The Public Utilities Commission of Ohio
TELECOMMUNICATIONSFILING FORM

(Effective: 01/20/2011)
Thisform isintended to be used with most types of required filings. It provides check boxeswith rulereferencesfor the most common types of filings. It does
not replace or supersede Commission rulesin any way.

In the M atter of the App“caﬂon of Birch Telecom of the Great Lakes, Inc. ) TRF Docket No. 90-

to Transfer Customers and Assets of Sage Telecom Communications, LLC to Birch ) Case No. LS _ 1120 _T P _ ATR
) NOTE: Unlessyou havereserved a Case#, leavethe “Case No” fidlds
) BLANK.

Name of Registrant(s) Birch Telecom of the Great Lakes, Inc. d/b/a Birch Communications

DBA(s) of Registrant(s) Birch Communications
Address of Registrant(s) 2323 Grand Blvd., Suite 925, Kansas City, MO 64108

Company Web Address www.birch.com

Regulatory Contact Person(s) Chris Bunce Phone 816-300-3000 Fax 816-300-3350
Regulatory Contact Person’s Email Address chris.bunce@birch.com

Contact Person for Annual Report Angela Hoke Phone 816-300-1049
Address (if different from above)

Consumer Contact Information Tara Jackson Phone 816-300-1677

Address (if different from above)

Moation for protective order included with filing? [] Yes [l No
Moation for waiver(s) filed affecting thiscase? [ | Yes [l No [Note: Waivers may toll any automatic timeframe]

Notes:

Section | and Il are Pursuant to Chapter 4901:1-6 OAC
Section |1l — Carrier to Carrier is Pursuant to 4901:1-7 OAC, and Wirelessis Pursuant to 4901:1-6-24 OAC.
Section |V — Attestation

(1) Indicate the Carrier Type and the reason for submitting this form by checking the boxes below.

(2) For requirements for various applications, see the identified section of Ohio Administrative Code Section 4901 and/or the
supplemental application form noted.

(3) Information regarding the number of copies required by the Commission may be obtained from the Commission’ s web site at
www.puco.ohio.gov under the docketing information system section, by calling the docketing division at 614-466-4095, or by visiting
the docketing division at the offices of the Commission.

(4) AnlIncumbent Local Exchange Carrier (ILEC) offering basic local exchange service (BLES) outside itstraditional service area
should choose CLEC designation when proposing to offer BLES outside itstraditional service area or when proposing to make
changes to that service.

All Filingsthat result in a changeto one or moretariff pagesrequire, at a minimum, the following exhibits.

Exhibit Description:
A The tariff pages subject to the proposed change(s) as they exist before the change(s)
B The Tariff pages subject to the proposed change(s), reflecting the change, with the change(s) marked in the
right margin.
C A short description of the nature of the change(s), the intent of the change(s), and the customers affected.
D A copy of the notice provided to customers, along with an affidavit that the notice was provided according to
the applicable rule(s).
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Section | —Part | - Common Filings

Carrier Type
[ ] Other (explain below)

] For Profit ILEC

] Not For Profit ILEC

[ ] CLEC

Change terms & conditions of

L[] ATA 1-6-14(H)

L[] ATA 1-6-14(H)

L[] ATA 1-6-14(H)

existing BLES (Auto 30 days) (Auto 30 days) (Auto 30 days)
Introduce non-recurring charge, L] ATA 1-6-14(H)
surcharge, or feeto BLES (Auto 30 days)

L] ATA 1-6-14(1) L[] ATA 1-6-14()) L] ATA 1-6-14(1)
Introduce or Increase L ate Payment (Auto 30 days) (Auto 30 days) (Auto 30 days)
Revisionsto BLES Cap. (%l dgyTlfl\ O%ifT_)lA'(E)
Introduce BLES or expand local L] ZTA 1-6-14(H) L] ZTA 1-6-14(H) L] ZTA 1-6-14(H)
service area (calling area) (O day Notice) (0 day Notice) (O day Notice)
Notice of no obligation to construct | L1 ZTA 1-6-27(C) L1 ZTA 1-6-27(C)
facilities and provide BLES (0 day Notice) (0 day Notice)

[ ] TRF1-6-14(F) [ ] TRF1-6-14(F)(4) [ ] TRF1-6-14(G)
Change BLES Rates (0 day Notice) (0 day Notice) (0 day Notice)

[ 1BLS1-6-14
To obtain BLES pricing flexibility (S]] (o]

(Auto 30 days)

. [] ACB 1-6-32 [ ] ACB 1-6-32

Change in boundary (Auto 14 days) (Auto 14 days)

Expand service operation area

[] TRF 1-6-08(G)(0 day)

BLES withdrawad

(1 ZTA 1-6-25(B)
(0 day Notice)

Other* (explain)

Section | —Part |1 — Customer Notification Offerings Pursuant to Chapter 4901:1-6-7 OAC

Type of Notice Direct Mail Bill Insert Bill Notation Electronic Mail
(] 15-day Notice ] ] L] []

[ 30-day Notice [u] ] [] L]

Date Notice Sent: Ng |ater than 30 days prior to the final transfer date.

Section | —Part |11 —1OS Offerings Pursuant to Chapter 4901:1-6-22 OAC

10S Introduce New Tariff Change Price Change Withdraw
] 10s [ [ [
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Section Il —Part | —Carrier Certification - Pursuant to Chapter 4901:1-6-08, 09 & 10 OAC

Certification ILEC CLEC Carrier'sNot CESTC CETC
(Out of Territory) Offering BLES
* See Supplemental [JACE1-608 | [JACE16-08| [] ACE16-08 | [ ] ACE16-10 | [ ] UNC1-6-09
form * (Auto 30- day) *(Auto 30 day) *(Auto 30 day) (Auto 30 day) *(Non-Auto)
*Supplemental Certification forms can be found on the Commission Web Page.
Section || —Part || — Certificate Status & Procedural
e Carrier’s Not
Certificate Status ILEC CLEC Offering BLES
. [ ] ABN 1-6-26 [ ] ABN1-6-26
Abandon all Services (Auto 30 days) (Auto 30 days)
. . [ ] ACN1-6-29(B) | [] ACN 1-6-29(B) [ ] CIO 1-6-29(C)
Change of Gfficial Name (Auto 30 days) (Auto 30 days) (O day Notice)
: o [] ACO1-6-29(E) | [] ACO 1-6-29(E) [] Cl01:-6-29(C)
Change in Ownership (Auto 30 days) (Auto 30 days) (O day Notice)
Merger * L] AMT 1-6-29(E) | [] AMT 1-6-29(E) [] Cl01-6-29(C)
9 (Auto 30 days) (Auto 30 days) (O day Notice)
. [ ] ATC 1-6-29(B) [ ] ATC 1-6-29(B) [] Cl01-6-29(C)
Transter aCertificate * (Auto 30 days) (Auto 30 days) (O day Notice)
Transaction for transfer or lease of [] ATR1-6-29(B) | M ATR 1-6-29(B) [ CIO 1-6-29(C)
property, plant or business * (Auto 30 days) (Auto 30 days) (O day Notice)

* Other exhibits may be required under the applicable rule(s). ACN, ACO, AMT, ATC, ATR and CIO
applications see the 4901:1-6-29 Filing Requirements on the Commission's Web Page for a complete list of

exhibits.

Section || —Carrier to Carrier (Pursuant to 4901:1-7), and Wireless (Pursuant to 4901:1-6-24)

Carrier to Carrier ILEC CLEC
I nterconnection agreement, or amendment to ] NAG 1-7-07 [ ] NAG 1-7-07
an approved agreement (Auto 90 day) (Auto 90 day)
o [ 1 ARB 1-7-09 [ ] ARB 1-7-09
Request for Arbitration (Non-Auto) (Non-Auto)
. . ] ATA 1-7-14 ] ATA 1.7-14
Introduce or change c-t-c service tariffs, (Auto 30 day_) (Auto 30 day_)
Request rural carrier exemption, rural carrier [ ] UNC1-7-04 or 05
suspension or modification (Non-Auto)
Changesin rates, terms & conditionsto Pole [ ] UNC 1-7-23(B)
Attachment, Conduit Occupancy and Rights- (Non-Auto)
of-Way.
[IRCC CINAG
WirelessProviders See4901:1-6-24 [Regigtration & [Interconnection
Change in Operations] | Agreement or
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1)

2)

3)

4)

5)

6)

8)

EXHIBITSREQUIRED FOR 4901:1-6-29 O.A.C. FILINGS

Exhibit A contains the Certification from the Ohio Secretary of State and the Certificate

of Good Standing.

Exhibit B contains the list of names, addresses, and phone numbers of Birch’s officers

and directors.

Exhibit C contains the description of and rationale for the transfer of assets and

customers.
There are no superseded tariff sheet(s) or pricelists.

Following approval and consummation of the proposed Transaction, Birch will submit
revised tariff sheetsincorporating Sellers' current services and rates in a separate filing.

Exhibit D contains the draft customer notices, which will be sent direct mail no later than
thirty (30) days prior to the transfer.

Exhibit E contains an affidavit verifying that customer notice will be provided to
affected customers.
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EXHIBIT A

Certification from the Ohio Secretary of State and Certificate of Good Standing
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UNITED STATES OF AMERICA
STATE OF OHIO
OFFICE OF THE SECRETARY OF STATE

[, Jon Husted, do hereby certify that | am the duly elected, qualified and present
acting Secretary of State for the State of Ohio, and as such have custody of the
records of Ohio and Foreign business entities; that said records show BIRCH
TELECOM OF THE GREAT LAKES INC., a Delaware corporation, having
gualified to do business within the Sate of Ohio on October 8, 1999 under
License No. 1117085 is currently in GOOD STANDING upon the records of this
office.

Witness my hand and the seal of the
Secretary of Sate at Columbus, Ohio
this 16th day of June, A.D. 2015.

Ohio Secretary of State

Validation Number: 201516727553



EXHIBITB

Officersand Directors

All officers and directors may be contacted at the corporate headquarters.

Officers:

Vincent M. Oddo
President and Chief Executive Officer

ChrisAversano
Executive Vice President and Chief Operating Officer

Scott Murphy
Vice President and Chief Financial Officer

Christopher J. Bunce
Senior Vice President, Legal & Regulatory, and General Counsel

Christopher Ramsey
Senior Vice President — Chief Sales and Marketing Officer

Directors:
R. Kirby Godsey
Holcombe Green, Jr.

Vincent M. Oddo
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EXHIBIT C
Description of the Transaction and Public I nterest Considerations

Sage Telecom Communications, LLC (“Sage’) and Birch Telecom of the Great Lakes,
Inc. d/b/a Birch Communications (“Birch”) (Sage and Birch collectively, the “Parties’), hereby
seek approval from the Public Utilities Commission of Ohio (“Commission”) of a pending
transaction between Sage and Birch pursuant to which Sage will transfer a portion of its
telecommuni cations assets and Ohio customer base to Birch (the “ Transaction™).
I DESCRIPTION OF THE PARTIES

A. Birch Telecom of the Great L akes, Inc. dba Birch Communications

Birch is a Delaware corporation with headquarters located at 2323 Grand Blvd., Suite
925, Kansas City, Missouri 64108. Birch is authorized by the Commission to provide
competitive local exchange and interexchange services in the State of Ohio.> Birch is awholly
owned subsidiary of Birch Communications, Inc. (“BCI”), a Georgia corporation with
headquarters located at 3060 Peachtree Road NW, Suite 1065, Atlanta, Georgia 30305. Birch
and its subsidiaries are authorized to provide telecommunications services to both business and
residential customersin 50 states and the District of Columbia.

B. Sage Telecom Communications, LLC

Sage is a Texas limited liability company with corporate headquarters at 10440 N.
Central Expressway, Suite 700, Dalas, Texas 75231. Sage was authorized to provide

telecommunications services in Ohio in Case Nos. 02-0126-TP-ACE and 90-9212-TP-TRF.

! Certification Number 90-9134; Case Nos. 00-1042-TP-ACE and 07-0738-TO-ATA.

1

18566172v1



. DESIGNATED CONTACTS

Correspondence concerning this matter should be directed to:

For Sage For Birch

Douglas D. Orvis|i AngelaF. Collins

Morgan Lewis & BockiusLLP Cahill Gordon & Reindel LLP
2020 K St. NW 1990 K Street, NW, Suite 950
Washington, DC 20006 Washington, DC 20006
202-373-6041 (telephone) 202-862-8930 (telephone)
202-373-6001 (facsimile) 866-814-6582 (facsimile)
douglas.Orvis@morganlewis.com acollins@cahill.com

. DESCRIPTION OF THE TRANSACTION

On June 11, 2015, BCI and Sage entered into an Asset Purchase Agreement pursuant to
which BCI will purchase the following assets from Sage: certain customer accounts and
receivables, certain customer agreements and contracts, certain vendor agreements and contracts,
certain equipment, and certain intellectual property. BCI, however, will not assume any of
Sage’s pre-closing liabilities or obligations.

Following approval of the proposed Transaction, Birch will file revised tariff sheets
incorporating Sage's current services and rates so that the affected customers will continue to
receive the same services that they currently receive without any immediate changes to their
service offerings, rates, or terms and conditions. The ownership structure of BCI and Birch will
not be affected by the Transaction. Upon consummation of the Transaction and after completion
of the customer transfer, Birch will provide the affected Sage customers with the same service
quality they have come to expect and al billing will be handled by Birch. Consummation of the
Transaction is contingent on, among other things, receipt of all necessary regulatory approvals.

The proposed transfer will affect Sage's current wireline customers in Ohio, none of

whom will experience any material change to the terms and conditions of their services as a
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result of the transfer. The transfer is scheduled to occur upon the receipt of al necessary
regulatory approvals. Exhibit D contains a draft of the customer notice letter that will be
provided to Sage's customers in accordance with Ohio and Federal Communications
Commission (“FCC”) requirements, and Exhibit E contains an affidavit regarding the customer
notice.

Upon completion of the Transaction, Sage will continue to be a licensed
telecommunications provider in Ohio. Sage, through itself, and through certain affiliates, will
continue to operate as a provider of certain wireless and broadband services in Ohio and will
explore new service offerings going forward.

VI. PUBLIC INTEREST ANALYSIS

Approva of the proposed Transaction serves the public interest. The proposed
Transaction will ensure that affected customers enjoy continuity of high-quality
telecommunications service. As discussed above, customers will be given prior written notice of
the transfer of their account to Birch, in compliance with the FCC’'s customer notice rules.
Following the Transaction, the affected customers will continue to receive services consistent
with the quality of services currently provided by Sage that will be supported by Birch's
experienced and well-qualified management team. As aresult, the proposed Transaction will be
transparent to Sage’'s customers. Consequently, the proposed Transaction will not have a

negative impact on the public interest, servicesto Ohio customers, or competition.
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EXHIBIT D

Draft Customer Notices
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IMPORTANT NOTICE
REGARDING A CHANGE IN YOUR TELECOMMUNICATIONS SERVICES

Dear

Birch Communications (“Birch”) and Sage Telecom Communications, LLC (“Sage”) are
pleased to announce that Birch is acquiring Sage’s local telephone and long distance
telephone customers, as well as certain other customers receiving additional types of services
from Sage. Subject to approval by the Federal Communications Commission and state
regulators as necessary, Birch will replace Sage as your current telecommunications service
provider on or after [30 DAYS AFTER LETTER DATE], 2015 (the “Transfer Date”). As a
result of this transaction, Birch will assume responsibility for all wireline services previously
provided to you by Sage. Birch is excited about the opportunity to provide your
telecommunications service(s) and looks forward to a long and mutually rewarding business
relationship.

Please rest assured, the transition will have little or no impact on your current services,
nor will there be any interruption of your service. The agreement between Birch and Sage has
been structured so that the transfer of service will be virtually seamless, other than the
possibility of a minor change to your voice mail service for which you will receive additional
information.> There, however, may be other changes to your service plan based on Birch’s
unique billing systems (e.g., customers currently utilizing a message or measured local service
plan may be switched to a flat rate plan). In those cases, Birch will transition you in a neutral
manner with no increase to your regular monthly recurring charges. You will retain all
other service rates, features, terms, and conditions of service and your telephone number.
Birch will not impose any charges for the transfer of your services to Birch and no action is
required from you to continue your telecommunications service(s) with Birch. You will
receive your first billing statement from Birch starting with your [MONTH] 2015 or [MONTH]
2015 bill. As in the past, you are responsible for paying all bills rendered to you by Sage
during the transition of service. 2

! It will be necessary for you to reset your password and re-record your message greeting(s). Additionally,

saved messages at the time of the transfer will no longer be retained. Birch will provide further details in a follow-
up letter.

2 Those customers interested in setting up online payments will be pleased to know Birch offers online

payments and account updates.

FCC and all other states



You do have the right to select a different carrier for your telecommunications
service(s). If you choose to switch to an alternate carrier for services, you may incur a fee
from that alternate carrier for the transfer of services to that alternate carrier. If you select a
local telephone service provider other than Birch, you should also contact your current long
distance provider to ensure that your current long distance plan is not changed. Please note
that if you are a customer of Sage on the Transfer Date as set forth above, your account will
automatically be transferred to Birch. In addition, should you have a term commitment
with Sage and you disconnect or transfer services to another carrier prior to the end of that
term, you will be liable to Birch for any applicable early termination charges, subject to
applicable law. Please note that when your service is transferred to Birch, any preferred
carrier “freeze” you have placed on your existing telephone lines to prevent unauthorized
transfer of your services to another carrier will be over-ridden for purposes of this transaction
and will need to be reinstated by you by contacting Birch after the transfer is complete.

If you have any questions regarding this transaction or questions about your service or
billing prior to the Transfer Date set forth above, you should contact Sage at 888-449-4940.

If you have any questions regarding this transaction, or questions about your service or
billing after the Transfer Date set forth above, you should contact Birch at 888-772-4724.2

Sage thanks you for your business and Birch looks forward to providing you with quality
service for many years to come.

Sincerely,

Sage Telecom Communications, LLC and
Birch Communications

3 About Birch Communications - Headquartered in Atlanta, Georgia, Birch Communications is one of the

largest competitive local exchange carriers in its 50-state footprint, serving residential and business customers.
Birch was the first in its class to deploy its own private IP network utilizing soft switch technology to deliver
innovative, high quality, affordable voice and broadband communications services to small- to large-sized
business customers.

FCC and all other states



EXHIBIT E

Customer Notice Affidavit
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Verification

I, Christopher J. Bunce, Senior Vice President, Legal & Regulatory, and General Counsel
of Birch Telecom of the Great Lakes, Inc. d/b/a Birch Communications hereby certify under
penalty of perjury that customer notices will be sent approximately no later than thirty (30) days
prior to the close of the transaction, to all affected customers in the state of Ohio in accordance

with Rules 4901:1-6-7 and 4901:1-6-29, Ohio Administrative Code.

Date:

6-16-15 %{%Mﬂ

Christopher J. Bunce
Senior Vice President, Legal & Regulatory,
and General Counsel

Birch Telecom of the Great Lakes, Inc. d/b/a Birch
Communications
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STATE OF CA )
)

COUNTY OF A4 )

VERIFICATION
[, Matthew Johnson, Co-CEQ of Sage Telecom Communications, LLC have reviewed
and am familiar with the foregoing document. The statements in the foregoing document are
true of my own knowledge, except as to matters which are herein stated on information and

belief, and as to those matters, [ believe them to be true.

é 2 z2ots

Date yﬂﬁi Maﬁ\/ Johnson

Title: Co-CEO
Sage Telecom Communications, LLC

Subscribed and sworn to before me this #4 day of

-

See attached Notary Cer cate Notary Public
G
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California Jurat Certificate

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document o which this certificate is attached and not the truthfulness, accuracy, or validity of that document.

State of Callfornla }
5.5
County of

Subscribed and sworn to (or affirmed) before me on this day of ,
Mcnth

20 , by and

Name of Sigrer (1)

, proved to me on the basis of

Namo of §

satisfactory evidence to be the person;ﬁ) who appeared before me.

AT A AT AU AT JITUAT SURAT JURAT JUTIAY JUIEAY SLIAT SUI AT L AT SIRIAT ST AT AL AT I e

IR U RN
| GABRIELLA S. LOUGHNOT“E
_S COMM. #2034242 z
Signature of Notary Pub NO&I’: :nugb ehl:; gg:tf:‘?ia %
Comm. Eleni_ras Julx 21,2017
BsanTN

HeHANMIMHIINING

For other required Information (Nolary Nama. Commission No elc.)

Ssal

OPTIONAL INFORMATION

Although the information in this sechon is not raquired by law, it could prevent fraudulent removal and reattachment of
this jurat to an unauthorized document and may prove useful to persons relying on the attached document.
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Description of Attached Document .
The certificate is attached to a document titledffor the purpose of

\kx\'-—Q\C—Q.J\\‘ owny

containing __\ pages, and dated

LI AY M AX JURAY G AT IV AT IUNAT SUTIAY FUTAT SUNAT S0 A LI HAT JULAT JU AT AL AT Sl NAT L AR L AT JL AT JL AT I

d
§
1
:
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2008-2015 Notary Learning Ce te - All Rights Res v d You can purchase cop es of th s form from our web she at www TheNotarysStors com




June 11, 2015



This foregoing document was electronically filed with the Public Utilities

Commission of Ohio Docketing Information System on

6/16/2015 4:43:31 PM

Case No(s). 15-1120-TP-ATR

Summary: Application Birch and Sage Customer Transfer electronically filed by Angela F
Collins on behalf of Birch Telecom of the Great Lakes, Inc.



