating to ownership, management or control of the Sale Assets prior to the Effective Date 
(whether or not the claim arose prior to on or after the Effective Date) that are asserted against 
the Indemnified Parties or the Sale Assets for the regulatory actions or inactions of the Seller or 
any of their subsidiaries with respect to the Sale Assets or this Agreement or for any other 
reason. Seller shall also defend, indemnify and hold harmless the Indemnified Parties for all 
actions taken by Buyer under the Management Services Agreement with the Seller relating to 
any Seller Tax Liabilities or Seller Regulatory Liabilities. 

If Seller does not pay any indemnity amount due under this Agreement, Buyer shall have the 
additional right to set off such amount against any cash payment due to Buyer under the terms of 
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this Agreement or the Management Services Agreement after the Indemnified Parties have 
provided Seller fifteen (1 5) days advance notice of such obligation in writing, and Seller has not 
paid the item presented by the Indemnified Parties. 

The Seller agrees to defend and indemnify the Indemnified Parties from and against any 
litigation or arbitration claims, counterclaims, crossclaims, liabilities, obligations, losses, 
damages, penalties, costs and expenses of any kind or nature that are asserted by any third party 
or creditor, vendor or shareholder of the Seller against the Indemnified Parties or the Sale Assets 
relating to this Asset Purchase Agreement or under the Management Services Agreement and 
related transaction documents. 

6.2 Breach of Representations or Warranties or Other Agreements; Limitation Period. 
The Seller shall defend and indemnify the Indemnified Parties against any breach of any of 
Seller’s representations and warranties, convenants, or other agreements under the terms of this 
Agreement. The obligation to resolve any breach of representation or warranty or covenant 
liability shall continue for 18 months after the Final Closing Date and for the applicable statute 
of limitation period for tax, regulatory breaches or breaches that constitute a material 
misrepresentation or are the basis for rescission of this agreement by a party. Buyer may offset 
any payment due to Seller at any time due to a breach of a representation, warranty, covenant or 
agreement of Seller under this Agreement. 

Section 7 

Conditions to Obligations of the Buyer 

The obligations of the Buyer under Sections 1 and 2 of this Agreement are subject to 
satisfaction, at or prior to the applicable Closing Date, of each of the following conditions, any 
one or more of which may be waived in writing by the Buyer: 

7.1 Representations, Warranties and Covenants, All representations and warranties, 
covenants and other agreements of the Seller made in this Agreement and the Seller’s 
Documents shall in all material respects be true and correct on and as of the applicable Closing 
Date with the same force and effect as if made as of that date. All of the terms, covenants, 
conditions and agreements set forth in this Agreement and the Seller’s Documents to be 
complied with and performed by the Seller at or prior to the applicable Closing Date shall in all 
material respects have been complied with or performed thereby. 

7.2 Seller‘s Authorization. Seller shall deliver due proof and authorization of the 
execution, delivery and performance of this Agreement by the Board of Directors of the Seller to 
Buyer at the applicable Closing Date. 

7.3 Approvals. All material authorizations, consents and approvals of any Legal 
Authority and third parties required to be obtained by Seller in order to permit consummation of 
the transactions contemplated by this Agreement by Seller, if any, shall have been obtained and 
be reasonably satisfactory in form and content to the Buyer. 
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7.4 Assignment Right of Buyer to Third Party. Buyer shall retain the right at or 
before the Final Closing Date to designate in writing to the Seller that certain of the Sale Assets 
shall be assigned to a third party if the Buyer has not been able to obtained the necessary 
approvals for transfer of such customer accounts in the relevant jurisdictions on or prior to the 
Final Closing Date. Under such circumstances the Seller will sign an Asset Purchase Agreement 
for the assets with the third party and the Seller shall deliver to the third party the documents set 
forth in Section 9.2 on such closing date with respect to the third party buyer. 

7.6 Nonsolicitation Agreement. Seller shall deliver a Nonsolicitation Agreement in 
the form of the attached Schedule 7.6 to the Buyer on the Initial Closing Date. 

7.7 All Other Documents Seller shall deliver to Buyer such other Seller closing 
documentation as reasonably requested by Buyer. 

Section 8 

Conditions to Obligations of the Seller 

The obligations of the Seller under Sections 1 and 2 of this Agreement are subject to 
satisfaction, at or prior to the applicable Closing Date, of each of the following conditions, any 
one or more of which may be waived in writing by the Seller: 

8.1 Representations, Warranties and Covenants, All representations and warranties 
and covenants of the Buyer made in this Agreement shall in all material respects be true and 
correct on and as of the Closing Date with the same force and effect as if made on and as of that 
date. All of the terms, covenants, conditions and agreements to be complied with and performed 
by the Buyer on or prior to the Closing Date shall in all material respects have been complied 
with or performed thereby. 

8.2 Buyer Enters into Billing, Collect Agreement and Representative Agreement or 
Other Agreement Satisfactow to the Parties. Buyer and Seller shall have entered into a billing, 
collection, provisioning or other satisfactory agreement prior to November 1 , 2006 with respect 
to the customer accounts of Seller in the bottom 16 states by revenue that the Seller is not selling 
under this Agreement on terms mutually acceptable to both parties. We need to discuss this 
aspect of the transaction. 
that Seller may act as an independent commissioned agent with respect to future customer 
acquisition by Seller on behalf of Buyer on terms acceptable to both parties. 

Buyer and Seller shall enter into a Representative Agreement so 

8.3 Seller and Buyer shall enter into a Representative Agreement relating to continued 
commissions payable to Seller on the Sold Customer contracts on and after the Effective Date of 
this Agreement and for any new customer sales obtained by Buyer as a result of the agent 
activities of the Seller. The commission rate shall be at the rate of 14% for commissions relating 
to the Sold Customers or the existing customers subject to a servicing arrangement. The 
commission for new customers generated by Seller for Buyer after the Effective Date shall be 
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governed by the commission rate and agreement negotiated by the parties. The form of the 
Representative Agreement shall be as set forth in the attached Schedule 8.3. 

8.4 All Other Documents Buyer shall deliver to Seller such other Seller closing 
documentation as reasonably requested by Buyer. 

Section 9 

Termination 

9.1 Riaht of Parties to Terminate. This Agreement may be terminated: 

(a) 
hereunder or under the Management Services Agreement or of the Buyer is unable to 
obtain satisfactory consents or approvals to consurnmate the transaction; or 

by the Buyer, if the Seller shall have breached any of its material obligations 

(b) 
hereunder or under the Management Services Agreement; or 

by the Seller, if the Buyer shall have breached any of its material obligations 

(c) by mutual written agreement by both parties to the Agreement. 

9.2 Effect of Termination. If either of or both of the Buyer or the Seller terminates 
this Agreement pursuant to Section 9.1, such party shall promptly give written notice thereof to 
the other party to this Agreement. Any such termination shall be subject to any right of damages 
or specific performance as provid.ed in this Agreement or as otherwise provided by applicable 
law or equity. 

Section 10 

Closing Date 

10.1 Time and Place of Closing. The Interim Closing of the transactions contemplated 
by this Agreement (the “Interim Closing Date”) shall take place at the offices of Buyer, 60 
South Sixth Street, Suite 2535, Minneapolis, Minnesota 55402 within five business days of such 
date as 85% by revenue of Sold Customer accounts have obtained regulatory approval, unless the 
parties agree to another location in writing, on such date as designated in writing by the Buyer, 
but not later than December 3 1, 2006 and the Final Closing Date (as defined below) shall occur 
upon such time as all final regulatory approvals have been obtained, but no later than March 3 1, 
2007 (the “Final Closing Date”). 

10.2 Obligations of the Seller at Closing. On the applicable Closing Date, the Seller 
shall deliver or cause to be delivered to the Buyer the following documents and take the other 
actions identified : 

(a) an assignment and bill of sale, conveying all of the Sale Assets for which 
regulatory approval has been obtained to the Buyer in the form attached as Schedule 10.2(a) 

12 



hereof and all of the other Sale Assets as of the Initial Closing Date and the remaining customer 
account assets for which final regulatory approval as been obtained as of the final closing date 
(“Final Closing Date”); 

(b) a closing certificate, pursuant to which the Seller represents and warrants to the 
Buyer that the representations and warranties, covenants and other agreements made by Seller to 
the Buyer in this Agreement are true and correct in all material respects as of the applicable 
Closing Date as if then originally made and that all covenants required by the terms hereof to be 
performed by the Seller on or before the Closing Date, to the extent not waived by the Buyer in 
writing, have been so performed in all material respects; 

(c ) all other documents and instruments as may be reasonably necessary and required 
to consummate the transactions contemplated by this Agreement approving and authorizing this 
Agreement and the transactions contemplated thereby. 

10.3 Obligations of the Buyer at Closing. On the applicable Closing Date, the Buyer 
shall deliver or cause to be delivered the following documents, and take the other actions 
identified below: 

(a) 
covenants to the Seller that the Buyer’s representations and warranties and covenants to the 
Seller are true and correct in all material respects as of the Closing Date, and that all covenants 
required by the terms hereof to be performed by the Buyer on or before the Closing Date, to the 
extent not waived by the Seller in writing, have been so performed in all material respects; 

a closing certificate pursuant to which the Buyer represents and warrants and 

(b) 
consummate the transactions contemplated by this Agreement. 

all other documents and instruments as may be reasonably necessary and required to 

Section 11 

Survival 

All representations, warranties, covenants and agreements made in this Agreement or in any 
exhibit, schedule, certificate or agreement delivered in accordance with this Agreement shall 
survive the execution and delivery of this Agreement as provided in Section 6 of this Agreement. 

Section 12 

Other Provisions 

12.1 Further Assurances. After the applicable Closing Date, each of the parties will 
take such actions and execute and deliver to the other party such further documents, instrunients 
of assignment, conveyances and transfers as, in the reasonable opinion of counsel to the 
requesting party, may be necessary (a) to ensure, complete and evidence the full and effective 
transfer of the Sale Assets to the Buyer from the Seller pursuant to this Agreement; (b) to notify 
all necessary LEC’s that the ANI’S are to be transferred from the Seller to the Buyer; and (c) to 

13 



fully and completely consummate the transactions and agreements contemplated by this 
Agreement. 

12.2 Books and Records. On or prior to the Closing Date, the Buyer shall obtain and 
maintain all business records, books of account, files, invoices, and other materials relating to the 
Sale Assets of the Seller prior, whether in paper or electronic form. 

12.3 Benefit and Assirznment. This Agreement shall be binding upon and shall inure to 
the benefit of the parties hereto and their respective permitted successors and assigns. 

12.4 Amendment, Waiver. The provisions of this Agreement may be amended or 
waived only by an instrument in writing signed by the party against which enforcement of such 
amendment or waiver is sought. Any waiver of any term or condition of this Agreement or any 
breach hereof shall not operate as a waiver of any other such term, condition or breach, and no 
failure to enforce any provision hereof shall operate as a waiver of such provision or of any other 
provision hereof. 

12.5 Governing Law, Jurisdiction. THE CONSTRUCTION AND 
PERFORMANCE OF THIS AGREEMENT WILL BE GOVERNED BY THE LAWS OF 
THE STATE OF: MINNESOTA. THE DISTRICT COURT FOR HENNEPIN COUNTY, 

MATTERS RELATING TO THE INTERPRETATION AND ENFORCEMENT OF THIS 
AGREEMENT. 

MINNESOTA SHALL HAVE EXCLUSIVE JURISDICTION WITH REGARD *ro ALL 

12.6 Notices. Any notice, demand or request required or permitted to be given under 
the provisions of this Agreement (a) shall be in writing; (b) shall be delivered personally, 
including by means of facsimile, overnight express delivery, or mailed by registered or certified 
mail, postage prepaid and return receipt requested; (c) shall be deemed given on the date of 
personal delivery or on the date set forth on the return receipt; and (d) shall be delivered or 
mailed to the addresses or facsimile numbers set forth below or to such other address as any 
party may from time to time direct in writing in accordance with this section (telephone numbers 
are provided to assist in coordination, but telephone conversations do not constitute notice): 

If to the Buyer: 

Elam Baer, Chairman 
Acceris Management and Acquisition LLC 
60 South Sixth Street, Suite 2535 
Minneapolis, MN 55402 
Telephone: (612) 465-0260 
Facsimile: (612) 455-1022 

(i) If to the Seller: 

Gary L. Cook 
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Acting CEO, Senior VP/CFO 
Cognigen Networks, Inc. 
6405 218th St. SW, Suite 305 
Mountlake Terrace, WA 98043-21 80 
Phone: (425) 329-23 15 
Fax: (206) 339-6512 

IN WITNESS WHEREOF, the parties have executed this Asset Purchase Agreement as 
of the day and year first written above. 

BUYER: 

ACCERIS MANAGEMENT AND ACQUISITION LLC 

By: 
Name: 
Title: 

SELLER : 

COGNIGEN NETWORKS, INC. 

By: 
Name: 
Title: 

SCHEDULES 

Schedule 1.1 

Schedule of Sale Assets 
Customer Accounts in 34 states 



CA 
NY 
FL 
TX 
PA 
NJ 
CT 
MA 
MD 
OH 
MI 
ME 
WA 
IL 
NC 
GA 
VA 
AZ 
OR 
co 
IN 
MN 
WI 
KY 
NV 
NH 
UT 
VT 
RI 
DC 
ID 
MT 
NM 
IA 
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Schedule 7.7 

NONSOLICITATION AGREEMENT 

1. Non-Solicitation. After the Final Closing Date of the sale of the Sale Assets to 
Acceris Management and Acquisition LLC (“Aceris”) by Cognigen Networks, Inc. 
(“Cognigent”) as described in the Asset Purchase Agreement dated October 13,2006 (Asset 
Purchase Agreement), neither Cognigent or any of its afflates or subsidiaries nor any of each of 
their officers, directors, employees, agents or successors will directly or indirectly, either as 
principal, agent, employee, employer, stockholder, co-partner or in any other individual or 
representative capacity whatsoever, solicit, call on, take away, divert or assist any person in so 
soliciting, diverting, calling on, or taking away any of the Sale Customers or any other customers 
of Aceris or any of its affiliates, and not seek to employ any termporary independent contractors 
that are being used by Aceris from the date of the Asset Purchase Agreement between Aceris and 
Cognignet until the Closing Date of such Agreement or seek to hire any employees of the Buyer 
or any of Buyer’s affilate or subsidiary companies. The covenants contained herein shall be 
construed and interpreted in any judicial proceeding to permit its enforcement to the maximum 
extent. The Seller agree that the restraint imposed is necessary for the reasonable and proper 
protection of Aceris and its affiliates, and that said restraint is reasonable in terms of subject 
matter, duration, and geographic scope. It is understood by the Seller that Aceris would not have 
entered into the Asset Purchase Agreement without this covenant not to solicite by the Seller. 
Without intending in any way to limit the remedies available to Aceris, the Seller understands 
and agrees that damages at law may be an insufficient remedy to Aceris if the Seller breach this 
covenant not to solicite and that Aceris may seek injunctive relief in any court of competent 
jurisdiction to restrain the breach or the threatened breach of or otherwise specifically to enforce 
the covenants contained in this Agreement. 

2. Miscellaneous. 

(a) Benefit and Assignment. This Agreement shall be binding upon and shall inure to 
the benefit of the parties hereto and their respective permitted successors and assigns. 

(b) Entire Agreement. This Agreement constitutes the entire agreement and 
understanding of the parties with respect to the obligation not to compete by the Seller and 
supersedes any and all prior agreements, arrangements and understandings relating to matters 
provided for in this Agreement. 

(c) Amendment, Waiver. The provisions of this Agreement may be amended or 
waived only by an instrument in writing signed by the party against which enforcement of such 
amendment or waiver is sought. Any waiver of any term or condition of this Agreement or any 
breach hereof shall not operate as a waiver of any other such term, condition or breach, and no 
failure to enforce any provision hereof shall operate as a waiver of such provision or of any other 
provision hereof. 

/d) Governing Law, Jurisdiction. THE CONSTRUCTION AND 
PERFORMANCE OF THIS AGREEMENT WILL BE GOVERNED BY THE LAWS OF 
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THE STATE OF MINNESOTA. THE DISTRICT COURT FOR HENNEPIN COUNTY, 
MINNESOTA SHALL HAVE EXCLUSIVE JURISDICTION WITH REGARD TO ALL 
MATTERS RELATING TO THE INTERPRETATION AND ENFORCEMENT OF THIS 
AGREEMENT. 

(e) Notices. Any notice, demand or request required or permitted to be given under 
the provisions of this Agreement (i) shall be in writing; (ii) shall be delivered personally, 
including by means of facsimile, overnight express delivery, or mailed by registered or certified 
mail, postage prepaid and return receipt requested; (iii) shall be deemed given on the date of 
personal delivery or on the date set forth on the return receipt; and (iv)hall be delivered or mailed 
to the addresses or facsimile numbers set forth below or to such other address as any party may 
from time to time direct in writing in accordance with this section (telephone numbers are 
provided to assist in coordination, but telephone conversations do not constitute notice): 

If to Aceris: 

Elam Baer, Chairman 
Aceris Communications LLC 
60 South Sixth Street, Suite 2535 
Minneapolis, MN 55402 
Telephone: (612) 465-0260 
Facsimile: (612) 455-1022 

(ii) If to the Seller: 

Gary L. Cook 
Acting CEO 
Cognigen Networks, Inc. 
6405 218th St. SW, Suite 305 
Mountlake Terrace, WAS 98043-21 80 
Phone: (425) 329-23 15 
Fax: (206) 339-6512 

IN WITNESS WHEREOF, the parties have exzcuted this Noncompetition Agreement as 
of the day and year first written above. 

BUYER: 

ACEFUS MANAGEMENT AND ACQUISITION LLC 

By: 
Name: 

Title: 



SELLER: 

COGNIGEN NETWORKS, INC. 

By: 
Name: 
Title: 
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Schedule 8.3 

Form of Representative Agreement 

[to be added] 
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Schedule 9.2(a) 

Bill of Sale of Seller. 

Cognigen Networks, Inc., a Colorado corporation, (“Seller”) hereby transfers, sells and assigns 
all of the customer accounts for which regulatory approval has been obtained, as set forth on the 
attached Exhibit A and all of the Sale Assets as defined in the Asset Purchase Agreement 
between the Seller and Aceris Management and Acquisition LLC (“Buyer”) as Buyer under the 
pursuant to the terms of the Asset Purchase Agreement between Seller and Buyer executed on 
October 13, 2006 but effective as of October 16, 2006 at 12:Ol a.m. Such sale is subject to all 
of the representations, warranties, covenants and indemnifies made by the Seller with respect to 
the Sale Assets. 

Dated: 

SELLER: 

COGNIGEN NETWORKS, INC. 

By: 

Its: 
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EXHIBIT A 

BILL OF SALE 

LISTING OF ALL SALE ASSETS 

All of the assets of Seller described in Section 1 of this Agreement unless excluded on 
Schedule l.l(b) o r  in Section 1.2 of this Agreement, and specifically the following Sale 
Customer accounts located in the 34 states listed below (based upon billing address o r  
number prefex for numbers without a billing address): 

[to be added at eac'h closing] 
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EXHIBIT C 

Sample Customer Notice 



ACCERIS MANAGEMENT AND ACQUISITION LLC 

Date 

RE: New Service Provider 

Dear Valued Customer: 

I am pleased to inform you that ACCERIS MANAGEMENT AND ACQUISITION LLC is acquiring the 
business operations of COGNIGEN NETWORKS, INC. This is a very positive development for you as our 
customer. This change will allow us to more rapidly expand our operations and bring you the best 
telecommunications service in the industry. This change will take place on or about [DATE] pending 
receipt of all required regulatory approvals. 

There is no cost to move your existing service to ACCERIS MANAGEMENT AND ACQUISITION LLC. 
You will continue to receive the services you currently have with no change in rates. All necessary steps 
have been taken to ensure a smooth transition. If you have any questions or concerns, please contact us 
at: ACCERIS MANAGEMENT AND ACQUISITION LLC, 60 South Sixth Street, Suite 2535, 
Minneapolis, MN 55402, or 1-800-852-7023. 

Very shortly, we expect to introduce new and innovative products and promotions that will bring added 
value to you. And of course you will continue to benefit from significant savings. You should know that 
you have an option to change your telecommunications provider. If you would like to change service 
providers, you should do so before DATE, otherwise your service will automatically convert to ACCERIS 
MANAGEMENT AND ACQUISITION LLC following approval of the transaction by state and federal 
regulators, even if you have a “preferred carrier” freeze on your account. If you have a “preferred carrier” 
freeze on your account and would like to keep that protection after the transfer, you’ll need to contact 
ACCERIS MANAGEMENT AND ACQUISITION LLC at its toll-free number, 800-852-7023. 

ACCERIS MANAGEMENT AND ACQUISITION LLC has no plans to change the rates, terms, and 
conditions of services currently provided to you. In addition, no charges or fees will be imposed as a 
result of this transfer. ACCERIS MANAGEMENT AND ACQUISITION LLC will provide at least thirty (30) 
days prior written notice of any changes to these rates, terms, and conditions up to ninety (90) days from 
the date of the transfer of customers. Any future changes in rates, terms and conditions of service will be 
done as prescribed by the Federal Communications Commission (FCC) and your state regulatory 
commission. 

Please note that ACCERIS MANAGEMENT AND ACQUISITION LLC will not be responsible for any 
outstanding complaints filed against COGNIGEN NETWORKS, INC. before ACCERIS MANAGEMENT 
AND ACQUISITION LLC began providing your service. Those complaints remain the responsibility of 
COGNIGEN NETWORKS, INC. 

On behalf of the entire team of employees, I look forward to continuing to serve you. We realize that you 
have a choice in selecting a telecommunications provider and we appreciate your business. 

Sincerely, 

NAME 
TITLE 


