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December 31, 2009

Ms. Patricia Van Gerpen

Executive Director

South Dakota Public Utilities Commission
500 E. Capital Avenue

Pierre, SD 57501-5070

Re:  Broadview Networks, Inc.
Application for Certificate of Convenience and Necessity and Authority
To Transact the Business of a Competitive Local Exchange Services
Provider Within the State of South Dakota

Dear Ms. Van Gerpen:

Broadview Networks, Inc. (“Broadview”) hereby submits and original and one (1) copy
of its Application for Certificate of Authority for Local Exchange and Interexchange Services
within the State of South Dakota, together with all exhibits thereto. This document will also be
filed with the Commission electronically today.

Please return the enclosed “file/stamp” copy of this transmittal letter in the addressed,
stamped envelope provided for that purpose.

If you have any questions concerning this submission, please contact me at (240) 461-
0412 or channan@broadviewtel.com.

Respectfully submitted,

C‘M«éi’fff}l%z%@z/ ? 7 /7 o e A

Catherine M. Hannan

Enclosures



BEFORE THE
SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

S ———

—— Applicationof

Broadview Networks, Inc.

Exchange and Interexchange Telecommunications

)
)
For a Certificate of Authority for Local )
)
Services Within The State of South Dakota )

APPLICATION

COMES NOW Broadview Networks, Inc. (“Applicant” or “Broadview”), pursuant to
SDCL 49-31 and Chapters 20:10:32:02 and 20:10:24:02 of the Telecommunications Services
Rules of the South Dakota Public Utilities Commission (“Commission”),! and files this
Application for a Certificate of authority to provide competitive local exchange services on a
facilities-based, UNE-based and/or resold basis and interexchange telecommunications services
within the State of South Dakota. In support of its Application, Broadview provides the
following information:

H Applicant’s name, address, telephone number, facsimile number, web page URI and
E-mail address:

Broadview Newtorks, Inc.

800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

(914) 922-7000 (tel)

(914) 922-7001 (fax)
www.broadviewnet.com

! Inasmuch as Chapter 20:10:32:02 of the Commussion’s Telecommunications Services Rules is more
expansive than Chapter 20:10:24:02, Applicant submits the requisite information in the format anticipated by
20:10:32:02. Applicant’s responsive information, however, fully complies with the information requests embodied
in Chapter 20:10:24:02.



(2) A description of the legal and organizational structure of Applicant’s company:

owned subsidiary of Broadview Networks Holdings, Inc.

3) The name under which Applicant will provide local exchange services if different
than in subdivision (1) of this section:

Not applicable. Applicant will provide local exchange services under its legal name,
Broadview Networks, Inc.

6] The location of the applicant’s principal office, if any, in this state and the name and
address of its current registered agent, if applicable:

Broadview does not currently have physical offices within the State of South Dakota.
Broadview’s current registered agent 1s

CT Corporation System

319 S. Coteau Street

Pierre, SD 57501-3108

(5) A copy of its certificate of authority to transact business in South Dakota from the
secretary of state:

Broadview’s Certificate of Authority to transact business in the State of South Dakota is
attached hereto at Exhibit A.
(6) A description of Applicant’s experience providing any telecommunications services
in South Dakota or in other jurisdiction, including the types of services provided, and the
dates and nature of state or federal authorization to provide the services:
Broadview has not provided any telecommunications services in South Dakota.
Applicant is authorized, however, by the Federal Communications Commission to provide
interstate domestic and international telecommunications services pursuant to Section 214 of the
Communications Act of 1934, as amended (ITC-214-20000-128-00044, February 23, 2000).

Broadview is also registered, certified, or otherwise authorized to provide interexchange long

distance telecommunications services throughout the remainder of the contiguous United States.

Broadview is a New York corporation, formed June 5, 1991. Broadview is a wholly-



Additionally, Broadview has authority to provide local exchange telecommunications services in

Massachusetts, Michigan, Mississippi, Missouri, Montana, New Hampshire, New Jersey,
Nevada, New York, North Dakota, Ohio, Oregon, Pennsylvania, Rhode Island, Tennessee,
Texas, Utah, Vermont, Virginia and Washington. Additional information concerning grant dates
and nature of Broadview’s telecommunications certifications is set forth in Exhibit B hereto.

(7) Names and addresses of applicant’s affiliates, subsidiaries, and parent
organizations, if any:

Broadview Networks, Inc., is a wholly-owned subsidiary of Broadview Networks
Holdings, Inc. Applicant’s parent corporation also owns, directly or indirectly, 100% of certain
other subsidiaries which are authorized to provide local and/or long distance telecommunications
services in various jurisdictions. The names of these entities are:

A.R.C. Networks, Inc.

ATX Licensing, Inc.

BridgeCom International, Inc.

Broadview NP Acquisition Corp.

Eureka Telecom, Inc.

TruCom Corporation

Broadview Networks of Virginia, Inc

Each of the above-listed subsidiaries, and Broadview’s parent entity, may be contacted at

Broadview’s principal office, 800 Westchester Avenue, Suite N-501, Rye Brook, NY 10573.

(8) A list and specific description of the types of services the applicant seeks to offer and
how the services will be provided including:

(a) Information indicating the classes of customers Applicant intends to serve:
Broadview’s primary focus will be upon the provision of local exchange

telecommunications services to business customers. While Broadview’s services will be more



focused upon serving the telecommunications needs of small business and large business/large

organization customers, they are also su‘it/ablq/for, and available to, individual households.

(b) Information indicating the extent to and time-frame by which Applicant will
provide service through the use of its own facilities, the purchase of unbundled network
elements, or resale:

Broadview mtends to offer a broad range of local telecommunications services through
the use of its own facilities, resold facilities and through a combination of these provisioning
methods. Broadview will not be installing any facilities other than equipment to be installed in
existing buildings or structures for the purpose of providing local exchange telecommunications
services in West Virginia. This equipment may eventually include switches; no business
decision has yet been made as to the location of any such switching equipment. Broadview
anticipates initiation of service upon grant of authority from this Cokmmission; i.e., within the
first quarter of 20610.

(¢) A description of all facilities that the applicant will utilize to furnish the
proposed local exchange services, including any facilities of underlying carriers:

As noted above, Broadview will utilize its own facilities (primarily consisting of switches
and related equipment), resold facilities obtained from other certificated providers and/or a
combination of both.

(d) Information identifying the types of services it seeks authority to provide by
reference to the general nature of the service:

Broadview is a network-based business communications provider providing local and
long distance voice communications, premises-based and patented hosted VoIP systems, data
services encompassing premises-based and MPLS-enabled applications, traditional telephone
hardware, high-speed internet services, a full suite of managed services and a range of

professional services. Broadview’s OfficeSuite USB Phone” offering integrates enterprise-grade



features and business calling plans. The service offers the convenience of a PC-based softphone

OfficeSuite USB Phone operates as a full-featured extension of Broadview’s hosted IP phone
service, OfficeSuite.  Specifically, through the instant Application, Broadview seeks
Commission approval of authority to provide Jocal exchange and interLATA and intraL ATA toll
services within the State of South Dakota. Upon approval of interconnection/resale agreements,
Broadview proposes to offer basic two-way local residential and business service, supplemented
by a variety of customer calling services (i.e., three-way calling, call forwarding, call waiting,
distinctive ringing, and speed calling) and CLASS features (i.e., caller LE., automatic
redial/recall, and customer-originated trace). The Company will later expand these initial basic
service offerings to include advanced telecommunications services, data services and private line
services throughout the service areas of Qwest and other incumbent LECs. All services are
available twenty-four hours per day, seven days per week.

) A service area map or narrative description indicating with particularity the
geographic area proposed to be served by Applicant:

Broadview requests authorization to provide service throughout South Dakota, although
the Company will initially offer services in areas currently served by Qwest. Before offering
service in any small incumbent Local Exchange Carrier exchange area (an area served by an
ILEC with less than 10,000 access lines), Broadview will seek to negotiate an interconnection
agreement. At that time, the small ILEC may assert rural telephone status under Section 251(f)
of the Telecommunications Act. The Commission then may determine whether the assertion is

correct, and if so, whether and under what terms and conditions interconnection would be

provided.



(10) Information regarding the technical competence of Applicant to provide its
proposed local exchange services including:

personnel who will oversee the proposed local exchange services:

Broadview has consistently provided high-quality, reliable local exchange and
interexchange telecommunications services to business and residential customers across the
country for many years. Guided by the senior management team, Broadview possesses sufficient
technical and managerial experience to provide high-quality, reliable local exchange
telecommunications services throughout South Dakota. Management biographies of
Broadview’s senior executives immediately follow. Professional biographies of Bfoadview’s
senior management team are also included as part of Exhibit C.

(b) Information regarding policies, personnel, or arrangements made by Applicant
which demonstrates Applicant’s ability to respond to customer complaints and inquiries
promptly and to perform facility and equipment maintenance necessary to ensure
compliance with any commission quality of service requirements:

Broadview provides live customer service during normal business hours, Monday
through Friday. Applicant’s toll-free number to receive customer complaints and inquiries is
800-689-2459. Broadview Customer Care representatives and 24-hour automated customer
assistance allows customers to bring service, billing and repair questions or complaints to the
Company’s attention 24 hours a day, 7 days a week, facilitating the quick and efficient resolution
of customer concerns. Customers may access Broadview Customer Care toll-free at (800) 276-
2384 to initiate service complaints or to receive updates on reported problems or pending

customer service complaints; customers may also contact Broadview Customer Care 24 hours a

day via the Company’s website, www.broadviewnet.com. Inquiries regarding service or billing

may also be made in writing.



For the Commission’s convenience, contact information for Applicant’s Customer Care

and related service issues personnel are set forth at Exhibit D hereto.

(11) Information explaining how Applicant will provide customers with access to
emergency services such as 911 or enhanced 911, operator services, interexchange services,
directory assistance and telecommunications relay services:

Broadview will provide all such services directly to customers. With respect to
interexchange services, Broadview’s local exchange customers which do not also select
Broadview as their interexchange carrier will be provided access to the interexchange carrier of
their choosing.

(12)  For the most recent 12 month period, financial statements of Applicant consisting of
balance sheets, income statements, and cash flow statements. Applicant shall provide
audited financial statements, if available:

Financial records for Broadview Networks, Inc., are not maintained on a standalone
basis; rather, financial reporting is done at the holding company level for the entire Broadview
corporate family in accordance with Securities and Exchange Commission rules and regulations.
All independent audits are also undertaken on this same consolidated basis. Applicant’s most
recently-filed SEC Form 10-K (November 6, 2009) 1s included as Exhibit E to this Application
to provide the Commission with the broadest possible view of Applicant’s financial condition.
The Company believes the Broadview Holdings SEC Form 10-K is the most illustrative means
of doing so. Broadview Holdings does not provide, and never has provided, telecommunications

services.

(13) Information detailing the following matters associated with interconnection to
provide proposed local exchange services:

(a) The identity of all local exchange carriers with which Applicant plans to
interconnect:



As an injtial matter, Broadview will seek interconnection and/or commercial agreement

_arrangements with Qwest Corporation. Applicant may later expand interconnection discussions

to include other incumbent providers as well.

(b) The likely timing of initiation of interconnection service and a statement as to
when negotiations for interconnection started or when negotiations are likely to start:

Broadview has not yet initiated interconnection negotiations with Qwest but anticipates
that 1t will do so closely following submission of this Application.

(c) A copy of any request for interconnection made by Applicant to any local
exchange carrier:

As noted above, Broadview has not yet made a request for interconnection with any
South Dakota local exchange carrier.

(14) A description of how Applicant intends to market its local exchange services, its
target market, whether applicant engages in multilevel marketing, and copies of any
company brochures that will be used to assist in the sale of the services:

Broadview will market its local exchange telecommunications services through a direct
in-house as well as independent sales teams. As noted above, Broadview’s primary focus will be
upon the provision of local exchange telecommunications services to business customers. The
Company’s local service offerings, however, will also be available to residential customers.
Applicant does not operate or offer any charity programs or engage in multilevel marketing.

Broadview has not developed marketing materials specific to its proposed South Dakota
service offering. Attached hereto as Exhibit F, however, are promotional and marketing
materials which describe Broadview’s existing service offerings. These materials, or materials
similar to these, may be utilized by the Company in South Dakota.

(15) If Applicant is seeking authority to provide local exchange service in the service
area of a rural telephone company, the date by which Applicant expects to meet the service

obligations imposed pursuant to § 20:10:32:15 and Applicant’s plans for meeting the
service obligations.



Not applicable. Broadview is not seeking authority at this time to provide local exchange

service  in  the  area  of a rural ~ telephone company  in

South Dakota.

(16) A list of the states in which Applicant is registered or certified to provide
telecommunications services, whether Applicant has ever been denied registration or
certification in any state and the reasons for any such denial, a statement as to whether or
not Applicant is in good standing with the appropriate regulatory agency in the states
where it is registered or certified, and a detailed explanation of why Applicant is not in
good standing in a given state, if applicable:

Please see Exhibit B hereto for a list of states in which Applicant is authorized to provide
telecommunications services. Broadview has never been denied registration or certification in
any state. However, No state has denied Applicant operating authority. In the State of Illinois,
however, as a result of as a result of the inadvertent failure to remain timely with respect to all
filing obligations under the Business Corporation Act of 1983, Broadview’s foreign corporation
authority in Illinois was revoked, leading to the cancellation of the Company’s original IXC
certification authority, originally granted in Docket No. 00-0202 (consolidated with Docket No.
00-0320) to provide telecommunications services in the State of Illinois. (See Order, Docket No.
02-0311, May 8, 2002). Because of an internal restructuring of a number of Applicant’s office
locations in New York, New Jersey and Pennsylvania during the Spring of 2002, Applicant
unfortunately did not become aware of this circumstance until after the revocation of its grant of
authority.  Subsequent to that time, Applicant regained its authority to conduct business as a
foreign corporation in the State of Illinois and remains current in the filing of annual and other

reports.  Indeed, Applicant has an application for local exchange service authority pending

before the Illinois Commerce Commission and anticipates grant of such authority shortly.



Broadview is in good standing and has no regulatory reports outstanding in any

jurisdiction.

(17) The names, addresses, telephone numbers, E-mail addresses, and facsimile numbers
of Applicant’s representatives to whom all inquiries must be made regarding customer
complaints and other regulatory matters:

Please see Exhibit D hereto.

(18) Information concerning how Applicant plans to bill and collect charges from
customers who subscribe to its proposed local exchange services:

Broadview Networks, Inc., will bill customers directly on a monthly basis. Contact

information for the Commission and Applicant’s Customer Care Department will be provided on
the bill.
(19) Information concerning Applicant’s policies relating to solicitation of new
customers and a description of the efforts Applicant shall use to prevent the unauthorized
switching of a customer’s telecommunications provider and the act of charging customers
for services that have not been ordered:

Broadview does not engage in telemarketing activities; all new customer orders for
Broadview services, and any changes to service orders, are documented by Applicant by means
of a written Letter of Authorization (LOA) executed by the customer prior to initiation of, or
changes to, service.

(20) The number and nature of complaints filed against Applicant with any state or

federal commission regarding the unauthorized switching of a customer’s
telecommunications provider and the act of charging customers for services that have not

been ordered:

Applicant has never been penalized for cramming. Broadview has been cited, however,
within the past five years for failure to fully comply with the Federal Communications
Commission’s customer carrier change rules on two occasions. In both circumstances, the FCC
concluded that Broadview’s independent Third Party Verifier had failed to fully conform to the

FCC’s verification requirements. In the first instance, the FCC found that Broadview’s



independent Third Party Verifier had verified only the Main Billing Number and not the

individual lines billed under that number. Four years later, the FCC held, in a separate instance,

that Broadview’s independent Third Party Verifier had failed to confirm the full name of the
business subscriber. In both instances, Broadview absolved the subscribers of all charges as
directed by the FCC. Broadview no longer markets its services through telemarketers and thus
no longer relies upon independent Third Party Verifiers.

(21) Information concerning how Applicant will make available to any person

information concerning Applicant’s current rates, terms and conditions for all of its
telecommunications services:

Prior to initiation of service, Broadview will submit for Commission approval its
proposed local exchange and interexchange services tariffs. Broadview will make these tariff
‘materials available upon request to consumer at no charge and will also post all terms, conditions

and costs of services on the Company’s website, www.broadviewnet.com.

(22) Information concerning how Applicant will notify a customer of any materially
adverse change to any rate, term or condition of any telecommunications service being
provided to the customer. The notification must be made at least thirty days in advance of

the change:

Broadview will advise customers of any materially adverse change to any rate, term or
condition of any telecommunications service being provided to the customer by bill insert, e-mail
notification (if elected by the customer), or any other means approved by the Commission, and
will do so at least thirty days in advance of any such materially adverse change.

(23) A written request for waiver of those rules believed to be inapplicable:
Not applicable. Broadview seeks no rule waivers at this time.
(24) Federal tax identification number and South Dakota sales tax number:
Applicant’s Federal Identification Number is: 16-1401082. Applicant is in the process of

obtaining a South Dakota sales tax number and will provide it upon receipt.



(25) Other information requested by the Commission needed to demonstrate that
Applicant has sufficient technical, financial and managerial capabilities to provide the local
exchange services it intends to offer consistent with the requirements of this chapter and

other applicable rules and laws.

Broadview will provide any additional information requested by the Commission in
connection with this Application. Additionally, in accordance with SDLC 49-31-70 and Chapter
20:10:32:04, Broadview has served notice of the filing of this Application on the service
providers identified at Exhibit G hereto.

Conclusion

Grant of Broadview’s Application to provide facilities and non-facilities-based local
exchange telecommunications services and interexchange telecommunications services in South
Dakota is in the public interest and will serve the public convenience and necessity.
Broadview’s proposed services will increase the competitive choices available to South Dakota
consumers. Enhanced competition in telecommunications services, in turn, will further stimulate
economic development with the service area. Furthermore, increased competition has been
shown to create incentives for all carriers, including incumbent providers, to offer lower prices,
to introduce new and innovative services and to provide more responsive customer service.

Through this Application, Broadview Networks, Inc., demonstrates that it possesses the
financial, technical and managerial resources to provide local exchange and interexchange
telecommunications services in South Dakota, and that the provision of service by Applicant will
promote the public interest.

WHEREFORE, Applicant respectfully requests that the Commission grant Applicant
authority to operate as a provider of facilities and non-facilities based local exchange

telecommunications services and interexchange telecommunications services in the State of



___deems necessary and appropriate.

South Dakota; grant the waivers requested in this Application; and grant such other relief as it

Respectfully submitted,

Broadview Networks, Inc.

AN .
LA
arles C. Hunter

Executive Vice President and General Counsel
800 Westchester Avenue, Suite N-501

Rye Brook, NY 10573

Tel: (914) 922-7589

Fax: (347) 287-0223

E-mail: chunter@broadviewnet.com

Date: /2;A N
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_ VERIFICATION

STATE OF NEW YORK

)
)
COUNTY OF WESTCHESTER )

I, Charles C. Hunter, being duly sworn according to law, depose and say that I am
Executive Vice President and General Counsel of Broadview Networks Holdings, Inc., and its
operating subsidiary, Broadview Networks, Inc. (“Broadview”); that I am authorized to and do
make this Verification for it; that the facts set forth in the above Application are true and correct
to the best of my knowledge, information and belief, and that T expect Broadview to be able to
prove the same at any hearing hereof; and that Broadview understands that, if the contents of the
Application are found to be false or to contain misrepresentations, any authority granted may be
suspended or revoked. I further depose and say that the authority to submit the notice has been

properly granted.
éa% 7
arles-C. Hunter

Subscribed and sworn before me this 3¢™ day of Decemper | 2009.

,//«//fr/@' %&

Notary Public

My Commission expires:




EXHIBIT A
Certificate of Operating Authority
And

Articles of Incorporation of

Broadview Networks, Inc.
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OFFICE OF THE SECRETARY OF STATE

Certificate of Authority

ORGANIZATIONAL ID #: FB031946

I, Chris Nelson, Secretary of State of the State of South Dakota, hereby certify
that the Application for a Certificate of Authority of BROADVIEW

NETWORKS, INC. (NY) to transact business in this state duly signed and
verified pursuant to the provisions of the South Dakota Corporation Acts, have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I hereby
issue this Certificate of Authority and attach hereto a duplicate of the application
to transact business in this state.

IN TESTIMONY WHEREOF, I
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this August 28, 2007.

- Chris Nelson
Secretary of State

Cert of Authority Merge |&




Secretary of State, Corporations Division
500 E. Capitol Avenug, Pierre SD 57501 AlUG 28 onn
Phane 6057734845, Fax 605-773-4550 2007

{ahtion 1o the Office of the Secretary of State for filing, One ORIGINAL and One COPY of the application must
io3ppliciion must include & CERTIFICATE OF EXISTENCE, or & document of similar import, duly authenticated
by theAbditary o stag,lokfgcr official having custody of corporate records in the state or country under whose law it is

incEERpasdARY OF

{1) The name of the corporation is (sxuct corporate name including corpotation, company. incorporated, limited o¢ an abbeeviation of one of such words)
Broadview Networks, Inc.

(2) State where incorporated New York (3) The date of its incorporation is 6/5/91

and the periad of its duration is Perpetual

(8) The address of its principal office in the state or country under the laws of which it is incorporated is
800 Westehester Ave., Suite N501, Rye Brook, NY Zip Code 10573

mailing address if different from above is; 2100 Renaissance Bivd., King of Prussia, PA

Zip Code 19406

(5) The street address, or a statement that there s no strest address, of its registered office in the State of South Dakota is

319 8. Cotzau Street, Pierre, SD Zip Code 57501
and the name of its registered agent in the State of South Dakots at that address is C T Corporation System
{6) The names and usual business addresses of'its current direetors and officers are:
Name Officer Title Street Address City State Zip
see attached :
The application must be signed by an authorized officer of the corporatio MZZ
Dater___ B A 3O ¢ . ol
{gnature \q
Charles C, Hunter A ﬂ’)ol))
Printed Name < /KV
Exec. VP, Sec'y, General Counsel
Title

O I O R O O A S S o oo S 0SB O O o o o o A o ol o oo oo oo o oo oo ok ok o st o ool o oo o ok ok ok ook ok
The Consent of Appointment below must be signed by the registered agent listed in sumber five,

Consent of Appointment by the Registered Agent

I, €T Corporation System , hereby give my consent to serve as the registered
(name of repistared agent)
agent for Broadview Networks, Inc.

{eorporais narnc)

Dated 8/22 20 97

{signature of registered agent)

forcigneertificaicofauthority July 2005
D022 - 070173008 G T Syitats Qsline




Secretary of State, Corporations Division R E C El Vv E D

S0 1, Capiiol Avenue, Plerre $I 57501

Phone 605-TT3-4845, Fax 605- 7734350 AUG 28 » 07
ol

Application for Certificate of Authority 5.D. SeC. OF STaTE

T FHANG PR §55e — — — E—
FHANG INSTRUCTIONS: A Toreign corporation may apply Tor a-cenificale of muthority (o tansact business in South Draketa by
delivering this application to the Offiee of the Secretary of State for filing, One ORIGINAL and One COPY of the appication must

he submitted. This spplication mustinclude s CERTIFICATE OF EXISTENCE, or a document of similer impord, duly suthenticated

by the sewrelary of state or other official hireing custody sfcorporate records by the state or country under whose faw it is

incorporaed,

{13 The raone of the corporation is e somporate i Weludiog sorporition, comgyny . incaipemtod, hnied or S alirevubion of ens of smch words)

Broadwisw Networks, T,

12} State where incorporated NEW York {3} The date of its incorporation is &9

and the period of its duration iy Berpetead

{43 The address of s principal office inthe state or counsry uoder the daws of which (€ s ncomporated i _
800 Westchestor Ave., Bulte NSUT, Rye Brook, NY Zip Code 10573

maiting address if differont from above is: 7100 Renaissance Blvd., King of Prussia, PA

Zip Code 19446

5% The street address, or ¢ statement Giat Sare s no sireet sddress, of ity registered office in the State of South Dakota is
39 8. Cateau Street, Piarre, S0 - Zip Code | ST50]
CF Corporation Syaem

stad the name of 85 vegistered agent in the Swte of South Dakots at that address & .

¢4y Vhe names and wsuad business addeouses of s current dircctors amt offivers are:
N Oftieer Fithe Street Address ity State  Zip

see attachod

Ve application must be signed by an asthorieed officer of the corporation,

Diage

Signatuse

(f&'«:srfm . Humer
Printed Name

Exoe, ¥P, Ser'y, Geners! Counset
Title
B R RO KA ORI R RN B IR Ko R RO R B R R R R R R R S e bk

The Consent of Appointreat helaw must be signed by the cepistered agent fisted s number five.

Consent of Appointment by the Registered Agent

] » J § SR b N 2
N\ ¢ T Corporation System s PRl gEVE my CONSENt W sorve as 1he registered
J (o ot regeiened agend) -
apent for Broadview Networks, e,
foompor i el

Phatod BO22 2 G7 . /%LAA 0 M

{sepnature of regisioned agen}

TotghymeeriVicateafauthoriny fube 3605
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Michael K. Robinson
Corey Rinker

 Terrance J. Anderson

Charles C. Hunter
Steven F.Tunney
Peter Barris

Robert M. Manning

B. Hagen Seville

John 8. Patton Jr.
Samuel G. Rubenstein
David C. Ruberg

Broadview Networks, Inc. Officers and Directors

President & CEO
Treasurer

“Executive Vice President

Secretary
Chairmman
Director
Director
Director
Director
Director
Director

800 Wesichester Ave., Ste N501, Rye Brook, NY 10573
800 Westchester Ave,, Ste N501, Rye Brook, NY 10673

800 Westchester Ave:-Ste-N501, Rye-Brook, NY-10573————
800 Westchester Ave., Ste N501, Rye Brook, NY 10673
800 Westchester Ave., Ste N501, Rye Brook, NY 10573
800 Westchester Ave., Ste N501, Rye Brook, NY 10573
800 Westchester Ave., Ste N501, Rye Brook, NY 10573
800 Westchester Ave,, Ste N501, Rye Brook, NY 10573
800 Westchester Ave., Ste N501, Rye Brook, NY 10573
800 Westchester Ave., Ste N501, Rye Brook, NY 10573
800 Westchester Ave., Ste N501, Rye Brook, NY 10573



State of New York
} ss:

I hereby certify, that the Certificate of Incorporation of BROADVIEW
NETWORKS, INC. was filed on 06/05/1991, under the name of BRIAR JOY
DEVELOPMENT CORPORATION, with perpetual duration, and that a diligent
examination has been made of the Corporate index for documents filed with
this Department for a certificate, order, or record of a dissoclution, and
upon such examination, no such certificate, order or record has been
found, and that so far as indicated by the records of this Department,
such corporation is an existing corporation.

A Certificate of Amendment BRIAR JOY DEVELOPMENT CORPORATION, changing
its name to 8CC TELECOMMUNICATIONS, INC., was filed 10/02/1997.

A Certificate of Amendment SCC TELECOMMUNICATIONS, INC,, changing its
name to COMMUNITY NETWORKS, INC., , was filed 04/21/19598.

A Certificate of Amendment COMMUNITY NETWORKS, INC. , changing its name
to BROADVIEW NETWORKS, INC., was filed 10/06/1999.

ahesp st

- WITNESS my hand and the official seal

‘of the Department of State at the City of
~ Albany, this 23rd day of August two
 thowsand and seven.

Wt

Special Depury Secretary of State
200708240310 72



11706/2007 17:21 Fax 5157923022

DUREEN FLASH, ATX-BVYNI

STATE OF NEW YORK

DEPARTMENT OF STATE

1 hereby certify that the annexed copy has been compared with the

original document in the custody of the Secretary of State and that the same
is a true copy of said original.

paeavna, WITNESS my hand and official seal of the
Rk Ej)Yt NE 17;: ‘e, Department of State, at the City of Albany, on
":{% ),.O‘.‘ August 24, 2007.
Ll L
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Under Section 402 o:f ‘the Business Corporstion Law
(gl} The name of thae Corporghion lua:” L
mm . - e e w o

{(2) The purposa of thae C:arwx'atian ia e :t.n lmrtdl

act or notivity for which corpiraticns mey 2w oxmim purERant
te the Business Corporation Liw &F the. State of Hew York. The
Corporaticn is not to engege in mny sob of sotlvity.cequiving any
consants Or SpPYOvELE by lsw withoat sbok ootuksoh or shoroval

firat being obtained.

Forthaumxplimmzm'mw &mm and . in
furtherance theree?, the Corporstion shsil ‘.:&%, Mﬁay :
axerciss, 8ll of the poARTEE CREFRTES byv—tiw B I LR e e Sy
Law upon corporations Forwesd t.bamm squ fm 305 S
limjvations contmined in krtieie 3 of watdl Lowse oo By
with the prov"faiom of any uthaur rigtits o 3

B e T

York. e [ e
gt

{3y Tha pumbar of ShEres wmmmmmmmmtm R
mothortty to issue is 200 at oo par viipe.

e g 7+ e P R P $P - )

- w”’.::,.,d:bhﬁ “{;mtx [+3 "Et. L&m; BMW‘Q

45 Tha princ&pa:l c:ﬁ. of tom curpbration Ls m m lwm&m&iiﬁr
; e L s A _

{5} The Secretary of State is myww w«*gim‘t: ol m :
‘Corporstion upon whom procsms syeingt I mty b sSarved. The pos
offion audress to ehich the Secrebary.of Stete $HaXY wail a cmp){
of nny progums wnimt z:m mmomtxm myqﬁ Ppoa hht 184

u.:»..

The undeigigned incorpooe
yﬂm ox nldar.

1% wrrms m, chin m’ciﬂc:&tﬁ m W
4th dsy of June, I9el Ly the underil :
statomants made berain are ttwn M&r W
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the

original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNYESS my hand and official seal of the

Department of State, at the City of Albany, on
August 24, 2007

[l Ao

Paul LaPointe
Special Deputy Secretary of State
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Rev. 06/07
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‘GERTIMIGATE OF AMENDISENT . |

oF ERUAR 5 fmm"&‘éié’é""m‘“ m@50630000§§_ﬁ

Under Saction 538 of the Bialmss. memﬂon Law

PurfBant to the provisions of Section BOB of the Byusiness Caxpcration Law, the -
unducmgnnd, being the Prosident and Seorstary of B(m Joy Davejcmmam meatmn {the .
"Corporation”l, do Mreby ceytity ﬁnd 5ot torth: [ T

FIRST: The nama of ma Cnrpocauon s Bnar .Joy De:vuwpmum Ctxpom:mi‘

SECOND:  The Cartificsts of Incorporation af the Corporation was {lled with thu ;
Dapertmant of State on Junw 8, 1991 ) . j
TH;-RD: . 8 Pefagraph 3 of the CertHicate of lnoemomticm ralatmg w0 the |
authorlzatlon of shares Is hareby changed to resg 63 follows: . L. . L e s

-3

[

‘me number of cammen shares which the Corporstion shelf fvavmiw . .
o issue s 2,500.000 st par valuesdf §.80 par shvre. . S

{b} There ars preneyly 200 shares of PO par vAlUE Common stork i
x}u“mw‘.ted of chh 1 [0 sﬁham& e Lsawod md a».xmandmu ;mé 0 aﬁam ﬁ:’& uﬂ#ﬂ&{m{i Yha . :

T mery)

L LITRIR il o, ¢ =

. m:thcmmd anﬁ wuad ﬂ"t\Guk ot the tate of Yoot to *‘10 ghzr:m of au*ﬁas‘iz%! AMM
| common stock 61 §.50 parivalug, and 1w changs. ha 90 atres of autherized andd W
stock st the rate of 1 to 1 to 80 shares of common stoek st § 50 par valus: &nd {FLINtreaEs -
the authoflzsd BHsTES Of common Stock from 200 w2, 56{3,0530 ComMON STOCK. A8 CREEE L
. of this changs, there will be 110 shares of comunan Wawcmmmwngm&ﬂ par. g
" value, and 2, 499 BEG shores aUthorized weed MMM' S S g

FOURTH: Parsgraph B of tha Certificsts of Incorporgtion relating 'co thaa wvﬁcxo? . -

process is Hersby changed 10 read as 1oiows: A
e G0
The Becretary ot Siate 18 deslgnazed b agent of ma'{%:orpor:t)on uppt whom _
process pgeinet it may served. Thy post ofties pd s which the Secrathry -
ot State ﬁ’i’ mal & copy of Iny procesd RQEINST e cocpoeatitn) sarved ypen .
"1t ie ap fo _ N
R ) ’ ’ SO
Brigr Joy Developmant Corvo:atim. " L e TR
108 Eas Washingten Strest . . . AR
Syracuse, Naw Yok 13202 s : ) oo
FIFTH: Ths folowing paragraph shal be acdsd 1o the Certificate of mwmam ¢
as Paragraph 8, &s ipllows: . B
'Sf% -
> "
» "‘; * * i B
-
R ,
P
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. Tha d}mgm of Kk‘m C«magw ot be _ptfwmliy !Inbh 10 the Corﬁchﬁm . ‘
f of fty eharchakders for damagsd for any treach of duty & suh capaghy ~ o
) oeturting nhﬁ&e&dWﬁMOfthﬁperﬂtM&dhﬁﬂCamﬂcmﬁ o
incorporstion, pravidad, however, thyt the provisions comalned harein shidinot - ER N
aliminste or Bmit such disastors’ Uablity # » judgment of othar final BeRRAGH R -
: sdverss to-the ditsetor egtablishas that the director's setx of emissions wenek : -
- - had feith or nvotvad: Intantionbl missonduct or s khowing viokstion of the v, e
or that the directorptsonsity gainad intact a financial peofit or Other sdventegs 0 7 7771
-~ to whith the drector was not lagally entitied, or that the dirsgtors mvb&ud S
tha omv’caiona ot Saction 719 of the New York Business Ccrmﬂml.sw .

[ AT —_

SIXTH; *rm foﬂnW\ng pamgrwh shall he sdded 1o thﬂ’CBftIfmﬁ #anﬁw
as Paragraph 7, as follows: - o S ey ,J,‘éx-e»- [ 4-fv~-.~—’.—..:_, R~

Tha (:orpom:oﬂ sm!& - the fuﬂnt wtem permitted by Articie 7 cf rhc
Businsss Corporstion Law of the Statw of New Yorks st the sates misy be
amended snd supplamented, indemaify-any gnd ait persons whorr fshad bave
power to indemnify under ssid Articls from snd =psinst any-sodat—of-the s
expanses, llabitles, or other mattars referred to In o gavared by salg Article, -
ardd thE Indemnification provided for hersin shall not be desmed sikcioetve of ntnv .
other rights to%ehich any person miy b enthied under any By-Law, rwbmtion
bt shareholdars, resolution of directoes, wresment, of otharwiss,. BE '

. by sakd Articie, B8 10 action in any sapacity 1 which he served at thn mw,
of the Corpornﬂbn " N

o A Rt s e i

;o
e

o ——— e it -

swm ‘I‘igs foragoRiy aman&mam wiis ShOrERd By UMDk O0s vmﬂ ﬁw—

Board of Directors of the Corparstion, followed by B vous of the hek,igs of & mn}amy of g€
the autstanding shares sntitied 1o vote a1 8 medting of she sharehokiers, which was haks or

: & v e e i
May 3, 1985 o .o S ,~ ”i
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STATE OF NEW YORK
DEPARTMENT OF STATE

{ hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

15 a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on

',0'*#6.*‘
August 24, 2007,

o NEW }
 Jal A

Paul LaPointe
Special Deputy Secretary of State

peeEa
a® T,

Rev. 06/07
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1,428 esemamwmwmm&ngmmpwmm per share - bechanw into 1 429,858

" shares igsbed and outstaqding at $0.10 par valua par share at the'rate of 1:1, ard there will be v -

CERTIFICATE OF AMENDMENT OF THE j/
CERTIFICATE OF INCORPORATIONQF - /L/O , -
_BRIAR JOY DEVELOPMENT CORPORATION v/ /4 I‘CPD :

Undsr Ssction B0S of the Business Corporation Lawr

Pursuan! w (e provisions of Seeion 805 of the Business Corporation Law, the undersigned,

‘being the Prag asident and Secoatary. ntsnawey@wmmmmmm [m?“corporat;nn") G0
’haraby mmfy and sat forthe

FIRZT: The name of the Comspratich is Brisr Joy Devalopmant Corporahon

SECOND:  The Certificats of fncorporad'bn of the Corporation was fied with the Dapamemt
ot ‘axa:e on June 5, 1931 o

THIRD: Paragrapt 3 of the Cemﬁ@ta of Inmrﬁhon relabnc to the authorization of

share: is Nereby changed to read as follows:

The numbar of cdmmon shares whish the ,Or};\‘)mtmh shall haverthe
authority 1o issus {8 2,580,000 81 $0.10 par value par share, -

FOURTH: __There ars presently 2,500,000 shaves of stock at 80.50 par value common
stock autherized, of whicn 1,429,856 shares have been issued and cutstanding and 1.070.144

sharg:, remgin unissued. The Ameﬂdmem o the Cemﬂc;ata of Incarporation is mu:nded tm prowde

1,070,144 sharss unissusd =t 80,50 par value per share that will be changsd inte-1 070,144 shares
unissued at 010 par vai@ pac share 8t tha mate of 1.4, -

‘ FIFTH: The above and foregoing amendment 1o the Certificats of tncorperation was
awhonzed by unanwmous vote Of the Bcﬂ;rd-af Directors ofttie Carporation, followed by a mefodty
vote of the holdars of a majonity of all tha outstanding shares entilled (0 vote therein at 2 maeting of

ime shareholders hald an ihe 139 day of August, 1997

= >
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siptomonts mace Perkin 28 Yus uncér the petetias

- IN'WITNESS WHEREQF, this Actificatss of Changs of e Carbiicats of ncaponation has
g
besn subsawed g (3 day of August 1987, ty the undemipned wiro affirm (st ore -

B}

T2 A
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_ CERTIFICATROF AMENDMENT OF THE
CERTIFICATE OF INCORPCRATION OF ' N
BRIAR JOY DEVELOPMENT CORFPORATION . ]
B ™ o E_
L “?:‘"é' ~
[y
& sl
- - v §
SEATE OF NEW YORK , , _
. DIPARTHINT OFSTATE  MANGUARBSS2 -
e PRI R0 997 S 5
T)‘XX 3 RS st e e : *
BY o oafewh ' \
. oA LR
Filgr, Rifken, Frankel & Gréﬁﬁmm P.C. -
) 8788 Widewaters Parkway .
.Dewiry, Mew York 132T4-ZB11
Telephona; (316} 448.0737 -

—~
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy bas been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original,

WITNESS my hand and official seal of the
Dapartment of State, at the City of Albany, on

August 24, 2007.

pp®TBNR,
&

0 o
£E K .
* & .
: * | *: WM&
A4 .' R
Paul LaPointe

® 7 R
Special Deputy Secretary of State

":iiafﬁbwr oF -

P
Frappast™

Rev. 06/G7
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99?100200035? v
" CERTIMCATE OF MEHGER 4/{/
i @04

SCC TELECOMMUNICATIONS, INC.
, INTO ,
BRIAR JOY DEVELOPMENT CORPORATION

UNDER SECTION 804 OF THE BUSINESS CORPORATION LAW

The undsrsigned, being tha f’c&szdem and the Secretary. raspectively, of SCC
Tetecommunloetions, Inc; #nd being e’ Presidert and the Sucretary of Briar Joy
Dovslopment Carporatian, both corporations haing domestic corporations ar{janized
and éexistng unger ang by victue of 118 laws of the Swis of New York, and 8 plan of
rmarger having been-adopted by the Board of Directorz of aaeh congtituent corporation,

do hersby cenify:
(1] The name of each canSTItLANT CArPOration is as toloWws
SCC Telacommunicstions, fog,
Briar Joy Development Corporation

The surviving corporstion is Brizr Joy-Bevalopmaent Corporation, which snall
“8CC

2,
as of the sftective™dete of the merger change its corporate name to
Telecommunications, Inc.” '
: #
- 13} The dasignation, numbar, and vesing rights of 1he outztanding shares of
each constituant corporation are as follows: -
N §CC Telecommunications, inc. has 1,000 shates of capiat srock
outsanding all of which is common stock and fully eatitled 1o wite.
D} Briar JoV DaVelcpment Corporation has 1,833,856 shares of capital
stack outstanding all of which i common stock and fully entitled to
vote

{4}  The date whan the Cerntificate of Incorporation of SCC Telecormmunications
Inc. was filed by the Depann}’em of Swete is the 268% day of Auguat, 1897,

" The date wnen 1he Cerniificate of incorporation of Brigr Joy Development
Corparation was fliad by tha Departrant of State is the 5™ day of June; 1891, ®

(53 Thﬁergm of S{:\, Telecommunications, 1ne. ond Briar Joy Devalopraent
Corporation WS authm.md in respect 1w SUL Telacommunicanens, InS., 2 consttuent

cotporptian, by ¥ Je vote of the sole holder of its capital stock on Seprernber 18, 1987.

. O

¥ -
-

OF ) 4":? 0“52
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. . The memger .o SCC Telscommunmsations, he wxl Brisr Jay  Develipme
© romonstion wea BURorzes In mmepsct 1o Briar Joy Divsiopmant Gorporatiofy & constitient
) mgmmaubymmondmamaf&mx&w&wnmmmm
smusaiwmqunmmmanmmmwmmm
' mmpmmmmwmmmcmxmmmwmxum
meeting of shambolders duly caled, hotioed, and eid In acconasnoe with 5803 of the
Busineas Corporstion Law, on Sepiembar 29, 19457, mmmmwmmm
wﬁwmpndmmwhimwmmmmdunamm

N VWITHEES WHEREDF, mmmmmmmwmcm
@ this 3 day of September, 1wmmmmm«mmmmm
under the penalties of parury.

w - - : - et e
;
A

Rima
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. CERTIFIBATE OF MERGER OF - /. !
-/ $C¢ TELECOMMUNICATIONS, INC.. ¢ - ,
. ‘MTO . --»‘, .. ER. _v._'.‘_‘,v,_;.,..\.,v.‘ — A
BRIAR JOY: DEVELOPMENT CORPORATION -~ = = , . , |
UNDEA SECTION 804-0F 'THE BUSINESS CORRORADION LAW. - 7 h ‘
. S ' o : R = - H
N ; |

SRR T ‘
FILED g7 ¢ 7-i087 VAN@UAWDSE | |
Ve o CSTAWRERCE ’ o %

i .

‘r

Fiter;  Rifken, Franksl & Greanman, P.C.
S - F . 8783 Widewstars Parkway ,,;’?i / |
AT S ' D Dewis, New Yok 13214-2811 SN .

o . Telaphone: (315} 448-0737 2

3 |
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is 2 true copy of said original.

WITNESS my hand and official seal of the
Departrnent of State, at the City of Albany, on

..*:4}:;, 3t August 24, 2007.

o X -

Y !
* { 3 s
: x Wk WM»&
b”%d) & (éi':

".:f > o 5(%." Paul LaPointe
wSMeENT OF Special Deputy Secretary of State

"
Fovpuuar?

Rev. 06/07
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
August 24, 2007.
R
E ‘
‘k s ’ M *
: @&:é
SSIN
: .
*
: Paul LaPointe
.“"-QQ‘i"'.'

Special Deputy Secretary of State

Rev. 06/07
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mzmmuoxmmm _
OF THE
Wm&m oy mCOmRATXON
COMMUKITYNWWMWC.

Undar Section murmﬁnm-;w Compuritien Law

The undexsigned, Vem M. Keansdy, Presidient, sod Testence 1. Andsgsan,
Secrewry, of COMMUNITY NETWORKS, INC., « New York coxporstion (e "Cotporativn™),

hmbyccmfyul‘oﬁom
mwomcmmcnfsmwwmx.m mmm

L
' mm&mcmmmrm“mxbybwwcwm o

2 ﬁ;mefmmwﬁwcm(ﬂw of
Wﬁm)mwguﬂhﬁéﬁh&edmwof:ﬁemdsm&mStxteafﬂcw
York on Jone 5, 195).

Tus Cartificnie of Legrpomtian jatpoiby snmnded w0 changs the nemeof -
o mm;é&}" Broadview Newoeka, Tos by deleting Artivie FIRST in its entineey sod
replesing it with tw following:

FIRST:  The name of tha Corponetian is Brosdview Neswerks, Inc.
The foregoing amendment var duly sutharized e to Sections 615,

&
704 andd 803(x) of the New York Business Corporadon Law; 10 wit, by & unanimons wiliten
consent of the ditretons of T corporatios. fellowsd by the whinwn comsent 7 the soke

shareholder of the Corporazion.

0N

-

-

3
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B IN WITNESS WHEREOF, the undersigned have hersunm sigoed their nanes

and do verify angd affirm, undir pesslty of pagjiry, that ths staitraents conpdned harsin are s
wdcamctmdmw:wﬁmuofhnm&nmhxthammddwdoh}mCorpomanunf -
(huSthdﬂycchwbaJﬁ‘?" i

I e

“By:
- Nams: Vem M. Kennedy
“ ’ . Titde: Presiders

* o

. . I3
i § . : Name: Temenes . Anderson
l' ' Title: Seoretwry.
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Co A " CEBTIFICATE OF AMENDMENT. -
/ & % A
M - cﬁR‘rmc.«'m ogF mcok}’ounox S
TR COMMUNITY NETWORKS, INC, ‘ i
. . . UNDER SECTION 503 OF THE FUSINESS CORPORATION LAW :
) S ey B .t:
Rl ° R q
. .
\ .5 . B
» \ ~x i\ . R K » “
e e e AYER BROWN & FLATT Q.»., ,'
. 1675 BROADWAY @ . :
NEW YORK, NY 10019 | 0.5.:‘ i :
o ;
‘ STATE OFNEW Yoy

L DEFARTH
e Wgﬁgﬂmm o
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

WITNESS my hand and official seal of the

w
P bq.”

o*"‘ ¥ NE& ."*
oy OENEW

Ed

August 24, 2007,

2
»

58

0.'

Department of State, at the City of Albany, on

. .
: N
’ &
& v..
"a 3 O Paul LaPointe
"«.Af ENT O. ot 8pecial Deputy Secretary of State

Al »
Porepee®

Rev. 06/07
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lmdn Strdou 805 uft}at Eus\nus C’oxpcratmn Lawe

The un&crxz'gnéd Yerm M. K-mcgy.'?\uid_—:‘ :lr-xd '[-x%crac ¥ A:.icrson,Scc(cm'ry-uf‘ . o
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the

original document in the custady of the Secretary of State and that the same
is a true copy of said original.

pessenes WITNESS my hand and official seal of the
» . Department of State, at the City of Albany, on
-";ﬁ' August 24, 2007.
:’;f,y ; N
N :. W
x| = /3
e : &
.0".‘{36 O"I

Paul LaPointe
Special Deputy Secretary of State

Prepguet®

Rev. 06/7
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State of New York
Department of State

I hereby certify, that the Certificate of Irncorporation of BROADVIEW
NETWORKSE, INC. was filed on.06/05/1981, under the nams of BRIAR JOY
DEVELOPMENT CORFORATION, with perpetual duration, and that a diligent
examination has besn made of the Corporste indew for documents f£lled with
this Department’ for a certificate, order, or racord of o disgsolution, and
upon such examination, o such cerkificabte, order or reccrd has been
found, and that so far az indicated by the records of thig Department,

gsuch corporation is an existing corporation.

} ss:

2 Certificate of amendment BRIAR JOY DEVELOPHMENT CORPORATION, changing
its mame to SCC TELECOMMUNICATIONS, INC., was filed 10/02/1997.

A Certificate of Amendment SCC TELECOMNMUNICATIONS, INC., changing its
natme Lo COMMUNITY NETWORKS, INC, , was filed 04/21/13%8.

A Certificate of Amendment COMMUNITY NETWORXS, INC. , chaunging its name
¢ BROARDVIEW NETWORKS, INC., was filed 10/06/18%8.

ok

WITNESS my band and the official seal
of the Department of Staze at the City of
Albary, this 23rd day of August two
thousand and seven.

e

Special Deputy Secretary of State
200708240310 72

TSSO S



Certification Information
Of

Broadview Networks, Inc.




' ALABAMA Long Distance Reseller Authority, Docket No. 30679 (03/10/08)
| ARIZONA Certificate of Convenience and Necessity to Provide Interexchange
Services, Docket No. T-20565-A-07-0651, Decision No. 71295 |
(10/07/09)
ARKANSAS Certificate of Public Convenience and Necessity to Provide
Interexchange Services, Docket No. 07-144U (12/05/07)
CALIFORNIA Authority to Provide Local and Interexchange Services, Decision D.
00-00-028 (U-6363-C) (09/07/00)
COLORADO Toll Reseller Registration (11/14/07)
CONNECTICUT Authority to Provide Local Exchange and Interexchange
Telecommunications Services, Docket Nos. 01-06-15 (02/20/02) and
02-13-08 (04/24/02)
DELAWARE Authority to Provide Local Exchange and Interexchange
Telecommunications Services, PSC Docket No. 00-72, Order No.
5463 (05/09/00)
FLORIDA Certificates of Public Convenience and Necessity to Provide Local
Exchange and Interexchange Telecommunications Services, Docket
Nos. 020238 and 020239 (07/18/02)
GEORGIA Certificates of Public Convenience and Necessity to Provide Local
Exchange and Interexchange Telecommunications Services, Docket
Nos. 15124-U, 15135-U (08/06/02)
IDAHO Authority to Provide Interexchange Services, Company [D: BVN-T
ILLINOIS Certificate of Public Convenience and Necessity to Operate as a
Reseller of Interexchange Telecommunications Services, Case No.
07-0552 (06/25/08)
INDIANA Toll Reseller Certificate of Territorial Authority (11/13/07)
IOWA Interexchange Carrier Registration (11/14/07)
KANSAS Certificate of Convenience and Authority to Transact the Business
of an Interexchange Services Provider, Docket No. 08-BRVC-467-
COC (02/05/08)
KENTUCKY Authority to Provide Interexchange Telecommunications Services,
Case No. TFS-2007-00885 (11/13/07)
LOUISIANA Long Distance Certificate No. TSP 00623 (06/10/08)
MAINE Authority to Provide Local Exchange and Interexchange
Telecommunications Services, Docket No. 2001-365 (07/25/01)
MARYLAND Local Exchange and Interexchange Services Certificate of Public
Convenience and Necessity, Docket No. TE-4352 (10/10/01)
MASSACHUSETTS Local Exchange and Interexchange Services Authority Pursuant to
Statement of Business Operations (8/3/99)
MICHIGAN Local Exchange and Interexchange Service Operating Authority,
Case No. U-12339 (06/19/00)
MINNESOTA Authority to Provide Interexchange Services, Docket P6658/NA-07-
1436 (12/05/07)
MISSISSIPPI Certificate of Public Convenience and Necessity to Provide Resold

Interexchange Telecommunications Services, Docket No. 2007-UA-




537 (02/05/08); Certificate of Public Convenience and Necessity to
Provide Facilities-Based and Resale Competitive Local Exchange
Service, Docket No. 2009-UA-424 (12/15/09)

MISSOURI

Authority to Provide Interexchange Services, Case No. XA-2008-
0162 (12/31/07); Authority to Provide Local Exchange Services,
Case No. CA-2010-0126 (12/23/09) '

MONTANA

Service Provider Registration (11/20/07); updated to include local
exchange services (12/29/09)

NEBRASKA

Authority to Operate as a Resale Interexchange Carrier of
Telecommunications Services, Docket C-3884 (01/08/08)

NEVADA

Local and Long Distance Certificate of Public Convenience and
Necessity, Authority to Operate as a Competitive Provider of
Telecommunications Services. CPC #2901, DOCKET 07-11022
(01/28/08)

NEW HAMPSHIRE

Authority to Provide Local Exchange and Interexchange Services,
Docket No. DT 99-200, Order No. 23, 462 and Certificate No. 04-
002-06 (05/03/00)

NEW JERSEY

Local Exchange and Interexchange Service Authority, Certificate of
Public Convenience and Necessity, Docket No. TE99120912
(08/16/00)

NEW MEXICO

Certificate of Registration to Provide Intrastate Long Distance
Telecommunications Services (02/05/080

NEW YORK

Certificate of Public Convenience and Necessity to Provide Local
and Interexchange Services, Case No. 96-C-0302 (06/19/96)

NORTH CAROLINA

Interexchange Service Provider Authority, Docket No. P-1184, Sub
1 (04/18/02)

NORTH DAKOTA

Telecommunications Company Registration (11/15/07), updated to
include local exchange telecommunications services (12/20/09)

OHIO

Local Exchange and Interexchange Service Authority, Case No. 01-
558-TP-ACE, Certificate No. 90-9190 (05/18/01)

OKLAHOMA

Certificate of Convenience and Necessity to provide Resold
Interexchange and Intraexchange Services, Case No.
PUC200700431, Order No. 562382

OREGON

Competitive Provider Certificate, Local Exchange and
Interexchange Telecommunications Services, CP-1460, Order No.
09-440 (11/04/09)

PENNSYLVANIA

Local Exchange and Interexchange Service Authority, Docket No.A-
310932 (10/25/00)

RHODE ISLAND

Local Exchange and Interexchange Service Authority, Docket No.
9059 (01/20/00)

SOUTH CAROLINA

Authority to Provide Convenience and Necessity to Provide Resold
and Facilities-based Interexchange Telecommunications Services,
Docket No. 2007-413C (05/21/08)

TENNESSEE

Certificate to Provide Competing Local Exchange and Interexchange
Services, Docket No. 09-00050 (08/04/09)

TEXAS

Local and Interexchange Service Authority, SPCOA, Docket No.




22285 and IXC Registration No. IX010216 (05/09/00)

UTAH Local Exchange and Interexchange Service Authority, Docket 09-
2514-01 (11/25/09)

VERMONT | Local Exchange and Interexchange Service Authority, CPGNo. |
643-R (09/30/05)

VIRGINIA Broadview Networks of Virginia, Inc., Local Exchange and
Interexchange Service Authority, Case No. PUC-2000-06063
(06/15/00)

WASHINGTON Interexchange Service Authority/Local Exchange Service Authority,
Docket No. UT-072193 (12/31/07)

WEST VIRGINIA | Authority to Provide Resold Interexchange Telecommunications
Services, Case No. 01-0841-T-CN (09/17/01)

WISCONSIN Reseller Registration (11/13/07)

WYOMING Interexchange Service Authority, Docket No. 74672-1-TT-7
(11/15/07&

DISTRICT OF Authority to Provide Local Exchange Services, Case No. 892, Order

COLUMBIA No. 11791 (09/05/00)
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BROADVIEW NETWORKS, INC.

TECHNICAL QUALIFICATIONS/MANAGEMENT EXPERIENCE

The Company has assembled a highly skilled management team, which brings a wealth
of experience and expertise to the Company’s telecommunications services venture. Together,
the Company’s executives provide it with the depth and breadth of management, operational and
technical capabilities necessary to facilitate its provision of high quality, affordable
telecommunications services.

Brief summaries of the experience of key members of the Company’s executive team are
set forth below:

MICHAEL K. ROBINSON
President and Chief Executive Officer

Mr. Robinson joined the Company as Chief Executive Officer in March, 2005. Prior to
that time, Mr. Robinson had been with US LEC Corporation, a publicly traded competitive
telecommunications provider, holding the position of Executive Vice President and Chief
Financial Officer since July, 1998. In this role, Mr. Robinson was responsible for all financial
operations for the company, including treasury, general accounting and internal control, investor
relations, billing and information systems development, information technology, human
resources and real estate. Prior to joining US LEC, Mr. Robinson spent 10 years in various
management positions with the telecommunications division of Alcatel, including Vice President
and Chief Financial Officer of Alcatel Data Networks and the worldwide financial operations of
the Enterprise and Data Networking Division of Alcatel. Prior to these roles, Mr. Robinson was
Chief Financial Officer of Alcatel Network Systems. Before joining Alcatel, Mr. Robinson held
various management positions with Windward International and Siecor Corp. Mr. Robinson
holds a Masters Degree in Business Administration from Wake Forest University.

BRIAN P. CROTTY
Chief Operating Officer

Mr. Crotty has over 15 years of senior management experience in the
telecommunications industry. In his role with Broadview, Mr. Crotty is responsible for all
operational aspects of the Company including sales, marketing, provisioning, biling, network
operations, repair, field services and customer service. Mr. Crotty formerly served as the Chief
Operating Officer of BridgeCom International, Inc. Prior to joining BridgeCom, Mr. Crotty held
a succession of positions with CoreComm Ltd., a publicly traded integrated communications
provider with facilities throughout the Northeast and Midwest, most recently serving in the role
of Director of Operations. Mr. Crotty joined CoreComm Ltd., through the acquisition of USN
Communications Inc., where he held a succession of senior management roles in both sales and
operations including Vice President of Operations. Prior to that time, Mr. Crotty was the co-



founder and served as Executive Vice President of The Millenium Group, one of the first
competitive local exchange carriers in the state of Wisconsin. In addition, Mr. Crotty has also
served in managerial positions with CEI Communications, which he founded, ant AT&T Corp

—Mr: Crotty obtained a degree in-Business-Administration from St Norbert- College:— :

COREY RINKER
Chief Financial Officer. Treasurer and Assistant Secretarv

Mr. Rinker, a Certified Public Accountant and Attorney, joined the Company (originally
with BridgeCom International, Inc.) as Chief Financial Officer in January 2001 following seven
years of experience serving in similar positions with both privately held and publicly traded
corporation 1ncluding The Intellisource Group, a Safeguard Scientifics, Inc. partnership
company. Mr. Rinker also possesses nearly a decade of cumulative experience with
predecessors of the Big Four accounting firms of Deloitte & Touche LLP and Ernst & Young
LLP, serving in senior managerial positions in the tax and consulting areas. Mr. Rinker has an
Accounting Degree, with honors, from the University of Massachusetts at Amherst and a J.D.
degree from Yeshiva University’s Cardozo School of Law.

CHARLES C. HUNTER
Executive Vice President, Secretarv and General Counsel

Mr. Hunter has served as Executive Vice President, Secretary and General Counsel of
Broadview since 2003. Mr. Hunter responsible for corporate and legal affairs of the Company,
including federal and state public policy advocacy. Mr. Hunter is a 30-year veteran of
telecommunications law and policy who has represented competitive providers of
communications services for well over a decade. Prior to joining Broadview, Mr. Hunter headed
the Hunter Communications Law Group, P.C., a District of Columbia based boutique
telecommunications law firm with a nationwide clientele. Mr. Hunter began his legal career as a
trial attorney with the Federal Maritime Commission and afterwards was a partner specializing in
telecommunications matters at the Chicago-based law firm of Gardner, Carton and Douglas and
the District of Columbia based law firm of Herron, Burchette, Ruckert and Rothwell. Mr.
Hunter received his J.D. from the Duke University School of Law and his undergraduate degree
from the University of Michigan at Ann Arbor. Mr. Hunter is a member of the bars of New
York, the District of Columbia, the U.S. Supreme Court and numerous Federal Appellate Courts.



KENNETH A. SHULMAN
Chief Technology Officer and Chief Information Officer

Mr. Shulman joined Broadview in 1999 as Chief Technology Officer. In this role,

he is responsible for the architecture, technology, standards and evolution plans for the
Company’s integrated communications networks and services. As Chief Information
Officer, Mr. Shulman is also responsible for the Company’s patented integrated
provisioning, billing and CRM systems, software and IT infrastructure. Mr. Shulman has
30 years of leadership experience in communications technology. He previously served
as Vice President of local network technology for AT&T, a position he assumed when
AT&T acquired Teleport Communications Group (“TGC”) in 1998. From 1987 to 1988,
Mr. Shulman held officer positions with TGC, including Senior Vice President and Chief
Technology Officer. Earlier, Mr. Shulman was Director of Systems Engineering for MCI
International. Prior to that time, Mr. Shulman specialized in network planning with Bell
Communications Research, Inc. (“BellCore”) and Bell Laboratories. Mr. Shulman holds
a B.S. in Electrical Engineering from the State University of New York at Stony Brook,
an M.S. in Electrical Engineering from the University of Rochester, and an M.B.A. from
The Wharton School of Business at the University of Pennsylvania. Mr. Shulman has
served on many technical advisory boards and currently serves on advisory board of
Baker Capital and Baypackets, Inc.

TERENCE J. ANDERSON
Executive Vice President — Corporate Development

Mr. Anderson was the co-founder of Broadview Networks in 1996 and has served
as Executive Vice President, Finance since the Company’s inception. Mr. Anderson’s
current role includes corporate development, business planning and financial analysis.
He has led efforts to raise start-up capital, offered financial direction and assisted in
securing subsequent financing. Previously, as a Vice President in the Media and
Telecommunications Finance and Telecommunications Finance Group of Chemical
Banking Corp. from 1988 to 1995, Mr. Anderson was responsible for originating and
executing transactions and financing for diverse customers, including several large cable
operators. Mr. Anderson holds a Bachelor’s Degree in Economics from Princeton
University and an M.B.A. with honors from Columbia University.
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Broadview Networks, Inec. — Designated Contact List

Issues related to processing this application:

Catherine M., Hannan

Regulatory Counsel

Broadview Networks, Inc.

(240) 461-0412 Telephone

(347) 287-0223 Facsimile

E-mail: channan(@broadviewtel.com

Consumer issues:

Art Gairo

Broadview Networks, Inc.

2100 Renaissance Boulevard

King of Prussia, PA 19406

(610) 755-4182 Telephone

(267) 537-0074 Facsimile

E-mail: agairo@broadviewnet.com
Customer complaint resolution:

Art Gairo

Broadview Networks, Inc.

2100 Renaissance Boulevard

King of Prussia, PA 19406

(610) 755-4182 Telephone

(267) 537-0074 Facsimile

E-mail: agairo@broadviewnet.com
Technical and service quality issues:

Brian Crotty, COO

Broadview Networks, Inc.

800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

(914) 922-7000Telephone

(914) 922-7001 Facsimile

E-mail: berotty@broadviewnet.com

E.

“Tariff” and pricing issues:

Steven J éogdan,ﬂbirectéf7(V)fﬂRegu1ator’}7/7 -

Broadview Networks, Inc.

2100 Renaissance Boulevard

King of Prussia, PA 19406

(610) 755-4877 Telephone

(267) 537-0074 Facsimile

E-mail: sbogdan@broadviewnet.com
9-1-1 issues:

Steven J. Bogdan, Director of Regulatory
Broadview Networks, Inc.

2100 Renaissance Boulevard

King of Prussia, PA 19406

(610) 755-4877 Telephone

(267) 537-0074 Facsimile

E-mail: sbogdan@broadviewnet.com
Securitv/law enforcement:

Bran Crotty, COO

Broadview Networks, Inc.

800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

(914) 922-7000Telephone

(914) 922-7001 Facsimile

E-mail: berotty@broadviewnet.com
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Broadview is financially well-poised to enter additional telecommunications markets and

financially qualified to expand operations into the State of South Dakota. In support of this

Application, immediately following 1s Broadview’s most recently filed Securities and Exchange

Commission Form 10-Q which contains all relevant financial information concerning the

Company.



Form 10-Q

10-Q 1 ¢92197e10vg.htm FORM 10-Q

http://www.sec.gov/Archives/edgar/data/1104358/000095012309059301/c92197¢10vq.htm  12/29/2009
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UNITED STATES

- SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

Mark One
| QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
For The Quarterly Period Ended September 30, 2009
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
For the Transition Period from to
Comiuission File Number 333-142946
Broadview Networks Holdings, Inc.
{Exact name of registrant as specified in its charter)
Delaware 11-3310798
(State or other jurisdiction of incorporation or organization) (IRS Employer Identification Number)
800 Westchester Aveniie,
Suite N501 Rye Brook, NY 10573 10573
(Address of principal executive offices) (Zip code)

(914) 922-7000
(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section I3 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes M No [J

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this
chapter) during the preceding 12 months (or for shorter period that the registrant was required to submit and post such files).
Yes 00 No [

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a

smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company”
in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer 1 Accelerated filer OO Non-accelerated filer 4 Smaller reporting company [
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes [ No 4

The number of shares outstanding of each of the issuer’s classes of common stock as of the latest practicable date,

Class QOutstanding at November 6, 2009
Class A Common Stock, $.01 par value per share 9,342 880
Class B Common Stock, $.01 par value per share 360,050

http://'www.sec.gov/Archives/edgar/data/1104358/000095012309059301/c92197e10vq.htm  12/29/2009
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

~ This..quarterly. veport.contains. both historical and “forward-looking statements.” All statements other than statements of

historical fact included in this report that address activities, events or developments that we expect, believe or anticipate will or
may occur in the future are forward-looking statements including, in particular, the statements about our plans, objectives,
strategies and prospects regarding, among other things, our financial condition, resuits of operations and business. We have

identified some of these forward-looking statements with words like “believe,” “may,” “will,” “should,” “expect,” “intend,”
« e
plan,

predict,” “anticipate,” “estimate” or “continue” and other words and terms of similar meaning. These forward-looking
statements may be contained throughout this report, including but not limited to statements under the caption “Management’s
Discussion and Analysis of Financial Condition and Results of Operations.” These forward-looking statements are based on
current expectations about future events affecting us and are subject to uncertainties and factors relating to our operations and
business environment, all of which are difficult to predict and many of which are beyond our control and could cause our actual
results to differ materially from those matters expressed or implied by forward-looking statements. Many factors mentioned in
our discussion in this report will be important in determining future results. Although we believe that the expectations reflected
in these forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance or
achievements. Forward-looking statements (including oral representations) are only predications or statements of current plans,
which we review continuously. They can be affected by inaccurate assumptions we might make or by known or unknown risks
and uncertainties, including, among other things, risks associated with:

. servicing our substantial indebtedness;

. our history of operating Josses;

. the elimination or relaxation of certain regulatory rights and protections;

. billing and other disputes with vendors;

. failure to maintain interconnection and service agreements with incumbent local exchange and other carriers;
. the loss of customers in an adverse economic environment;

. regulatory uncertainties in the cormmunications industry;

. system disruptions or the failure of our information systems to perform as expected;

. the failure to anticipate and keep up with technological changes;

. inability to provide services and systems at competitive prices;

. difficulties associated with collecting payment from incumbent local exchange carriers, interexchange carriers and
wholesale customers;

¢ the highly competitive nature of the communications market in which we operate including competition from
incumbents, cable operators and other new market entrants, and declining prices for communications services;

. continued industry consolidation;

. restrictions in connection with our indenture governing the notes and credit agreement governing the credit facility;
»  government regulation;

. increased regulation of Internet-protocol-based service providers;

«  vendor bills related to past periods;

. the ability to maintain certain real estate leases and agreements;

http://www.sec.gov/Archives/edgar/data/1104358/000095012309059301/¢92197e10vq.htm  12/29/2009
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. interruptions in the business operations of third party service providers;

~e....limits_on_our ability fo seek indemnification for losses from individuals and entities from whom we have acquired
assets and operations;

. disruption and instability in the financial markets;

. solvency and liquidity of the administrative agent and primary creditor under our revolving credit facility;
o the financial difficulties by others in our industry;

o the failure to retain and attract management and key personnel;

. the failure to manage and expand operations effectively;

. the failure to successfully engage in future acquisitions;

. misappropriation of our intellectual property and proprietary rights;

»  the possibility of incurring hability for information disseminated through our network;

. service network disruptions due to software or hardware bugs of the network equipment; and

. fraudulent usage of our network and services.

Because our actual results, performance or achievements could differ materially from those expressed in, or implied by,
these forward-looking statements, we cannot give any assurance that any of the events anticipated by these forward-looking
statements will occur or, if any of them do, what impact they will have on our business, results of operations and financial
condition. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of
this report. We do not undertake any obligation to update these forward-looking statements to reflect new information, future
events or otherwise, except as may be required under federal securities laws.

http://www.sec.gov/Archives/edgar/data/1104358/000095012309059301/¢92197e10vq.htm  12/29/2009
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PART I — FINANCIAL INFORMATION

—..item 1. Financial Statements ) S

Broadview Networks Holdings, Inc.
Condensed Consolidated Balance Sheets
(in thousands, except share amounts)

December 31, September 30,

2008 2009
(Unaudited)
ASSETS

Current assets:

Cash and cash equivalents $ 24070 §$ 12,980

Investment securities 23,533 23,549

Accounts receivable, less allowance for doubtful accounts of $11,934 and $15,056 53,486 46,319

Other current assets 12,614 10,098
Total current assets 113,703 92,946
Property and equipment, net 85,248 85,308
Goodwill 98,111 98,238
Intangible assets, net of accumulated amortization of $150,556 and $164,107 45220 31,669
Other assets 16,746 16,344
Total assets $ 359,028 § 324,505

LIABILITIES AND STOCKHOLDERS’ DEFICIENCY

Current liabilities:

Accounts payable $ 17,044 3§ 27,464

Accrued expenses and other current liabilities 42,699 11,897

Taxes payable 10,680 12,196

Deferred revenues 11,967 10,663

Current portion of capital lease obligations and equipment notes 4,142 3,909
Total current liabilities 86,532 66,129
Long-term debt 327,424 326,748
Deferred rent payable 2,400 2,200
Capital lease obligations and equipment notes, net of current portion 5,212 2,735
Deferred income taxes payable 2,071 2,798
Other 655 706
Total Liabilities 424,294 401,316
Stockholders’ deficiency:
Common stock A — $.01 parvalue; authorized 80,000,000, issued and outstanding

9,342,880 shares 107 107
Common stock B — $.01 par value; authorized 10,000,000, issued and outstanding 360,050

shares 4 4
Series A Preferred stock — $.01 par value; authorized 89,526 shares, designated, issued and

outstanding 87,254 shares entitled in liquidation to $139,428 and $152,357 1 1
Series A-1 Preferred stock — $.01 par value; authorized 105,000 shares, designated, issued

and outstanding 100,702 shares, entitled in liquidation to $160,917 and $175,839 1 1
Series B Preferred stock — $.01 par value; authorized 93,180 shares, designated, issued and

outstanding 91,202 shares entitled in liquidation to $145,737 and $159,250 1 1
Series B-1 Preferred stock — $.01 par value; authorized 86,000 shares, designated, issued

and outstanding 64,986 shares entitled in liquidation to $103,845 and $113,474 1 1
Series C Preferred stock — $.01 par value; authorized 52,332 shares, designated, issued and

outstanding 14,402 shares entitled in liquidation to $15,577 and $17,711 — —
Additional paid-in capital 140,563 140,737
Accumulated deficit (205,966) (217,665)
Accumulated other comprehensive income 22 2
Total stockholders’ deficiency (65,266) (76,811)
Total liabilities and stockholders’ deficiency 3 359,028 % 324,505

See notes 1o unaudited condensed consolidated financial statements.

http://www.sec.gov/Archives/edgar/data/1104358/000095012309059301/c92197e10vq.htm  12/29/2009
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Broadview Networks Holdings, Inc.
Unaudited Condensed Consolidated Statements of Operations
__(in thousands, except share amounts)

Three Months Ended September 30, Nine Months Ended September 30,
2008 2009 2008 2009

Revenues $ 125,535 A 112,718 § 377,391 § 352,243
Operating expenses:
Cost of revenues (exclusive of depreciation and
amortization) 65,026 54,844 196,474 173,972
Selling, general and administrative (includes
share-based compensation of $63, $59, $242

and $174) 41,467 37,841 127,150 119,677
Software development 414 487 1,229 1,418
Depreciation and amortization 17,828 12,111 54,525 37913

Total operating expenses 124,735 105,283 379,378 332,980
Income (loss) from operations 800 7,435 (1,987) 19,263
Interest expense (10,019) (10,043) (29,474) (30,143)
Interest income 167 10 598 104
Other income (expense) (3) — (10) 16
Loss before provision for income taxes (9,055) (2,598) (30,873) (16,760)
Provision for income taxes (118) (240) (913) (939)
Net loss 9,173) (2,838) (31,786) (11,699)
Dividends on preferred stock (16,202) (18,235) (47,203) (53,127)
Loss avajlable to common shareholders $ (25.375) $ (21,073) $ (78,989) 3 (64,826)

Loss available per common share — basic and
diluted $ (2.62) $ 2173 (8.10) 3 (6.69)

Weighted average common shares outstanding —
basic and diluted 9,679,455 9,691,230 9,674,728 9,686,529

See notes to unaudited condensed consolidated financial statements.

http://www.sec.gov/Archives/edgar/data/1104358/000095012309059301/¢92197e10vq.htm  12/29/2009
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Broadview Networks Holdings, Inc.
Unaudited Condensed Consolidated Statements of Cash Flows
(iR thousands). .

Nine Months Ended September 30,

2008 2009
Cash flows from operating activities
Net loss $ (31,786) hY (11,699)
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation 23,430 24311
Amortization of deferred financing costs 1,983 1,969
Amortization of intangible assets 31,045 13,551
Amortization of bond premium (603) (676)
Provision for doubtful accounts 4,205 5,256
Share-based compensation 242 174
Deferred income taxes 685 727
Other 50 51
Changes in operating assets and liabilities:
Accounts receivable (3,429) 1,911
Other current assets (1,898) 2,516
Other assets (933) (1,567)
Accounts payable 679 10,420
Accrued expenses and other current Habilities (15,339) (30,802)
Taxes payable (2,526) 1,516
Deferred revenues 1,729 (1,304)
Deferred rent payable (299) (200)
Net cash provided by operating activities 7,235 16,154
Cash flows from investing activities
Acquisition, net of cash acquired (4,953) (127)
Purchases of property and equipment (31,452) (24,371)
Purchases of investment securities — (98,664)
Sales of investment securities — 98.628
Other (379) —
Net cash used in investing activities (36,784) (24,534)
Cash flows from financing activities
Drawdowns on revolving credit facility 10,123 1,964
Repayments of revolving credit facility (123) (1,964)
Proceeds from capital lease financing and equipment notes 3,192 373
Payments on capital lease obligations and equipment notes {2,700) (3,083)
Other (63) —
Net cash provided by (used in) financing activities 10,429 (2,710)
Net decrease in cash and cash equivalents (19,120) (11,090)
Cash and cash equivalents at beginning of period 41,998 24,070
Cash and cash equivalents at end of period $ 22,878 $ 12,980

See notes to unaudited condensed consolidated financial statements.
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Broadview Networks Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(in thousands, except share information)

1. Organization and Description of Business

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared based upon Securities and
Exchange Commission (“SEC”) rules that permit reduced disclosure for interim periods. These financial statements reflect all
adjustments necessary for a fair presentation of the results of operations and financial condition for the interim periods shown,
including normal recurring accruals and other items. The results for interim periods are not necessarily indicative of results for
the full year. For a more complete discussion of significant accounting policies and certain other information, the Company’s
interim unaudited financial statements should be read in conjunction with its audited financial statements as of and for the year
ended December 31, 2008 included in the Company’s Form 10-K. The condensed consolidated interim financial statements
mclude both the Company’s accounts and the accounts of its wholly-owned subsidiaries. All significant intercompany
transactions have been eliminated in consolidation. The Company has evaluated the impact of subsequent events through
November 6, 2009, which is the date the condensed consolidated financial statements were issued and filed with the SEC.

The preparation of the condensed consolidated financial statements in conformity with U.S. Generally Accepted
Accounting Principles (“GAAP”) requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed consolidated financial
statements and the reported amount of revenues and expenses during the reporting period. Management periodically reviews
such estimates and assumptions as circumstances dictate. Actual results could differ from those estimates.

The Company is an integrated communications company whose primary interests consist of wholly-owned subsidiaries
Broadview Networks, Inc. (“BNI"), Bridgecom Holdings, Inc. (“BH”), Corecomm-ATX, Inc. (“ATX") and Eureka Broadband
Corporation (“Bureka”, “InfoHighway” or “IH”). The Company also provides phone systems and other customer service
offerings through its subsidiary, Bridgecom Solutions Group, Inc. (“BSG”). The Company was founded in 1996 to take
advantage of the deregulation of the U.S. telecommunications market following the Telecommunications Act of 1996. The
Company has one reportable segment providing domestic wireline telecommunications services consisting of local and long
distance voice services, Internet, and data services to commercial and residential customers in the northeast United States.

2. Investment Securities

Investment securities represent the Company’s investment in short-term U.S. Treasury notes. The Company’s primary
objectives for purchasing these investment securities are liquidity and safety of principal. The Company considers these
mvestment securities to be available-for-sale. Accordingly, these investments are recorded at their fair value of $23,549 as of
September 30, 2009. The fair value of these investment securities are based on publicly quoted market prices, which are Level 1
mputs. All of the Company’s investment securities mature in less than one year. The cost of these investment securities is
$23,547. During the nine months ended September 30, 2009, the Company purchased $98,664 and sold $98,628 of U.S. Treasury
notes. During the nine months ended September 30, 2009, the Company realized a gain of $36 upon the sale of its investment
securities, which is included in interest income. All unrealized and realized gains are determined by specific identification.
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Broadview Networks Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements (continued)
(in thousands, except share information)

3. Comprehensive Loss

Comprehensive loss represents the change in net assets of a business enterprise during a period from non-ownership
sources. The Company’s other comprehensive income is comprised exclusively of unrealized gains on the Company’s
investments in U.S. Treasury notes. The comprehensive loss for the three and nine months ended September 30, 2008 and 2009

1s as follows:

Three Months Ended September 30, Nine Months Ended September 30,

2008 2009 2008 2609
Net loss 3 (9,173) $ (2,838) $ (31,786) $ (11,699)
Unrealized gains on investment securities — 2 — 2
Reclassification adjustments for realized gains
included in net income — — — (22)
Comprehensive loss 3 (9,173) $ (2,836) $ (31,786) $ (11,719)

4. Recent Accounting Pronouncements

In June 2009, the Financial Accounting Standards Board (“FASB”) issued SFAS No. 168, the Accounting Standards
Codification and the Hierarchy of Generally Accepted Accounting Principles (as codified in the FASB Accounting Standards
Codification (“ASC”) under subtopic 105-10-05), which names the ASC as the source of authoritative accounting and reporting
standards in the United States, in addition to guidance issued by the SEC. The ASC is a restructuring of accounting and reporting
standards designed to simplify ‘user access to all authoritative GAAP by providing the authoritative literature in a topically
organized structure. The ASC reduces the GAAP hierarchy to two levels, one that is authoritative and one that is not. The ASC is
not intended to change GAAP or any requirements of the SEC. The ASC became authoritative upon its release on July 1, 2009

and is effective for interim and annual periods ending after September 15, 2009.

In April 2009, the FASB issued FSP FAS No. 107-1 and APB 28-1, Interim Disclosures about fair Value of Financial
Instruments (as codified in the ASC under subtopic 825-10-65-1), which requires an entity to provide interim disclosures about
the fair value of financial instruments and to include disclosures related to the methods and significant assumptions used in
estimating those instruments. This guidance is effective for all interim and annual reporting periods ending after June 15, 2009
and shall be applied prospectively. The Company has included additional disclosures in Notes 2 and 6, as a result of adopting
this guidance.

In May 2009, the FASB issued SFAS 165, Subsequent Events (as codified in the ASC under topic 855). This guidance
establishes general standards of accounting for disclosures of events that occur after the balance sheet date but before financial
statements are issued or are available to be issued. Although there is new terminology, the standard is based on the same
principles as those that currently exist in the auditing standards. The guidance, which includes a new required disclosure of the
date through which an entity has evaluated subsequent events, is effective for interim or annual periods ending after June 15,
2009. The adoption of this guidance has not had a significant impact on the Company’s financial position or results of
operations. The Company has included additional disclosures in Note 1 as a result of adopting this guidance.

5. InfoHighway Acquisition

In connection with the acquisition of InfoHighway in 2007, the Company issued warrants to acquire 16,976 units, with each
such unit comprised of 1 share of Series B-1 Preferred Stock and 25 shares of Class A Common Stock, which are generally
exercisable for a period of up to five years, with the exercise price of each warrant unit determined based on the cash flow
generated from a certain customer of the legacy InfoHighway entity during the two year period following closing of the
acquisition. As certain cash flow parameters are met as calculated and agreed upon for the twelve months ended May 31, 2008
and the twelve months ended May 31, 2009, the exercise price on the warrants may decrease from $883.58 per unit to an
exercise price of $0.01 per unit.
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Notes to Unaudited Condensed Consolidated Financial Statements (continued)
I . S _(in thousands, except share information)

5. InfoHighway Acquisition (continued)

As of November 6, 2009, the exercise price on the warrants have not been determined. Negotiations are occurring between
the Company and the warrant holders as to how certain carrier disputes relating specifically to InfoHighway that were in
existence at the acquisition date and arising subsequent to that date will be handled in the cash flow calculation. The Company
will not adjust the value of the warrants until an exercise price has been determined. When the exercise price for the warrants are
resolved, the Company will utilize a Black-Scholes model to determine the aggregate value of the warrants. If the Company
determines that the value of the warrants has increased, the Company will record additional merger consideration and related
goodwill at such point of determination. The Company has determined that once the exercise price is resolved, the warrants will
be classified as equity.

6. Fair Values of Financial Instruments

The Company’s financial instruments include cash and cash equivalents, investments in U.S. Treasury notes, trade accounts
receivable, accounts payable, and long-term debt. The Company’s available cash balances are invested on a short-term basis
(generally overnight) and, accordingly, are not subject to significant risks associated with changes in interest rates. All of the
Company’s cash flows are derived from operations within the United States and are not subject to market risk associated with
changes in foreign exchanges rates. The carrying amounts of the Company’s cash and cash equivalents, trade accounts receivable
and accounts payable reported in the consolidated balance sheets as of December 31, 2008 and September 30, 2009 are deemed
to approximate fair value because of their liquidity and short-term nature. The carrying amounts of the Company’s investments
in U.S. Treasury notes are recorded at their fair value of $23,533 and $23,549 which are based on the publicly quoted market
price as of December 31, 2008 and September 30, 2009, respectively.

The fair value of the long-term debt outstanding under the Company’s revolving credit facility approximates its carrying
value of $23,500 due to its variable market-based interest rate. The fair value of our 11 3/8% senior secured notes due 2012 at
September 30, 2009 was $274,875, which was based on the publicly quoted closing price of the notes at that date. The publicly
quoted closing price used to value the Company’s senior secured notes is considered to be a Level 1 input.

7. Commitments and Contingencies

The Company has, in the ordinary course of its business, disputed certain billings from carriers and has recorded the
estimated settlement amount of the disputed balances. The settlement estimate is based on various factors, including historical
results of prior dispute settlements. The amount of such disputes at September 30, 2009 was $20,002. The Company believes that
the ultimate settlement of these disputes will be at amounts less than the amount disputed and has accrued the estimated
settlement in accounts payable and accrued expenses and other current liabilities at September 30, 2009. It is possible that actual
settlement of such disputes may differ from these estimates and the Company may settle at amounts greater than the estimates.

The Company has entered into commercial agreements with vendors under which it purchases certain services that it had
previously leased under the unbundled network platform provisions of the Telecommunications Act of 1996 as well as special
access services. For the nine months ended September 30, 2009, the Company met the minimum purchase obligations. The
agreements, which expire in 2010 and 2011, require certain minimum purchase obligations and contain fixed but escalating
pricing over their term.

The Company is involved in claims and legal actions arising in the ordinary course of business. Management is of the
opinion that the ultimate outcome of these matters will not have a material adverse impact on the Company’s condensed
consolidated financial position, results of operations, or cash flows. For more information, see our Form 10-K for the year ended
December 31, 2008.
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Notes to Unaudited Condensed Consolidated Financial Statements (continued)
. (in thousands, except share information)

8. Long-term Debt Guarantees

The Company’s senior secured notes are fully, unconditionally and irrevocably guaranteed on a senior secured basis, jointly
and severally, by each of the Company’s existing and future domestic restricted subsidiaries. The notes and the guarantees rank
senior in right of payment to all existing and future subordinated indebtedness of the Company and its subsidiary guarantors, as
applicable, and equal in right of payment with all existing and future senior indebtedness of the Company and of such

subsidiaries.

The notes and the guarantees are secured by a lien on substantially all of the Company’s assets, provided, however, that
pursuant to the terms of an intercreditor agreement, the security interest in those assets consisting of receivables, inventory,
deposit accounts, securities accounts and certain other assets that secure the notes and the guarantees are contractually
subordinated to a lien thereon that secures the Company’s revolving credit facility with an aggregate principal amount of
$25,000 and certain other permitted indebtedness.

9. Income Taxes

At September 30, 2009, the Company had net operating loss (“NOL”) carryforwards available totaling $139,198, which
expire in various years through 2029. The utilization of NOL carryforwards, resulting from previous mergers, is subject to
restrictions pursuant to Section 382 of the Internal Revenue Code. As such, it was determined that certain NOLs recorded by the
Company as deferred tax assets were {imited. The Company has provided a full valuation allowance against the net deferred tax
asset as of September 30, 2009 because management does not believe it is more likely than not that this asset will be realized. If
the Company achieves profitability, the net deferred tax assets may be available to offset future income tax liabilities.

10. Earnings Per Share

The following is a reconciliation of the numerators and denominators of the basic and diluted net loss per share
computations for the three and nine months ended September 30, 2008 and 2009:

Three Months Ended September 30, Nine Months Ended September 30,

2008 2009 2008 2009

Loss available to common shareholders

(Numerator):
Net loss $ (9,173) $ (2,838) 5 (31,786) 3 (11,699)
Dividends on preferred stock (16,202) (18,235) (47,203) (53,127)
Loss available to common shareholders 3 (25,375) $ 21,071) § (78,989) 3 (64,826)
Shares (Denominator):
Weighted average common shares outstanding:

Class A common stock 9,342,880 9,342 880 9,342,880 9,342,880

Class B common stock 336,575 348,350 331,848 343,649
Total weighted average common shares

outstanding — basic and diluted 9,679,455 9,691,230 9,674,728 9,686,529
Loss available per common share — basic and

diluted 3 (2.62) $ 2173 (8.10) $ (6.69)

As of September 30, 2009, the Company had outstanding options, warrants, restricted stock units and preferred stock, which
were convertible into or exercisable for common shares of 13,866,840 that were not included in the calculation of diluted loss per
common share because the effect would have been anti-dilutive.

Dividends accumulate on the Company’s Preferred Stock. The loss available to common shareholders must be computed by
adding any dividends accumulated for the period to net losses. The Company has not declared any dividends.
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ftem 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The jfollowing discussion and analysis of our financial condition and results of operations should be read in conjunction

with the Unaudited Condensed Consolidated Financial Statements and Notes 1o the Unaudiied Condensed Consolidated ™~

Financial Statements included elsewhere in this quarterly report and our Form [0-K for the year ended December 31, 2008 filed
with the Securities and Exchange Commission (the “SEC"). Certain information contained in the discussion and analysis set
forth below and elsewhere in this quarterly report, including information with respect to our plans and strategies for our
business and related financing, includes forward-looking statements that involve risk and uncertainties. In evaluating such
statements, prospective investors should specifically consider the various factors identified in this quarterly report that could
cause results to differ materially from those expressed in such forward-looking statements, including marters set forth in our
Form 10-K for the year ended December 31, 2008 filed with the SEC.

Overview

We are a leading competitive communications provider, in terms of revenue, offering voice and data communications and
managed network solutions to small and medium sized business customers in 20 markets across 10 states throughout the
Northeast and Mid-Atlantic United States, including major metropolitan markets such as New York, Philadeiphia, Baltimore,
Washington, D.C. and Boston. To meet the demands of communications-intensive business customers, we offer dedicated local
and long distance voice, high-speed data and integrated services, as well as value-added products and services such as managed
services. Qur network architecture pairs the strength of a traditional infrastructure with an IP platform, built into our core and
extending to the edge, to support dynamic growth of Voice Over Internet Protocol (“VoIP”), Multiprotocol Label Switching
(“MPLS”) and other next generation technologies. In addition, our network topology incorporates metro Ethernet access in key
markets, enabling us to provide T-1 equivalent and high-speed Ethernet access services via unbundled network element loops to
customers served from selected major metropolitan collocations, significantly increasing our margins while also enhancing
capacity and speed of certain service offerings.

We recorded operating losses of $17.2 million, $32.1 million, $3.0 million for the years ended December 31, 2006, 2007
and 2008, respectively. For the nine months ended September 30, 2009, we recorded operating income of $19.3 million. For the
vears ended December 31, 2006, 2007 and 2008 and for the nine months ended September 30, 2009, we recorded net losses of
$41.5 million, $65.5 million, $42.9 million and $11.7 million, respectively. Although we expect to continue to have net losses for
the foreseeable future, the synergies we have effectuated through our acquisitions effer some areas of increasing operating
efficiencies that could lead to potentially more profitable net results.

Our business is subject to several macro trends, some of which negatively affect our operating performance. Among these
negative trends are lower usage per customer, which translates into less usage-based revenue and lower unit pricing for certain
services. In addition, we continue to face other industry wide trends including rapid technology changes and overall increases in
competition from existing large competitors such as Verizon and established cable operators, other competitive local exchange
carriers and new entrants such as VoIP, wireless and other service providers. These factors are partially mitigated by several
positive trends. These include a more stable customer base, increasing revenue per customer due to the trend of customers to buy
more products from us as we deploy new technology and expand our offerings, a focus on larger customers and an overall
increase in demand for data, managed and enhanced services.

As of September 30, 2009, we have approximately 250 sales, sales management and sales support employees, including
approximately 190 quota-bearing sales representatives, who target small and medium sized business or enterprise customers
Jocated within the footprint of our switching centers and approximately 260 collocations. We focus our sales efforts on
communications intensive business customers who purchase multiple products that can be cost-effectively delivered on our
network. These customers generally purchase high margin services in multi-year contracts and result in high retention rates. We
believe that a lack of focus on the small and medium sized business segment from the Regional Bell Operating Companies has
created an increased demand for alternatives in the small and medium sized business communications market. Consequently, we
view this market as a sustainable growth opportunity and have focused our strategies on providing small and medium sized
businesses with a competitive communications solution.

We focus our business strategy on providing services based on our T-1-based products, which we believe offer greater
value to customers, increase customer retention and provide revenue growth opportunities for us. Historically, the Company’s
revenue was dominated by off-net, voice revenue from smaller customers. We have transitioned a large percentage of our
revenue base to T-1 based products. As a result our combined revenue from T-1-based products and managed services grew by
approximately 13% from 2007 to 2008. Revenue from the sale of T-1-based products and managed services grew by
approximately 0.9% from the first nine months of 2008 to the first nine months of 2009, and currently represents approximately
43.9% of our total revenue and approximately 50.0% of our retail revenue stream, with typical incremental gross profit margins
in excess of 60%.
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Our facilities-based network encompasses approximately 3,000 route miles of metro and long-haul fiber, approximately 260
collocations and approximately 500 lit buildings. Our network has the ability to deliver traditional services, such as Plain Old
_Telephone Service (“POTS”) and T-1 lines, as well as DSL, or Digital Subscriber Line, and next generation services, such as
dynamic VoIP integrated T-1s, Ethernet in the first mile, hosted VolP solutions, and MPLS Virtual Private Networks. We
provide services to our customers primarily through our network of owned telecommunications switches, data routers and refated
equipment and owned and leased communications lines and transport facilities using a variety of access methods, including
unbundled network element loops, special access circuits and digital T-1 transmission lines for our on-net customers. We have
deployed an IP-based platform that facilitates the development of next generation services and the migration of our traffic and
customer base to a more cost-effective and efficient IP-based infrastructure, which enhances the performance of our network. As
of September 30, 2009, approximately three-fourths of our total lines were provisioned on-net.

Results of Operations

The following table sets forth, for the periods indicated, certain financial data as a percentage of total revenues.

Three Months Ended September 30, Nine Months Ended September 30,

2008 2009 2008 2009
Revenues:
Voice and data services 86.4% 87.6% 86.9% 87.0%
Wholesale C39% 4.1% 3.7% 41%
Access 5.7% 5.0% 5.7% 5.3%
Total network services 96.0% 96.7% 96.3% 96.4%
Other 4.0% 3.3% 3.7% 3.6%
Total revenues 100.0% 100.0% 100.0% 100.0%
Operating expenses:
Network services 50.0% 47.2% 50.2% 47.7%
Other cost of revenues 1.8% 1.5% 1.8% 1.7%
Selling, general and administrative 33.0% 33.6% 33.7% 33.9%
Software development 0.3% 0.4% 0.3% 0.4%
Depreciation and amortization 14.2% 10.7% 14.4% 10.8%
Total operating expenses 99.3% 93.4% 100.4% 94.5%
Income (loss) from operations 0.7% 6.6% (0.4%) 5.5%
Interest expense (7.9%) (8.9%) (7.8%) (8.5%)
Interest income 0.1% 0.0% 0.2% 0.0%
Other income (expense) 0.0% 0.0% 0.0% 0.0%
Loss before provision for income taxes {(7.1%) (2.3%) (8.0%) (3.0%)
Provision for income taxes (0.1%) (0.2%) (0.2%) (0.3%)
Net loss (7.2%) (2.5%) (8.2%) (3.3%)
13
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Revenues

Key Components of Results of Operations

Our revenues, as detailed in the table above, consist primarily of network services revenues, which consists primarily of
voice and data managed and hosted services, wholesale services and access services. Voice and data services consist of local dial
tone, long distance and data services, as well as managed and hosted services. Wholesale services consist of voice and data
services, data collocation services and transport services. Access services includes carrier access and reciprocal compensation
revenue, which consists primarily of usage charges that we bill to other carriers to originate and terminate their calls from and to
our customers. Network services revenues represents a predominantly recurring revenue stream linked to our retail and
wholesale customers.

We generate approximately 87% of our revenues from retail end customer voice and data products and services. Revenue
from end customer data includes T-1/T-3, integrated T-1 data and other managed services trending to an increasing percentage of
our overall revenue even as voice revenues, predominately POTS and long distance services, remain the core of our revenue
base. Data cabling, service installation and wiring and phone systems sales and installation also form a small but growing portion
of our overall business. We continue to focus on data, managed and hosted services as growth opportunities as we expect the
industry to trend toward lower usage components of legacy products such as long distance and local usage. This lower usage is
primarily driven by trends toward customers using more online and wireless communications.

Cost of Revenues (exclusive of depreciation and amortization)

Our network services cost of revenues consist primarily of the cost of operating our network facilities. Determining our cost
of revenues requires significant estimates. The network components for our facilities-based business include the cost of:

. leasing local loops and digital T-1 lines which connect our customers to our network;
»  leasing high capacity digital lines that connect our switching equipment to our collocations;
. leasing high capacity digital lines that interconnect our network with the incumbent local exchange carriers;

. leasing space, power and terminal connections in the incumbent local exchange carrier central offices for collocating
our equipment;

. signaling system network connectivity; and

. Internet transit and peering, which is the cost of delivering Internet traffic from our customers to the public Internet.

The costs to obtain local loops, digital T-1 lines and high capacity digital interoffice transport facilities from the incumbent
local exchange carriers vary by carrier and by state and are regulated under federal and state laws. We do not anticipate any
significant changes in Verizon local loop, digital T-1 line or high capacity digital interoffice transport facility rates in the near
future. Except for our lit buildings, in virtually all areas, we obtain local loops, T-1 lines and interoffice transport capacity from
the incumbent local exchange carriers. We obtain interoffice facilities from carriers other than the incumbent local exchange
carriers, where possible, in order to lower costs and improve network redundancy; however, in most cases, the incumbent local
exchange carriers are our only source for local loops and T-1 lines.

Our off-net network services cost of revenues consists of amounts we pay to Verizon and AT&T pursuant to our
commercial agreements with them. Rates for such services are prescribed in the commercial agreements and available for the
term of the agreements. Rates were subject to a surcharge that increased by a predetermined amount on each of the first, second
and third anniversaries of the agreements’ terms and is now fixed for the duration of the agreements’ terms. The commercial
agreements, which expire in 2010 and 2011, require certain minimum purchase obligations, which we have met in all of the
years we were under the commercial agreements.

Our network services cost of revenues also includes the fees we pay for long distance, data and other services. We have
entered into long-term wholesale purchasing agreements for these services. Some of the agreements contain significant
termination penalties and/or minimum usage volume commitments. In the event we fail to meet minimum volume commitments,
we may be obligated to pay underutilization charges. We do not anticipate having to pay any underutilization charges in the
foreseeable future.
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Gross Profit (exclusive of depreciation and amortization)

Gross profit (exclusive of depreciation and amortization), as presented in this Management’s Discussion and Analysis of
—Financial-Condition-and-Results-of -Operations;-represents-income-{loss)-from-operations;-before-depreciation-and--amortization,—
software development expenses and selling, general and administrative expenses (“SG&A™). Gross profit (exclusive of
depreciation and amortization), is a non-GAAP financial measure used by our management, together with financial measures
prepared in accordance with GAAP such as revenue and cost of revenue, to assess our historical and prospective operating

performance.

The following table sets forth, for the periods indicated, a reconciliation of gross profit (exclusive of depreciation and
amortization), to income (loss) from operations as income (loss) from operations is calculated in accordance with GAAP:

Three Months Ended September 30, Nine Months Ended September 30,

2008 2009 2008 2009

Income (loss) from operations $ 800 3 7435 § (1,987) $ 19,263

Depreciation and amortization 17,828 12,111 54,525 37,913

Software development 414 487 1,229 1,418

Selling, general and administrative 41,467 37,841 127,150 119,677
Gross profit (exclusive of depreciation and

amortization) $ 60,509 3 57,874 °§ 180,917 5 178,271
Gross profit, as a percentage of revenue 48.2% 51.3% 48.0% 50.6%

Gross profit is a measure of the general efficiency of our network costs in comparison to our revenue. As we expense the
current cost of our network against current period revenue, we use this measure as a tool to monitor our progress with regards to
network optimization and other operating metrics.

Our management also uses gross profit to evaluate performance relative to that of our competitors. This financial measure
permits a comparative assessment of operating performance, relative to our performance based on our GAAP resuits, while
isolating the effects of certain items that vary from period to period without any correlation to core operating performance or that
vary widely among similar companies. Our management believes that gross profit is a particularly useful comparative measure
within our industry.

We provide information relating to our gross profit so that analysts, investors and other interested persons have the same
data that management uses to assess our operating performance, which permits them to obtain a better understanding of our
operating performance and to evaluate the efficacy of the methodology and information used by our management to evaluate and
measure such performance on a standalone and a comparative basis.

Our gross profit may not be directly comparable to similarly titled measures reported by other companies due to differences
in accounting policies and items excluded or included in the adjustments, which limits its usefulness as a comparative measure.
In addition, gross profit has other limitations as an analytical financial measure. These limitations iriclude the following:

. gross profit does not reflect our capital expenditures, future requirements for capital expenditures or contractual
commitments to purchase capital equipment;

. gross profit does not reflect the interest expense, or the cash requirements necessary to service interest or principal
payments, associated with our indebtedness;

e although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will likely
have to be replaced in the future, and gross profit does not reflect any cash requirements for such replacements; and

e gross profit does not reflect the SG&A expenses necessary to run our ongoing operations.

Our management compensates for these limitations by relying primarily on our GAAP results to evaluate its operating
performance and by considering independently the economic effects of the foregoing items that are or are not reflected in gross
profit. As a result of these limitations, gross profit should not be considered as an alternative to income (loss) from operations, as
calculated in accordance with GAAP, as a measure of operating performance.

—
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Selling, General and Administrative

SG&A 1s comprised primarily of salaries and related expenses, non-cash compensation, occupancy costs, sales and
markeling expenses, commission expenses, bad debf expense, billing expenses, profeéssional services expenses and insurance
expenses.

Determining our allowance for doubtful accounts receivable requires significant estimates. In determining the proper level
for the allowance we consider factors such as historical collections experience, the aging of the accounts receivable portfolio and
economic conditions. We perform a credit review process on each new customer that involves reviewing the customer’s current
service provider bill and payment history, matching customers with national databases for delinquent customers and, in some
cases, requesting credit reviews through Dun & Bradstreet Corporation.

Depreciation and Amortization

Our depreciation and amortization expense currently includes depreciation for network-related voice and data equipment,
fiber, back-office systems, third-party conversion costs, internally developed software, furniture, fixtures, leasehold
improvements, office equipment and computers and amortization of intangibles associated with mergers, acquisitions and
software development costs.

Three Months Ended September 30, 2008 Compared to Three Months Ended September 30, 2009

Set forth below is a discussion and analysis of our results of operations for the three months ended September 30, 2008 and
2009.

The following table provides a comparison of components of our gross profit (exclusive of depreciation and amortization)
for the three months ended September 30, 2008 and 2009:

Three Months Ended September 30,

2008 2009
% of Total % of Total
Amount Revenues Amount Revenues % Change

Revenues:

Network services $ 120,570 96.0% $§ 109,053 96.7% (9.6%)

Other 4,965 4.0% 3,665 3.3% (26.2%)
Total revenues 125,535 100.0% 112,718 100.0% (10.2%)
Cost of revenues:

Network services 62,742 50.0% 53,162 47.2% (15.3%)

“Other 2,284 1.8% 1,682 1.5% (26.4%)
Total cost of revenues 65,026 51.8% 54 844 48.7% (15.7%)
Gross profit:

Network services 57,828 46.1% 55,891 49.5% (3.3%)

Other 2,681 2.1% 1,983 1.9% (26.0%)
Total gross profit $ 60,509 482% § 57,874 51.3% (4.4%)
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Revenues

_Revenues for the three months ended September}(), 2008 and 2009 were as follows:

Three Months Ended September 30,

2008 2009
% of Total % of Total
Amount Revenues Amount Revenues % Change

Revenues:
Voice and data services § 108,446 86.4% § 98,814 §7.6% (8.9%)
Wholesale 4,926 3.9% 4,637 4.1% (5.9%)
Access 7,198 5.7% 5,602 5.0% (22.2%)

Total network services 120,570 96.0% 109,053 96.7% (9.6%)
Other 4,965 4.0% 3,665 3.3% (26.2%)

Total revenues $ 125535 100.0% § 112718 100.0% (10.2%)

Overall our revenues have declined 10.2% when comparing the three months ended September 30, 2008 with the same
period in 2009. Our overall revenue decline primarily stems from declines in voice services revenues, which have decreased
$10.7 milfion or 13.2% between 2008 and 2009. This decrease is due to increased line churn, lower usage revenue per customer,
lower prices per unit for certain services and a lower number of fines and customers. Part of the decrease was also attributable to
our decision to discontinue the use of telemarketing as a sales channel for new sales. The voice service revenue decrease
experienced during the current quarter has moderately accelerated over decreases experienced in previous quarters, which we
attribute to the current economic conditions. Historically, our data services revenues have increased on a quarter over quarter
basis and have partially mitigated our declines in voice services, however, data services revenues were unchanged when
comparing the three months ended September 30, 2008 with the same period in 2009. Our carrier access revenues have
decreased primarily due to decreasing revenue from voice services, which reduces our revenues from access originations and
terminations and reciprocal compensation. In terms of absolute dollars, our wholesale revenues from our T-1 and data products
as well as from voice terminations showed only modest declines. Our other revenues, which include data cabling, service
installation and wiring and phone systems sales and installation, have declined due to current economic conditions.

Cost of Revenues (exclusive of depreciation and amortization)

Cost of revenues were $54.8 million for the three months ended September 30, 2009, a decrease of 15.7% from $65 million
for the same period in 2008. As part of our continual improvement efforts, we were able to improve the efficiency of our network
and improve our margins. Gur costs consist primarily of those incurred from other providers and those incurred from the cost of
our network. Costs where we purchased services or products from third party providers comprised $51.5 million, or 79.2% of our
total cost of revenues for the three months ended September 30, 2008 and $44.2 million, or 80.5% in the three months ended
September 30, 2009. The most significant components of our costs purchased from third party providers consist of costs related
to our Verizon wholesale advantage contract (formerly UNE-P), UNE-L and T-1 costs, which totaled $13.3 million, $6.8 million
and $13.5 million, respectively, for the three months ended September 30, 2008. These costs totaled $11.2 million, $6.0 million
and $13.3 million, respectively, for the three months ended September 30, 2009. Combined these costs decreased by 9.2%
between 2008 and 2009. We have experienced a decrease in costs where we purchased services or products from third parties
primarily due to our effective migration of lines to lower cost platforms.

Gross Profit (exclusive of depreciation and amortization)

Gross profit was $57.9 million for the three months ended September 30, 2009, a decrease of 4.4% from $60.5 million for
the same period in 2008. As a percentage of revenues gross profit increased to 51.3% in 2009 from 48.2% in 2008. The increase
in gross profit as a percentage of revenues is primarily due to lower costs resulting from provisioning more lines from resale and
unbundled network platform to on-net. We are focusing sales initiatives towards increasing the amount of data and integrated T-
I lines sold, as we believe that these initiatives will produce incrementally higher margins than those currently reported from
POTS services. In addition, as we continue to drive additional cost saving iitiatives, including provisioning customers to our on-
net facilities, identifying additional inaccuracies in billing from existing carriers, renegotiating existing agreements and executing
new agreements with additional interexchange carriers, we believe that our gross profit will improve.
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Selling, General and Administrative

SG&A expenses were $37.8 million, 33.6% of revenues, for the three months ended September 30, 2009, a decrease of

" 8.9% from $41.5 million, 33.0% of revenues, Tor the same period in 2008. This decrease is primarily due fo decréased employee
costs of $2.3 million, which reflects cost savings achieved through reduced headcount, and decreased commission expenses of
$1.2 million due to declining revenues. We continue to look for additional cost savings in various categories throughout the

organization.
Depreciation and Amortization

Depreciation and amortization costs were $12.1 million for the three months ended September 30, 2009, a decrease of
32.0% from $17.8 million for the same period in 2008. This decrease in depreciation and amortization expense was due to fully
amortizing some of our acquired customer base intangible assets during 2008. Amortization expense included in our results of
operations for customer base intangible assets for the three months ended September 30, 2009 was $3.7 million, a decrease of
$5.6 million, from $9.3 million included in our results of operations during the same period in 2008.

Interest

Interest expense was $10.0 million for the three months ended September 30, 2009 and was unchanged from the same
period in 2008. Our effective annual interest rates for the three months ended Septermber 30, 2008 and 2009 is as follows:

Three Months Ended September 30,

2008 2009
Interest expense $ 10,019 $ 10,043
Weighted average debt outstanding $ 310,882 3 330,105
Effective annual interest rate 12.89% 12.17%
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Nine Months Ended September 30, 2008 Compared to Nine Months Ended September 30, 2009

Set forth below is a discussion and analysis of our results of operations for the nine months ended September 30, 2008 and

The following table provides a comparison of components of our gross profit (exclusive of depreciation and amortization)
for the nine months ended September 30, 2008 and 2009:

Nine Months Ended September 30,

2008 2009
% of Total % of Total
Amount Revenues Amount Revenues % Change

Revenues:

Network services $ 363458 96.3% § 339,653 96.4% (6.5%)

Other 13,933 3.7% 12,590 3.6% (9.6%)
Total revenues 377.391 100.0% 352,243 100.0% (6.7%)
Cost of revenues:

Network services 189,307 50.2% 167,883 47.7% (11.3%)

Other 7,167 1.8% 6,089 1.7% (15.0%)
Total cost of revenues 196,474 52.0% 173,972 49 4%, (11.5%)
Gross profit:

Network services 174,151 46.1% 171,770 48.8% (1.4%)

Other 6,766 1.9% 6,501 1.8% (3.9%)
Total gross profit $ 180,917 48.0% $ 178271 50.6% (1.5%)

Revenues
Revenues for the nine months ended September 30, 2008 and 2009 were as follows:

Nine Months Ended September 30,

2008 2009
% of Total % of Total
Amount Revenues Amount Revenues % Change

Revenues:
Voice and data services $ 327,822 86.9% § 306,519 87.0% (6.5%)
Wholesale 13,944 3.7% 14,519 4.1% 4.1%
Access 21,692 5.7% 18,613 5.3% (14.2%)

Total network services 363,458 96.3% 339,653 96.4% (6.5%)
Other 13,933 37% 12,590 3.6% (9.6%)

Total revenues $ 377,391 100.0% § 352243 100.0% (6.7%)
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Overall, our revenues have declined 6.7% when comparing the nine months ended September 30, 2008 with the same
period in 2009. Our overall revenue decline primarily stems from declines in voice services revenues, which have decreased
$25.0 million or 10.1% between 2008 and 2009. This decrease is due to increased line churn, lower usage revenue per customer,

~ Tower prices per unit for certain services and a lower number of Tines and customers. Part of the décrease was also attfibutablete ™

our decision to discontinue the use of telemarketing as a sales channel for new sales. The voice services revenues decrease
experienced during the current quarter has moderately accelerated over decreases experienced in previous quarters, which we
attribute to the current economic conditions. This decrease has been slightly offset by an increased demand for our data, hosted
and managed services. Our revenues from data services have increased by $3.7 million or 4.8% when comparing the nine months
ended September 30, 2008 with the same period in 2009. The decrease in our voice services have also been partially offset by
higher revenue per customer due to the trend toward multiple products per customer and a focus on larger customers. Our carrier
access revenues have decreased primarily due to decreasing revenue from voice services, which reduces our revenues from
access originations and terminations and reciprocal compensation. Our wholesale revenue increased primarily as a result of
organic growth of our T-1 and data products as well as from voice terminations. Our other revenues, which include data cabling,
service installation and wiring and phone systems sales and installation, have declined due to current economic conditions.

Cost of Revenues (exclusive of depreciation and amortization)

Cost of revenues was $174.0 million for the nine months ended September 30, 2009, a decrease of 11.5% from
$196.5 million for the same period in 2008. As part of our continual improvement efforts, we were able to improve the efficiency
of our network and improve our margins. Our costs consist primarily of those incurred from other providers and those incurred
from the cost of our network. Costs where we purchased services or products from third-party providers comprised $155.3
million, or 79.0% of our total cost of revenues for the nine months ended September 30, 2008 and $138.1 million, or 79.4% in
the nine months ended September 30, 2009. The most significant components of our costs purchased from third-party providers
consist of costs related to our Verizon wholesale advantage contract (formerly UNE-P), UNE-L and T-1 costs, which totaled
$40.1 million, $19.7 million and $41.1 million, respectively, for the nine months ended September 30, 2008. These costs totaled
$34.9 million, $19.0 million and $40.4 million, respectively, for the nine months ended September 30, 2009. Combined, these
costs decreased by 6.5% between 2008 and 2009. We have experienced a decrease in costs where we purchased services or
products from third parties primarily due to our effective migration of lines to lower cost platforms.

Gross Profit (exclusive of depreciation and amortization)

Gross profit was $178.3 million for the nine months ended September 30, 2009, a decrease of 1.5% from $180.9 million for
the same period in 2008. As a percentage of revenues gross profit increased to 50.6% in 2009 from 48.0% in 2008. The increase
in gross profit as a percentage of revenues is primarily due to lower costs resulting from provisioning more lines from resale and
unbundled network platform to on-net. We are focusing sales initiatives towards increasing the amount of data and integrated T-
1 lines sold, as we believe that these initiatives will produce incrementally higher margins than those currently reported from
POTS services. In addition, as we continue to drive additional cost saving initiatives, including provisioning customers to our on-
net facilities, identifying additional inaccuracies in billing from existing carriers, renegotiating existing agreements and executing
new agreements with additional interexchange carriers, we believe that our gross profit will improve.

Selling, General and Administrative

SG&A expenses were $119.7 million, 33.9% of revenues, for the nine months ended September 30, 2009, a decrease of
5.9% from $127.2 million, 33.7% of revenues, for the same period in 2008. This decrease is primarily due to decreased employee
costs of $3.7 million due to cost savings achieved through reduced headcount, decreased commission expenses of $3.5 million
due to declining revenues, and decreased professional and consulting fees of $0.9 million due to the reduced use of outside
professional and temporary help. These decreases were partially offset by increased bad debt expenses of $1.1 million from
increased accounts receivable write-offs during the nine months ended September 30, 2009. We continue to ook for additional
cost savings in various categories throughout the organization.

Depreciation and Amortization

Depreciation and amortization costs were $37.9 million for the nine months ended September 30, 2009, a decrease of 30.5%
from $54.5 million for the same period in 2008. This decrease in depreciation and amortization expense was due to fully
amortizing some of our acquired customer base intangible assets during 2008. Amortization expense included in our results of
operations for customer base intangible assets for the nine months ended September 30, 2009 was $12.0 million, a decrease of
$17.3 million from $29.3 million included in our results of operations during the same period in 2008.
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Interest

Interest expense was $30.1 million for the nine months ended September 30, 2009, an increase of 2.0% from $29.5 million
“forthe same period in 2008, The increase was primarily a result of having a higheraverage cutstanding debt balance forthe nine™
months ended September 30, 2009 compared to 2008. The higher average debt balance is due to the outstanding borrowings on
our revolving credit facility. Our effective annual interest rates for the nine months ended September 30, 2008 and 2009 are as

follows:
Nine Months Ended September 30,
2008 2009
Interest expense $ 29,474 $ 30,143
Weighted average debt outstanding 3 310,105 $ 331,202
Effective annual interest rate 12.67% 12.13%

Off-Balance Sheet Arrangements

We have no special purpose or limited purpose entities that provide off-balance sheet financing, liquidity, or market or
credit risk support, and we do not currently engage in hedging, research and development services, or other relationships that
expose us to any liabilities that are not reflected on the face of our financial statements.

Liquidity and Capital Resources

Our principal sources of liquidity are cash from operations, our cash, cash equivalents and investments and access to
undrawn portions of our $25.0 million credit facility and our capital lease line. Our short-term liquidity requirements consist of
interest on our notes, capital expenditures and working capital. Our long-term liquidity requirements consist of the principal
amount of our notes and our outstanding borrowings under our revolving credit facility. Based on our current level of operations
and anticipated growth, we believe that our existing cash, cash equivalents and available borrowings under our credit facility will
be sufficient to fund our operations and to service our notes for at least the next 12 months. Further, a significant majority of our
planned capital expenditures are “success-based” expenditures, meaning that it is directly linked to new revenue, and if they are
made, they will be made only when it is determined that they will directly lead to more profitable revenue. As of September 30,
2009, we have $6.0 million of capital lease obligations outstanding under our capital lease line. As of September 30, 2009, we
had $23.5 million of outstanding borrowings under our revolving credit facility, all of which we have invested in U.S. Treasury
notes. Additionally, we have used our credit facility to collateralize $1.3 million” of outstanding letters of credit as of
September 30, 2009. Our cash and cash equivalents are being held in several large financial institutions, although most of our
balances exceed the Federal Deposit Insurance Corporation insurance limits.

As of September 30, 2009, we require approximately $102.4 million in cash to service the interest due on our notes
throughout the remaining life of the notes. We may need to refinance all or a portion of our indebtedness, including the notes, at
or before maturity. We cannot assure you that we will be able to refinance any of our indebtedness, including the notes and our
credit facility, on commercially reasonable terms or at all. However, we continuously evaluate and consider all financing
opportunities. Any future acquisitions or other significant unplanned costs or cash requirements may also require that we raise
additional funds through the issuance of debt or equity.

For information regarding our revolving credit facility and senior secured notes, see our Form 10-K for the year ended
December 31, 2008.
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Disputes

During December 2008, we finalized a settlement with Verizon, which extinguished virtually all outstanding disputes
~between the parties as of March 31; 2008 The settlement included a comprehensive mutual release of any liability or potential
liability between the parties effective as of that date. We nonetheless continue to be involved in a variety of disputes with
multiple carrier vendors relating to billings of approximately $20 million as of September 30, 2009. We believe we have accrued
an amount appropriate to settle all remaining disputed charges. However, it is possible that the actual settlement of any
remaining disputes may differ from our reserves and that we may settle at amounts greater than the estimates. We have sufficient
cash on hand to fund any differences between our expected and actual settlement amounts.

Nine Months Ended September 30, 2008 Compared to Nine Months Ended September 30, 2009

Cash Flows from Operating Activities

Cash provided by operating activities was $7.2 million for the nine months ended September 30, 2008, compared to cash
provided by operating activities of $16.2 million for 2009. During the nine months ended September 30, 2009 and 2008, we paid
$34.1 million in interest expense on our notes and $0.9 million in interest expense on our credit facility. The change in cash
provided by operations was due to the improvement in our income from operations partially offset by payments made in
connection with our settlement with Verizon.

Cash Flows from Investing Activities

Cash used in investing activities was $36.8 million for the nine months ended September 30, 2008, compared to
$24.5 million for 2009. The change in cash flow from investing activities was primarily due to decreased capital expenditures
during the nine months ended September 30, 2009. Additionally, we used $5.0 million during the nine months ended
September 30, 2008 to acquire Lightwave.

Cash Flows from Financing Activities

Cash flows provided by financing activities were $10.4 million for the nine months ended September 30, 2008, compared to
cash used in financing activities of $2.7 million for 2009. The change in cash flows from financing activities was primarily due
to a reduced amount of borrowing from our capital lease line and revolving line of credit in the nine months ended September 30,
2009 as compared to the same period in 2008.

New Accounting Standards

See Note 4 to this Item 1 for accounting standards that were issued since the filing of our Form 10-K for the year ended
December 31, 2008. These new accounting standards are not expected to have a material impact on our financial position, results
of operations or liquidity.

Application of Critical Accounting Policies and Estimates

The preparation of the condensed consolidated financial statements in accordance with GAAP requires us to make
judgments, estimates and assumptions regarding uncertainties that affect the reported amounts of assets and liabilities, disclosure
of contingent assets and liabilities and the reported amounts of revenues and expenses. We use historical experience and all
available information to make these judgments and estimates and actual results could differ from those estimates and
assumptions that are used to prepare our financial statements at any given time. Despite these inherent limitations, management
believes that Management’s Discussion and Analysis of Financial Condition and Results of Operations and the accompanying
condensed consolidated financial statements and footnotes provide a meaningful and fair perspective of our financial condition
and operating results for the current period. For more information, see our Form 10-K for the year ended December 31, 2008.

Other Matters

At September 30, 2009, we had NOL carryforwards for federal and state income tax purposes. The amount of such
available NOL carryforwards which may be available to offset future taxable income was approximately $139.2 million. The
Company has provided a full valuation allowance against the net deferred tax assets as of September 30, 2009 because
management does not believe it is more likely than not that this asset will be realized.

22

http://www.sec.gov/Archives/edgar/data/1104358/000095012309059301/c92197e10vq.htm  12/29/2009



LULLLL LV N\

Table of Contents

Item 3. Quantitative and Qualitative Disclosures About Market Risk

In the normal course of business, our financial position is subject to a variety of risks, such as the collectability of our
“accounts receivable and the recoverability of the carrying vatues of our Tong-termassets:Our-long-term-obligationsconsist
primarily of long-term debt with fixed interest rates and our revolving credit facility with a variable interest rate. We are not
exposed to market risks from changes in foreign currency exchange rates or commodity prices. We do not hold any derivative
financial instruments nor do we hold any securities for trading or speculative purposes.

We continually monitor the collectability of our accounts receivable and although our write-offs have increased during the
nine months ended September 30, 2009, we have not noted any significant changes in our collections as a result of the current
economic and market conditions. We believe that our allowance for doubtful accounts is adequate as of September 30, 2009.
Should the market conditions continue to worsen or should our customers® ability to pay decrease, we may be required to
increase our allowance for doubtful accounts, which would result in a charge to our SG&A expenses.

Our available cash balances are invested on a short-term basis (generally overnight) and, accordingly, are not subject to
significant risks associated with changes in interest rates. Substantially all of our cash flows are derived from our operations
within the United States and we are not subject to market risk associated with changes in foreign exchange rates.

Our investment securities are classified as available for sale, and consequently, are recorded on the balance sheet at fair
value with unrealized gains and losses reflected in stockholders’ deficiency. Our investment securities are comprised solely of
short-term U.S. Treasury notes with original maturity dates of three to nine months. These investment securities, like all fixed
income instruments, are subject to interest rate risk and will fall in value if market interest rates increase.

The fair value of our 11 3/8% senior secured notes due 2012 was approximately $274.9 million at September 30, 2009. Our
senior secured notes, like all fixed rate securities are subject to interest rate risk and will fall in value if market interest rates
Increase.

The fair value of the long-term debt outstanding under our revolving credit facility approximates its carrying value of
$23.5 million due to its variable interest rate. A change in interest rates of 100 basis points would change our interest expense by
$0.2 million on an annual basis.

Item 47T. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our
reports filed under the Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and reported within the
time periods specified in the SEC’s rules and forms and that such information is accumulated and communicated to our
management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow for timely decisions
regarding required disclosure. In evaluating the disclosure controls and procedures, management recognizes that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control
objectives, and management is required to apply its judgment in evaluating the cost-benefit relationship of possible controls and
procedures.

As required by SEC Rule 15d-15(b), we carried out an evaluation, under the supervision and with the participation of our
management, including the Chief Executive Officer and Chief Financial Officer, of the effectiveness of the operation of our
disclosure controls and procedures as of the end of the period covered by this report. Based on the foregoing, our Chief
Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective as of
September 30, 2009. For information regarding the Company’s internal control over financial reporting, see our Form 10-K for
the year ended December 31, 2008.

Changes in Internal Control Over Financial Reporting
There have been no changes in the Company’s internal control over financial reporting during the quarter ended

September 30, 2009 that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over
financial reporting.
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PART {1 — OTHER INFORMATION

Item 1. Legal Proceedings

We are currently a party to several legal actions. AT&T Communications of New York, Inc. and Teleport Communications
Group, Inc. commenced an action against us in the U.S. District Court for the Southern District of New York in March, 2008.
Plaintiffs seek monetary relief, including recovery of amounts billed for switched access service. This matter has been referred to
the New York Public Service Commission.

We are also a party to certain legal actions and regulafory investigations and enforcement proceedings arising in the
ordinary course of business. We are also involved in certain billing and contractual disputes with our vendors. We do not believe

that the uitimate outcome of any of the foregoing actions will result in any liability that would have a material adverse effect on
our financial condition, results of operations or cash flows.

For more information, see the section entitled “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and our Form 10-K for the year ended December 31, 2008.

Item 1A. Risk Factors

CIT Group, Inc. (“CIT”), an affiliate of one of our lenders under our credit facility filed for bankruptcy on November I,
2009. We do not expect that CIT s bankruptey filing will have a negative impact on us, but there can be no such assurances. We
will continue to monitor the situation.

Other than the risk factor noted above, there have been no material changes in our risk factors from those set forth in our
Form 10-K for the year ended December 31, 2008, which should be read in conjunction with this report.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Norne.

Item 3. Defaults Upon Senior Securities
None.

Item 4. Submission of Matters to a Vote of Security Holders
Nomne.

Item 5. Other Information

None.
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Item 6. Exhibits

The following exhibits are filed herewith:

Exhibit No. Description
311 Certification of the Company’s Chief Executive Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a),
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

312 Certification of the Company’s Chief Financial Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a),
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of the Company’s Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

322 Certification of the Company’s Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 1egxsn ant has duly caused
—this report to be signed on its behalf by theundersigned; thereunto duly-authorized;-on-November-6;2009-

BROADVIEW NETWORKS HOLDINGS, INC.

By: /s/ MiCHAEL K. ROBINSON

Name: Michael K. Robinson
Title: Chief Executive Officer,
President and Assistant Treasurer

By: /s/ COREY RINKER
Name: Corey Rinker
Title:  Chief Financial Officer,
Treasurer and Assistant Secretary
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EXHIBIT INDEX

Exhibit No. — Description o e S T
311 Certification of the Company’s Chief Executive Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a),
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of the Company’s Chief Financial Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a),
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of the Company’s Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

322 Certification of the Company’s Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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@ Government Services

http://www.broadviewnet.com/Products _Solutions/IPSolutions.asp 12/29/2009
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A Different View.

What makes

Broedyiew uniguel
s e ) : idview Networks Broadspeed® Hosted PBX solution combines L
That's G enhanced features of an IP PBX, the reliability of traditional PBX PR%{M}CTS Am&’ 55&\?1!:535; .
. rhesmartView! forms and the flexibility of open, standards-based networking. o S
~ e platform delivers redundancy and scalability that is difficult to Intrastructure, Security, Froductivy

eve with traditional PBX systems.

= Voice imoanid somvenged sprdces

S e 12
Our Hosted PBX solution is provided via our state-of-the-art data ~Chlecgtion
network with complete Quality of Service (QoS) management Doy oicn
. . N s Prafesiional senres
w Voice over IP Solutions assuring toll-grade voice quality and performance. S
-OfficeSuite We focus on the details of your individual needs, like training your
-Broadspeed T}o;tedkFBX end-users after each installation. Al our services can be biiled on a
-Broadspeed S1P Trunking single invoice and followed up by superior customer care.

# Data & High-Speed Internet

Broadview’'s Hosted PBX Platform Offers
@ Frontline Managed Security
& Voice Solutions Carrier-grade renabihty and scalability. We own and operate the
entire network to provide you with superior performance, service
# Phone Systems and support

. Single system for unified communications
s Services & Network Integration
Wide range of features including call control, private voice
@ Government Services networking and unified messaging
Centralized management. Administrators can make modifications,
additions and changes via an intuitive and secure web-based
portal
Relocation and growth protection, We use the inherent
capabilities of IP networking to allow businesses to relocate or
grow with a minimum amount of work

Broadview’s Hosted PBX capabilities streamline deployment and
instattation and reduce communications overhead for your
enterprise.

Benefits

Efiminates the need to install, support and provision end-users
from numerous premise-based communications systems

Reduces total cost of ownership

Serves the smalfest or the largest enterprise with a single system
Use one system for multiple communications applications
Enhanced features that deliver immediate increase in productivity

o

CommpPilot Web Interface

with the CommPilot web portal users can self-configure and manage
their personal services in real time, minimizing support required for
moves, adds and changes. Additionaily, users can manage inbound
and outbound calis with advanced features such as phone lists and
integration with Microsoft Qutlook.

AR PR PRET

http://www.broadviewnet.com/Products_Solutions/HostedPBX.asp 12/29/2009
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A Different View.

What makoes

dview unigue!

cient, IP-ready voice communications for your business
idview continues to help businesses understand and take
antage of emerging technologies. Broadspeed SIP Trunk is your ; .
pany’s first step toward ali-IP unified communications. mﬁuﬁmﬂnve;iewmy,‘“m&miﬁgy

PRODUCTS AND SERVICES

Weics pmtoard cooverged seriices. |

«wuy Broadspeed SIP Trunk? v 'g;‘v;.()m:{;i.lr1$r
“Lnsbon
A . stiBermslstricns
More bandwidth, more capacity Civafasiional servines
% Volce over IP Solutions Broadspeed SIP Trunk offers IP bandwidth selections from 1.5 Mb/s -4 4
up to 6.0 Mb/s for up to 70 concurrent conversations and IP data o : S
-OfficeSuite et dedi d facili o etk sty e
rosieneed Hosted PEX applications over a'common dedicated facility.
roadspe oste Modest, predictable service costs

~-Broadspeed SIP Trunking ; . .
The convergence of voice and data with VolIP resuits in fower tota!

cost of ownership (TCO) - streamlining internal network resources,

# Data & High-Speed Internet
bypassing traditional telecom toils, reducing space requirements,

# FrontLine Managed Security lowering the cost of MACs (moves, adds, changes), plus other cost
o ) benefits.
# Voice Solutions Sets the stage for new features

S1P trunks are a launch-pad for an all-IP technology offering all the

# Phone Systems _ )
same features you're used to with traditional integrated Tis, plus

# Services & Network Integration several services in the network or on today’s advanced IP PBX’s.
Why Broadspeed SIP Trunk for VoIP?

g Government Services Secure, private IP network
Broadspeed SIP Trunk is an end-to-end managed service, from the

router we provide to Broadview’s MPLS IP backbone. We don't rely
on the public Internet to transmit your business calls/data.
Commitment to business-class quality

If you're unsure about your company’s readiness for VolP, we can
test your LAN and make recommendations to prepare you for
success.

Clear voice connections

End-to-end IP connectivity optimizes voice quality by minimizing
latency associated with converting between IP and TDM., Thorough
testing in Broadview labs ensures 100% interoperability. Ask about
approved IP PBXs.

Guaranteed service performance levels

Our Service Level Agreement is a too! that establishes clear
expectations and ensures that we meet your objectives, It's a
product of our real-life experiences with thousands of

For a list of Broadview Networks certified interoperable IP

T § Privsecy Patioy |

http://www.broadviewnet.com/Products_Solutions/SIPTrunk.asp 12/29/2009
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A Different View.

What makas
Broadvinve uninue!

cover the Full Potential of Your Business - Switch to Leading-
e Data Communications. With the power of broadband, your
iness can soar,

data services enable you to distribute vital business information

to employees, colleagues, customers and vendors - at maximum
speed. The opportunities for productive collaboration are unlimited:
e-commerce, telecommuting, video communications, distance

= Voice over IP Solutions

learning and a whole world of network applications. m
= Data & High-Speed Internet We’'ve designed a complete family of data networking services and My point of view.
Integrated Access Solutions to help you compete in the rapidly ST
-Dedicated Internet Access evolving business scene. Whether you want high-speed dedicated QL TECHENICIAN
'ZOOM_ ) et Internet access or an integrated solution for your voice and internet the petsork
~Integrated Access Solutions i X : . Hig netwul
_ADSL & SDSL services, we deliver, Call or e-mail us and find out how to get T CUsONIers
-Fronttine MPLS connected now, o engie dhat

# Frontline Managed Security
% Voice Solutions

% Phone Systems

@ Services & Network Integration

s Government Services

http://www.broadviewnet.com/Products_Solutions/DataHighspeed.asp 12/29/2009
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innovation.

State-of-the-art
‘ network.
[ , ‘e protection of critical data and networks.
The different View! il security

ok & quarantine questionable massages

__ores e-mail when your mail server fails

Point and click interface helps manage quarantined

messages

Reduce spam and free up your network for your business
Managed Firewall

Broadview defines a security policy based on your objectives

@ Voice over IP Sotutions

# Data & High-Speed Internet X . . .
Security experts monitor your network in real-time 24X7

# Fronttine Managed Security < Secure web-based reports detail critical network statistics
-E-mail Security Secure VPN
-Managed Firewall + Provides secure network access to remote users
-Secure VPN . .
“Tnternet Policy Management + Totally scalable solution protected by a robust firewalt
-Data Backup « Data sent through the network is encrypted for added
security
# Voice Sofutions Internet Policy Management
# Phone Systems » Network-based URL and Internet content filters
& Services & Network Integration P(rotects you from legal exposure by blocking inappropriate
sites
# Government Services = Secures your network by restricting access to dangerous
sites

Restricts access to unproductive sites

Data Backup
Secure storage of your business critical data
Backup window is significantiy reduced

< Reduces recovery time and risk exposure

oy | T B Condi

http://www .broadviewnet.com/Products_Solutions/ManagedSecurityServices.asp 12/25/2009
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& 'The Broadview -Fron“tl.'me» | an'aged Security Suite

E-mail Security: Anti-spam and Anti-virus

« Filters e-mails and stops spam, viruses, harmful attachments and other malicious
content before they get to your network

Prevents directory farming and phishing attacks

Hunts down and eliminates viruses assoon as they're discovered—keeping your hard
drives, e-mail systems and servers clean

Simple-end-user controls and administrative settings

Broadview Networks takes responsibility for constant monitoring and maintaining
updated threat definitions and known spam lists

Managed Firewall

Broadview defines a security policy based on your
organizational objectives, then implements your policy
so that it can be monitored and enforced

Broadview provides all network design and firewall
installation, plus ongoing maintenance, patches and
upgrades, as well as conducts regular security policy
reviews with recommendations

Broadview security experts provide 24x7x365 real-time
monitoring from the Broadview Network Command Center

Best-of-breed Cisco® firewall technology provides the most
advanced and proven tools o ensure your network security

Secure, weh-based reports are provided detailing critical
network and device statistics

Secure Virtual Private Network (VPN)

- Provides secure access to your network for remote users, telecommuters and branch
office locations

- Network-based (MPLS) IP-VPN provides all necessary authentication and encryption,
reducing user administration and eliminating potential points of failure

» Services are provided via Dial-in, Broadband (via 3DES Client) and traditional T1 connectivity

= Optional router-and CPE installation and management is available for branch office locations
providing end-to-end Wide Area Network management

Internet Policy Management
(UBL Filtering)*

Network-based web address and content filtering gives you the
ability to define and limit access to groups and/or categories of
web sites

Optimizes employee productivity by restnctmg access o
non-business related sites

Protects your organization against legal exposure stemming from
inappropriate web sites accessed through your network

Reports all user and site activity

“Ask your Broadview Consultant about availability

Data Backup and Recovéry*

- Automatically backs up data from PCs, laptops and servers to

secure off-site servers

- Eliminates the need for unreliable, slow and costly tape backup

Users maintain full access to backed-up data so it can be recove
instantaneously with a point-and-click=anytime, anywhere

- Simple user interface allows you to select “recovery point” and

“recovery time” objectives

= Broadview’s secure data centers are replicated in geographically

dispersed locations for-redundancy purposes

*Ask vour Broadview Consultant about avai{ab///iy



Why try to do it all yourself? Broadview FrontLine delivers a

higher level of protection, while saving you time and money.

Do you have all the skills, technology and experience to handle ever-changing threats? Are you
sure you're totally protected? With Broadview FrontLine, there’s never any doubt. What's even
hetter, you can bolster your own team’s efforts with FrontLine at a {ower cost than if you tried

to do it yourself-all for one predictable monthly fee.

Purchase software and licenses for anti-spam and anti-virus;
‘deploy staff to make sure it's installed and it’'s always
updated on employees’ systems

Purchase and implement firewall hardware and software;
utilize staff to update and maintain systems to address new
threats; monitor potential intrusions

Install tape backup and data archiving systems; monitor

- employees to make sure all in-house and remote employees
:use backup on a regular basis; transport the tapes off-site for
increased protection; when recovery is necessary, find and
transport the correct tapes back on-site and undergo a
lengthy recovery process

Regular staff and IT training and ongoing research regarding
the latest threats and defensive strategies/solutions

No hardware or software purchases necessary; engoing
adjustments to new spam and virus attacks, including
updates and software patches are automatic

Managed firewall systems are constantly monitored and
adjusted to automatically respond to potential threats

Backup is performed automatically for all in-house laptops,
servers and mobile employees; data can be recovered with
an instant point-and-click 24x7 via the internet

Avigilant team of skilled professionais takes responsibility
for protection of your company’s vital assets

__ For more information about Broadview FrontLine, call 1-800-BROADVIEW or visit www.broadviewnet.com

Broadview Networks. "
Connect-and Protect.

Broadview FrontLine is another example of the way
Broadview is redefining what your communications
partner should be-delivering proactive services
designed to make your business stronger, and-your
employees more productive.

27% of businesses
who experienced data
loss were unable to
recover their data.



For more information about Broadview FrontLine™
call 1-800-BROADVIEW or visit www.broadviewnet.com.

' Broadview
Networks®

SOLUTION
Prodiict OF The Year

Broadview Networks, the Broadview Networks logo, Broadview FrontLine and “think about it” are registered marks of Broadview Networks, inc. © 2007, all rights reserved.
Pictured on cover: Karen Laughlin, Premier Account Manager, Actively committed since 1990
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A Different View.

= Voice over IP Solutions

w Data & High-Speed Internet

® FrontLine Managed Security
~E-mail Security
-Managed Firewall
-Secure VPN

-Internet Policy Management
-Data Backup

# Voice Sofutions
# Phone Systems
# Services & Network Integration

% Government Services

lights

nkey solution easily implemented and administered - frees
ir IT resources to deal with other pressing issues

plocks and gquarantines unsolicited and malicious e-mail
before reaching your connection to the Internet

Uses advanced Lexical Analysis, Host Blocking, Pattern
Interdiction and other dynamic, state-of-the-art techniques
to add constant updates to your Broadview FrontlLine
package, keeping you one step ahead of Spam and viruses.

< Reduces quantity of non-business related e-mail penetrating
the corporate network, freeing-up your business’ bandwidth
to achieve your communications objectives
Offers controlied e-mail delivery, load balancing and spooling
to enhance e-mail system reliability
Simple Administration: point and click interface to manage
quarantined e-mail and change filter sensitivity.

Spam. Viruses. Worms. Inappropriate e-mail. The benefits of
enhanced electronic communications aren't without cost to
your business. Can you put a dollar figure on the time and
resources spent filtering through pointless, unsolicited e-mail?
What about the cost of downtime due to virus damage?

What would be the impact on your business' reputation if just
one pornographic message gets through and is distributed
between users?

Aren't you tired of Spammers stealing the bandwidth you pay
for? Broadview FrontlLine E-mail Security allows you to define
and contro! the information flow into your business, blocking
Spam, viruses and other dangerous executable attachments.

& Browsbvhese Metworks b | Privacy Podioy [ Yerms & Condl

http://www.broadviewnet.com/Products_Solutions/EmailSecurity.asp 12/29/2009
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ADifferent View,

What makes

Broadview uniguel

That's gnts

: ot é’%mﬁrt;v* el iadview defines a security policy based on your

anizational objectives, then implements your policy so
<[ it can be monitored and enforced.

» Broadview provides all network design and firewall
instattations, plus ongoing maintenance, patches and
upgrades, as wefl as conducts regular security policy reviews
with recommendations,

+ Broadview security experts provide 24x7x365 real-time
% Data & Righ-Speed Internet monitoring from the Broadview Network Command Center

# Voice over IP Solutions

« Best-of-breed Cisco®© firewall technology provides the most
advanced and proven tools to ensure your network security

# Frontline Managed Security

2

-E-mail Security Secure Web-based reports are provided detailing critical
-Managed Firewall network and device statistics
-Secure VPN

“Internet Policy Management The majority of break-ins and security breaches go

-Data Backup undetected. Attacks have an 88% success rate, and are
detected by less than one in 20 of the target organizations.
# Voice Solutions And of those organizations that detect these threats, only 5%

actually react to them.

#% Phone Systems

Broadview Frontline Managed Firewall delivers active

protection for your networks via 24x7x365 monitoring,

@ Government Services reporting, maintenance and fault resolution proactively
provided by Broadview security experts. And Broadview
optimizes your configuration through regular security policy
reviews and recommendations.

% Services & Network Integration

On an ongoing basis, Broadview handles OS patches, log files,
upgrades and hack attempts - reporting to you at your option.
You're empowered by reai-time visibility into performance and
attempted security violations with end-user management
through Broadview's Frontline customer portal, The result?
You get the peace of mind of achieving peak network security
without having to worry about owning, programming or
maintaining equipment.

Mission-critical Functionality

Broadview Frontline Managed Firewall protects your network
or networks from intruders on an outer, unprotected network.
This critical tayer of security forms a boundary so traffic
between protected and unprotected networks flows through
your firewall, limiting access to only your authorized users.

Common Attacks

» Buffer overflow: Hacker sends an oversized field to the
system causing a buffer overfiow

« Backdoor: A mechanism covertly installed on a victim system
to gain unauthorized access

« Trojans: A malicious piece of code installed by a hacker to
serve a purpose other than the authorized users’ originatl
intent

+ Blind spoofing: Hacker crashes servers and steals IP
addresses by predicting a sequence of numbers

Other Types of Attacks

- 5YN flooding
Application layer attack
Denial of service

- Non-blind spoofing

http://www broadviewnet.com/Products_Solutions/ManagedFirewall.asp 12/29/2009
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< Cross site scripting
Distributed denial of service
Reset attack

« CGI abuses

» Password cracking

FIN attack

« Port scan

War dialing

Teardrop attack

« Web defacement (graffiti)

.

ey | Terms & Condiiiang

http://www.broadviewnet.com/Products_Solutions/ManagedFirewall.asp 12/29/2009



No one gets in unless we say so.

Brna v ew FrnmLmew IVI ana g ed Firewall

Less than 5%
of nefwork attacks
are detected.

The majority of network break-ins and security breaches go undetected. Attacks have an 88% success rate, but are
detected by less than one in 20 of the target organizations. And of those organizations that detect these threats,

only 5% actually react to them.

Broadview FrontLine Managed Firewall delivers active protection for your networks — 24x7x365 monitoring,
reporting, maintenance and fault resolution proactively provided by Broadview security experts. And Broadview
optimizes your configuration through regular security policy reviews and recommendations.

On an ongoing basis, Broadview handles OS patches, log files, upgrades and hack attempts ~ reporting to you at
your option. Youre empowered by real-time visibility into performance and attempted security violations with end-
user management through Broadview’s FrontLine customer portal. The resuit? You get the peace of mind of
achieving peak network security witheut having to worry about owning, programming or maintaining equipment.

Protects against the most current and advanced network attacks including denial of service attacks

Broad range of world class features from the Cisco® Catalyst platform

Stateful inspection technology ensures the highest levels of security as opposed to standard packe!

filters or NAT

Memory and throughput aren't capped by the capacity of a premise-hased firewall

No capital investment

No end user licenses

Attacks are blocked at the core of the Broadview network, ensuring a ¢lean connection to the customer premise

“SiP-aware” - seamlessly accammodates VolIP traffic




Broadview monitors all customer activity around-the-clock from its secure, state-of-

the-art Network Command Center. Best-of-breed firewall technology and Broadview " www.broadviewnet.com/frontline
security experts provide a one-two punch that knocks out potential threats.

Mission-critical Functionality

085

Broadview FrontLine Managed Firewall protects your network or networks from intruders on an outer, , e
unprotected network. This critical layer of security forms a boundary so traffic between protected and SOL @;ﬁ”f ﬁ% S
unprotected networks flows through your firewall, limiting access to only your authorized users. Product OT The Year
Common Attacks

Buffer averflow: Hacker sends an oversized file to the system causing a huffer overflow

Backdoor: A mechanism covertly installed on a victim’s system to gain unauthorized access E-mail Security

. L . . . Secure Virtual Private Network
Trojans: A malicious piece of code installed by a hacker to serve a purpose other than the authorized Data Backup and Recovery (Coming Soon)
users’ original intent Internet Policy Management (Coming Soon)

Blind spoofing: Hacker crashes servers and steals IP addresses by predicting a sequence of numbers

Other Types of Attacks

SYN flooding Application layer attack Denial of service

Non-blind spoofing Cross site scripting Distributed denial of service
Reset attack GGl abuses Password cracking

FIN attack Port scan War dialing

Teardrop attack Web defacement (graffiti)

Fhainl it 0
Think abiout |

Broadviev
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A DifferentView.

Whatmakes.
Broadview uniguel

That's

lights
View! wvides secure access to your network for remote users,

smart

acommuters and branch office locations.

» Network-based {(MPLS) IP-VPN provides all necessary
authentication and encryption, reducing user administration
and eliminating potential points of failure.

= Services are provided via Dial-in, Broadband (via 3DES

% Voice over IP Solutions Client) and traditional T1 connectivity

= Optional router and CPE installation and management is
# Data & High-Speed Internet available for branch office locations providing end-to-end
Wide Area Network management

® Frontline Managed Security )
Secure access for your branch offices, telecommuters and

-E-mail Security authorized remote users,
-Managed Firewall
“Secure VPN Over the past 30 years, more businesses have expanded their

-Internet Policy Management

-Data Backup reach well beyond their local service areas. Companies have

buiit expensive Wide Area Networks (WANS) to connect
muitiple offices, and leveraged frame relay and private line
topologies to allow connectivity. But today, many cost and IT
% Phone Systems resource issues can be addressed by virtual private networks
(VPNs) that allow remote connectivity to host company
locations.

= Voice Solutions

# Services & Network Integration

# Government Services
While VPNs simplify remote access and make it more efficient,

they can also introduce new risks: security, visibility and
scalability. So how do you ensure peak performance without
compromising the integrity of your network?

Broadview Frontline Secure VPN provides a customized solution
that empowers you to accommodate telecommuters and
remote users with a secure, scalable network - protected by
robust Broadview Frontline Managed Firewall technology. Each
user is identified on a network with a unique ID, and every
assigned user ID is authenticated to ensure appropriate levels
of access. All data sent and received through your network is
either encrypted or controlied. Broadview manages your policy
and monitors your activity. You dictate who gets in and who
doesn't.

gy Babanarks, lae. | B

http://www .broadviewnet.com/Products_Solutions/Secure VPN.asp 12/29/2009



No one gets in unless we say so.

ne” Managed Firewall

ant znd 24%7

The majority of network break-ins and security breaches go undetected. Attacks have an 88% su

|
§

|
Less than 5%
of network attacks

are

detected.

ccess rate, but are

detected by less than one in 20 of the targst organizations. And of those organizations that detect these threats,

only 5% actually react to them.

Broadview FrontLine Managed Firewall delivers active protection for your networks — 24x7x365 monitoring,
reporting, maintenance and fault resolution proactively provided by Broadview security experts. And Broadview
optimizes your configuration through regular security policy reviews and recommendations.

On an ongoing basis, Broadview handles OS patches, log files, upgrades and hack attempts — reporting to you at
your option. You're empowered by real-time visibility into performance and attempted security violations with end-
user management through Broadview’s FrontLine customer portal. The result? You get the peace of mind of
achieving peak network security without having to worry about owning, programming or maintaining equipment.

Protects against the most current and advanced network attacks including denial of service attacks

Broad range of world class features from the Cisco® Catalyst platiorm

Stateful inspection technology ensures the highest levels of security as opposed to standard packet

filters or NAT

Memory and throughput aren’t capped by the capacity of a premise-hased firewal!

No capilal investiment

No end user licenses

Attacks are blocked at the core of the Broadview network, ensuring a clean connection {o the custolner premise

“SIP-aware” — seamlessly accommodates VolP trafiic



Broadview monitors all customer activity around-the-clock from its secure, state-of-

the-art Network Command Center. Best-of-breed firewall technology and Broadview ‘ www_bmadviewnei_cgmﬁmnﬂine
security experts provide a one-two punch that knocks out potential threats. '

Mission-critical Functionality 2005

Broadview FrontLine Managed Firewall protects your network or networks from intruders on an outer,
unprotected network. This critical layer of security forms a boundary so traffic between protected and SOLUTIONS
unprotected networks flows through your firewall, limiting access to only your authorized users. Praduct &1 me Ver

Common Attacks
Buffer overflow: Hacker sends an oversized file to the system causing a buffer overflow i Broar GiiLing s
Backdoor: A mechanism covertly installed on a victim’s system to gain unauthorized access E-mail Security

. . . . . - Secure Virtual Private Network
Trojans: A ma!lcxous piece of code installed by a hacker to serve a purpose other than the authorized Data Backup and Recovery (Coming Soon)
users’ original intent

Internet Policy Management (Coming Soon)
Blind spoofing: Hacker crashes servers and steals 1P addresses by predicting a sequence of numbers

Other Types of Attacks

SYN flooding Application layer attack Denial of service

Non-blind spoofing Cross site scripting Distributed denial of service
Reset attack - GGl abuses Password cracking

FIN attack Port scan War dialing

Teardrop attack - Web defacement (graffiti)
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the smart View.

tights

twork-based URL and content filtering gives you the

itity to define and limit access to groups and/or categories
- web sites.
Optimizes employee productivity by restricting access to e
non-business related sites.

Protects your organization from legal exposure stemming

« Voice over 1P Solutions from inappropriate web sites accessed through your network,
For more information on Broadview FrontlLine Internet Policy

% Data & High-Speed Internet Management please contact a Broadview Representative
today.

# Frontline Managed Security
-E-mail Security
-Managed Firewall
-Secure VPN

-Internet Policy Management
-Data Backup

s Voice Solutions
# Phone Systems

w Services & Network Integration

Ty & U

# Government Services

http://www.broadviewnet.com/Products_Solutions/InternetPolicyMgmt.asp 12/29/2009
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Thats

t&e smart Viewf ‘

# Voice over IP Solutions

% Data & High-Speed Internet

% Frontline Managed Security
-E-mait Security
-Managed Firewall
-Secure VPN

~Internet Policy Management
~-Data Backup

% Voice Solutions
# Phone Systems
@ Services & Network Integration

% Government Services

e unigusl

tights

ckup window is significantly reduced (by 50-70%) since
y new or changed data is captured during the backup
eant
- Less time and expense for staff, hardware, software,
maintenance, off-site warehouses and delivery services

« Reduces recovery time and risk/exposure

» Data can be delivered to muitipte sites, making restoring to
fuill operations faster and easier than with any other
alternative backup system

Tape - an antiquated technology - is an unrefiable strategy for
the protection of your business' critical applications and data.
As the sheer volume of data grows, tape backup windows are
extended, hurting availability and productivity, and making
recovery times alarmingly fong. Given the value of the data
itself - including its rofe in business continuity and compliance
- tape's high error rate of 20-50% {(Bloor Research) makes it
unsuitable when taking proper security precautions for
safeguarding your business' valuable data.

Frontiine Data Backup replaces the need for tape by providing
a disk-to-disk backup of all your data via the Internet. Once an
initial seed of all data residing on your servers is backed up,
all new and changed data is compressed, encrypted and sent
via the Internet, a VPN or a designated network connection to
the Frontline Data Backup secure primary vault.

When a file or record needs to be recovered, any authorized

user can simply perform a point-and-click restoration through
an easy to use Windows interface. Data is always accessible,

from anywhere in the world, 24/7.

s | Prisescy ¢ | Terms & U

http://www .broadviewnet.com/Products_Solutions/DataBackup.asp
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Request Quote

innovation,

State-of-the-art
network,

The different View!

# Voice over IP Solutions
= Data & High-Speed Internet
# Frontiine Managed Security
% Voice Solutions
-Voice T1 & PRI
-Integrated Access Solutions
~Voice Plans
-Local & Regional
-Long Distance
-Intermnational
-Conferencing
-Calling Services & Features
w Phone Systems

@ Services & Network Integration

# Government Services

t the Edge with the Single-Source Solution

afly, a solution that meets your need for service, simplicity and

ings. With one source for everything from local calling to

‘anced data networking, you have easy access to a full spectrum
v, advanced communications. As your business prospers, we can
provide the expanded services that support your growing needs. We
can also help you control costs with low rates and billing information
that makes tracking expenses simple. Switch to the company that
really means business.

« Voice and PRI Services
Broadspeed Voice and PRI service provides a wide range of
flexibility to meet the needs of your changing business. Take
advantage of a dedicated, scalable service that supports multiple
trunk and call types and provides measured and allowance calling
plans designed to fit your calling patterns.

- Integrated Access Solutions
Broadspeed Dynamic IP combines your voice and high-speed
Internet into an integrated circuit that dynamically responds to
your changing voice and data needs—expanding the capacity of
your bandwidth and reducing the cost of ownership. Broadspeed
Dynamic IP is a flexible communications too! that enables data
technologies such as Multiprotocol Label Switching (MPLS) for
secure IP, VPN and Firewall applications between office locations.

i Broadspeed® Channel Bank
Provides analog phone lines over a dedicated circuit delivering a
scalable, cost-effective communications solution. Now you can
get system reliability and features such as Call Hunting, Call
Redirect and Call Forwarding that were previously available only
to large businesses. Broadspeed Channelf Bank enables you to
create a PBX-like phone system without the capital investment.

In addition to competitive Local, Regional and Long Distance calling
plans, Broadview Networks offers low International rates as well.
With the Broadview Networks International Cents Plan your
business can save money when calling the most popular
international destinations around the globe. You'll benefit from
some of

the best rates you can receive anywhere!

& Brosicdeios Hatworks, Ine, | Privacy Podioy t Tetme k8
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Request Quote

Innovation.

 State-of-the-ars

ne “{}ﬁi : Clear Choice for Your Voice Service Needs

The iﬁfi’é{&‘ﬁi‘%’f&ﬂ?ﬁ you want speed, reliability and savings from your voice services?
. - in order a state-of-the-art digital Broadspeed Voice T1 or PRI
~ition from Broadview Networks and start working smarter
coudy. ¥
Broadspeed Voice T1 or PRI is offered in three different ways, The
first offer is a “"Measured” package where all calls are measured
and rated individually. This is a “pay as you use” offer. The second
way is our “Flat Rate” T-1 or PRI offer where ail LOCAL calls are
w Data & High-Speed Internet included in the monthly fee. The third way is our “Allowance”
offering where we bundle LOCAL, REGIONAL and LONG DISTANCE
calls in the monthly fee. The “Allowance” Offer has several different
options to meet your specific calling pattern.

s Voice over IP Solutions

% Frontline Managed Security
# Voice Solutions

-Voice T1 & PRI ) Broadspeed Voice T1 or PRI digital service provides your company
Vf/‘“jegrg’md Access Solutions with access to the Broadview Networks switching center. Utilize the
Tvoice Pians Broadspeed Voice T1 or PRI standard 1.544 Mbps digital

-tocal & Regional WEE - .
-Long Distance transmission link with up to 24 channels for your outbound,

-International inbound, and two-way local, regional and long distance voice
-Conferencing services. And, get one rate for all your domestic long distance cafls
-Calling Services & Feature X R R v

Cailing Services & Features in the continental U.S. on our “Measured” or “Flat Rate” Plans.

# Phone Systems

Broadspeed Voice T1 keeps your business moving with:
# Services & Network Integration . High Quality - Enjoy crystal-ciear phone calls and modem
speeds of up to 56K with an end-to-end digital connection.
Guaranteed 4-hour committed response times and remote
monitoring capabilities ensure high guality and reliability.

w Government Services

Security - Safeguard your service with 24/7 remote monitoring
through our Network Monitoring Center. Our state-of-the-art
monitoring capabilities allow us to resolve most network
problems without interruption to or detection by our customers,

Savings - A Broadspeed Voice T1 or PRI connection supplies you
with up to 24 voice lines at a fower cost than purchasing
individuatl tines from your focal provider and saves you money
compared to our ' T1 or PRI options.**

Flexibility - Meet all your voice service needs with provisioning
that allows for multipie trunk groups — DOD, DDCQ, DID, and
DID/DOD — wide variety of call types, including locaf, regionat,
long distance, internationaf, N11, E911 (where available),
originating 8XX, 1010XXX calling, and 0 access to the local
operator.

Conivenience - From Broadspeed Voice T1 to PRI to web hosting
to data networking, Broadview Networks can supply you with all
the communications services your business needs.

*Broadspeed Voice T1 service is available to business customers only. In
order to obtain Broadspeed Voice T1 service, the business must switch jts
local, regional and long distance services to Broadview Networks and sign
a one- or three-year contract for voice services.

** One-time installation charges apply for Broadspeed Voice T1 service
and will appear on the customer’s Broadview Networks bill.

i g ) Py Podioy § Teems &0

http://www.broadviewnet.com/Products_Solutions/VoiceT1PRILasp
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Request Quote

A Different View.

What makes
i urdguet

@i{?tu

nouncing a new level of flexibility, simplicity and speed.

i into the full power of communications with Broadspeed®

agrated Access Solutions. Using a single connection, Broadview

works meets all your needs for iocal, regional, long distance and
wyh-speed Internet access in one cost-efficient package.

Broadspeed Dynamic IP

) Our Broadspeed Dynamic IP package dynamicaily allocates your
# Voice over IP Sofutions voice and high-speed IP access on a single Dedicated facility -
maximizing efficiency and minimizing cost.

s Data & High-Speed Internet R ., .
’ gD with options to add MPLS for your Private IP VPN applications and

= Frontline Managed Security minutes of use allowance plans or measured-rate calling plans,
Broadspeed Dynamic IP delivers the ultimate in flexibility and
2 Voice Solutions savings for your business,

Click here to learn more,
-Voice T1 & PRI
~-Integrated Access Soiutions
Broadspeed Dynamic (P
~Voice Plans
-Local & Regional
-Long Distance T asii ey
~International
-Conferencing
-Calling Services & Features

detwatha, e Privey Foloy | Terms &

# Phone Systems
# Services & Network Integration

@ Government Services

http://www broadviewnet.com/Products_Solutions/V_IntegAccessSolutions.asp
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Gustomer Centar  Contact
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Home Aﬁm;tﬂs Produg Agent Partner  Wholesale

Request Quote

A Different View.

What
Broad

radview Networks ClearPak

alling plan designed to fit the needs of your growing business.

‘ arPak is available with measured rate and unlimited calling

. jons that combine tocal, Regional Toll and Long Distance usage
« match your business calling patterns and fit your budget.

Interested?
# Voice over IP Solutions
, If you are a Broadview Networks customer or might be interested in
# Data & High-Speed Internet becoming one, click here to email us about taking advantage of one
of this great offer. If you're an existing customer, please provide us

with your Billing Telephone Number or Account Number in the email.
Or if you wish, you can call us at 1-800-BROADVIEW (1-800-276-

@ Frontiine Managed Security

% Voice Solutions
2384),

-Voice T1 & PRI
~Integrated Access Solutions
~Voice Plans

~Local & Regilonat

-Long Distance
~International
~-Conferencing

~-Calling Services & Features

cprncy Policy | Terms & Lo

s Phone Systems

% Services & Networlk Integration

w Government Services

http://www broadviewnet.com/Products_Solutions/VoicePlans.asp 12/29/2009
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s Broadview

. _Home AboutUs

Request Guote

Innovation.

state-of-the-art
network

The different View,

= Voice over 1P Solutions

e

w Data & High-Speed Internet
@ Frontline Managed Security
# Voice Solutions

-Voice T1 & PRI

-Integrated Access Solutions
-Voice Plans

~-Local & Regional

-Long Distance
-International

-Conferencing

-Calling Services & Features

# Phone Systems
@ Services & Network Integration

w Government Services

Agent Partner  Wholesale Customer Center

Products & Solutions

/e on Local and Regional Calling

.ocal Phone Service - Start saving on local calls, and simplify
yy consolidating all your calling through one carrier.

.ocal Phone Service - Start saving on local calls, and simplify
by consolidating all your calling through one carrier.

Regional Phone Service - Low rates on calls within your state,
but beyond your local calling area.

competitive prices - Save on calls to customers, vendors and
associates anywhere in your state.

One easy consolidated bill - Easy to manage. Even pay
electronically.

¢ 4 Trrryes & Cornditions

i Btk e, § P

http://www.broadviewnet.com/Products_Solutions/LocalRegional.asp
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Request Quote

ADifferent View.

What makes

Proadvigw uniquel. .
L re on Domestic and International Long Distance Calling
That's : :

: ff}E smart View! .ower rates - Save on most domestic out-of-state calls, even

:ompared with big-company "discount” plans.
varket-leading low rates on international calls - Your
choice: no-fee or low-fee international plans,
Direct Dialing - Easy, with no extra numbers to dial, no
@ Voice over IP Sotutions gimmicks, no games.
» Savings - Six-second rounding on long distance cails - including

w Data & High-Speed Internet international calls.
@ Frontline Managed Security
# Voice Solutions

~Voice T1 & PRI

-Integrated Access Solutions

-Voice Plans

~Local & Regional

-Long Distance

-International

'-(;oﬁ.ferex:tcmg @ B csacduinvs Mabwarks, n
-Calling Services & Features

ancy Podicy lerras & Cangditions

@ Phone Systems
% Services & Network Integration

= Government Services

http://www.broadviewnet.com/Products_Solutions/LongDistance.asp 12/29/2009
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A Different View.

What makes
Broadview unigus

@ Voice over IP Solutions
# Data & High-Speed Internet
w Frontline Managed Security
= Voice Solutions
-Voice TL & PRI
-Integrated Access Solutions
-Voice Plans
-Local & Regional
-Long Distance
~-International
-Conferencing
-Calling Services & Features
# Phone Systems

® Gervices & Network Integration

= Government Services

radview Networks International Cents Long Distance Plan

iouncing the Broadview Networks International Cents long

:ance calling plan for your business. This plan provides you with
at new rates to the most popular countries around the worid, all
wwe @ low $5 per month fee. But you have to sign up

for the plan to take advantage of these rates. Speak to your Account
gxecutive, or call 1-800-BROADVIEW to sign up.

By signing up for the International Cents plan, you'll experience
some of the best rates your business can receive from any provider.
How good? If you're a Broadview Networks customer, we't
demonstrate it for you. Just log in to the e-Care Center and we'll
show you a comparison of Broadview Networks International Cents
compared to the rates you'd receive from other companies. To fog in
to the e-Care Center, click here.

http://www.broadviewnet.com/Products_Solutions/IntLongDist.asp

12/29/2009
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Request Quote

ADifferent View.

What makes
Hroadview uniguel
That's .
fﬁgﬁ’ 5{2‘.{&}%‘;3&\&1&’5 adview Networks Assembly Conferencing enables you to invite
i ' - ticipants from different locations to dial into one conference

icient, convenient conference calling for your business

. nber. No reservations are required - With available web
«unferencing, you can share Power Point presentations from your
desktop.
Use Assembly Conferencing for:
% Voice over IP Solutions « Sales Presentations
7 o R . r
@ Data & High-Speed Internet Training and e-Learning Programs
« Marketing Seminars
# Frontline Managed Security Product Launches
% Voice Solutions » Departmental Meetings

« Company Anncuncements
-Voice T1 & PRI
-Integrated Access Solutions
-Voice Plans
-Local & Regional
Long Distance
-International
~-Conferencing
-Calling Services & Features

« Collaboration and Project Management
Additional Features and Benefits

No monthly fee - pay only for the services that you use

Efficient, easy way to gather business associates and employees
# Phone Systems wherever they are located

Reservationiess, on-demand set-up
w Services & Network Integration .

Avoid costly travel expenses
# Government Services ~ Reduce scheduling conflicts

High quatity voice connections

Operator Support available

Assembly Conference also allows for:
» Archive and Playback

Question and Answer

Conferencing transcription

Polling

Sub-conferencing

« Conference reporting

Interested in learning more?

For more information, contact your Account Executive, call us at
1-800 BROADVIEW (1-800-276-2384) or click on the Contact us tab
at the top of this page.

L dhpaadubing Me e Trivacy Patiy g B Leny

http://www.broadviewnet.com/Products_Solutions/Conferencing.asp
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A Different View.

Whatmakes

Brosdview unigus!

That's .
 thesmartVi

@ Voice over IP Sotutions

# Data & High-Speed Internet

# Frantline Managed Security

% Voice Solutions
~Voice T1 & PRI
-Integrated Access Sotutions
-Voice Plans
-Local & Regional
-Long Distance
-International

-Conferencing
~Calling Services & Features

# Phone Systems
@ Services & Network Integration

w Government Services

ew!

i Easier with One Company for All Your Calling Needs

Zalling Cards - Enjoy Broadview Networks convenience and
jervice while travelling. Calls appear on your regular monthly
yifl,

Call Blocking - Restrict outbound calls so your phone can't be
used for dial-around telephone services.

Call Forwarding - When you won't be home, have calls
automatically forwarded to the number where you can be
reached,

Call Return - If you hate missing a call because you didn't pick
up in time, just dial a couple of digits to return the call and see
who you missed.

Call waiting - When you're on a call, a signal tells you when
another caller is trying to reach you. Put the first caller on hold,
take the call and then return to your first call.

Cailer ID With All The Options - Find out who's calling before
you pick up the phone. Lots of options make this a very essential
feature.

Ring Identification - Give an individual at your iocation a
personal phone number, without adding a second line. The
number gives a different ring on your regular phone so the right
person can pick up.

Speed Dialing - Easier than dialing 10 or more digits. Program
commonly called numbers into our easy-to-use system. Then dial
with just a couple of digits.

¢ Three-Way Calling - Connect with two other callers for a three-

way conversation. Bring together colieagues, family members
and friends. A real time saver.

Toli-Free Services - Make sure that your customers, business
associates, family members and friends can call from anywhere
in the United States. Economical rates.

Voice Mail - Accepts and stores voice messages even when
you're talking on the phone.

Wire Maintenance - Protect your service with our convenient
maintenance pian. Offers great savings over competitors'
programs.

i cdddime Moy, v

http://www.broadviewnet.com/Products_Solutions/CallingServiceFeatures.asp
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Request Quate:i

The Informe
That'sthe
Strategic View!

# Voice over IP Solutions
# Data & High-5peed Internet
# Frontline Managed Security
# Voice Solutions
s Phone Systems
-Contract Information
# Services & Network Integration

% Government Services

http://www.broadviewnet.com

2n you are contemplating a business move, want to replace your
dated system, utilize new technology, or are interested in
ating your current equipment, speak with the experts at
adview Networks, We can custom-tailor a total solution for you.

—..adview Networks is an Authorized Dealer of Nortel Networks ™,
a recognized leader in delivering innovative technology solutions to
aid your business by improving employee productivity, enhancing
communications, increasing service levels, and most importantly,
having a positive effect on your bottom line.

Broadview Networks supports the installation and training of a
range of traditional and IP based systems for businesses requiring 8
- 120 phone stations.

why Broadview Networks?

« Elimination of vendor meets - Broadview Networks manages
and integrates the delivery of the hardware and the access.
No more finger pointing.

One company, One bill, One point of contact - With
Broadview Networks supporting alt your telecommunications
needs, you can focus on managing your business not
managing multipie vendors.

Cable and wiring - Our experienced and trained technicians
support all cabling types.

Latest technology- Support for VoIP telephones, softphones
and IP Trunks. Plus Unified Messaging, Centralized Fax, and
Interactive Voice Response (IVR}).

. Operational security - All BCM systems covered by an active
maintenance agreement are backed-up weekly to our
centralized server system {some restrictions apply).

For more information, contact your Account Executive or call us at

1-800 BROADVIEW (1-800-276-2384)

. Prtvany Palioy | Teraas & Condis

/Products_Solutions/PhoneSys.asp

Contact

Advantage Partner
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Request Quoie

A Different View.

Whatmakes
Broadview uniguel

# Voice over IP Solutions
» Data & High-Speed Internet
# Frontline Managed Security
% Voice Solutions
w Phone Systems
-Contract Information
@ Services & Network Integration

% Government Services

dive Maintenance Agreement customers

PBX systems sold by Broadview Networks include our one-year
intenance agreement that covers parts and labor in the event of
tem failure. Adds, moves or changes are billed at our current
or rate as detailed in the section “"Service Charges”. Every

“___tract is customized for the customer that purchases the

equipment, however all of our maintenance agreements specificaily
exclude the following causes of system failures:

a. equipment, including products, components, and other items,
not listed on Appendix “A;"

b. consumable items such as batteries, filters, tapes, ribbons,
toner, cartridges, bulbs, headsets, coil cords, and station wires;
c. damages or failures resulting from unauthorized repairs,
maintenance, additions, deletions or changes to the Equipment or
it's software (actual or attempted), unauthorized coupling of the
Equipment to any other equipment (actual or attempted), or
unauthorized relocation of the Equipment (actual or attempted);
d. damages or failures resuiting from theft or vandalism;

e. damages or failures resulting from failure of external
components such as cabinets, frames, shelves, racks, or mounting
hardware;

f. damage or failures caused by conditions beyond Broadview's
control such as inadequate plumbing, wiring, or power supply,
power loss or surge, rust, corrosion, infestation, negligence,
abuse, misuse, acts of God (including, without limitation, fire,
fioods, earthquakes, hail, lightning strike damage or windstorm),
prior failure to follow manufacturers’ recommended maintenance,
improper installation by the Customer or another person, ieaking
batteries, defective or improper software, transportation; or

. repairs or replacement necessitated by defects that existed
prior to the Effective Date, including, but not limited to, repairs or
replacement of hardware, software and firmware, as well as all
other electronic equipment or components, resuiting from the
failure or inability of the Equipment to correctly recognize, process,
interpret, distinguish, or accept date data related to the century
change or data field recognition of a century change prior to,
during or after calendar year 2000 A.D.

A full version of the included maintenance agreement may be downloaded
by ¢licking here.

Service Charges
Our labor charges as of January 1, 2009 for non-covered service on a
system that has an active maintenance agreement is as follows:

First tloury $165.00 Each additional hours $3110.00 per hour

All labor charges are invoiced in 2 hour increments past the first
hour charge. There is a one-hour minimum charge on any technical
service dispatch. Any dispatch request for a covered service that is
not confirmed by a technician may become a billable charge subject
to review.

Active customers with an expired Maintenance Agreement

Broadview Networks will service customers that have been previously
installed by us and/or covered by a previous maintenance agreement.
This is a policy extension of our maintenance agreement and is subject to
Broadview Networks approval and current request queue. Customer must
be in good standing with Broadview Networks and not subject to any

http://www.broadviewnet.com/Products_Solutions/Contract-Information.asp

Contact
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outstanding collection actions. All service provided are subject to “best
effort” response and resolution ~ there are no response time guarantees.
Any response in process may be delayed by a covered customer’s request
for service. Under no circumstance is any dispatch under this policy
extension covered by any warranty unless the dispatch is a repeat
dispatch to correct a previously paid-for service,

e Service Charges. ~
Our labor charges as of January 1, 2009 for non-covered service on a
system that has an active maintenance agreement is as follows:

First Hour:  $330.00 Each additional hour:  5220.00 per hour
Al labor charges are invoiced in ‘2 hour increments past the first

hour charge. There is a one-hour minimum charge on any technical
service dispatch.

A froad

http://www.broadviewnet.com/Products_Solutions/Contract-Information.asp 12/29/2009
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Request Quote

A DifferentView.

What makes
Broadview unigue!

technology leaders, every network design starts with an
lerstanding of our customer’s priorities for mobility, productivity
| security. Broadview Networks dedicated Professional Services
iineers explore, design and configure solutions built for the

cific needs of your business.

LAN/WAN/Security Wireless LAN
Local and Wide Area Networking {LAN/WAN)
& Voice over IP Solutions » Advanced Network Services - QoS
Implementation; Traffic Engineering
Firewall, VPN, Intrusion Protection, and Content Security

# Data & High-Speed Internet
w Frontline Managed Security

= Voice Solutions Microsoft Networking and Data Center Solutions
N Racking, Power Protection and KVM Systems

# Phone Systems )

Microsoft and Linux Server Solutions

i Services & Network Integration . System Upgrades and Migrations

Network File and Print Service

Microsoft Exchange and Web Access Soiutions

# Government Services

+ Server Virtulization

+ Back-up, Data Replication, and Application Load-Balancing
Solutions
Data Center Redundancy, Replication, and Application Load-
Balancing

« Instaliation, Service, and Support

Professional Services
Network Analysis, Root Cause, and Discovery
VolIP Readiness, Analysis, and Troubleshooting
Network Auditing and Asset Analysis
WLAN Survey and Readiness
Design, Documentation, and Planning

= Remote and On-Site Engineering Support

Contact us or reguest a quote today to have the Broadview
Networks Professional Services team deliver a custom
solution for your business.

ke, g

iy i Me Pedioy | Torms & O

http://www.broadviewnet.com/Products_Solutions/ProfessionalServices-NetworkIntegrat...  12/29/2009
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Request Quote

A Different View.

What makes

Broadview unigue! )
e e the past 12 years Broadview Networks has designed and

. That's - Joyed a variety of voice, data and infrastructure solutions for
 thosmartVie ; \dreds of Education, Healthcare and Government customers under

names InfoHighway Communications and ARC.

“... are New York State certified and pride ourselves in taking a
personalized approach towards meeting your specific need, while at
the same time being mindful of your budgetary constraints.
# Voice over IP Solutions
Broadview Networks offers a full portfolio of products backed by-
@ Data & High-Speed Internet leading edge technology, best-in-class billing and superior customer
, . . service - to help keep your network efficiency high and your costs
s FrontLine Managed Security low!
# Voice Solutions
« A $500 Miliion leading total solutions provider offering voice,
data, Internet and IP based services as well as premium quality
hardware.

w Phone Systems

# Services & Network Integration
« Headquartered in New York, serving over 70,000 business
= Government Services customers in the Northeast and Mid-Atlantic U.S.
Listed among Crain’s Magazine List of Top 200 Largest Privately
Held Companies in New York for the past three consecutive years

Please click here to contact one of our government services
specialists.

hx, e | Privacy Pod peryy K Uonadithons

http://www.broadviewnet.com/Products_Solutions/Government.asp

Contact
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BEFORE THE
SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

Application of-

Broadview Networks, Inc.
Docket No.

For a Certificate of Authority for Local
Exchange and Interexchange Telecommunications
Services Within The State of South Dakota

NOTICE OF APPLICATION FOR
CERTIFICATE OF AUTHORITY

NOTICE IS HEREBY GIVEN that Broadview Networks, Inc., has filed an
Application, pursuant to SDCL 49-31 and Chapters 20:10:32:02 and 20:10:24:02 of the
Telecommunications Services Rules of the South Dakota Public Utilities Commission, for
authority to provide competitive local exchange services on a facilities-based, UNE-based and/or
resold basis and interexchange telecommunications services within the State of South Dakota.
At this time, Broadview does not seek to provide service in any small incumbent Local Exchange
Carrier exchange area (an area served by an ILEC with less than 10,000 access lines).

NOTICE IS FURTHER GIVEN that any person desiring to seek intervention status
with respect to this Application should contact the South Dakota Public Utilities Commission at
500 E. Capital Avenue, Pierre, SD 57501-5070, (605) 773-3201.

NOTICE IS FURTHER GIVEN that all interested persons may appear and be heard,
and the Commission shall, after hearing and taking evidence, issue such orders and grant such
relief as it deems fair, reasonable, necessary, proper and lawful. For further information
concerning this Application, contact Catherine M. Hannan, Regulatory Counsel, Broadview
Networks, Inc., 800 Westchester Avenue, Suite N-501, Rye Brook, NY 10573, (240) 461-0412.



(@link Networks, Inc.

Mary Jo Grant, Regulatory Compliance Administrator
20825 Swenson Drive, Suite 150

Waukesha WI'531867 o

Access Point, Inc.
1100 Crescent Green, Suite 109
Cary NC 27518

Alticomm, Inc.

James Cornblatt, Director of Regulatory Affairs
60 Glacier Drive, #300

Westwood MA 02090-1818

American Fiber Network, Inc. d/b/a AFN, Inc.
Robert E, Heath, EVP

9401 Indian Creek Parkway, Suite 280
Overland Park KS 66210

Avera Communication, LLC
dason Wulf, Financial Analyst
3900 W. Avera Drive, Suite 300
Soiux Falls SD 57108

321 Communications, Inc.
23110 State Road 54, No. 307
Tutz FL 33549

CAN Communications Services, Inc.

Daniel F. Gonos, Senior Regulatory Analyst
32991 Hamilton Court

Farmington Hills MI 48334

AT&T Communications of the Midwest, Inc.
Wauneta Brown

11425 W 146™ Street

Olathe KS 66062

Aventure Communications Technology, LLC
Doug Furlich, General Manager

401 Douglas Street, Suite 406

Sioux City A 51101

Bandwidth.com CLEC, LLC

Kade Ross, Executive Vice President
4001 Weston Parkway, Suite 100
Cary NC 27513



BEK Communications Cooperative
200 East Broadway, P. O. Box 230
Steele. N 58482-0230

BLC Management LLC d/b/a Angles Communication
Solution

11121 Hwy 70, Suite 202

Arlington, TN 38002

BT Communications Sales LLC

Linda Cicco, Regulatory Compliance Manager
11440 Commerce Park Drive

Reston VA 20191

Bullseye Telecom, Inc.

Scott Loney, Vice President — Marketing
25900 Greenfield Road, Suite 330

Oak Park, MI 48237

COMTECH 21, LLC
Matt Sosnowski

One Barnes Park South
Wallingford CT 06492

BellSouth Long Distance, Inc. d/b/a AT&T Long
Distance Services
Mario L. Soto, President

2600 Maitland Center Parkway, Suite 300

Maitland FL 32751

Broadvox-CLEC, LLC
1228 Euclid Avenue, Suite 390
Cleveland OH 44115

Budget Prepay, Inc. d/b/a Budget Phone
Vicki Hamilton

1325 Barksdale Boulevard, Suite 200
Bossier City LA 71111

CommPartners, LLC

David S. Clark, President
3291 N. Buffalo Drive, Suite 8
Las Vegas NV 89129-7437

Comtel Telcom Assets LP

Becky Gipson, Sr. Director, Regulatory Affairs
433 E. Las Colinas Boulevard, Suite 1300
Irving TX 75039



Covista, Inc.
NV ) er CVC CLEC, LLC
Harriet Brunker, Tax Manager 2922 S. Roosevelt Street

4803 Highway 58
Chattariooga TN 37416-1826 e - Tempe AZ 85282

DIECA Communications d/b/a Covad

DakotaComm, LLC o
Communications Company

iagl}?oeig;;gnn, President Lael Atkinson d

7000 North MoPac Expressway, 2™ Floor
Jefferson SD 57038-0128 Austin TX 78731
Digital Telecommunications, Inc. EnTelegent Solutions, Inc.
111 Riverfront Suite 305 3800 Arco Corporate Drive, Suite 310
Winona MN 55987 Charlotte NC 28273
FiberComm, L.C. France Telecom Corporate Solutions L.L.C.
Michael J. Massey, General Manager Jean-Sebastien Faillisse, Treasurer
1605 9™ Street 2025 M Street NW Suite 650
Sioux City IA 51101-2019 Washington DC 20036-3357

Granite Telecommunications, LLC

Global Capacity Group, Inc. Robert T. Hale, Jr., President
Joanne Solid 100 Newport Avenue Ext

q a i - .
730 N Post Oak, Suite 400 Quincy MA 02171

Houston TX 77027



Greenfly Networks, Inc. dba Clearfly Communications
222 N. 32" Street

Billings MT 59101

Hypercube Telecom, LLC f/n/a KMC Data, LLC
James Mertz, Vice President of Government Affairs
530 Oakbrook Parkway, Building 300, Suite 330
Norcross GA 30093

iNetworks Group, Inc.
125 S. Wacker Drive, Suite 2510
Chicago IL 60606

Jonex Communications North, Inc. d/b/a Birch
Communications

2300 Main Street, Suite 600

Kansas City MO 64108-2415

Knology of the Black Hills, LLC f/k/a PrairieWave
Black Hills, LLC

Kathryn E. Ford, Director of Legal Affairs

1241 O.G. Skinner Drive

West Point GA 31833

HickoryTech Long Distance

Bill VanderSluis, Director of Regulatory Affairs
221 East Hickory Street

Mankato MN- 56001

IDT America Corp.

Car] Wolf Billek, Associate General Counsel
520 Broad Street

Newark NJ 07102-3111

Integra Telecom of South Dakota, Inc.

Carol Wirsbinski, Sr. Vice President Government Affairs
7760 France Avenue, Suite 1200

Bloomington MN 55433

Kentucky Data Link, Inc.
Anthony D. Gillette

8829 Bond Street
Overland Park XS 66214

Knology of the Plains, Inc. f/k/a PrairieWave
Telecommunications, Inc.

Kathryn E. Ford, Director of Legal Affairs

1241 O.G. Skinner Drive

West Point GA 31833



Level 3 Communications, LLC Long Lines Metro f/k/a CommChoice, LLC

Tax Department Jill Thomton
712 North Main Street PO Box7
Coudersport PA 16915 ' o B ~Sergeant Buff TA51054-0067
Matrix Telec;om, Inc. d/b/a Matrix Business MCC Telephony of the Midwest, Inc. dba Mediacom
Technologies . o
. Calvin Craib, President

Dana Hoyle, Manager of Regulatory Affairs
7171 F L Suite 700 100 Crystal Run Road

orest \-ane, Sutte Middletown NY 10941

Dallas TX 75230

r0 £ ransmission Services, LLC .
MClImetro Access Transmissis Services, MegaPath, Inc. fka DSLnet Communications, LLC
d/b/a Verizon Access Transmission Services . _.
. S gL Alan Bolduc, Vice President

Randee Klindworth, Tariff Administrator .
8521 Leesbure Pil 50 Barnes Park Road N #104
CesOUTE L 1KC Wallingford CT 06942-5912

Vienna VA 22182

McLeod USA Telecommunications Services, Inc. . .
Metropolitan Telecommunications of South Dakota, Inc.

Bill Courter’ David Aranow, President
One Martha’s Way 44 Wall Street
P O Box 3177 New York NY 10005

Hiawatha TA 52233

Midcontinent Communications Midstate Telecom , Inc.
W. Tom Simmons Mark D. Benton
3901 North Louise Avenue 120 East 1 Street

Sioux Falls SD 57107 Kimball SD 57355



Momentum Telecom, Inc.

Teri Hennington, Regulatory Manager
2700 Corporate Drive, Suite 200
Birmingham AL 35242

Mitel NetSolutions, Inc.
4310 East Cotton Center Blvd., Suite A-100
Phoenix AZ. 85040

New Edge Network, Inc. d/b/a New Edge Networks
Stacey Waddell

3000 Columbia House Boulevard, Suite 106
Vancouver WA 98661°

NET TALK.COM, INC.
1100 NW 163" Drive
North Miamt Beach FL 33169

Northern Valley Communications, LLC
James Groft

P O Box 320

Groton SD 57445

Norlight Telecommunications, Inc.
13935 Bishops Drive
Brookfield W1 53005

NOS Communications, Inc. d/b/a International Plus
d/b/a 011 Communications, d/b/a Internet Business Association,
d/b/a Ivantage Network Solutions, and d/b/a Blueridge
Telecom Systems

Rowena Hardin

4380 Boulder Highway

Las Vegas NV 89121-3002

OrbitCom, Inc. f/k/a VP Telecom
Brad VanLeur, President

1701 N. Louise Avenue

Sotux Falls SD 57107

Pathnet, Inc. Premier Network Services, Inc.
Richard A. Jalkut, President & CEO Leo A. Wrobel, President and CEO
P O Box 1306 1510 N. Hampton Street, Suite 120

Centreville VA 20122-8306 DeSoto TX 75115



Vanco Direct USA, LL.C

Ted Rafetto, CEO/Manager
200 S Wacker Drive, Floor 12
Chicago IL 60606-5863

X0 Communications Services, Inc. f/k/a
XO Network Services, Inc. d/b/a XO LDS
Kelly Faul

13865 Sunrise Valley Drive

Herndon VA 20171

360Networks(USA) Inc.

Charles Forst

867 Coal Creek Circle, Suite 160
Louisville CO 90027

Wyoming Financial Lenders d/b/a Guaranteed
Phone Service

Richard Horner, Vice President

2201 W. Broadway, Suite #1

Concil Bluffs TA 51501

YMax Communiations Corp.
Puter Russo, VP & CFO

P O Box 6785

West Palm Beach FL 33405-6785



