BILL NO. 7666 ' ORDINANCE NO. 7483

AN ORDINANCE AUTHORIZING THE MAYOR OF THE CITY OF POPLAR BLUFF,‘
MISSOURI, TO EXECUTE AN ASSET PURCHASE AGREEMENT WITH REGARD TO
THE CITY’S CABLE TELEVISION SYSTEM.

WHEREAS, the City of Poplar Bluff owns and operates a cable television system that
provides cable television, high speed data, and other services to customers in and around the City
of Poplar Bluff; and,

WHEREAS, due to concerns about the future viability of the current system in light of
advances in technology and the City’s ability to continue to operate such a system in light of ever
increasing costs and a finite customer base, the City, thfough its Municipal Utilities Department, has
explored the possibility of selling the cable television system, provided that any such sale would
enable the City to retire the bonded indebtedness associated with the construction and development
of the system; and, |

WHEREAS, the City has retained a consulting firm, Rural Broadband, LLC, to market the
City’s cable systemto viable ca_ble providefs in the industry, in order to assess intérest and seek bids -
for thé system; and,

WHEREAS, Rural Broadband, L1LC, did receive bids from certain providers in the industry
who met the standards that were established for the submission of bids; and,

WHEREAS, Rural Broadband, LLC, did determine that the highest and best bid was
submitted by Telecommunications Management, LLC, a Missouri Limited Liability Company, for
the assets of the City’s cable system, including real and personal property, in the total amount of
SEVENTEEN MILLION FIVE HUNDRED THOUSAND AND NO/100 DOLLARS
($17,500,000.00); and,

WHEREAS, the City Council of the City of Poplar Bluff, Missouri, has been involved in



these negotiations, and after considering all matters, deems it to be in the best interests of the City
and its citizens to authorize the Mayor of the City of Poplar Bluff, Missouri, to execute an Asset
Purchase Agreement between the City and Telecommunications Management, LLC, relative to the
sale of all assets comprising the City’s cable televisidn system, including real and personal property,
and to retire the outstanding bonded indebtedness associated with the construction and development
of the system as set forth more particularity hereinafter.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY
OF POPLAR BLUFF, MISSOURI, AS FOLLOWS:

Section 1. Attached hereto, marked Exhibit "A" and incorporated herein by specific
reference thereto as if fully set out is a copy of a proposed Asset Purchase Agreement between the
City of Poplar Bluff and Teleconﬁnunications Management, LLC, relative to the sale by the City to
Telecommunications Management, LLC, of all assets comprising the City’s cable television system.

Section 2. The City Council of the City of Poplar Bluff, Missouri, hereby approves tﬁe
sale of j:he system, and further approves the Asset Purchase Agreement and authorizes the Mayorto
~execute the same on behalf of the City.

Section 3. That in conjunction with the sale of said assets, all outstanding Vbonded
indebtedness associated with the construction and development of the City’s cable television system
will be retired.

Section 4. All ordinances or parts of ordinances inconflict with this ordinance are hereby
repealed insofar as they do conflict.

Section 5. This ordinance shall be in force and take effect from and after the date of its

passage and approval.



READ TWO TIMES AND PASSED BY THE CITY COUNCIL OF THE CITY
OF POPLAR BLUFF, MISSOURI, THIS 17t DAY OF MARCH, 2014.
APPROVED:
‘ MAYOR

ATTEST:

CITY CLERK %%




K&E Draft 3-17-2014

CERTIFICATE
OF
THE CITY OF POPLAR BLUFF, MISSOURI

March 31, 2014

This Certificate (this "Certificate") is delivered pursuant to Sections 5.1(c) and (d) of that
certain Asset Purchase Agreement, dated as of March 31, 2014, and entered into by and between
Telecommunications Management, LLC, a Missouri limited liability company (the
“Purchaser™), and the City of Poplar Bluff, Missouri, a Missouri municipal corporation
(“Seller™) (the "Purchase Agreement"). Capitalized terms used and not defined herein have the
‘meanings ascribed to them in the Purchase Agreement.

The undersigned, in his capacity as Mayor of the Seller, hereby certifies as follows:

1. I, Ed Degaris, am the duly appointed Mayor of the Seller. I am authorized to
execute this Certificate on behalf of the Seller.

2. The representations and warranties of the Seller are true and correct in all material
respects (except for those representations and warranties containing a materiality or Material
Adverse Effect qualifier, which are true and correct in all respects) on the date hereof and on and
as of the Closing Date, as though made on and as of the Closing Date (except for representations
and warranties made as of a specified date, which shall be true and correct only as of the
specified date) '

3. Each of the agreements, covenants and obligations of the Seller to be performed
on or prior to the Closing have been so performed in all material respects.

4. On or prior to the Closing, there has not occurred, and no fact or circumstance
shall exist which would reasonably be expected to have, a Material Adverse Effect.

5. All approvals necessary to comsummate the transactions contemplated by the
Purchase Agreement have been obtained. Attached hereto as Exhibit A is a copy of such
approval by the City Council of the Seller.



IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the date
first written above.

THE CITY OF POPLAR BLUFF, MISSOURI,

a Missouri municipal cogporation
By: \

Name: Ed DeGaris
Title: Mayor

ATTEST:

By:w A

Name: Pamela S. Kearbéy
Title: City Clerk

Signature Pages to City of Poplar Bluff Certificate



Exhibit A

Approval by City Counsel of Poplar Bluff, Missouri



ASSET PURCHASE AGREEMENT

by and betwéen e
TELECOMMUNICATIONS MANAGEMENT, LL.C,
and

THE CITY OF POPLAR BLUFF, MISSOURI

Dated as of March 31, 2014

[This document is not intended to create nor will it be deemed to create
a legally binding or enforceable offer or agreement of any type or nature, .
unless and until agreed and executed by the parties.]
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is dated as of March
31, 2014, and entered into by and among Telecommunications Management, LLC, a Missouri
limited liability company (the “Purchaser™), the City of Poplar Bluff, Missouri, a Missouri
municipal corporation(“Seller™).

RECITALS:

WHEREAS the Sellerowns and operates a cable television system (a “System”)
servicing, directly or indirectly through a State Franchise, the communities identified on Annex I
(the “Service Areas™) that provide, as applicable, cable television, and high speed data, and other
services, to customers in the Service Areas (collectively, the “Business™);

WHEREAS, the Seller desires to sell to the Purchaser, and the Purchaser desires to
acquire from the Seller, the Purchased Assets primarily related to the Business, excepting only
the Excluded Assets, and Purchaser desires to assume only the Assumed Liabilities, all subject to
the terms and conditions hereinafter set forth; and

WHEREAS, for the convenience of the parties, the definitions of certain terms used in
this Agreement are set forth in Section 9.14.

AGREEMENT:

NOW, THEREFORE, in consideration of the foregoing premises, the representations,
warranties, covenants and agreements contained herein, and certain other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

ARTICLE 1
PURCHASE AND SALE OF ASSETS

1.1 Purchased Assets.

Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, -
the Seller shall sell, transfer, convey, assign and deliver to the Purchaser, and the Purchaser shall
purchase and accept from the Seller, frec and clear of all Encumbrances (other than Permitted
Encumbrances), all right, title and interest of the Seller in, to and under, all of their assets and
properties, real, personal or mixed, tangible or intangible, wherever situated, held, owned or
leased that are primarily used in, allocated to, necessary to, required for the conduct of, or
generated from the operation of, the Business or any or all of the System, except the Excluded
Assets, including the following assets of the Seller (collectively, the “Purchased Assets™):

(a) all Intellectual Property owned by the Seller, including the Intellectual
Property listed on Schedule 1.1(a) of the Disclosure Schedules, in all cases together with (i) all
income, royalties, damages and payments due or payable at the Closing or thereafter (including
damages and payments for past or future infringements or misappropriations thereof), (ii) the
right to sue and recover for past infringements or misappropriations thereof, (iii) any and all




corresponding rights that, now or hereafter, that may be secured throughout the world and (1v) all
copies and tangible embodiments of any such Intellectual Property;

(b) the Contracts of the Seller listed on Schedule 1.1(b) of the Disclosure
Schedules (collectively, the “Transferred Contracts™);

(©) all Tangible Personal Property used primarily in the Business;

(d) copies of books of account, general, financial and accounting records,
files, invoices, customers and suppliers lists, other distribution lists, billing records, engineering
records, drawings, blueprints, schematics, copyright, regulatory records associated with any
Governmental Authority (including the FCC), manuals, tax and customer and supplier
correspondence, owned by the Seller primarily relating to the Business and the System (“Books
and Records™), and specifically not including (A) the Books and Records constituting Excluded
- Assets pursuant to Section 1.2(f) and 1.2(g) and (B) and any records that are required to be kept
confidential by Laws or privacy policies;

(&) deposits, advance payments, Accounts Receivable, Current Assets,
prepaid items and expenses, deferred charges, and rights of offset for the account of
Sellerprimarily atiributable to the Business and the System;

6] Claims against third parties primarily relating to the Business or the

Systern and all rights to insurance proceeds relating to any damage, destruction or impairment of

-the Purchased Assets; but excluding Claims of Seller (i) against Purchaser with respect to the
transactions contemplated hereby or (ii) solely relating to, or included in, the Excluded Assets;

(g) Permits and Environmental Permits issued to or held by the
Sellerprimarily necessary or incidental to the conduct of the Business and the System (to the
extent the same are transferable) (including all State Franchises), including those that are listed
on Schedule 1.1(g) of the Disclosure Schedules;

(h) fee, leasehold and other title interests inm, to or under the real property
owned and leased by the Seller described on Schedule 1.1(h) of the Disclosure Schedules (the
“Real Property”) and Easements, together with all improvements, buildings and fixtures located
thereon or therein and all construction in progress; |

{1). an amount in cash equal to the amount of all advance payments to, or
funds of third parties on deposit with, the Seller as of the Closing Date and prunarily relating to
the Business, including advance payments and deposits by Subscribers served by the Business
for converters, encoders, cable television service and related sales and services (“Restricted
Cash”™); and

() goodwill associated with the Purchased Assets in particular and the
Business and the System in general.

1.2 Excluded Assets.




Notwithstanding the provisions of Section 1.1 above or anything herein to the contrary,
from and after the Closing, the Sellershall retain all of their existing tight, title and interest in and
to, and the Purchased Assets do not include, and the Seller does not hereby transfer to the
Purchaser any of the following assets (hereinafter the “Excluded Assets™):

(a) the consideration delivered to the Seller by the Purchaser pursuant to this
Agreement and all rights of the Seller under this Agreement or any of the Ancillary Agreements,
including the Purchase Price; '

~(b) all cash, cash equivalenis and marketable securities derived from or
otherwise related to the Business through the Closing, other than Restricted Cash;

(c) any Contract of Seller that is not a Transferred Contract;

(d) subject to Section6.15, all insurance policies and rights and claims
thereunder, other than those identified in Section 1.1(f);

(e) the sponsorship of and any assets maintained pursuant to or in connection
with any Employee Benefit Plan;

® all corporate minute books, stock transfer ledgers, the corporate seal of the
Seller and the Seller’s other Books and Records that pertain only to the organization, existence,
or equity capitalization of the Seller;

. () the Seller’s income and franchise Tax Returns and tax records;. provided,
that the Purchaser shall be entitled to inspect and make copies of such portions of said returns
related to the System and Business upon reasonable request;

(h)  all Tax assets (including duty and tax refunds and prepayments and any
deposit or reserve with respect to Taxes) and net operating losses of the Seller;-

)] any bank accounts of the Seller, including any lock box or deposit

accounts;
' - () any bonds or letters of credit set forth on Schedule 3.27 of the Disclosure
Schedules; ' :
(k)  any books or records related éolely and exclusively to the Excluded
Assets; and :

{)] the assets, if any, set forth on Schedule 1.2(1) of the Disclosure Schedules.

1.3 Assumed Liabilities.

Upon the terms and subject to the conditions set forth herein, at the Closing the Purchaser
shall assume the following liabilities and obligations of the Seller (the “Assumed Liabilities™):



(a) any Liabilities of the Seller arising after the Closing under the Transferred
Contracts or the Permits, to the extent related to Purchaser’s performance under such Contracts
or Permits during the period after the Closing, except where the Liabilities: (A) arise from or
relate to any breach by Seller of any provision of any of such Transferred Contract prior to the
Closing Date; (B) arise from or relate to any event, circumstance or condition occurring or
existing on or prior to the Closing Date that, with notice or lapse of time, would constitute or
result in a breach of any of such Transferred Coniract or Permits; or (C) would constitute a
breach of this Agreement or any Ancillary Agreement for which the Purchaser would be entitled
to receive indemnification pursuant to Article VII; provided, however, that, if any Transferred
Contract or Permit requires the consent of a third party in order to be assigned, such Transferred
Contract or Permit shall not be deemed assigned and it shall not constitute an Assumed Liability
unless and uniil such time as such third party consents in writing to the assignment;and

(b) the Post-Closing Payment Obligation of the Scller set forth on
Section Error! Reference source not found..

1.4 Excluded Liabilities.

Except for the Assumed Liabilities, the Purchaser, by its execution, delivery and
~performance of the Agreement, any Ancillary Agreement or otherwise, shall not assume or
otherwise be responsible for any Liability of any nature of the Selleror otherwise relating to the
condition or operation of the Business or the Purchased Assets on or prior to the Closing Date, or
Claims of such Liability, and all of such Liabilities are referred to herein as the “Excluded
Liabilities” including:

(2) any Liability for Taxes (whether federal, state, local or foreign) arising
from or with respect to the Purchased Assets or the operation of the Business that are incurred in
or attributable to any period or portion of a period ending on or prior to the Clesing Date
including without limitation Taxes incurred in respect of or measured by (i) the sales of goods or
services by Seller, (ii) the wages or other compensation paid by Seller to its employees, (iii) the
value of the Seller’s property (personal as well as Real Property), (iv) the income of Seller
earned on or recognized prior to the Closing, and (v) any gain and income from the sale of the
Purchased Assets and other transactions contemplated by this Agreement. For these purposes, the
determination of Taxes attributable to the portion ending on the Closing Date of a period that
includes, but does not end on, the Closing Date shall be based on an interim closing of the books
immediately after the Closing Date, except that in the case of personal property and ad valorem
taxes described in Section Error! Reference source not found. the attribution shail be based on
the principles set forth in Section Error! Reference source not found. hereof.

(b)  any liability of Seller for Taxes;

. (c) all Liabilities at any time arising under or pursuant to or related to any
Employee Benefit Plan or any other compensation or benefit plan, policy, program, agreement,
contract or arrangement at any time maintained, sponsored, contributed or required to be
contributed to by Seller or with respect to which Seller or any Affiliate of Seller has any
Liability;



{d) any Liability accruing under the Contracts or otherwise out of the conduct
or operation of the Business or ownership or use of the Purchased Assets prior to the Closing
Date unless and solely to the extent such Liability is assumed under Section 1.3;

(e) any Indebtedness of the Seller;
- all Current Liabilitics and any other accounts payable;
(g) any Liability relating to an Excluded Asset;

‘ (h) any Liability related to the service or employment with or termination of
service or employment from Seller or any of its Affiliates of any Person;

(1) any Liabilities for accrued vacation, sick leave or paid time off, of or to
any Business Employee;

() any Liability related to Seller, the Business or the Purchased Assets arising
under Environmental Laws or related to Hazardous Substances arising out of or relating to any
fact, activity, event, circumstance or condition first existing, or first occurring on or prior to the
Closing Date; and

(k) all other Liabilities of Seller or of the Business not specifically assumed
by the Purchaser hereunder.

1.5 Purchase Price.

The consideration for the Purchased Assets will consist of (a) the assumption by the
Purchaser of the Assumed Liabilities, (b) delivery to the Seller of an aggregate amount equal to
$17,500,000, lessthe Escrow Amount, (the “Closing Paymenft”) and (c) delivery to the Escrow
Agent of the Escrow Amount pursuant to the Escrow Agreement (together with the Closing
Payment, the “Purchase Price™).

1.6 Closing DatePayments.

At the Closing, the Purchaser shall (i) pay or cause to be paid the Closing
Payment by wire transfer of immediately available funds to the account designated by the
Sellerby notice to the Purchaser at least three (3) Business Days prior to the Closing Date and (ii)
pay to the Escrow Agent an amount equal to $750,000(the “Eserow Amount”) pursuant to the
terms of the Escrow Agreement, by wire transfer of immediately available funds to the account
designated by the Escrow Agent. The Escrow Amount plus any interest or earnings thereon (the
“Escrow Funds) shall be held and disbursed in accordance with the terms and conditions of the
Escrow Agreement and this Agreement.

1.7 Allocation of Consideration.

The Purchaser and the Seller agrec that the Purchase Price (and other items required to be
treated as purchase price by the Internal Revenue Code of 1986, as amended (the “Code™)) shall



be allocated for federal income tax purposes in accordance with the fair market value of the
Purchased Assets pursuant to the principles set forth in Section 1060 of the Code.

ARTICLE 1I
CLOSING

2.1 Closing.

The closing of the transactions contemplated hereby (the “Closing™) shall take place. at
the offices of Kirkland & Ellis LLP, 300 North LaSalle, Chicago, IL 60654, commencing at 9:00
a.m. Central time on the last Business Day of the calendar month in which all conditions to the
obligations of the parties set forth in Article V (other than such conditions as may, by their terms,
be satisfied only at the Closing or on the Closing Date), bave been satisfied or to the extent
permitted by applicable Law waived, in each case, at least three Business Days prior to such last
Business Day, or at such other time, place and date as are mutually agreed to by the Purchaser
and the Seller. Notwithstanding the foregoing, upon the mutual agreement of the Purchaser and
the Seller, the Closing may be consummated via the delivery of executed documents via
nationally recognized overnight delivery service or via-the transmission of executed signature
pages by facsimile or electronic mail in portable document format (.pdf). The date of the
Closing is referred to in this Agreement as the “Closing Date.”

2.2 Actions at the Closing.

At the Closing:

(a) the Purchaser shall deliver to the Sellerthe various certificates, instruments
and documents referred to in Section 5.2 below; : _

(b)  the Seller shall deliver to the Purchaser the various certificates,
instruments and documents referred to'in Section 5.1 below; :

‘ (c) the Purchaser shall pay to the Seller the Closing Payment, in accordance
with Secﬁon 1.6; and

(d) the Purchaser shall deliver the Escrow Amountto the Escrow Agent in
accordance with Section 1.6 and the Escrow Agreement.

2.3 Simultaneous Deliveries.

The delivery of the documents reqlﬁred to be delivered at the Closing pursuant to this
Agreement shall be deemed to occur simultaneously. No delivery shall be effective until each
party has received or waived receipt of all the documents that this Agreement entitles such party -
to receive. :



ARTICLE 11T :
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller, jointly and severally, represents and warrants to the Purchaser, as of the date
- of this Agreement and as of the Closing Date, the following:

3.1 Organization and Qualification.

(a) Seller is a municipality organized and validly existing under the Laws of
its state of organization and has all requisite power and authority to own, operate and lease its
properties (including the Purchased Assets) and to carry on its business (including the Business)
as now being conducted. Seller is qualified and licensed to do business and is in good standing
_ in each jurisdiction in which the ownership, use, licensing or leasing of its assets and properties,
or the conduct or nature of iis business (including the Business), makes such qualification,
licensing or admission necessary, except for failures to be so qualified or in good standing, as the
case may be, that would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

(b) Schedule 3.1(b) of the Disclosure Schedules sets forth the jurisdiction of
incorporation of Seller and each jurisdiction where Seller is qualified or licensed (or is required
to be qualified or licensed) to do business.

3.2 Authority; Enforceability.

: Seller has all requisite power and authority o execute and deliver this Agreement and the

Ancillary Agreements to which it is a party, to perform each of its obligations hereunder and
thereunder, and to consummate the transactions contemplated hereby and thereby. All actions
required on the part of Seller for such execution, delivery and performance of this Agreement
and the Ancillary Agreements to which it is a party have been duly and validly taken. Assuming
due execution and delivery hereof and thereof by the Purchaser, this Agreement and each of the
Ancillary Agreements to which Seller is a party constitute the legal, valid and binding
obligations of Seller, enforceable against such party in accordance with their respective terms,
except as the enforceability thereof may be limited by bankruptcy, insolvency, moratorium and
other similar Laws affecting creditors’ rights generally and by general equitable principles.

3.3 No Conflicts.

Except as set forth on Schedule 3.3 of the Disclosure Schedules, the execution and
delivery by Seller of this Agreement and each of the Ancillary Agreements to which it is a party
do not, and the performance and consummation by Seller of the transactions contemplated
hereby or thereby will not, (i) conflict with the Organizational Documents of Seller; (ii) conflict
with or result in a breach or violation of, or constitute a default under, or give rise to any right of
acceleration or termination of, any of the terms, conditions or provisions of any Contract to
which Seller is.a party or by which Seller’s assets or properties are bound; (iii) result in the
- creation of any Encumbrance (other than Permitted Encumbrances) on any of the Purchased
Assets; or (iv) violate or result in a breach of, or constitute a default under, any Law applicable to
" Seller or any of the Purchased Assets.



3.4 No Defaults,

Seller is not (i) in violation of any provision of its Organizational Documents or (ii) in
default or violation of any term, condition or provision of any Order applicable to it, any
Contract to which it is a party, or Permit held by it.

3.5 Consents and Approvals.

Schedule 3.5 of the Disclosure Schedules sets forth all Required Consents, and except as
set forth therein, no material approval, consent, waiver or authorization of, or registration,
declaration or filing with, exemption by, or any notice to, any Person (including any
Governmental Authority) is required to be made, obtained or given by Seller: (a) for or in
connection with the valid execution and delivery by Seller of this Agreement or the Ancillary
Agreements to which it is a party or the consummation by it of the transactions contemplated
hereby and thereby; or (b) as a condition to the legality, validity or enforceability as against it of
this Agreement or the Ancillary Agreements to which it is a party. :

3.6 Capitalization; Subsidiaries.

Schedule 3.6 of the Disclosure Schedules states that Seller is a Missouri municipal
corporation and does not have shareholders.

3.7 Financial Statements.

(a) Attached to Schedule 3.7(a) of the Disclosure Schedules are true and
correct copies of -the following (clauses (i) and (ii) below collectively, the “Financial
Statements™): (i) the audited consolidated balance sheet of the Sellerfor the Business as of
December 31 for the calendar years 2011 and 2012, and consolidated statements of income,
equity, and cash flow for the fiscal year then ended, together with the notes thereto and the
reports thercon of the Seller’s independent certified public accountants; (ii) the unaudited
consolidated balance sheet of the Seller for the Business as of December 31, 2013 (the “Latest
Balance Sheet”) and the related unaudited consolidated statements of income and cash flows of
the Seller for the quarter then ended; and (iii) Seller’s monthly reports showing Subscribers
(categorized by Subscriber type) for the Business and for the System as of the end of each month
from January 1, 2012 through December 31, 2013(the “System Reports™).

(b)  The Financial Statements have been prepared based on the Books and
 Records; (i1) have been prepared in accordance with GAAP applied on a consistent basis
throughout the periods indicated and (iii) fairly present, in all material respects, the consolidated
results of operations and cash flows of the Business as at the date thereof and for the respective
periods indicated therein, except as otherwise noted therein and, with respect to the unaudited
Financial Statements, subject to normal and recurring year-end adjustments (which are consistent
with the audited Financial Statements) and the absence of notes. '

- {©) The Accounts Receivable of the Seller as of the Closing primarily relating
to the Business and the Systemrepresent or will represent valid obligations arising from sales
actually made or service actually performed in the Ordinary Course of Business.



(d)  Schedule 3.7(c) of the Disclosure Schedules contains a complete and
accurate list of all Indebtedness of the Seller secured by an Encumbrance on any of the
Purchased Assets.

3.8 Absence Undisclosed Liabilities.

Seller does not have any debts, obligations or liabilities (whether accrued, absolute,
contingent, direct, indirect, perfected, inchoate, unliquidated or otherwise, whether or not known,
whether due or to become due and regardless of when asserted) relating to the Business or the
System arising out of transactions entered into at or prior to the Closing, or any transaction or
series of transactions, action or inaction at or prior to the Closing or any state of facts existing at
or prior to the Closing regardless of when any such liability or obligation is asserted, except (i)
obligations under executory contracts or commitments disclosed on Schedule 3.13 attached
‘hereto or under executory contracts and commitments which are not required to be disclosed
thereon (but none of which relates to any breach of contract, breach of warranty, tort,
infringement, or violation of law or arose out of any charge, complaint, action, suit, proceeding,
hearing, investigation, claim or demand), (ii) liabilities which have arisen after the date of the
Latest Balance Sheet in the Ordinary Course of Business or otherwise in accordance with the
terms and conditions of this Agreement to the extent specifically reflected and reserved against
on the liabilities side of the Latest Balance Sheet, and (iii) liabilities which have arisen after the
date of the Latest Balance Sheet in the Ordinary Course of Business or otherwise in accordance
with the terms and conditions of this Agreement (none of which is a liability for breach of
contract, breach of warranty, tort or infringement or a claim or lawsuit or an environmental
liability).

3.9 Absence of Changes.

Since December 31, 2013, there has not been any occurrence or évent which, individually
or in the aggregate, has had or could be reasonably expected to have a Material Adverse Effect.
Since December 31, 2013, the Sellerhas operated its business in the Ordinary Course of
. Business. In addition, without limiting the generality of the foregoing, since December 31,

2013(except as set forth on Schedule 3.9 of the Disclosure Schedules), Seller has not:

(a) sold, leased, transferred or assigned any of its assets or properties used in,
useful in, allocated to, necessary to, required for the conduct of, or generated for the operation of,
or related to the Business or any or all of the Systém, tangible or mtang1ble, other than for a fair
con51derat10n in the Ordinary Course of Business;

(b) sold, assigned, licensed, transferred or otherwise disposed of any
Intellectual Property used in or relating to the Business or the System (including any disposition
as aresult of any failure to pay maintenance fees or any abandonment, expiration or lapse of any
Intellectual Property);

(©) disclosed any trade secrets or other confidential information (other than
pursuant to a written confidentiality agreement entered into in the ordinary course of business
consistent with past practice with reasonable protections of, and preserving all rights of the Seller
in, such trade secrets and other confidential information) or knowingly received any trade secrets



or other confidential information relating to the Business or the System of any Person.in
violation of any obligation of confidentiality;

(d) made or agreed to waive or make any payment, discharge or satisfaction
of any Claim, Liability, or breach (whether absolute, accrued, asserted or unasserted, contingent
or otherwise) under any Transferred Contract or otherwise relating to a Purchased Asset, other
than in the Ordinary Course of Business (none of which is a Claim, Liability or breach for breach
of contract, tort, infringement, claim, lawsuit or breach of warranty, a violation of Law or
environmental liability);

(e) subjecied any of the Purchased Assets to an Encumbrance other than
Permitted Encumbrances;

(H delayed or postponed the payment of accounts payable or other Liabilities
relating to the Business or the Systemoutside the Ordinary Course of Business;

(g} failed to incur necessary expenditures for and to undertake and complete
the projects, work and investments contemplated by the 2014 CapEx Budget in accordance with
the schedule set forth therein; .

(h) increased the salary or compensation payable or to become payable to any
employee of Seller engaged in the Business other than in the Ordinary Course of Business;

(i) experienced any material damage, destruction or loss (whether or not
covered by insurance) to any of the Purchased Assets;

. @ made any significant change in accounting policies, principles, methods,
practices or procedures (including for bad debts, coniingent Liabilities or otherwise, respecting
capitalization or expense of research and development expenditures, depreciation or amortization
rates or timing of recognition of income and expense) relating to the Business, any of the
Purchased Assets or any of the Assumed Liabilities;

&) entered into any Coritract in connection with any transaction involving any
proposal or offer by a third party to acquire all or any significant part of the Business or the
System, whether by merger, purchase of assets or otherwise; '

_ ) materially changed its offers, promotions or marketing activities to
Subscribers or potential Subscribers;

(m) failed to renew any insurance policy or existing bonds that provide
coverage for or against the Business, the System, the Purchased Assets or any Assumed
Liabilities as otherwise required by the terms of any Transferred Contract or State Franchises; no
* such insurance policy or bond has been cancelled or materially amended, and all notices and all
Claims (if any) under all such policies or bonds have been given or presented in a timely fashion;
or
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(n) entered into or approved any Contract, arrangement or understanding or
acquiesced in respect of any arrangement or understanding, to do, engage in or cause or having
the effect of any of the foregoing.

3.10  Real Property.

(a) Schedule 1.1(h) of the Disclosure Schedules lists all Owned Real Property.
Except as set forth on Schedule 3.10(a) of the Disclosure Schedules, Seller has good and
indefeasible, fee simple title to its Owned Real Property, free and clear of all Encumbrances
other than Permitted Encumbrances. There are no outstanding leases or options or rights of first
refusal to purchase or lease any parcel of the Owned Real Property other than the rights of the
Purchaser under this Agreement and the Ancillary Agreements. Each parcel of Owned Real
Property is (i)in compliance with all Laws, including and any building, fire, land use,
occupancy, safety, set back or zoning Laws; (ii) not burdened by any covenant, easement,
encroachment, restrictive covenant, right-of-way or servitude, other than those specifically
referenced in Title Commitments pursuant to Section 6.10, and (iii) not subject to any
condemnation, eminent domain or similar action or proceeding. All facilities, buildings and
other improvements on the Owned Real Property are (i) in good condition and repair, reasonable
wear and tear excepted and giving due account to the age and length of use of same,
(ii) sufficient for the current operation of the Business or the System to the extent conducted
thereon, (iii) supplied with utilities and other services necessary for the operation thereof in the
Ordinary Course of Business, including gas, electricity, water and telephone, all of which
utilities are adequate for the operation of the Business or the System to the extent conducted
thereon. ‘

(b} Set forth on Schedule 3.10(b) of the Disclosure Schedules is a list of each
real property lease (cach a “Lease™) to which Seller is a party. A true, accurate and complete
copy of each Lease (and any amendments or supplements thereto), or a description of the
material terms of any oral Lease, has been delivered to the Purchaser. ‘ '

(c) With respect to each Lease: (i) no party to any such Lease has repudiated
any provision thereof; (ii) except as set forth on Schedule 3.10(c)(ii) of the Disclosure Schedules,
Seller isnot a party to any oral agreements or forbearance programs in effect as to any Lease
- Seller is a party to; and (iii) all real property subject to such Lease (the “Leased Property”) has
received all approvals of Governmental Authorities required to be obtained in connection with
the operation thereof and have been operated and maintained in all material respects in
accordance with applicable Laws.

(d) Schedule 3.10(d) of the Disclosure. Schedules lists all other material Real
Property (other than Owned Real Property or Leased Property) used in connection with the
conduct of the Business and operation of the System. Except as set forth on Schedule 3.10(d) of
the Disclosure Schedules, Sellerhas the valid and enforceable right to use all such other Real
Property pursuant to the easements, rights-of-way or other rights necessary to conduct the
Business (collectively, the “Easements™), in each case subject only to Permitted Encumbrances.
Seller has not received any written notice of termination, breach or impairment of any of the
Easements. Except as disclosed on Schedule 3.10(d) of the Disclosure Schedules, the documents
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made available by Seller to Purchaser as evidence of each Easement constitute the entire
agreement setting forth all terms between the applicable Seller and the grantor.

3.11  Assets,

(a) Sellerhas good and marketable title to, or valid leasehold inieresis in or
license to or right of use for, the Purchased Assets, free and clear of all Encumbrances, except for
Permitted Encumbrances. Subject to obtaining all Required Consents, upon the consummation of
the transactions contemplated in this Agreement and the Ancillary Agreements, the Purchaser
will acquire good and marketable title in or to, or valid leasehold interests in, or license to or
right of use for, all of the Purchased Assets, free and clear of any Encumbrance, except for
Permitted Encumbrances.

(b)  All of the Tangible Personal Property included in the Purchased Assets are
in good operating condition and repair, subject to normal wear and icar, have been reasonably
maintained consistent with standards generally followed in the cable television indusiry and are
suitable for their present uses, and Seller has not received any notice that any of the Tangible
Personal Property is in violation of any existing Law. The Purchased Assets are sufficient in
nature, quality and quantity to conduct the Business and the Systemas they are currently
conducted and proposed to be conducted by the Seller. Except for the Purchased Assets in which
‘the Seller has a valid leasehold interest or license to or right of use for, no Person other than the
Seller owns any Equipment or other Tangible Personal Property situated on the Real Property or
necessary to the operation of the Business or the System.

3.12 Taxes.

(a) Seller has timely filed all Tax Returns and reports required to be filed by
it, all such Tax Returns were prepared in compliance with applicable Law and are complete and
accurate in all respects, and Seller has timely paid all Taxes required to be paid by it. Sellerhas
given the Purchaser true and correct copies of all of the Seller’s Tax Returns and reports for
2009-2012, and any interim returns or reports for 2014. Sellerhas withheld and paid all Taxes
-required to have been withheld and paid in connection with any amounts paid or owing to any
employee, independent contractor, creditor, or other third party, and all Forms W-2 and 1099 (or
- corresponding state, local or foreign forms) required with respect thereto have been properly
completed and timely filed. There is no material unresolved dispute or claim concerning any
Tax liability of Seller or of the Business that has been claimed or raised by any taxing authority,
and there are no actual or proposed deficiencies, assessments or adjustments with respect to
Seller, the Business or the Purchased Assets. There are no Liens for Taxes on any of the
Purchased Assets. '

(b) Seller is not a party to any tax sharing agreement or any agreement,
contract, arrangement or plan that has resulted or would result, separately or in the aggregate, in
the payment of any “excess parachute payment” within the meaning of Code Section 280G (or
any corresponding provision of state, local or foreign Tax law). Each agreement, contract, plan,
or other arrangement that is a “nonqualified deferred compensation plan” subject to Code
Section 409A to which any of Seller is a party (collectively, a “Plan™) complies with and has
been maintained in accordance with the requirements of Section 409A(a)(2), (3), and (4) of the
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Code and any U.S. Department of Treasury or Internal Revenue Service guidance issued
thereunder and no amounts under any such Plan is or has been subject to the interest and
additional tax set forth under Code Section 409A(a)(1)(B). Sellerhas not, and no Plan could give
rise t0, any actual or potential obligation to reimburse or otherwise ‘‘gross-up’’ any Person for
the interest or additional tax set forth under Code Sections 409A(a)(1)(B) or 4999.

3.13  Contracts.

Schedule 3.13 of the Disclosure Schedules sets forth a list of each of the Material
Contracts to which Seller is a party relating to or used in the Business or the System. Except as
disclosed on Schedule 3.13, Seller has made available to the Purchaser true, correct and complete
copies of all Material Contracts or provided descriptions of the material terms of each oral
contiract that is a Material Contract. Each Maierial Contract is in full force and effect (subject to
‘expiration at the end of its current term) and is valid, binding and enforceable upon the
Sellerthereto and the other parties thereto in accordance with its terms, except as the
enforceability thereof may be limited by bankruptey, insolvency, moratorivm and other similar
Laws affecting creditors’ rights generally and by general equitable principles. Except as
disclosed on Schedule 3.13, the Seller is in compliance in all material respects with, and not in
material default under, the terms of each Material Contract, and each other party to each Material
Contract is in compliance in all material respects with, and not in material default under, the
terms of such Material Contract. The form of each subscription agreement utilized by Seller for
the delivery of any service to Subscribers in the conduct of the Business in each geographic area
is attached to Schedule 3.13. For the purposes hereof, “Material Contract” means any
- Contract: (i) that provides for annual obligations on the part of Seller in excess of $25,000 -
individaally, or, together with any other Contracts relating to the System or the Business and not
~ identified on Schedule 3.13 of the Disclosure Schedules, provides for annual obligations on the
part of Seller of more than $50,000 in the aggregate; (ii) that contains noncompetition covenants
limiting Seller’s right to engage in any line of material business in any material geographic area
or to compete with any Person; (iii) that is an employment, consulting (or other personal services
by an independent contractor), sales, commissions, or severance Contract providing for annual
compensation in excess of $25,000, including Contracts to employ executive officers and other
Contracts with officers or directors of such Person; (iv) that relates to, or is evidence of, or is a
guarantee of, or provides security for, Indebtedness or the deferred purchase price of property
(whether incurred, assumed, guaranteed or secured by any asset of Seller); (v) that is a letter of
credit, bond or similar arrangement running to the account of, or for the benefit of, Seller; (vi)
that is a Real Property Lease; (vii) that is a lease or agreement under which Seller is a lessor of
any Real Property or permits any other Person to hold or operate any Real Property or material
Personal Property, in either case, owned or controlled by Seller; (viii) (a) pursuant to which
- Seller is granted any license to any Intellectual Property, (b) pursuant to which Seller grants to
any Person any license to any Intellectual Property or (c) affecting Seller’s ability to use,
disclose, license or enforce, or grant an exclusive right to use, any Intellectual Property
(including joint development, concurrent use, settlement, indemnification, tolling and consent to
‘use Contracts), of (a)-(c) in each case other than Off-the-Shelf Software Licenses; (ix) that is a
collective bargaining agreement to which Seller is a party; (x) that is a partnership agreement or
a limited liability company operating agreement to which Seller is a party with a non-Affiliate
third party; (xi) that is a pension, profit sharing, option, employee stock purchase, stock
appreciation right, phantom stock option or other plan of Seller providing for deferred or other
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compensation to employees or any other employee benefit plan, or any contract with any labor
union; (xii) that is a Contract under which Seller has advanced or loaned, or agreed to advance or
loan, to any other Person an amount exceeding $25,000; (xiii) that is a Contract relating to the
use of any public utility facilities, including all pole line, joint pole or master contracts for pole
attachment rights and the use of conduits; (xiv) that is a Contract relating to the use of any
microwave or satellite transmission facilities; or (xv) that is a written agreement with multiple
dwelling units or commercial establishments that account for 50 or more units.

3.14 Insurance.

Schedule 3.14 of the Disclosure Schedules lists all insurance policies of Seller relating fo

the Business or the System, covering any Purchased Asscts, Business Employees or Assumed

Liabilities. All of such policies (or renewals thereof) are in full force and effect. As of the date
hereof, Seller has not received notice of cancellation of any such policies. :

3.15 Emplovee Benefits.

(a) Schedule 3.15(a) of the Disclosure Schedules seis forth a true and
complete list of each Employec Benefit Plan. With respect to each Employee Benefit Plan,
Sellerhas delivered to Purchaser true, correct and complete copies of: (i) the plan documents and
summary plan descriptions, (i) the most recent determination letter received from the Internal
Revenue Service, (iii) the three most recent Form 5500 annual reports as filed, including all
schedules and attachments thereto, and (iv) all related trust agreements, insurance contracts, and
othet funding arrangements.

(b) Each Employee Benefit Plan (and each related trust, insurance contract, or
fund) has been maintained, funded and administered in compliance with the terms of such plan
and the requirements of ERISA, the Code, and other applicable Laws. Fach Employee Benefit
Plan that is intended o meet the requirements of a “qualified plan” under Section 401(a) of the
Code has received a favorable determination letter from the Internal Revenue Service, and no
fact or event has occurred that could adversely affect the qualification of any such Employee

. Benefit Plan. With respect to each Employee Benefit Plan, all contributions and premium
payments that are due have been made and all contributions and premium payments for any
period ending on or before the Closing Date that are not yet due have been made or properly
accrued.

(c) Seller does not maintain, sponsor, contribute to or has any Liability under
or with respect to any employee pension benefit plan (as defined in Section 3(2) of ERISA) that
is or was subject to Title IV of ERISA or Section 412 of the Code, or any “multiemployer plan”
(as defined in Section 3(37) of ERISA).

(d)  There has been no “prohibited transaction” (as defined in Section 406 of
ERISA or Section 4975 of the Code) or any breach of fiduciary duty (as determined under
ERISA) with respect to any Employee Benefit Plan. There is no pending or, to the Knowledge of
Seller, threatened claim, action, arbitration, litigation, audit, investigation or proceeding (other
than routine claims for benefits) with respect to or in connection with any Employee Benefit
Plan.
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(e) Except as set forth in Schedule 3.15(¢), the execution and performance of
this Agreement and the consummation of the transactions contemplated by this Agreement will
not (either alone or in conjunction with any other event) result in any payment becoming due,
increase any benefits or compensation, or result in any acceleration of the vesting or timing of

- payment or funding of any benefits or compensation under any Employee Benefit Plan.

£ Fach Employce Benefit Plan that is a “nonqualified deferred
compensation plan” (as defined under Section 409A(d)(1) of the Code) (i) has been operated and
administered in good faith compliance with Section 409A of the Code prior to January 1, 2009
and (ii) has been operated and administered in documentary compliance with Section 409A of
the Code and the Treasury Regulations and other official guidance promulgated thereunder on or
after January 1, 2009. Except as set forth in Schedule 3.15(f), no amount paid or payable
(whether in cash, in propetty, or in the form of benefits) in connection with the transactions
contemplated hereby (either solely as a resuli thereof or as a result of such transactions in
conjunction with any other event) could be an “excess parachute payment” within the meaning of
section 280G of the Code, or would constitute an “excess parachute payment” if such amounts
were subject to the provisions of section 280G of the Code. No Employee Benefit Plan provides
for an indemnity obligation for any Taxes imposed under Section 4999 or 409A of the Code.

(2) Seller has no Liability with respect to the provision of post-retirement or
post-termination medical, health or life insurance or other welfare-type benefits to any Person
except as required under COBRA and for which the beneficiary pays the full cost. Sellerhas
complied and is in compliance with the requirements of COBRA.

3.16 Environmental Compliance.

(a) With respect to the Business and the Purchased Assets, Seller has at all
times complied with and is in compliance with all Environmental Laws, which compliance has
included obtaining and complying at all times with all Permits required pursuant to
Environmental Laws for the occupation of the Real Property and the-operation of the Business.

(b) Seller has not received any written or oral notice, report, order, Claim,
- directive, or other information regarding any actual or alleged material violation of, or any
material Liability, including without limitation any material investigatory, remedial or corrective
obligation, under Environmental Laws with respect to the Business or the Real Property.

(c) With respect to the Business, the Purchased Assets, and the Real Property,
Seller hasnot treated, stored, disposed of, arranged for or permitted the disposal of, transported,
handled, released, or exposed any Person to, any substance, including without limitation any
Hazardous Substance, or owned or operated any property or facility (including the Real
Property) which is or has been contaminated by any substance, so as to give rise to any
Liabilities pursuant to Environmental Laws.

_ (d) With respect to the Business or the Purchased Assets, Seller has not
become subject to, assumed, undertaken, or provided an indemnity with respect to any material
Liability, including without limitation any material investigative, corrective or remedial
obligation, of any other Person relating to Environmental Laws.
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(e) Sellerhas furnished to Purchaser all environmental audits, assessments and
reports and all other documents materially bearing on environmental, health or safety Liabilities,
with respect to the Business, the Purchased Assets, and the Real Property, in each case that are in
its possession or under its reasonable control.

3.17 Litigation.

(a) Other than (i) routine Claims for benefits in the Ordinary Course of
Business, (ii) Subscriber billing disputes or (iii) rule making proceedings by Governmental
Authorities that affect the cable television or telecommunications industry generally, all
Litigation pending, or, to the Knowledge of the Seller, threatened, planned or reasonably
probable affecting the Business, the System, the Purchased Assets or any of the Assumed
Liabilities, is set forth on Schedule 3.17(a) to the Disclosure Schedules. There are no Claims
pending or, to the Knowledge of Seller, threatened that seck to delay or prevent the
consummation of the transactions contemplated by this Agreement or which would reasonably
be expected to materially impair the ability of any of Seller to perform its obligations under this
- Agreement or any of the Ancillary Agreements to which it is a party. No event has occurred or
circumstance exists that would be reasonably likely to give rise to or serve as the basis for the
commencement of any Litigation.

(b)  Other than Orders affecting the cable television or telecommunications
industry generally, there is no Order of any kind with respect to the Business, the System or the
Purchased Assets, or to which the Business, the System or the Purchased Assets are subject or by
which they are bound or affected or which would affect the legality, validity or enforceability of
this Agreement or any Ancillary Agreement or the consummaiion of the transactions
contemplated hereby or thereby.

3.18 Legal Compliance.

(a) Seller is in material compliance with, and for the last three (3) years has
been in material compliance with, all Laws applicable to such Seller, the Business and the
System, and neither Selier nor any officer of such Seller has received any notice of any material
violation of any applicable Law or received any inquiry from any Governmental Authority
regarding such Seller’s operations.

_ (b)  Schedule 3.18(b) of the Disclosure Schedules sets forth a list of all
‘Franchises and Licenses, together with the expiration date of each. Except as set forth in
Schedule 3.18(b)(i) of the Disclosure Schedules, all permits, Licenses, Franchises, approvals,
certificates, consents, waivers, concessions, exemptions, Orders, registrations, notices or other
authorizations of any Governmental Authority necessary for Seller to operate the Business, to
own the System, and to operate and provide cable television and related services in the Service
Areas (collectively, the “Permits™), are in full force and effect and constitute the valid, legal,
binding and enforceable obligation of the Seller that is a party thereto. True and correct copies
of all written Franchises and Licenses have been made available to the Purchaser. Except as set
forth in Schedule 3.18(b) of the Disclosure Schedules, the operation of the System are in
compliance in all material respects with the Permits and all other material applicable
requirements of Governmental Authorities relating to such Permits and no suspension, request

16



for stay of the grant thereof (or any appeal thereof), modification, termination or cancellation of
any of the Permits is pending or, to the Knowledge of the Seller, threatened.

(c) Seller possesses valid and unexpired State Franchises that grant authority
to offer video service to subscribers in all of the Service Areas.

3.19 Imtellectual Property.

. {a)  Schedule 3.19(a) of the Disclosure Schedules sets forth a list of all of the
following owned by or filed in the name of Seller: (i) patented or registered Intellectual
Property; (ii) patent applications or other applications for the registration of Intellectual property;
and (iii) any other material Intellectual Property (but in the case of trade secrets, only a non-
confidential description thereof), in each case, including a designation of all current owners and
status thereof, all jurisdictions in which such Intellectual Property has been or 1s registered or
filed, and the applicable registration application or serial numbers or similar identifier. All
Intellectual Property referenced in clauses (i) or (ii) is subsisting and, to the Knowledge of Seller,
valid and enforceable and has not expired or been cancelled or abandoned.

(b) Seller (i) exclusively owns and possesses all right, title and interest in and
to the Intellectual Property set forth on Schedule 3.19(a) of the Disclosure Schedules, and (ii)
exclusively own and possess all right, title and interest in and to, or has the right to use pursuant
to a valid and enforceable Contract identified on Schedule 3.13(vii1) of the Disclosure Schedules,
all other Intellectual Property that is used or proposed to be used with respect to, necessary for,
or otherwise embodied by the operation, products, processes, methods, materials, or services of,
the Business (including the System), in each case free and clear of all Encumbrances (other than
Permitted Encumbrances) (the Intellectual Property referenced in each of clauses (i) and (ii),
collectively, the “Business Intellectual Property™). Neither the Seller, nor the current operation,
the proposed operation of the Business (including the marketing, distribution, importation, offer
for sale, sale, use or exploitation of any products or services in connection therewith), or the
System, are infringing, misappropriating, or otherwise violating, or have infringed,
misappropriated, or otherwise violated, any Intellectual Property of any Person. To the
Knowledge of the Seller, no Person is infringing, misappropriating, or otherwise violating, any
Business Intellectual Property. No Affiliate of the Seller owns any right, title or interest in, to or
under any Business Intellectual Property.

(c) No Claim has been made, is pending or, to the Knowledge of Seller, is
threatened (i) with respect to any infringement, misappropriation or other violation, by the Seller
of any Intellectual Property of any Person (including any offers or demands to license or cease
and desist letters) or (ii) challenging the enforceability, use, ownership, scope, or validity, of any
Business Intellectual Property (other than office actions issued in the ordinary course of
prosecuting any pending patent or trademark application). No Claim with respect to any
Business Intellectual Property is pending, or has been made or threatened, against any Person by
Seller. None of the Business Intellectual Property is subject to any outstanding Order restricting
or otherwise limiting the use, validity, enforceability, disposition or exploitation thereof or any
right, title or interest of Seller with respect thereto.
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(d) Sellerhas taken all reasonably necessary steps to protect the Business
Intellectual Property, including maintaining the confidentiality of all trade secrets and other
confidential information of the Seller. The transactions contemplated by this Agreement shall
not impair any right, title or interest of Seller in or to any Business Intellectual Property or Seller
System, and immediately subsequent to the Closing, the Business Intellectual Property and Seller
System will be owned by, licensed to, or available for use by, the Purchaser on terms and
conditions identical to those under which the Seller owned, licensed or used, the Business
Intellectual Property and Seller System immediately prior to the Closing, without the payment of
any additional amounts or consideration other than ongoing fees, royalties or payments that the
Seller would otherwise be required to pay. The Seller Systemis adequate for the operation of the
Business as currently conducted, and are sufficient in all material respects for the current and
anticipated future needs of the Business. The Sellerhas taken all reasonable precautions to (1)
protect the confidentiality, integrity and security of the Seller System and all information stored
or contained therein or transmitted thereby from any unauthorized intrusion, breach, use, access,
interruption or modification by any Person and (ii) ensure that all Seller System. (x) is free from
any material defect, bug, virus or programming, design or documentation error or corruption, and
(v) is fully functional and operates and runs in a reasonable and efficient business manner.

, (e) All Persons (including current and former employees, contractors and
consultants of the Seller) who have participated in the creation, invention, modification,
improvement or development of any of the Business Intellectual Property for, or under the
direction or supervision of, Seller (including the Intellectual Property set forth on
Schedule 3.19(a) of the Disclosure Schedules) have executed and delivered to such Seller, a valid
and enforceable Contract (i) providing for the non-disclosure by such Person of any trade secrets
or other confidential information of Seller, and (ii) providing for the assignment (by way of a
present grant of assignment) by such Person to Seller of any Intellectual Property arising out of
such Person’s employment by, engagement by or contract with Seller.

€3] The Seller is subject to laws pertaining to municipalities and (i) maintains
policies with respect to data security and data privacy (including the collection of personally
identifiable information and the privacy of all customers and any of their personally identifiable
information) and (i1) complies with all (and is not aware of any violation of any) (A) such
policies, (B) applicable Laws relating to any such collection, data security, data privacy,
- deceptive trade practices, and consumer marketing and research, and (C) rules, regulations,
standards, policies, manuals, and procedures of any applicable credit or debit card networks:or
associations (including, with respect to the processing of credit card information, the Payment
Card Industry Data Security Standards (PCI-DSS)) governing the collection or use of personal
information and payment card information (“Card Association Rules”). No Claim has been
made or is pending, or, to the Knowledge of Seller, is threatened, with respect to any failure to so
maintain or corply. There are not, and have not been, any facts or circumstances that would
require Seller to give notice to any customer, supplier or other Person of any actual or perceived
data security breaches pursuant to any Law or Card Association Rules. There have been no
actual or alleged unauthorized use, access, intrusions, or breaches of security, of the (x) Seller
System or any other information technology used, provided, sold, or licensed, by Seller or
(¥) any personal information, payment card information, confidential or proprietary data or any
other such information collected, maintained or stored by or on behalf of Seller (or any loss,
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destruction, compromise or unauthorized disclosure thereof). Seller has not had any of
itsemployees” or customers’ personally identifiable information stolen or fraudulently acquired.

3.20 Books and Records.

The Books and Records and other similar records of Seller have been provided or made
available to the Purchaser prior to the execution of this Agreement and have been prepared and
maintained in accordance with sound business practices. The minutes contain an accurate
record, in all material respects, of all actions taken at all meetings and by all written consents in
. lieu of meetings of the City Council of Seller from its respective date of organization through the
date hereof.

3.21 - Emplovees:; Labor Relations.

(a) Schedule 3.21(a) of the Disclosure Schedules contains a complete and
accurate list of the following information for cach employee of Seller who provides services in
any way related to the Business or the operation of the System (the “Business Employees”),
including each employee on leave of absence or layoff status: name; employer; and job title. The
Sellerhas previously provided the Purchaser with a schedule setting forth the compensation for
each Business Employee, including any sick and vacation leave that is accrued but unused.

(b) ‘Except as set forth in Schedule 3.21(b) of the Disclosure Schedules, each
"Business Emplovee is an employee-at-will, and no such Business Employee is party to any
individual contract, written or oral, express or implied, for employment or the provision of
severance or change of control benefits.

' (©) Except for the Seller’s collective bargaining agreement with the
Interpational Union of Operating Engineers, Local 148, effective as of January 1, 2013 (the
“Collective Bargaining Agreement”), Seller is not party to any labor and collective bargaining
- agreement. With respect to the transactions contemplated by this Agrecment, the Seller has or
prior to the Closing Date will have provided any notice required under the Collective Bargaxmng
- Agreement and satisfied all applicable bargaining obligations.

: (d)  There has been no unfair labor practice charge, grievance or complaint
pending or, to the Knowledge of Seller, threatened against Seller before the National Labor
Relations Board or any similar state or foreign Governmental Authority.

(e There have been no strikes, work stoppages or lockouts pending or, to the
Knowledge of the Seller, threatened against or involving Seller. '

- @ Seller is not involved in or, to the Knowledge of Seller, threatened with
~any labor dispute, Litigation or administrative proceeding relating to labor matters involving the
Business Employees (including occupational safety and health standards),

() No Person (including any Governmental Authority) has given written

notice to Seller of or, to the Knowledge of Seller, threatened to file any Claim against Seller
under or arising out of any Laws relating to employer-employee relationships, employee
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entitlements, discrimination in employment or employment practices, immigration or facility
closings. :

(h) To the Knowledge of Seller, no key employee and no group of employees
or independent contractors of Seller has any plans to terminate his, her or its employment or
relationship as an independent contractor with Seller.

1) ‘There have not been any facility closings, mass layoffs or other
terminations at Seller that would create any obligations upon or liabilities for Seller under the
Worker Adjustment and Retraining Notification Act or similar Laws.

{1 All employees have been timely paid all compensation earned, or
otherwise required, for any work performed for Seller through the last pay period, including
regular wages, overtime, bonuses and commissions. All individuals-characterized and treated by
Seller as independent contractors are properly treated as independent contractors under all
applicable Laws.

3.22 Solvency.

Seller isnot currently insolvent, nor will Seller be rendered insolvent by any of the
transactions contemplated bereunder.

3.23  Relationships with Related Petsons.

Except as set-forth on Schedule 3.23 of the Disclosure Schedules, and except for the
ownership of any Seller by Related Persons as set forth on Schedule 3.6, no current or former
Related Person of any Seller, or any of their Related Persons, has any direct or indirect interest in
any of the Purchased Assets, the Business, or the Systems, and does not own, of record or as a -
beneficial owner, an equity interest or any other financial or profit interest in any Person that (i)
bas had business dealings or a material financial interest in any transaction with any Seller, the
Business or the Systems, or (ii) has engaged or is engaged in competition with any'Seller, the
Business or the Systems. Except as set forth on Schedule 3.23 of the Disclosure Schedules, no
current or former Related Person of any Seller, nor any of their Related Persons, is a party to any
- Contract with or involving, or has any Claim or right against or invelving, any Seller, any of the
Purchased Assets, the Business or the Systems.

3.24 No Brokers or Finders.

Except as set forth in Schedule 3.24 of the Disclosure Schedules, Seller has not incurred
or will incur, directly or indirectly, as a result of any action taken or permitted to be taken by or
on behalf of Seller, any Liability for brokerage or finders® fees or agents’ commissions or similar
charges in connection with the execution and performance of the transactions contemplated by
~ this Agreement. Seller expressly acknowledges and agrees that each and every Liability set
forth, or required to be set forth, on Schedule 3.24 of the Disclosure Schedules is the obligation
of the Seller and the Purchaser shall not be liable in any manner whatsoever for the payment or
_satisfaction of any such Liabilities set forth thereon.
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3.25 Retransmission Consent and Must-Carry;  Rate  Regulation;  Copyright
Compliance.

(a) Schedule 3.25(a) of the Disclosure Schedules lists the television stations
within the System’s television market (as defined by FCC regulation) that have elected “must-
carry” or retransmission consent status pursuant to the Cable Act. Except as described on
Schedule 3.25(a) of the Disclosure Schedules, each television station carried by the System is
carried in all material respects pursuant to a valid retransmission consent agreement, “‘must-
carry” election or other programming agreement between the Seiler and each broadcaster. Other
than with respect to those must-carry election notices identified on Schedule 3.25(a) of the
Disclosure Schedules and routine blackout requests submitted pursuant to FCC regulatioris, no
written notices or demands have been received from the FCC, from any television station or from
any other Person or Governimental Authority (1) challenging the right of any System to carry any
television broadcast station or deliver the same or (ii) claiming that any System failed to catry a
~ television broadcast station required to be carried pursuant to the Communications Act or has
failed to carry a television broadcast station on a channel designated by such station consistent
with the requirements of the Communications Act (x) within the last twenty-four (24) months or
(v) which the Person making such notice or demand has not acknowledged in writing to have

 been resolved.

(b)  The Sellerispermitted under the Communications Act and all applicable
Laws to receive and retransmit the video programming or othér information made available to
Subscribers of the System presently being catried to the Subscribers of and by the System and to
- utilize all carrier frequencies generated by the operations of the System, and are licensed to
operate all the facilities required by Law to be licensed, including any business radio and any
cable television relay service stations, being operated or authorized to be operated as part of or in
-conjunction with any of the System. Except as provided in Schedule 3.25(b) of the Disclosure
Schedules, the operation of the System and of any FCC licensed or registered facility used in
conjunction with the operation of the System, is in material compliance with the
Communications Act and all applicable Laws, and all required reports, fees, filings, applications
and other submissions of Seller to any Governmental Authority, including the FCC, with respect
to the System or the Business are true and correct in all material respects and have been filed and
_ no Seller has received any written notice that the Business or the System are not or have not been-
in compliance in all material respects with the Communications Act or other Laws. The
‘Sellerhas provided all notices to Subscribers of the Business and the System required under the
,Commumcatlons Act or other Laws. - No deficiencies have been asserted by the FCC or any
other Governmental Authority or any third party with respect to the Business or the System that
‘have not been timely cured.

(c) Schedule 3.25(c) of the Disclosure Schedules sets forth: (i) all regulations -
imposed by Seller on cable systems within its jurisdictions, including any rate regulation; (ii) a
list of all commumities for which Seller has obtained an FCC order of effective competition; and
(iii) a list of all communities for which a petition for effective competition is pending before the
FCC, The Seller and the Business are in compliance in all material respects with the provisions
of the Cable Act and any other relevant Laws relating to the rates and other fees charged to
‘Subscribers of the System. The Seller has established rates charged to Subscribers of the System
that are allowable under the Cable Act and any authoritative interpretation thereof, to the extent
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such rates are subject to regulation by any Governmental Authority, including but not limited to
the FCC.

(d) The Systemis in compliance in all material respects with the specifications
set forth in the Communications Act; Section 111 of the Copyright Act of 1976 and the rules and
regulations of the Copyright Office, the Register of Copyrights and the Cable Act. The Sellerhas
filed with the Copyright Office all required statements of account and other documents and
© instruments with respect to the Business that were required to have been filed in accordance with

the Copyright Act of 1976 and regulations promulgated pursuant thereto, and the Sellerhaspaid
all royalties, supplemental royalties, fees and other sums to the Copyright Office under the
Copyright Act with respect to the System. The Sellerhas made available to the Purchaser copies
of all statements of account referred to in this Section 3.25(d). The Sellerhas not been notified or
otherwise advised of any inquiry, Claim, action or demand pending before the Copyright Office
or from any other Person that questions the copyright filings or payments made by the Seller
with respect to the System. The Sellerhas made all requisite filings and payments with the
Register of Copyrights and is otherwise in compliance in all material respects with all applicable
tules and regulations of the Copyright Office with respect to the System. The Sellerhas not been
notified or otherwise advised of any inquiry, Claim, action or demand regarding the failure of the
_System or the Purchased Assets to comply with the Communications Act or the Cable Act.

3.26 System Information.

(a) Schedule 3.26(a) of the Disclosure Schedules sets forth, in all material
respects and as of the dates set forth in such Schedule, a true and complete statement of the
following information with respect to the System: (i) the total approximate number of
Subscribers (including Basic Subscribers and EBUs other than HSI EBUs), HSI Subscribers,
. subscribers to Pay TV, subscribers to Digital Services, and subscribers to high definition
television (HDTV) served, in each case, showing by subscriber type whether a subscriber is
residential or commercial; (ii) the bandwidth capacity specified in MHz and in chaanels, for each
plant mile and headend; (iii) the channel line-up and rate card; (iv) the approximate number of -
‘Homes Passed and Two-Way Homes Passed; (v) the approximate fully completed and
operational plant miles and two-way plant miles, designated by aerial or underground, and (Vl) |
the total number of telephone lines.

(®)  As of December 31, 2013, the aggregate number of RGUs, the aggregate
number of HSI Subscribers, and the aggregate number of Subscribers (including Basic
Subscribers and EBUs other than HSI EBUs), in each case, was no less than (and was
approximately equal to) the amounts set forth in Schedule 3.26(b).

(©) The number of plant miles of the System is not greater than the amount set
forth in Schedule 3.26(c), and the number of Homes Passed and Two-Way Homes Passed is not
less than the amounts set forth i Schedule 3.26(c).

. (d) Schedule 3.26(d) of the Disclosure Schedules sets forth a true and accurate

description of the following information relating to the System: -(i) a rate card describing the
services available from the System, and the standard rates charged by the Seller therefore,
including all rates, tariffs and other charges for cable television or other services provided by
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such System; and (ii) a channel lineup which includes the stations and signals carried by each
System and the channel position of each such signal and station.

(e) Except as set forth on Schedule 3.26(e) of the Disclosure Schedules, to the
Seller’s Knowledge, (i) no Person, other than the Seller, is providing cable television service
within the regions in which the System operate; (ii) no Person, other than the Seller, has
commenced construction of a cable television distribution network or similar wireline
multichannel video programming distribution system within the regions in which the System
operate; (iii) no Person, other than the Seller, has received a cable television franchise in any of
the Service Areas; or (iv) no Governmental Authority within the regions in which the System
operate has voted or otherwise approved an initiative to offer competing cable services, and no
such Governmental Authority or its citizens have authorized the issuance of bonds or approved
any other measure to finance the building of competing cable services.

(f) The Seller does not provide any services to any areas or communities
other than the Service Areas identified on Annex [.

3.27 Bonds; Letters of Credit.

, Schedule 3.27 of the Disclosure Schedules sets forth a list of all franchise, construction,

fidelity, performance and other bonds, guaranties in lieu of bonds and letters of credit posted by
Seller, and all certificates of insurance of Seller, in connection with the Seller’s operation of the
System.

328  Suppliers.

Schedule 3.28 lists the top ten suppliers (other than programming suppliers) of the Seller
for the twelve-month period ending December 31, 2013 by gross sales or purchases attributable
to such supplier during such period, and sets forth opposite the name of each such supplier such
gross sales or purchases. To the Seller’s Knowledge, no such supplier listed on Schedule 3.28
has indicated that (i) as of the date hereof, the consummation of the transactions contemplated by
‘this Agreement will have any material adverse effect on the business relationship with such

Person or (ii) such Person intends to (x) terminate or fail to renew its relationship with Seller, (y)
- stop, or materially decrease the rate of, supplying materials, products or services to Seller or (z)

‘change the prices of such materials, products or services (other than ordinary course increases. or
. increases made pursuant to the applicable Contract with such supplier). Seller is not involved in
any material claim, dispute or controversy with any such supplier. There are no suppliers to
Seller of materials, products, Intellectual Property or services that are material to the Business
with respect to which practical alternative sources of supply are not generally avallable on
~ comparable terms and conditions in the marketplace. :

3.29 No Other Representations or Warraniies.

-Except for the representations and warranties contained in this Article III, the Ancillary
Agreements, or in any of the instruments of assumption or transfer or other instruments delivered
by Seller or the Sellerin connection with the transactions contemplated hereby or thereby,
Sellerdoes not make, and no other Person makes any other express or implied representatlon or
warranty on behalf of the Seller.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Seller, as of the date of this Agreement and
as of the Closing Date, as follows:

4.1 Organization.

The Purchaser is a limited liability company duly ofganized, validly existing and in good
standing under the Laws of the State of Missouri and has all requisite power to own, operate and
lease its properties and to carry on its business as now being conducted.

472 Authority; Enforceability.

The Purchaser has all requisite power and authority to execute and deliver this
Agreement and the Ancillary Agreements to which it is a party, to perform its obligations
‘hereunder and thereunder, and to consummate the transactions coniemplated hereby and thereby.
All actions required on the part of the Purchaser for such execution, delivery and performance of
this Agreement and the Ancillary Agreements to which it is a party have been duly and validly
taken. Assuming due execution and delivery hereof and thereof by the Seller, this Agreement
and each of the Ancillary Agreements to which the Purchaser is a party constitute the legal, valid
and binding obligation of the Purchaser, enforceable against the Purchaser in accordance with
their respective terms, except as the enforceability thereof may be limited by bankruptey,
insolvency, moratorium and other similar Laws affecting creditors’ rights generally and by
‘general equitable principles. ‘

473 No Defaults.

The execution, delivery and performance by Purchaser of this Agreement and the
Ancillary Agreements to which it is a party do not, and the performance and consutnmation by
the Purchaser of the transactions contemplated hereby or thereby, will not: (i) conflict with the

- Organizational Documents of the Purchaser; (ii) conflict with or result in a breach or violation of,
. -or constitute a default under or give rise to any right of acceleration or termination of, any
Contract to which Purchaser is a party or by which the Purchaser’s assets or properties are
bound; or (iii) violate or result in a breach of, or consiitute a default under, any Law applicable to
the Purchaser, in each case except for such defaults, breaches or violations as would not impair
or delay the Purchaser’s ability to perform its obligations under this Agrcemcnt or any Ancillary
Agreement to which the Purchaser is a Party

4.4 No Brokers or Finders.

- Except with respect to the agreement with Royal Bank of Canada, the Purchaser has not
incurred and will not incur, directly or indirectly, as a resuli of any action taken or permitted to
be taken by or on behalf of the Purchaser, any Liability for brokerage or finders’ fees or agents’
commissions or similar charges in connection with the execution and the performance of the
transactions contemplated by this Agreement. The Purchaser expressly acknowledges and agrees
that any Liability owed to Royal Bank of Canada, is the obligation of the Purchaser and the
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Seller shall not be liable in any manner whatsoever for the payment or satisfaction of any such
Liabilities.

4.5 Litigation.

There are no Claims pending or, to the Knowledge of the Purchaser, threatened against
the Purchaser, that seek to delay or prevent the consummation of the transactions contemplated
by this Agreement or which could reasonably be expected to materially impair the ability of the
Purchaser to perform its obligations under this Agreement or any of the Ancillary Agreements to
which it is a party. '

4.6 No Other Representations.

Purchaser acknowledges that the Sellerdoes not make any representation or warranty
whatsoever, express or implied, with respect to (1) any projections, estimates or budgets
delivered to or made available to Purchaser of future revenues, future results of operations (or
any component thereof), future cash flows or future financial condition (or any component
‘thereof) of the Business or System or (ii) any other information or documents made available to
Purchaser or its counsel, accountants or advisors with respect to the Business, the Purchased
‘Assets or the Assumed Liabilities (whether written or oral, made available to Purchaser or its
counsel, accountants or advisors in any data room, confidential information memorandum,
- presentation by management, due diligence discussion or otherwise), in each case, except as
expressly set forth in this Agreement, the Ancillary Agreements, or in any of the instruments of
‘assumption or transfer or other instruments delivered by the Seller in connection with the

~ transactions contemplated hereby or thereby.

ARTICLE YV
. CONDITIONS TO CLOSING

51 Conditions to Obligations of the Purchaser.

The obligations of the Purchaser to effect the transactions contemplated hereby are
* subject to the satisfaction af or prior to the Closing of the following conditions:

y (a) Representations and Warranties of the Seller. The representations and
warranties. of the Seller shall be true and correct in all material respects (except for those
representations and warranties containing a materiality or Material Adverse Effect qualifier,
which shall be true and correct in all respects) on the date hereof and on and as of the Closing
Date, as though made on and as of the Closing Date (except for representations and warranties.
made as of a specified date, which shall be true and correct only as of the specified date).

() Agrecments and Covenants. Each of the agreements, covenants and
obligations of the Seller to be performed on or prior to the Closing shall have been so performed
‘in all material respects.

(9 Officer’s Certificates.  Sellershall have delivered to the Purchaser a
certificate, dated the Closing Date and executed by an officer of Seller, certifying as to the
fulfillment of the conditions specified in Sections 5.1(a), 5.1(0),5.1(r) and 5.1(u).

25



(d) City Manager’s Certificate. The City Manager of Sellershall have
delivered to the Purchaser at the Closing a certificate stating that all approvals necessary to
consummate the transactions contemplated by this Agreement have been obtained, attaching
thereto a copy of such approval by the City Council of the Seller dated no earlier than five (5)
Business Days before the Closing Date.

(e) Third-Party Consents. All Required Consents shall have been obtained.

_ ® Govermnment Approvals. All Permits or declarations or filings with, or
explratlon of waiting periods imposed by, any Governmental Authority necessary for the
-consummation of the transactions contemplated by this Agreement or the Ancillary Agreements
shall have been filed, occurred or obtained. To the extent any such governmental approvals must
be issued to satisfy this condition, such approvals shall be by Final Order of the applicable
Governmental Authority.

(g) Release of Liens. Hach Person holding, granted or secured by an
Encumbrance (other than a Permitted Encumbrance) on any Purchased Asset shall have
delivered to the Purchaser a release of that Encumbrance, or authorization to file a release of that
" Encumbrance on behalf of such Person, each in form and substance acceptable to the Purchaser.

. (h)  No_Actions or Proceedings. No Litigation shall be pending or threatened
before any Govermmental Authority that presents a risk of restraining, enjoining, preventing,
delaying or otherwise prohibiting the consummation of the transactions contemplated by this
- Agreement or any Ancillary Agreement.

_ (i) No Orders. There shall not be in effect any Order restraining, enjoining,
preventing, delaying or otherwise prohibiting the consummation of the transactions contemplated
by this Agreement or any Ancillary Agreement

: ) Bills of Sale. Seller shalli have executed and dehvered a General
-Assignment and Bill of Sale, and an Intellectual Property Assignment, in the forms attached
_hereto as Exhibits B-1 and B-2, and such other good and sufficient instrument of conveyance,
assignment and transfer as the Purchaser shall reasonably request in order to vest good title to
each of the Purchased Assets in the Purchaser (collectively, the “Bills of Sale™).

- k) Assumption Agreement. Seller shall have executed and delivered the
Assumption Agreement, in the form attached hereto as ExhibitC, assigning the Assumed
~ Liabilities to the Purchaser (the “Assumption Agreement”). -

(D Grant Deeds. The Seller shall have executed and delivered a grant deed in
a form reasonably acceptable to the Purchaser and its financing sources and such other good and
sufficient instruments of conveyance, assignment and transfer as the Purchaser shall reasonably
request in order to vest good title to each Owned Real Property in the Purchaser (the “Deeds”).

(m)  Assignment and Assumption of Leases.” Seller shall have executed and
delivered an Assignment and Assumption of Lease, in the form attached hereto as Exhibit D, and
such other good and sufficient instruments of conveyance, assignment and transfer as the
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Purchaser shall reasonably request in order to assign each Lease of Seller, if any, to the
Purchaser (the “Assignments of Leases™).

(n) Escrow Agreement. The Seller and the Escrow Agent shall have executed
and delivered the Escrow Agreement.

. (o) Real Property. There shall be no Title Defects to which the Purchaser has
timely notified the Seller in accordance with Section 6.10, which the Title Company has not
deleted from the Title Commitment or con:umtted to insure over by endorsement.

(p) _ Title Tnsurance. The Seller shall have delivered the Title Commitments
described in Section 6.10.

() Monthly Financial Statements. The Sellershall have delivered to the
Purchaser the Monthly Financial Statements required to be delivered pursuant to Section 6.13.

(r) Material Adverse Effect. As of the Closing, there shall not have occﬁrred
and no fact or circumstance shall exist which would reasonably be expected to have, a Material
Adverse Effect.

(s) Risk of Loss. The repair or réplacement of any Purchased Assets affected
. by a casualty or condemmnation event shall have been completed as and to the extent required by
7 Section 6.15.

() 'FIRPTA_Certificates. Seller shall have provided the Purchaser with
properly executed certificates, in the form attached as Exhibit E, certifying under penalties of
perjury as to the non-foreign status of the Seller for purposcs of Section 897 and 1445 of the
Code.

(u) [Intentionally Omitted].

(v)  Tramsition Services Agreement. The Seller ‘shall have executed and
delivered the Transition Services Agreement (the "Transition Services Agreement") in the form
attached hereto as Exhibit F.

(w)  Other Documents. The Sellershall have delivered to the Purchaser all such
other agreements, certificates and instruments, in form reasonably acceptable to- the Purchaser, as
shall be reasonably necessary in order to effectuate the transactions described herein.

5.2 Corditions to Obhgatlons of the Seller.

" The obligations of the Seller to effect the transactions contemplated hereby are sub] ect o
the satisfaction at or prior to the Closing of the following conditions:

(a) . Representations. Warranties and Agreements of the Purchaser. The
representatlons and warranties of the Purchaser contained in this Agreement shall be true and
correct in all material respects (except for those representations and warranties qualified by
materiality, which shall be true and correct in all respects) on the date hereof and on and as of the
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Closing Date, as though made on and as of the Closing Date (except for representations and

warranties made as of a specified date, which need to be true and correct only as of the spemﬁed
date).

(b) Agreements and Covenants. Each of the agreements, covenants and
obhgatlons of Purchaser to be performed on or prior to the Closing shall have been so performed
in all material respects.

(c) Officer’s Certificates. The Purchaser shall have delivered to the Seller a
certificate, dated the Closing Date and executed by an officer or manager of the Purchaser,
certifying as to the fulfillment of the conditions specified in Sections 5.2(a) and 5.2(b).

(d) No Actions or Proceedings. No Litigation shall be pending or threatened
before any Governmental Authority that presents a risk of restraining, enjoining, preventing,
delaying or otherwise prohibiting the consummation of the transactions contemplated by this
Agreement or any Ancillary Agreement.

(e) No Orders. There shall not be in effect any Order restraining, enjoining,
preventing, delaying or otherwise prohibiting the consummation of the transactions contemplated
by this Agreement or any Ancillary Agreement.

: () Government Approvals. All Permits or declarations or filings with, or
expiration of waiting periods imposed by, any Governmental Authority necessary for the
~ consumimation of the transactions contemplated by this Agreement or the Ancillary Agreement
shall have been filed, occurred or obtained. To the extent any such governmental approvals must
be issued to satisfy this condition, such approvals shall be by Final Order of the applicable
‘Governmental Authority. '

(g) Bills of Sale. The Purchaser shall have exécuted and delivered each Bill
of Sale. ' - '

(h). Assumption Agreement. The Purchaser Shall have executed and delivered
an Assumption Agreement.

: (i) Escrow Agreement. The Purchaser and the Escrow Agent shall have
';executed and delivered the Escrow Agreement. :

) Assignment and Assumption of Ieases. The Purchaser shall have
executed and delivered the Assignment of Teases. ‘ :

(k) Transition Services Aggeemeht. The Purchaser shall have exef:uted and
delivered the Transition Services Agreement, in the form attached hereto as Exhibit F.

ARTICLE VI
COVENANTS

6.1 General.
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_ Subject to each party’s rights under Section 8.1, each party hereto shall use its
commercially reasonable efforts to take all actions and to do all things reasonably necessary in
order to satisfy the conditions to the obligations of the other party under Article V hereto.

6.2 Onperation of Business.

- Prior to the Closing, the Seller shall conduct the Business and operate the System only in
the Ordinary Course of Business and shall not engage in any practice, take any action, or enter
into any transaction outside the Ordinary Course of Business, without the Purchaser’s prior
‘written consent. Without limiting the generality of the foregoing, without the Purchaser’s prior
written consent, Seller shall net:

(a) engage in any practice, take any action or enfer into any transaction of the
sort described in Section 3.9 above;

(b) enfer into any new Contract that would be a Transferred Contract or
terminate, suspend or abrogate any existing Transferred Contract other than in the Qrdinary
Course of Business; :

- (©) modify, or renew any Transferred Contract that is a Material Contract that
_ existed before such renewal or modification;

(d) modify, terminate, renew, Suspend, or abrogate any Permit other than in
the Ordinary Course of Business;

_ (e) fail to disconnect and discontinue service to Subscribers whose .accounts
are delinquent, in accordance withSeller’s then current practice;

7 6))] increase or reduce in any material amount the number of Business
Employees or fail to promptly advise the Purchaser of any union organizing activities with
respect to any of the Business Employees of which Seller has Knowledge'

(g) enter into, adopt, amend (except as may be requu'ed by Law), increase the.
beneﬁts under or terminate any Employee Benefit Plan or any agreement, arrangement, planor
policy between Seller and one or more of the Business Employees;

- (h)  incur any Liability that would constitute an Assumed LiabiIity if incurred
prior to the date of this Agreement other than in the Ordinary Course of Business and in an
aggregate amount not to exceed $25,000;

, ' (i) implement any material increase or decrease in the rates charged to
subscribers of the System except to reflect any changes in rates in programming agreements that
are consistent with industry practice and Seller’s past practices, make any material changes in
programming or give any notices to subscribers or local authorities conceming any material
changes in rates or programming, engage in any marketing other than in the ordinary course of
business, engage in any promotions or discounts other than in the ordinary course of business
(which activities shall be consistent with the past practices of such Seller and the promotions and
discounts set forth on Schedule 7.2(h) or make any commitment regarding changes in or
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continuation of rates or programming, except as obligated by FCC rules, regulations or orders
pursuant to applicable Law or Material Contracts;

. () disclose any trade secrets or other confidential information other than
pursuant to a written confidentiality agreement entered into in the ordinary course of business
with reasonable protections of, and preserving all rights of such Seller in, such trade secrets and
confidential information, or knowingly receive any trade sedrets or other confidential
information of any third party in violation of any obligation of confidentiality; or

(k) abandon or permit the expiration or lapse of any registered Intellectual
Property owned by such Seller (other than patents expiring at the end of their statutory terms
~ (and not as a result of any act or omission by the Seller, including a failure by Seller to pay any
required registration or maintenance fees)).

6.3 Preservation of Business.

The Seller shall use its commercially reasonable efforts to maintain the Seller’s Business,,
System, and properties, including its present operations, physical facilities, working conditions,
insurance policies, and relationships with Governmental Authorities, lessors, licensors, suppliers,
customers and employees. Without limiting the generality of the foregoing, Seller covenants to:

(a) file all required FCC reports and statements of account under Section 111
of the Copyright Act of 1976, as amended, and promptly provide Purchaser with copies thereof;

(b) maintain spate inventory, including installation material, subscriber
devices, passives and plant electronics, and Headend equipment consistent with past practices;

_ () maintain services at all office locations currently operated by Seller in any
Service Area;
(d) incur necessary expenditures for and to undertake and completé the
* projects, work and investments contemplated by the 2014 Capex Budget in accordance with the
schedule set forth therein.

(e) comply in all material respects with ali Laws applicable to the Business,
the System and the Purchased Assets;

@ . pay Taxes and current Liabilities in compliance with appiicable Laws and
Contracts and in a manner consistent with past practices, and such Seller shall not permit any
Liens for Taxes to arise on or with respect to any of the Purchased Assets;

(g)  report and write off Accounts Receivable consistent with past practices;

(h)  continue to engage in all marketing or promotional activities in accordance
with such Seller’s then-current natlonmde or regional practice;
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(1) deliver to the Purchaser correct and complete copies of monthly System
Reports and monthly Subseriber reports promptly after such statements become available to the
Seller; and

(i) maintain the material Tangible Personal Property in sufficient repair, order
and condition consistent with current needs of the Business, replace in accordance with prudent
practices its inoperable, worn out or obsolete assets with assets of sufficient quality consistent
with prudent practices and current needs of the Business, and in the event of a casualty, loss-or
damage to any of such Tangible Personal Property prior to the Closing Date, either repair or
replace such damaged property in accordance with past practices and current needs of the
Business.

7 6.4 Notice of Certain Events: Supplementation and Amendment of Disclosure
Schedules.

(a) Prior to the Closing Date, the Sellershall promptly notify the Purchaser in
writing of:

(i) any changes or events which, individually or in the aggregate,
could reasonably be expected to have a Material Adverse Effect;

_ (1)  any written notice from any Person (including any Governmental
Authority) alleging that the consent of such Person is or may be required in connection
with the consummation of the transactions contemplated by this Agreement;

(iii)" any written notice from any Governmental Authority which seeks
to restrain, enjoin, delay or otherwise prohibit the consummation of the transactions
‘contemplated hereby;

(iv)  any notice or other communication from any other party to.any
‘Transferred Contract that relates to the consumumation of the transactions contemplated
by this Agreement;

o (v)  any Litigation commenced or, to the Knowledge of the Seller,
. threatened against Seller or its Aﬁihates or

(vi)  the occurrence or failure to occur of any event which occurrence or
failure to occur would be likely to result in the failure to satisfy any of the conditiohs
specified in Article V. :

: (b) In addition, from time to time prior to the Closing, the Seller shall
promptly supplement or amend the Disclosure Schedules to correct any inaccuracy therein and to
reflect any matter hereafter arising or discovered after the date of this Agreement; provided, that
‘no such supplement or amendment shall (i) cure any breach or inaccuracy of any representation
or warranty made herein, (ii) have any effect on the satisfaction of the conditions to closing set
forth in Article V or (iii) have any effect on any right or Claim of Purchaser or any other
Purchaser Indemnified Parties pursuant to the terms of this Agreement or Ancillary Agreements.
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6.5 Full Access.

The Seller will permit representatives of the Purchaser (including any of its finaneing
sources) to have full access at all reasonable times, and in a manner so as not to interfere with the
normal business operations of the Seller, to all premises, properties, personnel, books, records,
Contracts, and documents of or pertaining to the Seller to the extent related to the Business,
including using commercially reasonable efforts to provide the Purchaser with access to Business
Employees, customers, suppliers and other third party service providers of the Seller.

6.6 Financing,

The Seller shall provide to the Purchaser, and shall cause the Seller’srespective officers,
employees and representatives, including legal and accounting, to provide, all cooperation
reasonably requested by the Purchaser and all cooperation that is customary, necessary or
advisable in connection with arranging and obtaining financing (through loans from financial
institutions, issuances of equity or otherwise) in connection with the transactions contemplated
hereby.

6.7 Exclusivity.

During the period from the date of this Agreement until the earlier of the termination of
this Agreement or the Closing, the Seller shall not, and shall cause their Affiliates, managers,
employees, advisors, representatives, and agents not to, directly or indirectly, initiate, solicit,

_negotiate, facilitate, accept or discuss any proposal or offer by a third party (an “Acquisition
Proposal”) to acquire all or any significant part of the Business or the System, whether by
merger, purchase of equity interests, purchase of assets, tender offer or otherwise (a “Third
Party Acquisition”), or provide any nonpublic information to any third party in connection with
an Acquisition Proposal or a Third Party Acquisition, or enter into any agreement, arrangement
or understanding requiring Seller to abandon, terminate or fail to consummate the transactions
contemplated hereby. The Seller shall take the necessary steps to inform each of their
representatives, officers, advisers, agents, trustees, and Affiliates (all such Persons, the “Seller
Group”) of the obligations undertaken in this Section 6.7 and will cause each member of the
Seller Group to promptly notify (but in any event within 24 hours), orally and in writing, the
Purchaser (through the Seller) if they receive any indication of interest, request for information
or offer with respect to any Acquisition Proposal or Third Party Acquisition, which notice shall
include the identity of the parties, price and other material terms thereof and copies of any
proposals, expressions of interest or other related documentation. The Seller represents that no
member of the Seller Group is party to or bound by any agreement with respect to an Acquisition
Proposal or a Third Party Acquisition other than under this Agreement and the Selleris not

. pursuing any discussions with third parties (other than the Purchaser) regarding Acquisition

Proposals or Third Party Acquisitions. To the extent Seller has provided confidential information

with respect to the Business to any potential acquirer in the last twelve (12) months, such Seller
shall request such potential acquirer(s) to promptly return all such confidential information to
such Seller.

6.8 Taxes and Tax Returns.
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Prior to the Closing Date, except as expressly contemplated by this Agreement, without
the prior written consent of the Purchaser, which consent shall not be unrcasonably withheld,
Scller, as it may pertain to a municipal corporation, shall not make or change any election,
change an annual accounting period, adopt or change any accounting method, practice or policy,
file any amended Tax Refurn, enter into any closing agreement, scttle any Tax Claim or
assessment relating to such Seller, surrender any right to claim a refund of Taxes, consent to any
extension or waiver of the limitation period applicable to any Tax Claim or assessment relating
to Seller, or take any other similar action, or omit to take any action relating to the filing of any
Tax Return or the payment of any Tax, if such clection, adoption, change, amendment,
agreement, settlement, surrender, consent or other action or omission would reasonably be likely
to have the effect of increasing the present or future Tax Liability or decreasing any present or
future Tax asset of the Purchaser or any Person holding a direct or indirect interest in Purchaser.

6.9 _ Benefit Plans.

During the period from the date of this Agreement and continuing until the Closing Date,
the Seller will not, without the prior written consent of the Purchaser, enter into, adopt, amend
(except as may be required by Law), increase the benefits under or terminate any Employee
- Benefit Plan or any agreement, arrangement, plan or policy between Seller and one or more of
the Business Employees. The Seller shall be solely responsible for compliance with the
requirements of COBRA with respect to all “M&A qualified beneficiaries™ (within the meaning
of Treasury Regulation Section 54.4980B-9) with réspect to the iransactions contempiated by
this Agrecment.

6.10  Title Insurance, Surveys, and Environmental Diligence.

(a) The Seller shall provide to the Purchaser within twenty-one (21) days after
the date of this Agreement, (a) a commitment or commitments of title insurance issued by atitle
company chosen by the Seller and reasonably acceptable to the Purchaser and its financing’
sources (the “Title Company’), together with legible photocopies of all recorded items described
~ as exceptions therein, committing to insure Purchaser in an amount reasonably determined by the
Purchaser (individually and collectively, together with the required copies, the “Title
Commitment”), for (i) the fee interest in the parcels of Owned Real Property (the “Fee
Property”), (ii) to the extent required by any party providing financing to the Purchaser, any and
all casement interests in the Real Property (the “Easement Praperty”), and (iil) to the extent
required by any party providing financing to the Purchaser, any and all Leased Property, and (b)
- within ten (10) days after the delivery of the Title Commitment, an ALTA-ASCM survey of

those parcels of Fee Property listed on Schedule 7.10 of the Disclosure Schedules (and to the
extent required by any party providing financing to the Purchaser, Surveys of any additional Fee
Property, Easement Property, or Leased Property), certified to the applicable Seller, the
‘Purchaser and the Title Company and the Purchaser’s financing sources, if applicable
(individually and collectively, the “Swurvey™). Notwithstanding the foregoing, if any party
providing financing to the Purchaser requires a Title Commitment or Survey for any property
other than the Fee Property, the Seller shall have an additional twenty (20) days from the date of
such request to provide such Title Commitments or Survey. If the Purchaser shall notify the
Sellerwithin fifteen (15) days (the “Objection Notice™) of its receipt of the Titie Commitment,
legible copies of all exception documents, the Survey, any Encumbrance or other matter
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affecting fee, easement or leasehold title to the Real Property which, in the reasonable
determination of the Purchaser, will interfere with the use of, or diminish the value of, the Real
Property, or is otherwise objectionable to the Purchaser (each, a “Title Defect”), then the Seller
may, but without obligation, attempt to cure any such Title Defects or, with the consent of the
Purchaser, but at the Seller’s sole cost and expense, cause the Title. Company to commit to insure
over by endorsement, each Title Defect prior to Closing. All matters not objected to within the
above described time period shall be permitted exceptions for purposes of the Tille
Commitments. The Purchaser and the Seller shall each be responsible for one-half of all costs
and expenses related to the Title Commitment, the title policy or title policies and the Survey,
unless the Seller’s breach of this Agreement results in the failure of a condition precedent to
Purchaser’s obligation to close, or if a Title Defect is not, or cannot, be removed, in which case
the Seller shall be responsible for all costs and expenses related to the Title Commitment, the
title pollcy or title policies and the Survey.

(b) The Seller acknowledge and agree that, within 30 days of the date of this
‘Agreement, the Purchaser may commission, at the Purchaser’s sole cost and expense, a non-
invasive Phase I environmental site assessment (as such term is described in the American
~ Society of Testing and Materials Standard E1527-05) of the material Real Property (a “Phase I
Assessment’). The Seller will use commercially reasonable efforts to comply with any -
reasonable request for information made by the Purchaser or its representatives in connection
with any such lnvestlgatlon but in no event will the Seller be required under this Section 6.10(b)
fo disclose any materials constituting attorney-client privileged communrications. Upon
reasonable request by the Purchaser, Seller will afford the Purchaser and its representatives
access to such Real Property at reasonable times and in a reasonable manner in connection with
any such investigation (subject, in the case of any Leased Real Property, to the consent rights of
the applicable landlord); provided, however, that the Purchaser shall not unreasonably interfere
with the Seller’s use and operation of the Real Property. Should the Purchaser commission such
. an investigation, such investigation will have no effect upon the representations and warranties
made by Seller to the Purchaser under this Agreement, except that if any Phase I Assessment
documents an environmental condition that would reasonably be construed to be a breach of the
Seller’s representations or warranties herein and such breach is capable of being cured, the
Purchaser shall promptly so notify the Seller and the applicable Seller will be deemed not to have
breached such representation or warranty if such Seller cures or commences to cure such breach
prior to the Closing. The Purchaser shall promptly reimburse Seller for reasonable expenses it
-incurs in complying with this Section 6.10(b). Any access to the Real Property shall be at the
risk of the Purchaser and its Representatives, and in connection therewith, the Purchaser hereby
agrees to indemnify and hold harmless the Seller Indemnified Parties with respect to any Losses
-resulting from or arising out of the Purchaser’s access to the Real Property as authorized by this
Section 6.10(b). The Purchaser must obtain the Seller’s prior written consent to conduct any
other environmental investigation, sampling, testing or assessment of any kind at any Real
Property, which consent may be withheld or conditioned at the Seller’s sole discretion.

6.11 Certain Tax Matters.
(a) Except as otherwise provided in .Section 6.17, all sales, use, transfer,

stamp, conveyance, value added or other similar Taxes, duties or excises imposed by any
Governmental Authority, domestic or foreign, and all recording or filing fees, notarial fees and
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other similar costs of Closing with respect to the transactions contemplated hereby will be borne
by the Seller. The parties hereto shall cooperate in good faith in the preparation and filing of any
Tax Returns related to any such Taxes.

(b)  Following the Closing, each party hereto shall afford the other parties,
upon reasonable advance notice, reasonable access that does not unreasonably interfere with the
affording party’s operation of its business, to the books and records relating to the Purchased
Assets and Assumed Liabilities in the affording party’s possession and the right to make copies
and extracts therefrom, to the extent that such access or copies may be reasonably required by
the requesting party in connection with the preparation of its Tax Retums. If, in order to
propetly prepare such Tax Returns, it 1s necessary that a requesting party be furnished with
additional information, documents or records relating to the Purchased Assets or Assumed
Liabilities not referred to in the foregoing sentence, then the affording . party shall use
commercially reasonable efforts to fumish or make available, on a timely basis, such
information, documents or records (or copies thereof) at the requesting party’s cost and expense.
- Notwithstanding anything to the contrary in this Agreement (including, for the avoidance of
doubt, Section6.4), each party will, at its own expense, control any audit or examination by any
Governmental Authority, and have the exclusive right to initiate any Claim for refund or
amended return, and contest, resolve and defend against any assessment, notice of deficiency or
other adjustment or proposed adjustment of Taxes (“Tax Proceedings™) for any taxable period
for which that party is charged with payment responsibility under this Agreement. In the case of
any Tax Proceedings relating to the Business and/or the Purchased Assets for a period that
begins before the Closing Date and ends after the Closing Date, Purchaser will control such Tax
Proceedings and will consult in good faith with the Selleras to the conduct of such Tax -
Proceedings; provided, that in no event will the Purchaser settle any such Tax Proceeding
relating to any period that begins and ends on or before the Closing Date in a manner that would
cause the Séller to have an obligation to indemnify the Purchaser for Taxes hereunder, without
the prior written consent of the Seller, which consent may not be unreasonably withheld,
conditioned or delayed.

(c) The Purchaser and the Seller agree to use the “altemative method”
specified in Revenue Procedure 2004-53 with respect to income Tax withholding and reporting
for Transferred Employees for any period including but not ending on the Closing Date.

() The Purchaser shall be entitled to deduct and withhold from amounts
otherwise payable pursuant to this Agreement such amounts as it is required to deduct and
withhold under the Code or any provision of state, local or foreign Tax law. To the extent that
amounts are so withheld and paid over to the appropriate taxing authority, such withheld
amounts shall be treated for all purposes of this Agreement as having been paid to the Person in
respect of which such deduction and withholding was made.

(e) Seller acknowledges that the transactions contemplated by this Agreement
are of substantial public benefit to Seller and agrees, to the maximum extent permitted by law,
that it shall, and shall cause all of its subdivisions, legal organs, authorities or bodies (“Seller
Divisions™), to reduce the amount of any property taxes, fees, assessments or similar charges
imposed -or assessed by Seller or a Seller Division on or with respect to any real property
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(including any interests therein) acquired by Purchaser pursuant to this Agreement to zero ($0)
for the year of transfer and the five full succeeding years.

6.12  Consent to Emplovment.

The Seller shall be solely responsible for compliance with the requirements of COBRA
with respect to all “M&A qualified beneficiariés™ (within the meaning of Treasury Regulation
Section 54.4980B-9) with respect to the transactions contemplated by this Agreement. The
Purchaser may offer employment to any Business Employee(s) it determines, in its sole
discretion, prior to the Closing (which would be contingent on the Closing) or after the Closing,
on terms and conditions of employment as determined by the Purchaser in its sole discretion.

6.13  Monthly Financial Statemenis.

From the date of this Agreement until the Closing Date, as soon as available, and in any
event within twenty-one (21) days after the end of each calendar month, the Seller shall provide
to the Purchaser 4 copy of an unaudited detajled statement of operations of the Business as of the
end of such calendar month and for the portion of the fiscal year then ended, containing
statements of income (the “Monthly Financial Statements”) and the System Reports, in each
case setting forth in comparative form the figures for the corresponding period of the preceding
fiscal year and in a manner consistent with past practices.

6.14 Public Announcements.

Upon consummation of the transactions contemplated hereby, except as required by
applicable Law which includes but is not limited to what are generally referred to as “Sunshine
Laws” which require Seller to comply with openness regulations as a municipal corporation (and
except to advisors and financing sources who have a need to know or who are otherwise subject
 to a confidentiality restriction), no press release or similar public announcement or
communication shall be made or caused to be made relating to this Agreement unless specifically
approved in advance, in writing, by the Purchaser and the Seller.

6.15 Risk of Loss.

The Seller shail bear all risk of loss of or damage (other than ordinary wear and tear) to
any Purchased Asset at all times prior to the Closing Date. If any such loss or damage precludes
or prevents resumption of normal operations of any material Purchased Asset or the replacement
.or restoration of the lost or damaged property within 20 days or, if eatlier, prior to the Closing
Date, the Seller will promptly notify the Purchaser in writing of that fact and the Seller will, at its
option, either (i) repair, replace and restore the lost or damaged property to its former condition
as soon as practicable at the applicable Seller’s sole expense, including applying any insurance
‘proceeds to restore such assets to their prior condition, or (ii) pay over and assign to Purchaser all
insurance proceeds payable as a result of the occurrence of the event resulting in such loss or
damage (to the extent not used to restore or replace the Purchased Assets prior to the Closing)
and all deductibles related to such insured loss or damage and, to the extent that such insurance
proceeds and deductibles are not sufficient to restore or replace such Purchase Asset, the Seller
shall pay to Purchaser the difference between such amount and the fair market value of the
- Purchased Asset on the date of [oss.
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6.16  Nonassignability of Certain Assets.

To the extent that any Contract, Permit or other right included in the Purchased Assets is
not capable of being assigned or transferred without the consent or waiver of the other party
~ thereto, or any third person (including a Governmental Authority), or if such assignment or
transfer or attempted assignment or transfer would constitute a breach thereof or a violation of
any Law or is otherwise not practicable, neither this Agreement nor any Ancillary Agreement
shall constitute an assignment, transfer or sublease thereof, or an attempted assignment, transfer
or sublease thereof prior to the time that the appropriate consent or waiver is obtained. From and
after the Closing, to the extent that any Contract, Permit or other right included in the Purchased
Assets is not assigned hereunder (the “Non-Assigned Assets™), pending such consent or waiver,
the Seller shall preserve and provide to the Purchaser the benefit (including the economic benefit
thereof) of the Non-Assigned Assets.

6.17 ansents and Filings; Further Assurances.

(a) The Seller shall use its commercially reasonable efforts, at its own
expense, and the Purchaser shall cooperate in good faith with the Seller, at the Seller’s expense,
to (i) obtain the Required Consents, (ii) give required notices to each applicable Person, (iii) take
any actions reasonably required by any Person, in each case in connection with the matters
contemplated by this Agreement and (iv) promptly make all necessary filings, and thereafter
make any other requlred submissions, with respect to this Agreement required under applicable
Law. :

(b) Section 6,17(a) notwithstanding, the Purchaser shall prepare and file, or
cause to be prepared and filed, promptly after the date hereof, at its own expense, all applications
required to be filed with the CC to effect the assignment of the FCC Licenses from the Seller to
the Purchaser. Seller shall provide to the Purchaser all information deemed reasonably necessary
by the Purchaser for the completion of any applications necessary for assignment of an FCC
License; and agrees to cooperate reasonably, diligently and in good faith with the Purchaser in
the preparation of such applications to permit the filing of such applications as promptly as
practicable after request of the Purchiaser. The Purchaser shall afford the Seller the reasonable
“opportunity to review, revise and approve (which approval shall not be unreasonably withheld)
any complete draft application for assignment of an FCC License or for asmgnment of any other
Permit, as contemplated under this Section 6. 17(b). The Purchaser shall exercise commercially

_reasonable efforts to incorporate the Seller’s revisions prior to the delivery thereof to the

applicable Governmental Authority. The Seller will use its commercially reasonable efforts to
. cooperate with the Purchaser to obtain all Required Consents. Following the execution hereof
until the Closing, the Seller shall timely send or cause to be sent all required repewal letters
pursuant to Section 626(a) of the Cable Act to the proper Governmental Authority with respect
to all Franchises of the System that are due to expire within 33 months after any date between the
date of this Agreement and the Closing Date. Each Party shall be responsible for paying half of
all filing fees, including filing fees for applications for a331gnment of FCC Licenses or other
Permits. The Parties shall cooperate with each other in promptly taking any remedial or
corrective actions in connection with obtaining any Required Consent.
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{c) The Purchaser agrees that, if in connection with the process of obtaining
any Required Consent, a Governmental Authority or other Person purports to require any
condition or any change to a Permit or Contract to which such Required Consent relates that
would be applicable to either the Purchaser or the Secller as a requirement for granting such
Required Consent, which condition or change involves a monetary payment or monetary
commitment to such Governmental Authority or other Person, such costs will be borme by Seller.

{(d) -~ Subject to the terms of Section §.17(c), Seller shall not agree, without the
Purchaser’s prior written consent to any material change to the terms of any Permit or Contract
as a condition to obtaining any Required Consent to the transfer or assignment of such Permit or
Contract to the Purchaser. If in conmection with obtaining any Required Consent, a
Governmental Authority or other third party seeks to impose any condition or adverse change to
any Permit or Contract to which such Required Consent relates that would be applicable to the
Purchaser as a requirement for granting such Required Consent, the Seller will promptly notify
the Purchaser of such fact and Seller shall not agree to such condition or adverse change unless
the Purchaser shall, in its reasonably exercised discretion, consent to such condition or change in
writing. The Selleris not required to consent to any change to any Permit or Contract that would
impose any condition on Seller following the Closing.

) _ (e) The Purchaser shall proinptiy, but in no event more than 10 days after
receipt of such request, furnish to any Governrental Authority or other Person from which a
Required Consent 1s requested such accurate and complete information regarding the Purchaser.

(H Notwithstanding the provisions of this Section 6.17, Seller shall not have
any further obligation to obtain Required Consents (i) with respect to amy pole attachment
agreement where the licensing party shall not, after the Seller’s exercise of commercially
reasonable efforts, consent to an assignment of such pole attachment agreement but requires that
the Purchaser enter into a new pole attachment agreement with such licensing party on terms no’
less favorable than others in the industry are generally receiving, in which case the Purchaser
shall use its commercially reasonable efforts to enter into such agreement prior to the Closing
(assuming such agreement is contingent on and effective upon the Closing) or as soon as
practicable thereafter and the Seller shall reasonably cooperate with and assist the Purchasérin
obtaining such agreement; (ii) for any FCC License that the Seller reasonably expects can be
" obtained within 120 days after the Closing Date and so long as. a temporary authorization is
available to the Purchaser under FCC rules with respect thereto; and (iil) with respect to Leased
Property, if the Seller obtains and makes operational prior to the Closing substitute Leased
- Property that is reasonably satisfactory to the Purchaser.

(g)  Following the Closing, each of the parties shall execute and deliver such
additional documents, instruments, conveyances and assurances and exercise commercially
reasonable efforts to carry out the provisions of this Agreement and give effect to the
- transactions contemplated by this Agreement and the other Ancillary Agreements.

(h) For purposes of this Section 6.17, “commercially reasonable efforts” will
not be deemed to require a party to waive any condition to Closing in its favor or to undertake
extraordinary measures, including the initiation or prosecution of legal proceedings, the payment
of amounts in excess of normal and usual filing fees and processing fees, if any, or agreeing to
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any capital expenditure requirement (or other similar financial obligation) or requested
modification to any Contract or Permit.

6.18 Refunds and Remittances.

After the Closing: (i) if Seller receives any refund or other amount that is a Purchased
Asset or is otherwise propetly due and owing to the Purchaser in accordance with the terms of
this Agreement, then the Sellerpromptly shall remit, or shall cause to be remitted, without setoff,
such amount to the Purchaser, and (ii) if the Purchaser or any of its Affiliates receive any refund
or othér amount that is an Excluded Asset or is otherwise propetly due and owirig to Seller in
accordance with the terms of this Agreement, then the Purchaser promptly shall remit, or shall
cause to be remitted, without setoff, such amount to the Seller. '

6.19 Agreement Not to Compete.

(a) Seller covenants and agrees that, for a five (5) year period following the
Closmg Date, the Seller shall not directly or indirectly, and shall cause their respective Affiliates
-not to, (i) engage in any Competitive Activity (as defined below) within the Prohibited Territory
(as defined below); and/or (ii) as an employee, agent, partaer, equityholder, member, investor,
lender, consultant or otherwise, assist others to engage in Competitive Activity within the
Prohibited Temtory

(b) For purposes of this Section 6.19, “Competitive Activity” means engaging

in any business conducted by the Seller on the Closing Date and/or engaging in any aspect of the
- Business or the System, including owning or operating cable television systems or the delivery
of video, voice or data services provided over the internet or cable, satellite or telephone
. networks, whether fixed or wireless. Notwithstanding the preceding, beneficially owning the

- stock or options to acquire stock totaling less than 2% of the outstanding shares in any public

company engaged in the Business shall not constitute by itself “Competitive
Activity.”Prohibited Territory” means the City of Poplar Bluff and Butler County, Missouri.
The Seller acknowledges and agrees that the definition of the Prohibited Territory is necessary
and reasonable for this agreement not to compete.

6.20  Agreement Not to Interfere with the Business.

. (a) Seller covenants and agrees that, for a five (5) year period following the
Closmg Date, the Seller shall not, and shall cause its respective Affiliates not to, (i) solicit,
encourage, cause or attempt to cause any current or past customer of the Seller not to do business
‘with or to reduce any part of its business with the Purchaser; and/or (ii) solicit, encourage, cause
or attempt to cause any current or past supplier of goods or services to the Seller not to do
business with or to reduce any part of its business with the Purchaser.

6.21 Non-Solicitation; Non-Hire.

Seller agrees that, for a five (5) year period following the Closing Date, the Seller, and
their respective Affiliates, shall not, whether on behalf of any other Person or on the Sellet’s or
- Affiliate’s own behalf: (a) hire or engage or attempt to hire or engage for employment or as an
independent contractor any individual who is employed by the Purchaser or any of its Affiliates;
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and/or (b) solicit or encourage any individual to terminate his or her employment or independent

~contractor relationship with the Purchaser or any of its Affiliates. Notwithstanding the
foregoing, a general solicitation for resumes or employees published in a newspaper, on the
internet or in any other public medium or in a similar manner will not be deemed to be a
violation of this Section 6.21.

6.22  Confidentiality Agreement.

(a) Seller shall, and shall cause its respective Affiliates to, hold, and shall use
its reasonable best efforts to cause its couricil members, officers, employees, agents and other
representatives o (i)treat and hold as confidential and (ii) refrain from using any and all
information, whether written or oral, concerning the Business and the System, except to the
extent that such Seller can show that such information (a) is generally available to and known by
the public through no fault of the Seller, any of its Affiliates or its respective officers, employees,
agents and other representatives; or (b) is lawfully acquired by- the Seller or any of their
Affiliates or their respective officers, employees, agents and other representatives after the
Closing Date from sources which are not prohibited from disclosing such information by a legal,
contractual or fiduciary obligation. If the Seller or any of its Affiliates, or any of its respective
council members, officers, employees, agents and other representatives;, are compelled to
" disclose any information by judicial or administrative process or by other requirements of Law,
Seller shall promptly notify the Purchaser in writing and shall disclose only that portion of such
information which Seller is advised by its counsel is legally required to be disclosed, provided
* that Seller shall use commercially reasonable efforts to cooperate with the Purchaser, at the sole
cost of the Purchaser, to obtain an appropriate protective order or other reasonable assurance that
confidential treatment will be accorded such information.

6.23 Reasonableness of Restrictions. |

(a) The Sellerhas carefully read and considered Sections 6.19 through 6.22
and, having done so, agree that the restrictions set forth therein are fair and reasonable given the
_terms and conditions of this Agreement, the nature of the Business, the System, the area in which
the Business markets its products and services and the consideration that the Selleris receiving
pursuant to this Agreement. In addition, Seller specifically agrees that the length of the covenant
not to compete and other restrictions set forth in Sections 6.19 through 6.22 are reasonable and
that the definitions of “Competitive Activity”, “Prohibited Territory”, “Business” and “System”
are fair and reasonable. Seller further agrees that the restrictions set forth in Sections 6.19
through 6.22 are reasonably required for the protection of the legitimate business interests of the
Purchaser, the Business and the System. Thus, Seller agrees not to contest the validity or
_enforceability of Sections 6.19 through 6 22 before any court, arbitration panel or other
Governmental Authority.

6.24 Certain Consequences of Breach.

Seller acknowledges and agrees that the Seller’s breach of any of the covenants in
Sections 6.19 through 6.22 shall result in irreparable damage and continuing injury to the
Purchaser, the Business and the System. Therefore, in the event of any breach or threatened
breach of such covenants, Seller agrees that the Purchaser shall be entitled to an injunction from
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any court of competent jurisdiction enjoining them from committing any violation or threatened
violation of those covenants, and Seller hereby consents to the issuance of such injunction.
Seller further agrees that the Purchaser shall not be required to post any bond to obtain any such
injunction. All remedies available to the Purchaser by reason of a breach of the provisions of
this Agreement are cumulative, none is exclusive, and all remedies may be exercised
concurrently or consecutively at the option of the Purchaser.

6.25 Vehicles.

Notwithstanding Article II, for all of the vehicles included in the Purchased Assets (the
“Service Vehicles™),the Seller shall not transfer the Service Vehicles to Purchaser on the Closing
Date. Instead, pursuant to the Transition Services Agreement, the Seller shall make such Service
Vehicles available to Purchaser, and unless Purchaser elects otherwise, on the date 90 days after
the Closing Date (or earlier if elected by Purchaser), Seller shall assign and transfer the Service
Vehicles to Purchaser at no cost and make the representations and warranties set forth in Article
LI regarding the Service Vehicles as Purchased Assets on such date. Prior to such assignment
and transfer, Seller shall treat the Service Vehicles as though they were Purchased Assets prior to
the Closing under Section 6.2 and 6.3.

ARTICLE VI
INDEMNIFICATION

7.1 Survival -or Representations, Warranties and Covenants: Other Indemnification
Matters. : '

(a)- Except as to (i} (A) thé representations and warranties of the Seller set
forth in Sections 3.1 (Organization and Qualification); 3.2 (Authority; Enforceability),
3.11(a) (Assets), and 3.24 (No Brokers or Finders) and (B) the representations and warranties of
. the Purchaser set forth in Sections 4.1 (Orgamzatlon) 4.2 (Authority; Enforceab111ty) and 4.4
(No Brokers or Finders) all of which shall survive the Closing and remain in effect indefinitely;.
(ii) the Compliance Representations, which shall remain in effect until thirty (30) days after the
expiration of the applicable statute of limitations (the representations and warranties described in
 the foregoing clauses (i) and (ii) being, the “Fundamental Representations™y, and (iii) fraud or
willful misrepresentation by Seller or the Purchaser, which shall survive the closing indefinitely,
~ the representations and warranties of the Seller and the Purchaser contained in this Agreement,
. any Ancillary Agreement or any other certificate or other document delivered in connection
herewith or therewith shall survive the Closing until the date that is 24 months after the Closing
Date. Notwithstanding any implication to the contrary contained in this Agreement, so long as
the Purchaser delivers written notice of a claim to the Seller no later than the applicable survival
date, the Seller shall be required to indemnify the Purchaser Indemnified Parties for all Losses
(subject to the Deductible and the Cap Amount) which the Purchaser Indemnified Parties may
incur in respect of the matters which are the subject of such claim, regardless of when incurred.

(b) Unless a specified period is set forth in this Agreement (in which event
such specified period will control), the covenants in this Agreement will survive the Closing and
remain in effect until sixty (60) days past any statute of llrmtauons applicable to such Claim (as
it may be extended).

41



(c) Each of the representations and warranties that contains any “Material
Adverse Effect,”in all material respects,” or other materiality (or correlative meaning)
qualifications shall be deemed to have been given as though there were no “Material Adverse
Effect,”in all material respects,” or other materiality (or correlative meaning) qualifications for
purposes of determining both (i) the amount of Indemnifiable Losses under this Article VII and
(ii) the accuracy of any representation or warranty; provided, however, that uses of such
qualifications "shall be fully effective as set forth in ect10n3 7(a), the first sentence of
Section 3.9 and Section 3.13.

(d)  For purposes of this Agreement, (i) “Indemnity Payment® means any
amount of Indemnifiable Losses required to be paid pursuant to this Agreement,
(ii) "Indemnitee” means any Person enfitled to indemnification under this Agreement,
(iii) "Indemnifying Party” means any Person required to provide indemnification under this
Agreement, - (iv) “fndemnifiable Losses” means any and all damages, diminutions in value,
losses, Liabilities, costs and expenses, and any and all Claims (by any Person, including any

Governmental Authority), including the costs and expenses of any and all Claims, judgments,
~ settlements and compromises relating thereto and including reasonable attorneys’ fees and
expenses in connection therewith, and (v) "Third Party Claim” means any Claim made or
brought by any Person who or which is not a party to this Agreement or an Affiliate of a party to
this Agreement.

(e)  Notwithstanding anything to the contrary in this Article VII, no party will

~ be liable or otherwise responsible to the other party for, and the term “Indemnifiable Losses”

will exclude, punitive damages, except for punitive damages that arise from or relate to a Thlrd
Party Clalm

(f) After the Closing, for all purposes of this Agreement, Losses shall be
reduced by any insurance or other recoveries actnally received by the Indemnitee or its Affiliates
in connection with the facts giving rise to the right of indemnification (reduced by any costs of
recovery reasonably incurred, retroactive premium increase and further reduced by the net
present value of aiy other premium increase resulting therefrom, in each instance solely to the
extent attributable to the event(s) giving rise to such Losses) by such Indemnitee solely to the
extent such costs are not already incorporated in such Indemnitee’s Losses. After the Closing, the
Purchase shall use commercially reasonable efforts consistent with the ordinary course of
. business to seek full recovery under all insurance policies covering any Loss fo the same extent
- as it would if such Loss were not subject to indemnification hereunder.

7.2 Limitations on Indemnification.

(a) The parties will, to thé extent permitted by. Law, treat any indemnification
payment under this Article VII as an adjustment to the Purchase Price on all Tax Returns.

(b) Subject to Section 7.2(d), neither the Sellernor the Purchaser shall have
Liability under or in connection with this Agreement for Indemnifiable Losses pursuant to
. Section 7.3(a)(i} or Section 7.3(b(i) in excess of an aggregate amount equal to $1,750,000 (the
“CapAmount”).
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(c) No Indemnitee will be entitled to recover Indemnifiable Losses from an
[ndemnifying Party in respect of any breach of a representation or warranty
underSection 7.3(a)(i) orSection 7.3(b)(1) unless and until the aggregate amount of Indemnifiable
Losses in respect of breaches of representations and warranties asserted for Indemnifiable Losses
underSection 7.3(a)(i) orSection 7.3(b)(1), as applicable, exceeds $100,000 (the “Deductible”), in
which event the Indemnitee will be entitled to recover Indemnifiable Losses in respect of
breaches of representations and warranties asserted for Indemnifiable Losses
underSection 7,3(a)(i) orSection 7.3(b)(1), -as applicable, from an Indemnifying Party for all
Indemnifiable Losses underSection 7.3(a)i) orSection 7.3(b)(i), as applicable, in excess ofthe
Deductible.

{d)  Anything to the contrary herein notwithstanding, the limitations set forth
in Section 7.2(b) and Séction 7.2(¢) shall not apply to Indemnifiable Losses related to
indemnification Claims under Section 7.3(a)(i), Section 7.3(a)(ii) or Section 7.3(b)(i) arising out
of, relating to or incurred as a result of fraud, intentional misrepresentation or willful
misconduct.,” '

73 Indemnification.

(a).  Subject to Sections 7.1 and 7.2, from and after the Closing the Seller
agrees to indemnify, defend and hold harmless the Purchaser and its Affiliates and their
respective directors, managers, officers, members, stockholders, employees, agents and
- repreésentatives (each a “Purchaser Indemnified Party”) from and against any and all-
Indemnifiable [osses relating to, resulting from or arising out of:

(i) any breach of any representation or warranty, other than the
Fundamental Representations, of Sellerin Article Il of this Agreement, under any
Ancillary Agreement or under any certificate or other document delivered pursuant
hereto;

(ii)  any breach of any Fﬁndamental Representation-of Seller in Article
I of this Agreement or under any certificate or other document delivered pursuant
hereto; '

_ | (iil) -any breach or nonfulfillment of any agreement or covenant of
Seller under the terms of this Agreement or any Ancillary Agreement; -

(iv)  any of the Excluded Liabilities or Excluded Assets; and
) | any matter descﬁbed on Schedule 8.3(a) hereto.

(b) Subject to Sections 7.1 and 7.2, from and after the Closing the Purchaser
agrees to indemnify, defend and hold harmless the Seller, and its officers, employees, agents or
representatives from and against any and all Indemnifiable Losses relating to, resulting from or
arising out of: '
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(L) any breach of representation or warranty of the Purchaser ynder
Article IV this Agreement, under any Ancillary Agreement or under any certificate or
other document delivered pursuant hereto;

(i1) any breach or nonfulfillment of any agreement or covenant of the
Purchaser under the terms of this Agreement or any Ancillary Agreement; and

(iii)  the failure to pay, perform, discharge or satisfy the Assumed
Liabilities.

(¢} Following a final determination of any applicable amount that the Seller
shall be obligated to indemnify pursuant to Section 7.3(a), the Sellerand the Purchaser shall
promptly execute joint written instructions to the Escrow Agent directing the Escrow Agent to
make payment fo the applicable Indemnitee such amount in satisfaction of such obligations until
‘the Escrow Amount has been depleted or released. Thereafter, to the extent such obligation to
indemnify shall exceed the Escrow Amount, the Seller shall promptly pay to the applicable
Indemnitee any remainder of such amount not satisfied by distributions from the Escrow
" Amount.

7.4 Defense of Claims.

{a). If any Indemnitee receives notice of assertion or commencement of any
Third Party Claim against such Indemnitee with respect to which an Indemnifying Party is
obligated to provide indemnification under this Agreement, the Indemnitee will give such
Indemnifying Party reasonably prompt written notice thereof. Such notice will describe the
~ Third Party Claim and will indicate the estimated amount, if reasonably practicable, of the
Indemnifiable Loss that has been or may be sustained by the Indemnitee. The Indemnifying
Party, by giving written notice fo the Indemnitee, will have the right to assume the defense of
. any Third Party Claim at such Indemnifying Party’s own expense and by such Indemmifying
Party’s own counsel; provided that, as a condition precedent to the Indemnifying Party’s right to
assume contro] of such defense, it must first agree in Wwriting to be fully responsible for all Losses
relating to such claims and to provide full indemnification to the Indemnitec for all Losses
relating to such claim (after application of the limitations set forth in Section 7.2); and provided
further that the Indemnifying Party shall not have the right to assume control of such defense and
shall pay the fees and expenses of counsel retained by the Indemnitee, if the claim which the
Indemnifying Party seeks to assume control (A) involves a claim which- the Indemnitee
reasonably belicves would be detrimental to or injure the Indemnitee’s reputation, customer or’
supplier relations or future business prospects, (B) seeks non-monetary relief (except where
non-monetary relief is merely incidental to a primary claim or claims for monetary damages),
(C) involves criminal allegations, (D) involves a claim which, upon petition by the Indemnitee,
the appropriate court rules that the Indemmifying Party failed or is failing to vigorously prosecute
or defend, (E) involves a matter for which, taking into account the limitations set forth
inSection 7.2, the Indemnitee will be responsible for more than half the amount of such claim
(assuming the Third Party is successful) or (F) involves a matter listed in the Schedules hereto
(collectively, the “Defense Conditions”). The Indemnifying Party shall from time to time
apprise the Indemnitee of the status of the Third Party Claim and shall furnish the Indemnitee

44



with such documents and information filed or delivered in connection with such Claim, Liability
- or expense as the Indemnitee may reasonably request.

(b)  If, within ten (10) calendar days after giving notice of a Third Party Claim
to an Indemnifying Party pursuant to Section 7.4(a), an Indemnitee receives written notice from
the Indemnifying Party that the Indemnifying Party has elected to assume the defense of such
Third Party Claim as provided in the second to last sentence of Section 7.4(a) and the Defense
Conditions are satisfied, then the Indemnifying Party will not be liable for any legal expenses
subsequently incurred by the Indemnitee in connection with the defense thereof; provided,
however, that if the Indemnifying Party fails to take reasomable steps necessary to defend
- diligently such Third Party Claim within ten (10) calendar days after receiving written notice
from the Indemnitee that the Indemnitee believes the Indemnifying Party has failed to take such
steps, if the Indemnifying Party has not undertaken fully to indemnify the Indemnitee in respect
of all Indemnifiable .osses relating to the matter or if clause (ii) of the Defense Conditions
ceases to be satisfied for any reason, then the Indemnitee may assume its own defense, and the
Indemnifying Party will be liable for all reasonable costs or expenses paid or incurred in
connection therewith, and the Indemnitee shall have the right to compromise or settle such Third

. Party Claim with the consent of the Indemnifying Party (which consent shall not be unreasonably

withheld). Notwithstanding anything herein stated, the Indemnitee shall at all times have the
right to fully participate.in such defense at its own expense directly or through counsel
reasonably acceptable to Indemnifying Party; provided, however, that the fees and expenses of -
such separate counsel shall be borne by the Indemmifying Party if (i) the Indemnifying Party has
failed to assume the defense within the period provided herein, (ii) there exists a legal conflict
“between the interests of the Indemnifying Party and the Indemnitee, (iii) a defense exists for the
Indemnitee that-is not available to the Indemnifying Party, or (iv) the employment of such
counsel at the expemse of the Indemnifying Party has been specxﬁcally authorized by the
Indemnifying Party in writing.

() A failure to give timely notice or to include any specified information in
- any notice as provided in Sections 7.4(a) or 7.4(b) will not affect the rights or obligations of any
- party hereunder except,.and only to the extent that, as a result of such failure, any party that was
entitled to receive such notice was deprived of its right to recover any payment under its
_applicable insurance coverage or was other\mse matenally damaged as a result of such failure.

(d) The Indemnifying Party will have a period of fifteen (15) calendar days
within which to respond in writing to any written notice of a Claim by an Indemnitee on account

' ~ of an Indemnifiable Loss that does not result from a Third Party Claim (a “Direct Claim”).

- Notice of a Direct Claim will describe the Claim and will indicate the estimated amount, if
reasonably practicable, of the Indemmifiable Loss that has been or may be sustained by the
Indemnitee. If the Indernifying Party does not so respond within such fifteen (15) calendar day
period, then the Indemnifying Party will be deemed to have accepted such Claim, in which event
the Indemnitee will be free to pursue such remedies as may be available to the Indemnitee on the
terms and subject to the provisions of this Article VII.

7.5 Exclusive Remedy.
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(a) From and after the Closing Date, except as otherwise expressly provided
in this Agreement, as between the Seller and the Purchaser, the parties agree that except for
Claims for criminal conduct, fraud or willful misconduct and subject to the rights of the parties
to seek specific performance of covenants or an injunction to prevent a violation thereof
(including as contemplated by Sections 6.24 and 9.13), the rights and remedies of the parties
under this Article VII shall be the sole and exclusive rights and remedies of the parties, as
between the Seller and the Purchaser, with respect to any matters arising out of or relating to this
Agreement resulting from or relating to any misrepresentation, breach of warranty or failure to
perform any covenant or agreement contained in this Agreement.

ARTICLE VIII
TERMINATION

8.1  Termination.

. Notwithstanding anything contained in this Agreement to the contrary, this Agreement
may be terminated at any time prior to the Closing:

(a) by the mutual written consent of the Seller and the Purchaser hereto;

(b by either the Selleror the Purchaser if there shall have been entered a final,
non-appealable Order of any Governmental Authority restraining, emjoining, delaying or
otherwise prohibiting the consummation of the transactions contemplated hereby or any material
part thereof; provided, however, that the right to terminate this Agreement under this
Section 8.1(b) shall not be available to a party if such Order was primarily due to the failure of
such party to perform any of its obligations under this Agreement;

(©) .by the Purchaser if, prior to the Closing Date, Seller is in material breach
of any of its respective representations, warranties; covenants or agreements herein and ‘such
breach shall not be cured w1thm thirty (30) days of the date of notice of breach served by the
Purchaser;

- (d) by the Seller, if prior {o the Closing Date, the Purchaser is in material
breach of any of its respective representations, warranties, covenants or agreements herein and
such breach shall not be cured within thirty (30) days of the date of notice of breach served by
the Seller;

- (e) by either the Pu.rchaser or the Seller, if the Closmg shall not have occurred

on or before June 30, 2014 (the “Designated Date”), provided, that the right to terminate this
Agreement under this Section 8.1(¢) shall not be available until 30 days following the
Designated Date to any p'arty whose failure to fulfill any material obligation under this
Agreement has been the primary cause of or resulted in the failure of the Closing to occur on or
prior to the Designated Date or

(f) by the Purchaser at any time prior to the Closing in the event that the
Sellerprovides a notice or update to the Disclosure Schedules pursuant to Section 6.4(b) that
contains information that (i) would have the effect of causing the conditions in Section 5.1(a) or
(b) not to be satisfied, and such condition is not curable or, if curable, is not cured within thirty
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(30) days of the date of notice of such condition is given by the Purchaser to the Seller, or (ii)
shall have occurred or shall exist any events or circumstances which have had, or which would
reasonably be expected to have, a Material Adverse Effect.

8.2 Procedure upon Termination.

In- the event of a termination by the Purchaser or the Seller, or both, pursuant to
Section 8.1, written notice thereof shall be given to the other party or parties.

8.3  Effect of Termination.

If this Agreement is validly terminated pursuant to this Article VIII then this Agreement
will forthwith become null and void, except that the provisions of Article IX and this Section 8.3
(and any assoclated definitions) will continue to apply following any such termination.
Notwithstanding the foregoing, subject to any limitations on liability provided for in this
Agreement, in no event shall termination of this Agreement relieve any party of any liability for
breaches of this Agreement prior to the date of termination or limit the rights of the terminating
party to pursue all legal remedies.

ARTICLE IX
GENERAL PROVISIONS

9.1 Expenses.

Eﬁ{cept as otherwise expressly provided herein or therein, all costs and expenses incurred
in connection with this Agreement, the Ancillary Agreements and the transactions contemplated
- hereby and thereby shall be paid by the party incurring such expenses.

9.2 Amendment.

This Agreement may be amended or modified in whole or in part at any time by an '
agreement in writing between the Sellerand the Purchaser.

9.3 7 Choice of Law: Venue.

This Agreement shall be governed by and construed in accordance with the Laws of the

State of Missouri, without regard to any choice of laws principles. Any dispute arising from or
relating to the Agreement shall be resolved exclusively by any state or federal court of competent
jurisdiction located in St. Louis, Missouri (the “Chosen Court”). The parties hereby irrevocably
~consent to venue and. personal jurisdiction in any such court. The parties agree that no action
arising from or relating to this Agreement shall be filed in or transferred to any court that is not
the Chosen Court and each party (i) irrevocably submits to the exclusive jurisdiction of the

" Chosen Court, (i1) waives any objection to laying venue in any such action or proceeding in the

Chosen Court, (iii) waives any objection that the Chosen Court is an inconvenient forum or do
not have jurisdiction over any party, and (iv) agrees that service of process upon such party in
any such action or proceeding shall be effective if notice is given in accordance with Section 9.5.

94 Watver.
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Any term or provision of this Agreement may be waived in writing at any time by the
Seller or the Purchaser as such waiver relates to a benefit under this Agreement. Any waiver
effected pursuant to this Section 9.4 shall be binding. No failure to exercise and no delay in
exereising any right, power or privilege shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege preclude the exercise of any other right, power or
privilege. No waiver of any breach of any covenant or agreement hereunder shall be deemed a
waiver of a preceding or subsequent breach of the same or any other covenant or agreement.

9.5 Notices.

_ All notices, requests and other communications hereunder will be deemed to have been
duly given only if delivered personally or by an established express delivery company such as
UPS or Federal Express or mailed (U.S. certified mail postage prepaid) to the parties at the
following addresses or facsimile numbers:

If to the Purchaser:

c/o Telecommunications Management, LLC
8500 W. 110th Street, Suite 600

‘Overland Park, Kansas 66216

Attention: Phillip Spencer

Fax: (913) 563-5454

and with a copy to (which shall not constitute notice):

"GTCR Management LLC
300 North LaSalle Street
Chicago, Illinois 60634
Attention: Philip Canfield.
Mark Anderson
Stephen Jeschke
Fax: (312) 382-2201

and

Kirkland & Ellis LLP

300 North LaSalle Street

Chicago, Illinois 60654

Attention: Stephen L. Ritchie, P.C:
L Mark A. Fennell, P.C.

Fax: (312) 8§62-2200

If to the Seller:

City of Poplar Bluff

101 Oak Street

Poplar Bluff, Missouri 63901

Attn:  Doug Bagby, City Manager
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and with a copy to (which shall not constitute notice):

Duncan & Pierce

1900 Northwood Drive

Poplar Bluff, Missouri 63901

Attn: Wallace J. Duncan, Clty Attorney
Fax: (573) 758-6510

All such notices, requests and other communications will (i) if delivéred personally or by express

- delivery to the address as provided in this Section 9.5, be deemed given upon delivery and (ii) if
delivered by mail in the manner described above to the address as provided in this Section 9.5,
be deemed given upon actual receipt (in each case regardless of whether such notice, request or
other communication is received by any other Person to whom a copy of such notice, request or
other communication is to be delivered pursuant to this Section 9.5). Any party from time to
time may change its address, facsimile number or other information for the purpose of notices to
that party by giving notice specifying such change to the other party hereto.

9.6 Counterparts.

This Agreement may be executed and delivered by facsimile or email transmission of a
portable document format (.pdf) copy and any number of counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the same instrument.

9.7 Entire Agreement.

" The terms of this Agreement (including the Exhibits and Schedules hereto) and other
documents and instruments referenced herein are intended by the parties as a final expression of
their agreement with respect to the subject matter hereof and thereof and may not be contradicted
by evidence of any prior or contemporaneous agreement, The parties further intend that this
Agreement constitutes the complete and exclusive statement of its terms and that no extrinsic
~evidence whatsoever may be introduced in any judicial proceeding, if any, involving this
Agreement.

9.8  No Third-Party Rights.

Except for Persons entitled to indemnification under Article VII, the parties do not intend
to confer any benefit hereunder to any employee or Transferred Employee (whether pursuant to
-Section 6.12 or otherwise) or any other Person other than the parties signatory hereto.

9.9  Titles and Headings,

Titles and headings of sections of this Agreement are for convenience of reference only
and shall not affect the construction of any provision of this Agreement.

9.10 Assignment.

This Agreement and the rights, duties and obligations hereunder may not be assigned by
any of the parties without the prior written consent of the other parties, and any attempted
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assignment without consent shall be void. Notwithstanding the foregoing, upon netice to the
Seller, the Purchaser may assign any or all of its rights and obligations under this Agreement
(1) to any Affiliate of the Purchaser, (ii) any buyer of all or substantially all of the business and
assets of the Purchaser (whether by merger, asset purchase, equity purchase or otherwise) or
(iii) any lender to or other financing source for the Purchaser as security for indebtedness to any
such Person.

9.11 Successors and Assigns.

_ Subject to Section 9.12, this Agreement and the provisions hereof shall be binding upon
each of the parties, their permitted successors and assigns.

9.12  Invalid Provisions.

If any provision of this Agreement is held to be illegal, invalid or unenforceable under
any present or future Law, and if the rights or obligations of any party hereto under this
Agreement will not be materially and adversely affected thereby, then (a) such provision will be
fully severable, (b) this Agreement will be construed and enforced as if such illegal, invalid or
- unenforceable provision had never comprised a part hereof, (¢) the remaining provisions of this
Agreement will remain in full force and effect and will not be affected by the illegal, invalid or
unenforceable provision or by its severance here from and (d) in lieu of such illegal, invalid or
unenforceable provision, there will be added automatically as a part of this Agrecment a legal,
valid and enforceable provision as similar in terms to such illegal, invalid or unenforceable
provision as may be possible.

9.13  Specific Performance and OQther Remedics,

-Each party agrees that irreparable damage would occur to the other party in the event that
any of the provisions of this Agreement were not performed in accordance with their specific
terms or were otherwise breached. It is accordingly agreed that the non-breaching party shall be
entitled, without posting a bond or similar indemnity, to an injunction or injunctions to prevent
breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in any court of competent jurisdiction, this being in addition to any other remedy to
which it is entitled at law or in equity. Each party agrees that it will not oppose the granting of
an injunction, specific performance and other equitable relief when available pursuant to the
terms of this Agreement on the basis that the non-breaching party has an adequate remedy at law
or an award of specific performance is not an appropriate remedy for any reason at law or equity.

. In the event of any conflict between the provisions of this Section 9.13 and Sections 6.24, the

provisions of Sections 6.24 shall prevail.

- 9.14 Certain Interpretive Matters and Definitions.

(a) Unless the context otherwise requires, (i) all references to Sections,
Articles or Schedules are to Sections, Articles or Schedules of or to this Agreement, (ii) each
term defined in this Agreement has the meaning assigned to it, (iil) “or” is disjunctive but not
necessarily exclusive, (iv) words. in the singular include the plural and vice versa, (v) words of
any gender include each other gender; the terms “hereof;” herein,” hereby” and derivative or
similar words refer to this entire Agreement, (vi) all references to “$” or dollar amounts will be
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to lawful currency of the United States of America (vii) “including” is used to introduce
illustrations, not restrictions, and (viii) the phrases “made available to the Purchaser,” “delivered
to the Purchaser” or “furnished to the Purchaser” or similar phrases as used in this Agreement
will mean that copies of the subject documents were (i) either actually delivered to the Purchaser
or its  representatives, or (i) posted to the data room at Login
URL: hitps://projectblackriver securevdr.com/ prior to, and remain accessible to the Purchaser and
its applicable representatives on, the date that is two days prior to the date of this Agreement.

{(b) As used 1n this Agreement, the following terms shall have the meanings
set forth or as referenced below:

“2014 CapEx Budger” means Capital Expenditures budgeted by the Seller for the System
in the Seller’s 2014 capital budget, a copy of which is attached herete as Schedule 3.9(g).

“Accounts Receivable” means all accounts or notes receivable held by the Seller, and any.
security, claim, remedy or other right related thereto.

“Acquisition Proposal” has the meaning set fo_rth in Section 6.7.

“Active Customer” means a unique individual or business subscriber who is currently
receiving and paying for the applicable service from the System, but excluding (i) any subscriber
who is more than 60 days past due in the payment of any amount in excess of $10 payable to the

~System, (ii) any subscriber who has not paid at least one full month’s payment for such
applicable service (after application of promotlons or discounts set forth on Schedule 7.2(h) or
that have substantially the same economic impact as the promotions and discounts set forth on
Schedule 7.2(h) or as otherwise approved in writing by the Purchaser) and (iii) any subscriber,
with respect to a service, which service is pending disconnection for any reason; provided, that
the number of customers who would be exeluded from the calculation of Active Customers
solely on account of having a disconnect from the applicable service pending shall be reduced by

- the number of pending connections to such applicable service the subscribérs.of which will pay,

- following such pending connection, one full month’s payment for such applicable service (after
" application of promotions or discounts set forth on Schedyle 7.2(h) or that have substantially the
same economi¢ impact as the promotions and discounts set forth on Schcdule 7.2{h) or as
" otherwise approved in writing by the Purchaser).

“Affiliate” of a Person shall mean any Person that, directly or indirectly, controls, is
controlled by or is under common contro] with such Person. When used in connection with any
Person who is an individual, “Affiliate” shall include any member of such Person’s family,
whether by birth or marriage, within two generations.

“Agreement” has the meaning set forth in the preamble hereto.

“Allocatmn Schedule” ‘has the meanmg set forth in Sectlon Error! Reference source
not found..

“Ancillary Agreements” shall mean, collectively, the Bills of Sale, the Assumption
Agreement, the Assignments of Leases, the Escrow Agreement, the Deeds, the Transition
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Services Agreement and the other agreements, instruments and documents required to be
delivered at the Closing,

“Assignments of Leases” has the meaning set forth in Section 5.1(m).
“Assumed Liabilities” has the meaning set forth in Section 1.3.
“Assumption Agreement” has the meaning set forth in Section 5.1(k).

“Basic Services” means the lowest tier of cable television programming sold to
Subscribers of the System as a package (i.e. the tier to which all Subscribers are required to
subscribe), including broadcast and satellite service programming for which a Subscriber pays a
fixed monthly fee, but not including Pay TV, Expanded Basic Services, premium services, any
new product tier, or High Speed Internet Services.

“Basic Subscribers” means, as of any date and for each System, without duplication, all
.Active Customers of Basic Services of such System who are 1nd1v1dua11y billed for Basic
Services.
“Bills of Sale” has the meaning set forth in Section 5.1(1).
“Books and Records™ has the meaning set forth in Section 1.1(d).

“Business” has the meaning set forth in the recitals hereto. -

“Business Day” means any day other than Saturday and Sunday and each other day on
which banks located in Chicago, Illinois are not required or authorized by Law to remain closed.

“Business Intellectual Property "has the meaning set forth in Section 3.19(b).

“Business Employee” has the meaning set forth in Section 3.21(a).

“Cable Act’ means Title VI of the Communications Act, the Cable Communications
Policy Act of 1984, the Cable Television Consumer Protection and Competition Act of 1992 and
the provisions of the Telecommunications Act of 1996 amending Title VI of the
Communications Act, in each case as amended and in effect from time to fime.

“Cable Subscribers” means, without duplication, all Basic Subscnbers and EBUs other
~ than HSTEBUE.

“Cap Amount” has the meaning set forth in Section 7.1(a).
“Capital Expenditures” means any capital expenditures of the Seller, including for fiber
interconnects, System upgrade projects currently in process or planned by the Seller, customer

premise equipment and Equipment but excluding any expenditures for repair or replacement of
property or Equipment damaged or destroyed by casualty, theft or loss.

“Chosen Court” has the meaning set forth in Section 9.3.
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“Claim” and “Claims™ shall mean all demands, claims, suits, arbitrations, investigations,

actions or causes of action, assessments, complaints, directives, citations, information requests

“issued by any Government Authority, proceedings, orders, notices of potential responsibility,

losses, damages, liabilities, sanctions, costs and expenses, including interest, penalties and
attorneys’” and experts’ fees and disbursements.

“Closing” has the meaning set forth in Section 2.1.
“Closing Date” has the meaning set forth in Section 2.1.
“Closing Payment” has the meaning set forth inSection 1.5, ~

“COBRA”means Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the Code and
any applicable similar state Laws.

“Code” has the meaning set forth in Section Error! Reference source not found..

“Commitment Letter” has the meaning set forth in Section 4.6.

“Communications Act” means the Communications Act of 1934, as amended, 47
U.S.C. 151 et seq., including amendments by the Cable Communications Policy Act of 1984, the
Cable Television Consumer Protection and Competition Act of 1992, and the
" Telecommunications Act of 1996, and as may be further amended, and the rules and regulations
and published decisions and policies of the FCC thereunder, as in effect from time to time.

“Competitive Activity” has the meaning set forth in Section 6.19(b).

“Compliance Representations’ means the representzitions and warranties in Section 3.12
(Taxes), 3.15 (Employee Benefits), and 3.16 (Environmental Compliance).

“Contract(s)” shall mean all contracts, agreements, indentures, licenses, Permits, leases,
commitments, instruments, arrangements, sales orders and purchase orders of every kind,
whether written or oral, including any amendments or modifications thereto, including any
personal property leases, real property leases, vehicle leases, subscription agreements and
- multiple dwelling, bulk billing or commercial services agreements relating to the System,
maintenance agreements, programming agreements, retransmission consent agreements, pole
attachment agreements, conduit agreements, crossing agreements and advertising sales contracts.

“Current Assets”shall mean the following current assets with respect to the Business: (A)
" Accounts Receivable, (B) all prepaid expenses and credits (including prepaid real and personal
property Taxes), copyright fees, FCC regulatory fees, and Franchise or License fees or charges
of the Business, (C) all deposits relating to the Business and operations of the System that are
" held by third parties as of the Closing for the account of the Seller and that relate to the System
or ‘as security for Seller’s performance of its obligations, inciuding deposits on leases and
deposits for utilities, and(D) any other current asset that 1s primarily used in, allocated to, or
generated from the operation of, the Business or any or all of the System, in each case, as
determined in accordance with GAAP or otherwise.
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“Current Liabilities"shall mean the following current liabilities with respect to the
Business: (A) all advance payments to, or funds of third parties on deposit with, the Seller as of
the Closing and relating to the Business, including advance payments and deposits (including
any accrued interest on such deposits) by Subscribers served by the Business for converters,
encoders, decoders, cable television service and related sales, (B) pole rent and property taxes
related to the Business, if applicable, (C) all accrued and unused vacation leave, sick leave and
and paid time off for Business Employees, (D) any liabilities of the Seller arising under the
Transferred Contracts or the Permits for time periods prior to Closing, including all deferred
revenue related to the Business prior to the Closing Date for services to be rendered by the
Purchaser or the System to third parties after the Closing Date (including payments for
advertising), and (E} all other cwrrent liabilities related to the Business, in each case, as
determined in accordance with GAAP or otherwise.

“Deductible” has the meaning set forth in Section 7.2(¢c).

“Deeds™ has the meaning set forth in Sectioﬁ 5.1(1).

“Defense Conditions™ has the meaning set forth in Section 7.4(a).
‘;Designated Date’ has the meaning set forth in Section 8.1(e).

“Digital Services” means an.optional tier of digital video semces offered by the System
to 1ts customers.

“Direct Claim” has the meaning set forth in Section 7.4(d).

“Disclosure Schedules” means all of the schedules referenced in this Agreement as
“Disclosure Schedules,” including all schedules contemplated in Article ITT.

“Easement Property” has the meaning set forth in Section 6.10.

“Easements” has the meaning set forth in Section 3.10(d).

“EBUs” (or Equivalent Basic Units) means, as of any date and for the System, without

. duplication, the sum of (a) the nuinber derived by dividing (i) the total monthly billings for sales

of Basic Services by the System during the most recent month ended prior to the date of
calculation to commercial bulk billed Active Customers of the System that do not take Expanded
Basic Services and other such Active Customer accounts not billed by individual units, whether.
~ on a discounted or undiscounted basis (but excluding billings in excess of a single month’s

charges for any account), by (ii) the standard monthly rate (without discount of any kind)
_charged by the System to single family househelds for Basic Services sold by the System then in
effect; plus (b) the number derived by dividing (i) the total monthly billings for sales of Basic
Services plus Expanded Basic Services by the System during the most recent month ended prior
to the date of calculation to commercial bulk billed Active Customers that take Expanded Basic
Services and other such Active Customer accounts not billed by individual units, whether on a
discounted or undiscounted basis (but excluding billings in excess of a single month’s charges
~ for any account), by (i) the standard monthly rate (without discount of any kind) charged by the
System to single family households for Basic Services plus Expanded Basic Services sold by the
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System then in effect; plus (¢) the number derived by dividing (i) the total monthly billings for
sales of High Speed Internet Services by the System during the most recent month ended prior to
the date of calculation to commercial bulk billed Active Customers of the System and other such
Active Customer accounts not billed by individual units, whether on a discounted or
undiscounted basis (but excluding billings in excess of a single month’s charges for any
account), by (i1) the HSI Standard Monthly Rate (such number as calculated in this clause (c), the
“HST EBUs™). For purposes of the foregoing, excluded are that portion of the billings to each
bulk billed account representing an installation or other non-recurring charge, a charge for
equipment or for any additional outlet, a charge for any tiered service (whether or not included
within Pay TV), Digital Services, or a pass-through charge for sales Taxes, line-itemized
franchise fees and similar charges.

“Employee Benefit Plan” means any “employee benefit plan™ (as defined in Section 3(3)
of ERISA), stock option, equity or equity-based, incentive, stock purchase, change in control,
retention, deferred compensation, bonus, vacation, paid time off, group insurance, fringe benefit,
employment, separation, severance, and each other benefit or compensation plan, program,
policy, contract, agreement or arrangement maintained, sponsored, contributed to (or required to
be contributed to) by Seller, or with respect to which Seller has any Liability.

‘“Encumbrance” shall mean any security interest, lien, mortgage, charge, pledge,
equitable interest, escrow, right of first refusal, sublease, option, license or encumbrance of any
nature and in the case of securities any put, call or similar right of a third party with respect to
such asset, '

' “Environmental Laws” shall mean any Laws, Permits, Orders or Contracts relating
topublic health and safety, worker health and safety, or pollution or- protection of the
environment (including the Comprehensive Environmental Response, Compensation, and
Liability Act, the Resource Conservation and Recovery Act, the Clean Air Act, the Federal
Water Pollution Control Act, the Solid Waste Disposal Act, the Toxic Substances Control Act,
“the Occupational Safety and Health Act, the Mine Safety and Health Act, counterpart Laws

. ~adopted by any State or local government, and any amendments thereto).

*Equipment’ means electronic devices, trunk and distribution coaxial and optical fiber
cable, amplifiers, drops, power supplies, conduit, vaults and pedestals, grounding and pole
hardware, Subscriber devices (including converters, encoders, transformers behind television sets
and fittings), Headendhardware (including origination, earth stations, transmission and
distribution systems), test equipment, towers, tower equipment and microwave equipment.

~ “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended. '

“Escrow A gent” shall mean Wilmington Trust, National Association.

" “Escrow Agreement” shall mean the escrow agreement substantially in the form attached
hereto as Exhibit A.

“Escrow Amount” has the meaning set forth in Section 1.6.
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“Escrow Funds” has the meaning set forth in Section 1.6.
“Excluded Assets” has the meaning set forth in Section 1.2.
“Excluded Liabilities” has the meaning set forth in Section 1.4.

“Expanded Basic Service” means an optional tier of video services offered by the
System to its customers other than Basic Services, but not including a la carte tiers, premium
services, Pay TV, and High Speed Internet Services.

“FCC” means the Federal Communications Commission.
“¥Fee Property” has the meaning set forth in Section 6.10.

“Final Order”means an action or decision of a Governmental Authority as to which (a)
no request for a stay or similar request is pending, no stay is in effect, the action or decision has
not been vacated, reversed, set aside, annulled or suspended and any deadline for filing such
request that may be designated by statute or regulation has passed, (b) no petition for rehearing
or reconsideration or application for review is pending and the time for the filing of any such
petition or application has passed, (¢) the Governmental Authority does not have the action or
‘decision under reconsideration on its own motion and the time within which it may effect such
reconsideration has passed, and (d) no appeal is pending including other administrative or
Judicial review, or in effect and any deadline for filing any such appeal that may be designated
* by statute or rule has passed.

“Financial Statements™ has the meaning set forth in Section 3.7(a).

“Franchise” means each franchise (as such term is defined in the Communications ‘Act),
and any renewal thereof, including the franchise agreements, operating permits and similar
governing agreements, instruments, approvals, authorizations, acknowledgements and similar
rights, granted by a Governmental Authority authorizing the construction, installation, upgrade
maintenance and operation of any part of the System.

“F undamental Representatwns” has the meaning set forth in Section 7. 1( a).

_ “GAAP’ shall mean United States generally accepted accounting pnn01ples con51stently
applied.

“Governmental Authority” shall mean any agency, public or regulatory authority,
instrumentality, department, commission, court, ministry, tribunal or board of any government,
‘whether foreign or domestic and whether national, federal, provincial, state, regional, local or
mumcipal.

“Hazardous Substances” shall mean any substance, waste, or material which is regulated
by or may give rise to standards of conduct or liability pursuant to Environmental Laws,
including petroleumn. .
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“Headend” means the facility that originates, transmits and facilitates two way cable
communications and internet-enabled services to Subscribers, including any computer systems,
networks, Equipment, antennae, cables, wireless communications, satellite communications, etc.

“High Speed Internet Services” means Internet access and backbone connectivity
services offered by the System fo their customers through a cable modem and cable modem
termination system, including residential and commercial high speed internet, fiber and WAN
services.

“Home Passed” shall mean each home or dwelling unit, including each single-family
home, individual dwelling unit within a multi-family complex or commercial establishment, that
can be connected to a System without the need of further extending the distribution plant.

.~ “HSI Subscribers” means, as of any date and for the System, without duplication, all
-Active Customers of High Speed Internet Services of the System who are individually billed for
'High Speed Internet Services plus the HSI EBUs.

“HSI Standard Monthly Rate” means the standard monthly rate (without discount of any
kind) charged by the System to single family households for High Speed Internet Services sold
by the System.

“Indebtedness™ shall mean, with respect to Seller, (i) the principal of and, accreted value
and accrued and unpaid interest, prepayment and redemption premiums or penalties (if any),
unpaid fees or expenses and other monetary obligations in respect of, consent fees, breakage
costs or other costs incurred in connection with the repayment or assumption of, (A)
indebtedness of such Person for money borrowed and (B) indebtedness evidenced by notes,
debentures, bonds or other similar instruments for the payment of which such Person is
responsible or liable; (ii) all obligations of such Person issued or assumed as the deferred

_purchase price of assets or property, all conditional sale obligations of such Person and all
obligations of such Person under any fitle retention agreement (but excluding trade account
payables’ and other accrued current liabilities); (iii) bonds or letters of credit that have been
drawn upon but have not yet been repaid, (iv) any capital lease obligations and (v) all obligations
of the type referred to in clauses (i) through (iv) of any Persons the payment.of which such
Person is responsible or liable, directly or indirectly, as obligor, guarantor, surety or otherwise;
‘and (vi) all obligations of the type referred to in clauses (i) through (iv) of other Persons secured
-by any Encumbrance on any property or assct of such Person (whether or not such obligation is

- assumed by such Person).

“Indemnifiable Losses” has the meaning sct forth in Section 7.1(d).
“Indemnifying Party” has the meaning set forth in Section 7.1(d).
" “Indemnitee” has the meaning sct fo‘rth in Section 7.1(d).
“Indemnity Payment’ has the meaning set forth in Section 7.1{(d).
 “Imtellectual Property” means any or all of the following throughout the world: (a) any

computer program, operating system, applications system, firmware or software of any nature
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(including object code and source code); (b) names, corporate names, Internet domain names,
fictitious names, trademarks, service marks, trade names, brand names, product names, trade
dress, business names, designs, logos, slogans, and all other designations of origin and rights
therein, including all translations, adaptations, derivations and combinations thereof and together
with all registrations, applications for registration and renewals in connection therewith and all
goodwill associated with any of the foregoing; (c¢) inventions (whether or not patentable or
reduced to practice), invention disclosures, umprovements, trade secrets, confidential or
proprietary information, know-how, product rights, technology, technical data and product
-specifications, models, algorithms, tools, processes, methodologies, methods, and confidential
information (including customer and supplier lists, pricing and cost information, and business

- and marketing plans and proposals), and alt documentation relating to any of the foregoing; (d)

patents and patent applications, and all reissues, divisions, renewals, extensions, provisionals,
continuations, continuations-in-part and reexaminations thereof, (e) works of authorship
{whether or not copyrightable), and copyrights, and all registrations, applications and renewals in
connection therewith, and all other rights corresponding thereto; (f} websites, and all designs
related thereto; (g) data, databases and data collections and all rights therein; (h) moral and
~ economic rights, however denominated, and rights of privacy and publicity, including rights to
the use of names, likenesses, images, voices, signatures and biographical information of real
persons; (i) all other intellectual property and any similar, corresponding or equivalent rights;
and (1) all applications, registrations, issuances, certificates, and associated proprietary rights,
with respect to any of the foregoing (a) through (i).

“Knowledge” means (a) with respect to the “Knowledge” of the Seller, the actual
knowledge of Allen Davis, Bill Bach and Dave Presely,after reasonable inquiry and investigation
and (b) with respect to the “Knowledge” of the Purchaser, the actual knowledge of Rod Siemers,
Phil Spencer and Ken Johnsonafter reasonable inquiry and investigation.

“Latest Balance Sheet” has the meaning set forth in Section 3.7(a).

“Laws” shall mean statutes, common laws, rules, ordinances, regulations, codes,
licensing requirements, Orders, judgments, injunctions, decrees, licenses, Permits and bylaws of
. a Governmental Authority, including any Environmental Laws and any laws under the
. Comimunications Act. '

“Lease” has the meaning set forth in Section 3.10(b).

“Leased Property” has the meaning set forth in Section 3.10(c).

“Liabilities” shall mean debts, liabilities, commitments, obligations, duties and
responsibilities of any kind and description, whether absolute or contingent, monetary or non-
monetary, direct or indirect, known or unknown or matured or unmatured, or of any other nature.

“License” means any license, permit or other authonization (other than a Franchise)
issued by any Governmental Authority, including the FCC, used in the operation of the Business
and the System, including TV transiator station licenses and microwave licenses, cable television
relay services and television receive only earth station registrations, including all amendments
thereto and renewals or modifications thereof.
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“Litigation” shall mean any litigation, legal action, arbitration, proceeding, demand or
Claim against, affecting or brought by or against Seller, any present or former officers,
employees or independent contractors of Seller, that relates to the Business, System, operations,
assets or liabilities of Seller, or that challenges, or that may have the effect of preventing,
delaying, making illegal or otherwise interfering with, any of the transactions contemplated by
this Agreement and/or the Ancillary Agreements.

“Material Adverse Effect” shall mean any change, development or occurrence that has
had or would reasonably be expected to have a material and adverse effect upon (A) the
operations, Purchased Assets, Assumed Liabilities, condition (financial or otherwise) or results
of operations of the Business and the System, taken as a whole, or (B) the ability of Seller to
timely consummate the transactions contemplated hereby; provided, however, that no change,
event, development or occurrence arising out of, or in connection with, or resulting from, any of
the following shall be deemed by it or by themselves, either alone or in combination, a Material
Adverse. Effect: (i) general economic conditions or changes therein, except to the extent such
conditions disproportionately affect the Business (relative to other participants in the cable
television industry); (ii) financial market conditions or fluctuations, except to the extent such
conditions or fluctnations disproportionately affect the Business (relative to other participants in
the cable television industry); (iii) conditions affecting the cable television industry in general,
including a material worsening of current conditions affecting the cable television industry
generally ‘caused by acts of terrorism or war (whether or not declared) occurring on or after the
date hereof, except to the extent such conditions disproportionately affect the Business (relative
to other participants in the cable television industry); (iv) changes in GAAP or other applicable
accounting standards or the interpretations thereof, or (v) acts of God or other calamities,
national or international political or social conditions in any of the countries in which the
Business operates, including the engagement by any such country in hostilities, whether
commenced before or after the date hereof, except to the extent such conditions or fluctuations
disproportionately affect the Business (relative to other partlc1pants in the cable television

industry).

“Material Contract’ has the meaning set f0r£h in Section 3.13.
| “Monthly Financial Statemen.ts” has the meaning set forth in Section 6. 13.
“Non-Assigned Assets” has the meaning sét forth in Section 6.16.
 “Objection Nofice™ has the meaning set forth in Section 6.10.

“Off-the-Shelf Software Licenses” means licenses in respect of commercially available,
unmodified, “off-the-shelf” software used by Seller solely for its own internal use, for an
-aggregate fee, royalty or other consideration for any such software or group of related software
licenses of no more than $25,000.

“Order” shall mean any order, injunction, judgment, decree, ruling, writ, assessment or
arbitration award of a Governmental Authority.

“Ordfnary Course of Business™ shall mean the ordinary course of business of the Seller
consistent with its past custom or practice, including with respect to quantity or frequency. '
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“Organizational Documents” shall mean the certificate or articles of incorporation or
formation, bylaws, limited liability company agreement, partnership agreement, or relevant trust
or constituent documents, or any other agreement or filing governing the rights and obligations
of the holders of equity in, or beneficiaries of, such Person.

“Owned Real Property” means all Real Property, together with all buildings, structures,
improvements and fixtures located thereon, owned by Seller and used primarily in the operation
of the Business and the System.

“Pay TV” means, for each System, premium programming services selected by and sold
~ to Subscribers on an a la carte basis for monthly fees in addition to the fee for Basic Services or
Expanded Basic Services.

“Permirs” has the meaning set forth in Section 3.18(b).

“Permitted Encumbrance” shall mean (a) Encumbrances -for Taxes not yet due and
payable or that either (i) are not delinquent or (ii) are being contested in good faith and by
appropriate proceedings, and for which adequate reserves (as determined in accordance with
GAAP consistently applied) have been established on the Seller’s books with respect thereto, (b)
Encumbrances imposed by Law, such as carriers’, warehousemen’s, materialmen’s and
-mechanics’ liens and other similar Encumbrances arising in the Ordinary Course of Business
consistent with past practice for amounts not yet due or payable or that are being contested in
good faith by appropriate proceedings and that are not material (as determined by the Purchaser .
. in its sole and absolute discretion) to the value of any such Purchased Assets, (¢) zoning,
entitlement, building and other land use regulations imposed by Governmental Authorities
having jurisdiction over Real Property included in the Purchased Assets which are not violated
by the current use and operation thereof, (d) covenants, conditions, restrictions, easements and
other matters affecting Real Property included in the Purchased Assets which do not impair the
occupancy or use, value or marketability of such Real Property which they encumber, and (g)
any and all matters and encumbrances (including fee mortgages and ground leases) affecting any
--Leased Property under a Lease included in the Purchased Assets, provided such matter or
encumbrance is not created or granted by the Seller.

“Person” shall mean any natural person, corporation, trust, joint venture, association,
company, firm, partnership or other entity or Governmental Authority.

“Phase I Assessment” has the meaning set forth in Section 6.10(b).

. “Pre-Closing Payment Obligation” has the meaning set forth in Section Error!
Reference source not found..

"“Post-Closing Payment Obligation” has the meaning set forth in Section Error!
Reference source not found.. -

“Prohibited Territory” has the meaning set forth in Section 6.19(b).

“Pyrchase Price” has the meaning set forth in Section 1.5.
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“fdrckased Assets” has the meaning set forth in Section 1.1.

“Purchaser” has the meaning set forth in the preamble hereto.

“Purchaser Indemnified Party” has the meaning set forth in Section 7.3(a).
“Real Property” has the meaning set forth in Section 1.1(h).

“Reference Time” means 11:59:59 p.m. on the Closing Date...

“Related Person” means (A) each Person that serves as a council member, board
member, manager, officer, executor or trustee of such specified Person (or in a similar capa01ty)
or (B) any Person in which such specified Person holds a Material Interest;

-For purposes of this definition, “Material Interest” means direct or indirect beneficial
ownership (as defined in Rule 13d-3 under the Securities Exchange Act of 1934) of voting
securities or other voting interests representing at least 5% of the outstanding voting power of a
Person or equity securities or other equity interests representing at least 5% of the outstanding
equity securities or equity interests in a Person.

“Required Consents” means any authorization, approval or consent of any Governmental
Authority or other Person under any License, Contract or other instrument that by Law or by its
terms requires a third party’s consent as a condition for Seller to transfer or assign such License,
.-Contract or other instrument to the Purchaser or otherwise consummate the transactions
contemplated by this Agreement and the Ancillary Agreements.

“Restricted Cash’ has the meaning set forth in Section 1.1(i).

“RGUs” mca;ns the sum of the .Cable Subscri_bersand HSI Subscribers for the System.
“Seller” has th¢ meaning set forth in the preamble hereto.

“Seller Group” has the meaning set forth in Section 6.7.

. “Seller System "means the computer systems (including the computer software, firmware
and hardware), telecommunications, networks, petipberals, platforms, computer systems and
“other similar or related items of automated, computerized and/or software systems that, in cach
case, that are primarily used in, useful in, allocated to, necessary to, required for the conduct of
the Business by the Seller“Service Area” has the meaning set forth in the Recitals hereto.

“State Franchise” means a valid Franchise granted to Seller by the Missouri Public
Service Commission granting the right to offer video service to subscribers in a political
subdivision of Missouri.

“Subscribers” means any subsctiber of the System billed for Basic Services, Expanded

Basic Services, premium services, any new product tier, High Speed Internet Services or Pay
TV.
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“Survey” has the meaning set forth in Section 6.10.
“System’” has the meaning sef forth in the recitals hereto.
“System Reports”has the meaning set forth in Section 3.7(a).

“Tangible Personal Properfy” means machinery, Equipment, furniture, computers,
furnishings, inventory, parts, spare parts, vehicles and other tangible personal property owned by
Seller that are owned, leased, used or held for use in the operation of the Business or System,
including all office equipment or supplies located at any of the Real Property.

“Taxes” shall mean all federal, state, local, foreign and other taxes, charges, fees, duties,
levies, penalties or other assessments, including income, gross receipts, excise, profits, value
added, real and personal property, sales, use, transfer, severance, stamp, occupation, disability,
license, payroll, withholding, social security, franchise, gains, built in gains, unemployment
. insurance, workers’ compensation, employer health tax or other taxes, including amounts
payable in connection with applicable escheat laws, imposed by any Governmental Authority
from time to time and shall include any interest, penalties or additions to tax attributable to any
of the foregoing, whether disputed or not, including any Liability for Taxes as a transferee or
successor, by contract or otherwise. '

“Tax Proceedings™ has the meaning set forth in Section 6.11 o).

“Tax Returr” shall mean all returns, declarations, reports, forms, estimates, information
returns, statements or other documents (including any schedule, "attachment and related or
supporting information) filed or required to be filed with or supplied to any Govemmental
Authority in connection with any Taxes, and including any amendments thereof.

“Third Party Acquisition has the meaning set forth in Section 6.7.
“Third Party Clain” bhas the meaning set forth in Section 7.1(d).

| “.Tiile Commitment’has the meaning set forth in Section 6.10.
“Title Company”has the meaning set forth in Section 6.10.
“Title quect”hﬁs the meaning set forth in Section 6.10.
“Transferred Contracts” has the meaning set forth in Section 1.1(b).

“Transferred Employee” shall mean any Business Employee who receives an offer of
employment from and actually commences employment with the Purchaser or any Affiliate of
the Purchaser. :

“Transition Services Agreement” has the meaning set forth in Section 5.1(v).
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“Two-Way Home Passed” shall mean each Home Passed that is capable of receiving the
installation of a two-way addressable set-top converter and/or cable modem that allows for the
provision of interactive video programming and Internet access services.

“Unaudited Financial Statements” has the meaning set forth in Section 3.7(a).

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties have caused this Asset Purchase Agreement to
be duly executed and delivered as of the date first set forth above.

“PURCHASER”

TELECOMMUNICATIONS MANAGEMENT,
LLC, a Missouri limited liability company |

By:
Name:
Title:

“SELLER”

THE CITY OF POPLAR BLUFF, MISSOURI,
a Missouri municipal corporation

By: ‘
Name: Ed DeGaris
Title: Mayor

ATTEST:

By: . .
Name: Pamela S. Kearbe
Title: City Clerk



Annex |
Service Areas

City of Poplar Bluff, MO and adjacent areas of approximately 5,000 Homes Passed in Butler
County, MO
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INTRODUCTION

Reference is hereby made to that certain Asset Purchase Agreement (the "Agreement")
dated as of March 31, 2014 by and among Telecommunications Management, LLC, a Missouri
limited liability company (the "Purchaser"), and the City of Poplar Bluff, Missouri, a Missouri
municipal corporation ("Seller"). Each capitalized term used and not otherwise defined herein
shall have the meaning ascribed to such term in the Agreement.

The disclosure schedules that follow (the "Disclosure Schedules™") are provided by Seller
to Purchaser pursuant to, and are made a part of, the Agreement.

Disclosure of any fact or item in any Schedule referenced by a particular Section in the
Agreement shall be deemed to have been disclosed in other applicable Schedules to this
Agreement but only to the extent that it is reasonably apparent on the face of such disclosure that
such disclosure is applicable with respect to such other Schedule.

The headings contained in the Disclosure Schedules are solely for convenience of
reference and shall not affect the meaning or interpretation of the Disclosure Schedules, the
Agreement or of any item, term or provision hereof or thereof.



Schedules
Schedule 1.1(a)
Schedule 1.1(b)
Schedule 1.1(g)
Schedule 1.1(h)
Schedule 1.2(1)
Schedule 3.1(b)
Schedule 3.3
Schedule 3.5
Schedule 3.6
Schedule 3.7(a)
Schedule 3.7(c)
Schedule 3.9
Schedule 3.9(g)
Schedule 3.10(a)
Scheduie 3.10(b)

Scheduie 3.10(c)(ii)

Schedule 3.10(d)
Schedule 3.12(b)
Schedule 3.13
Schedule 3.14
Schedule 3.15(a)
Schedule 3.15(e)
Schedule 3.15(f)
Schedule 3.16(c)
Schedule 3.17(a)
- Schedule 3.18(b)

Schedule 3.18(b)(i}

Schedule 3.18(c)
Schedule 3.19(a)
Schedule 3.21(a)
Schedule 3.21(b)
Schedule 3.23
Schedule 3.24
Schedule 3.25(a)
Schedule 3.25(b)
Schedule 3.25(c)
Schedule 3.26(a)
Schedule 3.26(b)
Schedule 3.26(c)
Schedule 3.26(d)
Schedule 3.27
Schedule 3.28
Schedule 7.2(h)
Schedule 7.10
Schedule 8.3(a)

Intellectual Property

Transferred Contracts

Licenses, Permits, consents and certificates
Real Property

Certain Excluded Assets

Jurisdictions

No Conflicts

Consents and Approvals

Capitalization; Subsidiaries

Financial Statements

Indebtedness

Absence of Changes

2014 Capex Budget

Real Property Encumbrances

Leases

Certain Matters Regarding Leases

Other Material Real Property

Taxes

Coniracts

Insurance ,

Employee Benefit Plans

Employee Benefit Plans (Acceleration)
409A Plans

Environmental Permits

Litigation

Legal Compliance

Franchises & Licenses (Exceptions)
Service Areas Without Franchise Agreements
Intellectual Property

Employees

Employment Contracts, Severance, Change of Control Benefits
Relationships with Related Persons
Brokers or Finders .

Moust-Carry Retransmission Agreements
FCC Compliance

FCC Information

System Information

Subscriber Information

Plant Miles, Homes Passed, and Two-Way Homes Passed Information
Rates Schedule and Channel Lineup
Bonds; Letters of Credit

Suppliers

Discounts

Surveyed Property

Indemnification



Schedule 1.1(a)
Intellectual Property

The Domain Name: mycitycabie.com



10.

il.

Schedule 1.1(b)
Transferred Contracts

. A licensing agreement for pole attachments between the Seller and Ozark Border Electric

Membership Cooperative dated June 24, 2002.

The Seller’s indefeasible right to use the fiber-optic strands identified on Exhibit A to the
Fiber Exchange IRU, dated as of January 7, 2012, by and between Sho-Me Technologies
L.L.C., a Missouri limited liability company, and the Seller

E)

. American Registry for Internet Numbers, LTD. Service Agreement between Seller

and the American Registry for Internet Numbers dated June 10, 2011.
{First Baptist Policy and Guideline Statement dated October 10, 2001.

Software-Hardware Maintenance Agreement, dated as of August 22, 2007, by and
between the Seller and Weather Central, Inc.

Customer Order Acknowledgment and all related documents between the Seller and
Meteorlogix, LLC dated July 15, 2003.

Tribune Media Services Licensed Data Agreement, dated as of October 3, 2011, by and
between the Sefler and Tribune Media Services, Inc.

Business Internet Access, Video and Music Service Agreement, dated as of January 7,
2013, by and between the Seller and Charter Communications Entertainment 1, LLC.

Data Transport Service Agreement, dated as of January 7, 2013.

All commercial services contracts (or related agreements) including but not limited to all
agreements with The Super 8 Motel, Holiday Inn, Semo Behavioral Health, Comfort Inn,
Internet PB Medical Partners, Manufacturers Assistance Group and the Drury Inn).

[ETI Cable Bfidge Agreement].
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Schedule 1.1{g)

Licenses, Permits, consents and certificates

A franchise agreement dated February 20, 2001, allowing the Seller to provide cable
service in the City of Poplar Bluff, which was converted to a Missouri state video service
authorization for the City of Poplar Bluff on March 17, 2014.

A video service authorization dated June 4, 2008, issued to the Seller by the Public
Service Commission of the State of Missouri allowing the Seller to provide cable service
in Butler County, Missouri.



Schedule 1.1¢h)
Real Property

. A building located at 3000 N. Westwood Boulevard, Poplar Bluff, Missourt, Butler
County Parcel Number: 08-09-29.0-001-005-013.00, containing 12,200 square feet of
frame construction with a brick finish, a concrete parking lot of approximately 16,800
square feet, and 1.6 acres.

. An casement granted by Michael Scott Hayes to the Seller for the construction, operation,
and maintenance of fiber optic and cable TV lines dated 9/19/11 consisting of five (5)
feet on either side of a line located at 3311 Rhett in the City of Poplar Bluff, Missouri,
Section 24, Township 25N, Range SE, recoded in Butler County, Missouri, Book 1032,
Page 4303, on 9/26/11.

. An easement granted by Slug Hefner to the Seller for the construction, operation, and
maintenance of fiber optic and cable TV lines dated 7/19/06 consisting of five (5) feet on
cither side of a line located at 3310 Deerhaven in the City of Poplar Bluff, Missouri,
Section 25, Township 25N, Range 5E, recoded in Butler County, Missouri, Book 1028,
Page 4267, on 7/16/07.

. An casement granted by Christina A. Patty to the Seller for the construction, operation,
and maintenance of fiber optic and cable TV lines dated 10/17/06 consisting of five (5)
fect on either side of a line in the City of Poplar Bluff, Missouri, Section 25, Township
25N, Range 5E, recoded in Butler County, Missouri, Book 1028, Page 4275, on 7/16/07.

. An easement granted by Rick Allison to the Seller for the construction, operation, and
maintenance of fiber optic and cable TV lines dated 7/15/13 consisting of five (5) feet on
either side of a line located at 4403 PP Highway in the City of Poplar Bluff, Missourt,
Section 36, Township 25N, Range 5E, recoded in Butler County, Missouri, Book 1034,
Page 2068, on 4/22/13.

. An easement granted by Anthony Higgs to the Seller for the construction, operation, and
maintenance of fiber optic and cable TV lines dated 6/10/11 consisting of five (5) feet on
either side of a line located at 49 PP Highway in the City of Poplar Bluff, Missouri,
Section 36, Township 25N, Range 5E, recoded in Butler County, Missouri, Book 1032,
Page 2690, on 6/20/11.

. An casement granted by Anthony and Delinda Pursell to the Seller for the construction,
operation, and maintenance of fiber optic and cable TV lines dated 6/21/13 consisting of
five (5) feet on either side of aline located at 277 Estates Lake Drive in the City of
Poplar Bluff, Missouri, Section 36, Township 25N, Range 5E, recoded in Butler County,
Missouri, Book 1034, Page 3319, on 7/1/13.

. An easement granted by Ronald Pratt to the Seller for the construction, operation, and
maintenance of fiber optic and cable TV lines dated 5/12/09 consisting of five (5) on
either side of a line located at 1710 Township Line Road in the City of Poplar Bluff,



Missouri, Section 6, Township 24N, Range 6E, recoded in Butler County, Missouri,
Book 1030, Page 2438, on 5/18/09.



Schedule 1.2(1)
Certain Excluded Assets

All FCC-issued licenses held by Seller.



Schedule 3.1(b)
Jurisdictions

1. The City of Poplar Biuff, Missouri

2. Butler County, Missouri
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Schedule 3.3
No Conflicts

None.
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Schedule 3.5
Consents and Approvals

None.

12



Schedule 3.6
Capitalization; Subsidiaries

Seller is a Missourl municipal corporation and does not have shareholders.
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Schedule 3.7(a)

Financial Statements

. The audited balance sheet, statement of income, equity, and cash flow of the Seller
for the Business as of December 31, 2011, attached.

. The audited balance sheet, statement of income, equity, and cash flow of the Seller
for the Business as of December 31, 2012, attached.

. The unaudited balance sheet, statement of income, equity, and cash flow of the Seller
for the Business as of December 3 [, 2013, attached.

Seller’s monthly reports showing Subscribers (categorized by Subscriber type) for the

Business and for the System from January 1, 2012 through December 31, 2013,
attached.
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TOTAL BQUITY & REV. OVER/ (UNDERY ‘BXP.

6,722 .35
27,907 .50
2,680,439 .84
G.08

.80

0.90
56,286 68
184,110,286
134:;:433.89
80,192,068
355, 16320
{_ 8.770,870.36)

143 ,072..55
102, 739.58
15, 3085
47,953,754
‘iﬁ;@l{éi
¥4.518.00
0.00"

75, 581.83
KT

CTI0, 7B
Qb
§,290.0800.08
el e 00

6,802,973:29

i,0veFi%, a8

G AT
g.g0
1,296,030.&7
..rj,oéé;skgfsjf

;210,500 .24

B 489,248 47

A - R78,.648.23)

P el e S

5,539,669 69

3,799,640

| TOPAL LIABILITIES, EQUITY & REV.OUBE/ (UIHSR) EXp. U 5.532.489 .89

S oo fhE =



1-19-2013 09:31 AM POPLAR BLUFF MUNICIPAL UTILITIES & CITY CABLE BAGE: i
REVENUE & BXPENSE HEFORT Luwacni‘rm);
K5 OF: Décﬁmég 3187, 2013
30-CABLE FUND

INANCIASD SUMMARY 3100.84% OF ¥RAR COMP.
CURRENT CURRENT ¥EAR TO DATE % OF BYDGET
BUDGET PERIOD ACTUAD BUDGET EALANCE

IVENUE SUMMARY

OPRRATING INCOME 5,7153,000.08 468, 710.41 8,661,182, 0C 98,40 93, 83800
OTHER TNCOME: oo __823.700.0d 82 405, 73 549,438.24 89.09 . 74,2%1.78
STAL REVENUES . 5,.3-75_,.709,';10 '551,617.04 6,210,600.24 © 87490 166 .099.76

(PENDITURE SUMMARY

OFERATING FEES _ : 7,675 /819 6D 99,766,171  2,68%,382.33 . 109.13. f :11,_&?‘05.' 33}
DISTRIBUTICN EYP : _ 8E5.489.480 113,564.73 934,238.96 195,51 [ - £8,750.96)
GRERETING EXP 466 B50. 86 9%, 066,33 550,967,354  138.08 { B4, g5ILAa)
GENERAT, EXP ] 482,500, 60 38,208 7L 287;279.75 -7 15,820: 25
OTHER EXPENSE 1, 785,268.00 240,864 59 "13:;5_3,544..29_ L9788 (. 12Ee7 ¥9)
VEAL EXPRNDITURES 5,339, 818.80 713,267.93  6,4895.248.47  104.60 (  229,328.47)

WENUBS OVER/ (UNDER) EXPENDITURES ) 13,9800 §  163,645.793% 275.648.33) 31554223



i~19-2013 99:31 AM

30=CRRLE EBUND

REVENUE & EXDENGE REDORT (INAUDITED)

AS OF: DECEMBER I1ST, 2011

POPLAR BLUPE MOMNICIPAL UTYLITIES & CITY CABLE

100.30% OF YEAR CGME.

CURRENT CURRENT YEAR TO DATE % CF BUBGET

SVENUES BUDGET PERTOD ACTUAL BELUET BALANCE
PERATING INEOME
10-4-90-60000 Bulk 'Cstmr;Expanded"Ba;‘si_c 130, 000,00 11,410.52 128,253.24 $9.43 346 TG
M ~4.30-65001 Eullk Custowmers - Baaic 58,000 300 4,366.34 53 ,70%.17 20, o1 5;795.83
30-£-90-66100 Bulk Customers-Premium Channel 70,000, 00 3,618.22 &%, 418,86 62,03 26,581,316
39-4:90-§01C5 Bulk Customsxe-Bay Ber Tlew .00 0.0 .90 o, 6g .00
ig-4-50+602G6 Residential — Limited Bapic 2125, 000.06 31,362, 42 128,59%,53 lo2.88 | 3.599: 93}
30-£-50-60201 Rdsideptial - Expanded Basic %,280,0008.00 174,657.55 2,147,546.38 S5.45 .xo;,a-;si;é_z
30-4£-90-60202 Basic/Eipauded Basiz Wi/Breu 3G, 080,00 24,045,238 291,384.13 $2.99 18,615 87
i9-4~50-60203 Exp Basie/Digital R/Premiim BEG, 000,00 45,748 .15 568, 143,10 57 .56 11,8685 .39
$Q-4-30-E0204 ‘Residential - Péy Pér View 45, 600.00 2,368 .62 38,326,355 8.5l $,675,64
10-4-90-60205 Converter Renbal 56, 000..00 5,447,848 64,065.83  Il6.48 | 9, 08583}
30-4-96-60206 Late Fees , .00 040 0.96  €.98 . 6,50
30-4-30-60207 CHbYe Moden Renbal (Ifternst) 230,000 00 17,856.55 243,234,232 6, 92 £,765.18
30-4-50~60268 ‘Cable Packet Modem Read oo .02 898 o.op  g.ga
10-4.50-60209 Installdtions _ 0o ea. 00 £, 38101 85,152 72 95,15 2, 84727
30-4~30~502428 mg ha:‘aiq}ﬁti &y Premium 2F5,000.00 de, 07400 268, 809.8%  10T.23 3951983
F0-4-2-60%00 ‘Tobdrnet o §,595,000,00 __235,772.70 1,604, 91%. 44 10520 (. 79.333.43)

TOTAL OPERATING: INCHME - 5,753, G0t 30 468,700, 42 §,661,262,00 $5.40 91,834, 5¢
[HER INCOME
¥0-4-91-61000 Safety Alert Monilters 0,00 .00 9.0 .00
10-4-91-6110¢ Cioss. Chin Tnsext B Baltes. 266.,000. 60 23, 803.87 - 336,826.05 23,423 .55
10-4-91-51200 Lowal Chagnel 3d Sales #5. 00080 490,00 - §,557.50 g, 5D
30-4-91-51201  Miscellageouy Income 75,060, 00 I T
10-4-93-61202 Gainflvss Sele Of Assets 4.00 B.d0 i
3054-91-52203 - Pehalties - 125,900, 00 11,603.89  133,465.02 .
10- 458%-81300 Taterant THESHE; o 105, 000.. 00 44805 ‘1.2,4;:1.'0{,'?5,
30-4-91-61500 Relesnitiect Charges 8,200,085 790,00 .&.663._9;'!3
$0-4-51-63600 Coustruction '@n;xi-buuion. 4.0 o G C e
10-4-91-§1700 Tower Leass. 4,000.00 3300 2378668,
30-4-91-61800 Facility. 3,300 ER R
30-4-51 -BIBOL - Hoef. Fas. - _$0.400,0p 9,85, a8

| TOTAL OTHER INCOME = 623, 705.00 82,906, 73 vk, 261,78
bivacy mvsm A €376, 500.00 561,617.14 6,210,608.24 9749 168, 99 /76,
£ _— o R Ex s= mmmis i
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10-CRBLE FOND

REVENUE & ZXPENSE REPORT {UNAUDITED)

IPARTMENTAL EXPEWDITURES

AS OF: BECEMBER 3187, 2011

CURRENT
BUDGET

CURRENT
RERICD

FORLAR BLUPF MINICIFAL UTILITIES & CITY CABLE

YEAR TC DRATE
ACTUAL

PREE: 3

160.80% OF YEAR COMP.

BUDGRT
BALANCGE

% OF
BUBGET

IN- BEPARTMENTAL
TOTAL NON-DEPRRTMERTAL

HRATING INGUME

TOTAL OPERAT

HER INCGME
TATAL OTHER

ERLTING FEES

B=5 52 <" ERRAD,

G~5- 82 «73800
&-5-d2-74000.
0-5-52- 74180
§25-97-74200
P=5-92-F4300
0-5-92 74400
0w -32-T4500
F-g-82~74600

NG TRCOME

IHCOME

Copp Fragram Feas

Iifqg Fee Direct td Programmets
Fr’aizchise. Fees

Pole Repbal Fees

‘Gopyright Sees

Mo Cable Assoolation: Fee

&‘CC .ﬁggula_tna: Fass .

Mise Memborship Fees.

Intafnet ‘Téch Support

TOTAL ORERATING FEDE

TRIBUTION min
¥~5-53-TEE40

}-B-83- 75501
¥-5=93-FEE6E
P BnGI-26503
F5~93-76505
F-5-92-TE805

P-B-B3-TES0T

¥-5~33-75549
15 <93 -TH503
¥-h- 93 76 5%0.
{-5-93-7850L
i-8ng3-786p3"
i-5-93-TH6D3
1= 503+ 76604
V-5 3- 26667
-5 83~ 16608
- ERGFTA61E
5= 93-76615
15~ FF~FEEZ0,

Tedhnieal Manage? & Labor
Night' & Weakeng TroubTe
Bight & Weskend Customer. Seiv
Cystoner Serides '
dppial Day e
Vacagion % Holiday

sick Leave -
Postretifetiest Benefits.
Empleyée DRRsfIts '
mhiferns ¢ o

Servide Haintenande

Modem Maintenasce

BL _e'@;{m‘ggp_a,irs_

Hicrowave Yease

studioc Maintensnce

backét, Gable Expebees
Ccmtf‘éc_‘:w fonstrustion Proj

Towax fainkensncs
-DEA. Tonverter

TOTAL DISTRIBUIYON EXP

HATING EXP
- 5~ 94 - 77U00
- 5-9¢-77001
-5~ ad~77002
< G- 0 - TTOUS

Building m:ganse
Blgcutic - bower Supply
Blee/ ALy Swi Buildizgs
Internat I Peos

0.00

§.00

1,835,856.00

600,544 .00
£.00

40, 430. 08
g, 0460, 0C
&, 500.00
54000

o Op
195,;582.00

0..80.

14¥,; 050 .28
49, 587,17
0.00

11,960, 0%,

&. 0o
543.25

. on

0. 00
22,699,59

| 3,726,536.31
549,830,564 .

.60

L0 67088
A7;384:58
6,519:00

L 1)

: 803
202180

98, 519.69.
48, BE6.64)

o4, 58
108.13 %
g.00
| 2400:58

87,68
C1mpeae
aee

2,679,812 00

315,872,068
43, 849,00

01,00

3, £36. 60
26,600 50
61,000 08
5.490.00
25,157, 60
T, 42466

20,000.80:
1,060.00
.g'n » QG B0
1,000 .00

4,409
9.0
8,00

227,960.29

B5,.94133

6B, 762123

e
o - L
e
W
-

g ANt et

B8%,489.00

12, 006.09
52,000.00
6,180,949
176,000, 60

313, Bad. 73 -

5.00%. 59
12,012,558
7¥4. 04,

35,593.86

5,559.:48

238,678.32

227,29

3,274.88)
2,20%.13}
§90.8%

165,59 |
|88, 38



-18+2013 DS.31 AM

B-ZEBLE FIND

FOPLAR BLUFF MUNICIRAL UTILITIES & CITY GABLE
REVENUE & EXFENSE REPORT {UNAUDITED}
Ag OF: DECEMBER 3157, 2011

‘BRAGE: q

140.60% OF YELR COMPB.

CURRENT CURREKRT YEAR I DSTE % OF EUDGET
FARTMENTAL EXPENDITURES BUDGET PERIOD ACEUAL BUDEET BALERCE
9-5-34~77004 Grounds Maibtenance ©.00 8,90 1GY.00 G.00 4 100.04)
6-5-%4-77161 Vehicle Experse 15,800,900 113-.47 8,857,041 BT.7% &,3482.99
§-5-94-77103 Buckey & Lime Truck Repairs #,0008.00 0.00 254 .73 1z.74 1,745.27
0-5-94~77104 Ladder Maitrenance 208.00° 9.00 a.00 G.0d 200.00
0-5+94-77105 Gesoline & 0il a5, 000.068 2,400,851 39,556,258  107.30 2,556 .25)
059817202 Snail Togls §,050. 06 4% 58] 3,373.32 42,17 4,636 68
8-5-94-77305 DI3 / R3IT - 9.00: ¢.04d ' 4,06 8,09 ¢. 90
6~5-54-77400 Equipment Bepalrs 0.00 5.06 0,00 ‘0.04 9,00
4~5-24-77551 HMiseellanstus Expense G, 006 60 2,329.98 lg,%92.3%  i92.28 { 9,322.38)
&-3-92-7150¢ Freight Expense 1,560.00 371 1,388 13 8327 16g.48
0-5-92-77600 Operaping Expense 25, 000 4 %4,532.78 70,745, 46 282.98 { 48,785 46)
G~-5+94~77700 Rathrdl Cas - Buildings 1,000,008 47356 3;fhe w1 146 12%.91F
C-5-948-71701 Natura} Gas/Dlesel-Génerator 5h8, 00 328.33 324,33 &5.87 . 1%0.67
0-5-54-77702 Insrailacions Eupsnse T11,800.00 T A2+ 55 | VB34 3% 70.46 22, 785, 88.
0-5-94-77703 &torm Relief 0.0 e.g0 6,900,988 000 | '6,9'0.{3.‘9-3'?—
0-5-94-778Q0 Teleghone 5.,500.00 1,038.35 '.-a',q_ﬁsw_:fria 116 .48 ( 91)6-.30.’}
0~5-94-77200 Travel/Training 18.004.00 _dio . @60 g.ub ., 38.e06.00
TOTAL QRERNTING EXP 466,850, 60 93,056 33 550,90%.18  LTEG00 ¢ 34,052, 38
uEwhh, mxp ‘
s.—..s.ﬁ:g's"v.‘vézaa Ingurance Expspse 2,000 .08 5,099 .84 ) El.495.98 253488
9-5-95-79502  Unaellechable Adcounts B0, 000:-50 E,B03:27 T 9847584
§-5-55-79503 Miscellapeons Expanse 2,0040.00 1,346,853 L7508 ed. .
3-;i5—-$5:<-;?_9'59.¢ -office Supplies 50000 Oy 2582 ss ) éfzg;._.qs-
1-5-95~7950% Professicnil Services -3_‘,.:31;;-;&6”_" - T m (. 2B,365.67)
¥-5-95-19507  gftice Beuip Malntengnce '7';-‘@33.53 S 75, 70015 '
)-5-95-79508 Adverbising L pu0s cigegd
1-§3$5-79811 Books/Publications 500.00 : CUEAGUE
1-5-95-72512 Miscellanetils Eabor 1, 500, 40
I~5-95-THE00  Printing & Stagidnsvi 'zlyﬁ_nﬁ g
1-5-95-78400  Shared GEfice Expense 235, 000,00 L 27561743
"TOTAL ‘GBNERAL -BXP 482, 500,00 ' .‘ _xgi;ggﬁ_;,ﬁg.s
[ER EXDENSE
I-g-96-800CH Deprécisticn. Ex_p'éns‘e 558,000 . 0@ f- 85 18,
1-5-35-5060) . Amertizatios 15, 565,60 Ca.0a
6. 95-96160 Ipterest Hxpensé z_:-‘n.-_xs?amo' 14,426 B3
-5-96-80202 COity Hall 1,400.00 . 80.00
)-5~-96-B0507 Emergency Management 100.99 - g9.-08
J~8-96-B0209 Srreet Departimeit 100,04 69,00,
I<5-85-802E0 Alrpert 0.08 o.90
i~5-96-8D23% . Fing Départment 209..00 345,00
1-5-85-80318 Hlach Rivetr Colisens . 200. 00 R LRt 24
-5-96-60220  Axt Husewn 225,00 " 5804,
-5-9§-80241 Cable Depr Warshouse 95..00 - §4.90
-E-46-E0232 Nrr Moseum. ' 0.00 400
-5 9631000 TFransfer tg Hectric 0. 0 G 04
5-g5-91001 Transfer to Water f.00 9,00
~5-26- 21002 Trassfer co Sewer .00 [ 3108
~5§-96-3100% Tram To/From 200 CASH CLEARING &80 9.86



E~19-23012 09:31 AWM ’ POPLAR. BLUFF MUNICIFAL UTILITIES & CITY CABLE

REVENGE & EXPENSE REPORT

£S5 OF; DECEMBER 318T, 2011

10~ CABLE PUND

{URAUDITED)

PAGE- s

10¢.00% OF YEAR COMP,

CURRENT CURRENT YEAR TC DATE: % OF BUDEET

'BARTMENTAL EXPENDITURES BODGET BERIOD ZETUAL BUDGET “BALARCE
0-5-$6-5100¢ Transfer to Bldg Covporatich . 4B5.E88; 00 g.e0 485,687,50 _1g9.00 : 9. 5%
TOTRL. HTHER EXPENSE 1,725,568.09 249,664,993 1,853,544.29  107.44 [ 228,276,297
TAL TRPENDITURES : 6,239,915 85 TER,B62.83 6, 499,348,47  10&.00 {  243,329.47)
VENURS OVER/ (UNDER} EXPENDITURES. - 136,781,080 (161,845,781 278.848.23) 215,428 23

t END OF REPORT 3+




City of Poplar Bluff, Missouri
Combining Statement of Net Position - Municipal Utilities

ASSETS ‘
Current assets:
Cash and cash equivalernits
Accounts receivable, net of allowance fof
doubtful aceounts
Accrued integest fécdivable
Itiventories
Prepaid expenses
Total current assets

Restricred dssets:
Cash and cash equivalerits
Investments
Total restripted assets

Noacurrent assats:
Patronage capital
Bend {s5UB.co8ts
Cipital assets, net of gesusinlated dgpxeciatxun
Land
Totdl noncussent assels

‘Total Assers

Cuzrent]habdmcs
Accounts payable
Accmed payroll and b(,m,ﬁts
Salds tax payable

Currént ma‘tunues of loz:g-t.:ssmgdebt
Bonds payable
. Tatal cnf:!:ent habﬂmas

Noncurrent Habilites;
Aecrued compe,nsamd absencss
Bonds payable .
Customer metay dﬁpasns
Long-tefm debt .
MNet pension ub}xgatmﬂ :
Accurrmletéd provision for. gosmm;cmcnt bane:ﬁrs
Total. noncuzrentllabﬂmﬁﬁ

Total Lisbilities
NET POSTTTON

Nt investment it capitel assets
Reéstueted far ) '
Dbt sa'v:ice
Capital ptojects
Unresgricted
Total Net Position

Decéraber 31, 2012

Electric
$ 5502665

1,666,817
346

1,045,355

953,248

Water/
Sevwet

Drepartment

3,014,340
248,584

314,501
118,309

Schedule 5

Cable
Depairenent
248,683
501,361

273,673
139,600

Total

8,765,690°

2:416,762
546

- 1,633,429
1 2109267

' 9,16_3,59.‘3

3,695,744

_140%6 994‘_

693,314
287,579

1162719

623,650

1,316,964
287579

. 623,650

: 1,304;543. _‘

21,361
- 222148
34,246,521

_980,893

109,401
97 FO7 405
365,978

T2

9.286.936

80192 -

'a
1 61ﬁ 103

1163932

44822493

3788912

1 GIG 796

' 286,33,8

11470618

{80200 -
g 113

SR

2 O23,334

1110000

384992

| B04,582

10:405,000

5394:1 S

i
140,800

T asns

14357901

o &86&37‘6 :

—16),911.26?

24,650,453

5,814:899

22257652

980,888
s

o

918573

- 3%-&12% :

| 45,8053

§ 3046%.392

2 5?(5 989
B

‘1,459,3% ;.._: .
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Schedule 6
City of Poplar Bluff, Missouti
Combining Statement of Revenues, Expenses, and Changes in Net Position
' Municipal Utilites
Year BEnded December 31, 2012

Wate:/
Electric Sewer Cable
Devarunent DPepatiment ‘Department Total
Operating revenues:
Utility services sales § 27,562,944 5,337,283 6,305,585 39,495,812
Grant income #40,432 440,432
Other miscellangous 3,771071 121,792 156367 4049230°
Toml Operating Revenues 31,334,015 890,507 6751952 _ 43.985474.
Operating expenses:
TPeisonnd services | 933,428 780,510 798,397 0 2,304,135
Office supplies - 101,987 4425 L2797 108,509
Shared office expense (395,453) 180,848 214,605
Repairs #id maintenance 132,758 ' 132,758 -
Natural gas 2724 2,724
Eleertic transmissfon 27,504,263 27,504,283
Eleririe disteibimon 9T 44 ' 2,947 LE N
. Cablé programning fees ' 3 002,865 3,002,865
i Cablemamtenme . ' 8308t - 83@ a8t
- Waet supply, purification.and pumping 832,678 ' 832678
Watet distribution. ' 891,370 o . 891,370
Sewer secnmulation. C 1,416,850 © 1416850
“Telephone 8178 2383 16,449°
Bonks/ pubhcatmns and mermberships 37578 37997
Travel and vaihing ‘ 5,000
Professional fees - _ 37,567 . - &7,534
Advertiging . ?,1'95 4. 301 o _ ?11;35ﬁ5_
Tnsurance 233,723 131 084 433,53.'2
Unsollettible acconnts = - 205,962 3 - 208385
Pt municipal services 541 935 - 580,756
Mzsceﬁaneeus ‘ R 1:3,787 '7:'-218 9?4
Depreciafioh B : ok s S <L o
Totl @pﬁrafmg Ex@cns&a _46:0014 684 684

' 'Incoﬂw (Loss) me Opetanons

_Goezy

: Nemp_ﬁmfaﬂg Revenues (Ezgpanses)

Tatedes tncome - 59'?39
' Intﬁtﬂ:sfﬁxpmsc T (239, 5'7)

Arorfizstion . [49.366)

' TOtaINOnmet&ngRﬂVmws(EXpmSES} : GaRA3E _(G1088y - (3200 . (045l
Loss Before Contibutions and Téausfers (BMB515). - 455PI6 (66128 (30SBTXY
Teansfers in
Tramsfers out . o , ' .
Contnbutxcmsmﬂldofﬁfmstmcmm . 2[3&'53 T 88,435 it e 108,888 -
Change in Net Positon o (3:428,062) 5435t (612 @080
Net Position; Decenibier 31,2011 33,942,121 25203695 1535994 ‘5@:731:310
Pricr Period Adjustment o [aggen . (B3R (10518 . (91797
.N.et:f?nsiﬁoh;ﬁécm‘nhm-i’:i, 2012 3§2465,292 . 2#5815534 ' .~.=,—_1==v2--.~4~-A1 459,351 M_ﬂ__l_?l_
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230-CABLE FUND
FINANCIAL SUMMARY

POPLAR BLUFF MUNICIPAL UTILITIES & CITY CABLE

REVENUE & BXPENSE REPORT (UNAUDITED)

AS OF: DECEMBER 318T, 2013

PAGE: 1

100.00% OF YEAR COMP.

CURRENT CURRENT YEAR TO DATE % OF BUDGET
BUDGET PERIOD ACTUAL BUDGET BALANCE
REVENUE SUMMARY
OPERATING INCOME 6,695,893.82 50%,082.54 6,124,656.23 91.47 571,237.59
OTHER INCOME 453,256, 00 53,232.22 547,237.15 _110.%4 53,981.15)
TOTAL REVENUES 7,189,149.82 562,314.76 6,671,893.38 92.81 517,256.44
SXPENDITURE SUMMARY
QPERATING FEES 2,824,933,00 230,269,32 2,718,513.48 96,23 106,419%.52
DISTRIBUTION EXP 1,038,674, 94 86,373.95 946, 997.02 51.17 91,677.92
OPERATING BEXP §29,750.00 66,313.4% 662,786.74  125.11 133,036.74)
GENERAL EXP 512,801.71 42,260.34 548,738.26 107.01 35,936.55)
COTHER EXPENSE 1,505,454.96 122,498.64 _1,5195,423.49 100.93 13,978.53)
'OTAL EXPENDITURES 6,411,614.61 547,715.74  6,396,468.59 95.76 15,145.62
{EVENUES OVER/ (UNDER) EXPENDITURES 777,535.21 14, 59%.02 375,424.39 502,116.82



1-28-2014 02:14 PM

REVENUE & EXPENSE REPORT (UNAUDITED)

POPLAR BLUFF MUNICIPAL UTILITIES & CITY CABLE

PAGE . 2

AS {F: DECEMBER 315T, 2413
230-~CABLE FUND
100.80% OF YEAR COMP,
CURRENT CURRENT ¥EAR TO DATE % OF BUDGET

REVENUES BUDGET PERIOD ACTUAL BUDGET BALANCE
CPERATING INCOME
230-4-90-40000 Bulk Cstmr-Expanded Basic 179,134.52 17,742.83 161,214.87 80.0o 17,921.65
230-4-90-60001 Bullk Customers ~ Basic 57,114.77 4,824.37 87,650,71 130.69 ( 20,535.94)
230-4-90-60100 Bulk Customers-Premium Channal 42,613 ,87 3,280.00 39,360.00 92 .36 3,252.87
230-4-30-60205 Bulk Customers-Pay Per View 0.00 0.00 0.00 0.00 0.00
230-4-90-60200 Resgidential - Limited Basic 213,230.93 14,241.17 173,5083.57 £1.37 38,727.36
230-4-90-60201 Residential - BExpanded Basic 2,53%0,657,37 182,488.64 2,2235,232.77 86.05 361,425.20
230-4-90-60202 Basic/Expanded Basic W/Prem 317,802.19 17,752. 84 229,552,968 72.41 87,449.23
230-4-90-60203 Exp Basic/Digital W/Premiun 652,091.74 47,390.48 595,055.56 gl1.25 57.,036.148
230-4-90-60204 Residential - Pay Per View 27;051.31 _1,644.85 23,710.41 87.65 3,340.90
230-4-90-60205 Converter Rental G8,731.68 6,285,123 74,622,886 108.57 { 5,891.18)
230-4-80-60206 Lakte Fees 8.00 8.00 8.00 D.00 0.00
230-4-90-60207 Cable Modem Rental {Internet) 231,275,174 19,696,568 231, 364.18 180.04 | 88. 44}
230-4-30-60208 Cable Packet Modem Rental 0.00 0.00 8.00 800 0.00
230-4-90-60209 Installations £8,0%81.15 6,471,03 85,8083.60 97.40 2,287.55
230-4-3G-60210 Dig Basic/HD W/Pramium 368,372.44 25,665.80 31?.53?.96 84.84 55,834.48
230-4-90-60300 Internet 1,850,523.51 " 161,598 ,84 1,881,046.78 101.65 { 3g,523.27)

TOTAL OPERATING INCOME 6,695,893 .82 509,082,54 6,124,656.23 91.47 571,237.5%
JTHER INCOME
230-4-91-61000 Bafety Alert Monitors G.0G0 2.088 2.08 0.00 .00
230-4-91-61100 Crogs Chan Insert Ad Sales 250, 000,00 21,860.68 249,933,186 99.37 66.84
230-4-91-61206 Local Channel Ad Sales 7.560.00 875.00 8,800,00 117.33 1,300.00!
230-4-91-61201 Miscellaneous Incomre 100, 000.00 14,238,87 124,487.40 124.49 | 24,487.40)
230-4-91-61202 Gain/Loss Sale of Assets 0.00 0,00 0.00 0.09 0.00
230-4-91-61203 Penalties 120,000,000 14,490 .18 144,594.57 120.42 24,504.57)
330~4-91-613088 Interest Income T,000.00 is52.82 4,755,358 67.93 2,244,865
230-4-91-61500 Reconhect Charges 5,000.00 1,045.080 10,944.,00 218.88 | 5,944.00)
2-30-4-91-61600 Construection Contribution 0.00 0.00 0.09 0.00 0.00
130-4~91-61700 Tower Lease 3,756.00 369.67 3,812.67 101.51 { 56.67)
230-4-91-51800 Facility Rental-voip 0.00 &.00 0,00 0.00 0.00
230-4-81-61801 Host Fee - VOIP 0.00 0.00 0.00 0.00 Q.00

TOTAL OTHER INCOMB 493,256.00 53,232 ,22 547,237.15 110.94 53,981.15}
MOTAL REVENUE 7,189,149.8é 562,314.76 6,671,893.38 92.81 517,256. 44

EREFAREESSERER
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POPLAR BLUTF MUNICIPAL UTILITIES & CITY CARLE PAGE: 3
REVENUE & EXPENSE REPORT (UNAUDITED}
AS OF: DECEMBER 31ST, 2013
130-CABLE FUND
100.00% OF YEAR COMP,
CURRENT CURRENT YEAR TO DATE ¥ Oor BUBGET
JEPARTMENTAL EXPENDITURES BUDGET PERIOD ACTUAL BUDGET BALANCE
ION -DEPARTMENTAL
TOTAL NON-DEPARTMENTAL 0.00 0.o0 0.00 0.08 0.00
PFERATING TINCOME
TOTAL OPERATING INCOME 0.00 g.00 0.00 0.00 0.00
THER INCOME
TOTAL OTHER INCOME 0.o0 ¢.o0 ¢.00 0.00 0.00
PERATING FEES
30-5-92-73800 (oop Preogram Fees 1,796,268.00 152,397.67 1,770,031.23 98 .54 26,236.77
30-5-92-73%00 Prog Fee Direct to Programmers 663,165.00 41,308.98 608,145.77 91.70 £5,019.23
3p-5-92-74000 Franchise Fees 0.00 0.0C 0.o¢ 0.00 0.00
30-5-92-74100 ©Pole Rental Fees 45,000.00 12,2%0.00 41,080.00 91.29 3,920.00
30-5-92-74200 Copyright Fees 3%,006.00 0.0¢ 18,949.97 48.5% 20,050.03
30-5-52-74300 Mo Cable Associatien Fes " 6,500.00 400.17 4,801.71  73.87 1,695,239
30-5-92-74400 FCC Regulator Fees D.G0 0.6o0 0.00 0.00 0.00
30-5-92-74500 Misc Membership Fees D.6o .00 0.00 0.00 0.00
30-5-92-74600 Internet Tech Suppcrt 275,000,000 23,872.50 275,504.80 180.18 504.80)
TQTAL OPERATING FEES %,824,933.00 230,269.32 2,718,513 .48 96.23 106,419.52
[STRIBUTION EXP
30;5"93"76500 Taechnical Manager & Labor 352,062.44 24,382.76 3159,2313.9%6 9G.67 32,B48B,48
30-5-93-76501  Wight & Weekend Trouble 46,000.00 4,416.08 52,327.31 113,76 5,327.31)
}0-5+-93-76502 Night & Weekend Customer Serv 231.00 0.0¢ £3.71 23,28 177.29
W3 ~5-93-76504 Customer Service 31,003.93 2,330.92 29,843.32 26,26 1,160.61
10-5-93~ 76505 Special Pay i0,238.95 1,143.589 22,1B89.34 73.38 8,0489.81
t0-5-93-76506 Vacation & Holiday 64,886.12 9,765,185 67,370.20 103,83 | 2,484 ,08)
I0-5-93-76507 Sick Leave 15,419.82 1,068.03 15,689.58 181.75 ( 2692.76}
13-5~93-76508 Postretirement Benefits 30,655.20 2,504.60 30,055.20 100.60 G.00
i0-5-93-76509 Empleyee Beneflts 244,647.B8 20,184.19 23:,210.64 24,51 13,437.24
+5-923-76510 Unilforms 2,129,860 1,819.20 2,183,004 102.51 53._44)
i0-5-93-76601 Service Maintenance 151,000.00 8,684. 44 123,493.59 81.78 27,506.41
i0-5-93-76602 Modem Maintenance 2,500.00 6.00 g.co 0.00 2,500.00
i0-5-83-76603 Electronic Repairs 25,000.00 6,182.50 20,491, 34 81.97 4,808.66
i0-5-93-76604 Microwave Lease g.00 0.0 0.00 0.00 0,00
-0-5"93"76607 studic Maintenance 31,000,00 3,892.55 32,367.69 104,41 | 1,367.69)
D-5-93-76608 Packet Cable Expenses a.00 a,090 0.00 0.0¢ G.00
B-5-53-76614 Contractor Construction Proj 0.00 g.00 ¢.00 0.00 0.00
0-5-93-7661% Tower Maintenance 12,500.00 0.0¢ 508.10 4.06 11,991.90
0-5-93-76620 DTA Cenverter 9.00 0.00 D.00 0.00 0,00
TQTAL DISTRIBUTION EXP 1,038,674.94 86,373.95 846, 597.02 91.17 91,677,92
'ERATING EXP
0-5-94-77000 BPBullding Expense 15,000.00 395,95 12,004, 66 80.03 2,595, 32
0-5-94-77001 Electric - Power Supply 55,500.00 17,055.54 76,962 .22 138.67 { 21,462.22)
0-5-94-77002 Hlec/Wtr/Swr Buildings 7,.500.00 664.66 6,822,97 90.97 677.03
0-5-94-77003 Internet T-1 Feesg 252,000.00 28,623.47 328,293.58 130.28 | 76,293_588)
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230-CABLE FUND

REVENUE & EXPENSE REPCRT {UNAUDITED)

AS OF: DECEMBER 3187, 2013

POPLAR BLUFF MUNICIPAL UTILITIES & CITY CABLE

PAGE: 4

100.00% OF YEAR COMP.

CURRENT CURRENT YEAR T{ DATE % OF BUDGET
DEPARTMENTAL EXPENDITURES BUDGET PERIOD ACTUAL BUDGET BALANCH
230-5-394-77004 Grounds Maintenance 500.00 0.00 0.00 0.00 500.00
230~5~34-77101 Vehicle Expense 10,000.00 494.27 8,619,.47 86.19 1,380,532
330-5-94-77103 Bucket & Line Truck Repairs 3,500.00 125.50 1,966.55 56.139 1,533.45
230-5-94-77104 Ladder Maintenance 250.00 0.00 1,779,80 711.%2 | 1.52%.80)
130-5-94-77105 Gaszoline & 011 42,000.00 2,259.62 35,154.60 83.70 6,845.40
130-5-24-77201 Small Tools 5,000.00 1,182.5% 7,030,186 140.60 ( 2,030,186}
'30~5-94-77305 D33 / R33 ©.00 0.00 0.00 0.00 0.00
'30-5-94-797450 Equipment Repairs .00 0.00 0.00 0.00 0.00
:30+5-34-77501 Miscellaneocus Expense 20,000,00 2,245,465 28,374 .56 146.87 { 2,374.56}
34-5-94-77504 Freight Expense 1,500.00 71.80 1,680,27 112.02 | 180.27)
30-5-94~-77600 Operating ExXpense 20,000.00 5,482.04 56, 707.97 283.54 { 36,707.97}
30-5-94-77700 Natural Gas - Buildings 3,500.00 3,061.05 3,585,82 101.88 { £5.%2}
30-5-94-77701 MNatural Gas/Diesel-Generakor 500.00 0.00 0.00 0.00 500.00
30-5-94-77702 Installabions Expense 82,000.00 5,797,772 65,970.8% 104.84 3,970.89)
30-5-94-77703 Storm Relief 0.00 0.00 0,00 0.00 0.00
30-5-54-77800 Telephone 6,000.00 835.489 6,853.12 i14.22 | B53,12)
30-5-94-775%00 Travel/Training 5,000.00 0.00 0.00 0.00 5,000.00
TOTAL DPERATING EXP 529,750.00 66,313.49 662,786.74 125.11 { 133,036.74)
BNERAYL EXP
30-5~95-75200 Insurance EXpense 75,801.71 6,007.43 73,1238.65 96.4% 2,872,086
30~5-95~78502 Uncollectahle Accounts BD,ODO;OO 3,317,82 76,651,283 ¢5.81 3,348.71
30-5-95-73503 Miscellaneous Expense 2,000.00 0.00 24.3586 1.28 1,975.04
30-5-85-79504 Office Supplies 2,500,00 3,997.00 6,333,04 253,32 { 3,833,04)
30-5-95-79506 Professional Services 20,000.00 300.00 50,512.50 252 .56 ( 30,512.50)
ip~5-95~795p07 ©Office Equip Maintenance 100,000.00 12,480.88 131,182.60 131.18 | 31,182,860}
30-5-96-~79508 Advertising Z,500.00 0.00 1,766.23 70.865 733.77
30-5-95-79511 Béoks/Publications 500.00 60.00 240,00 48.00 260.00
10~5-95-79512 Miscellaneous Labor 7,500.00 135.76 1,480,28 19.87 6,009.72
10-5-95-79600 Printing & Stationary 2,00@.00 e.00 0.00 0.00 2,000.00
10~5-95-79700 Shared Office Expense 220,000.06 i5,961.31 _207,407.71 94,28 12,5%82,29
TOTAL GENERAL EXP ‘ ’ 512,801.71% 42,260, 34 548,73B.26 107.01 { 35,236.55)
‘HER EXPENSE
\0-~5-396+80000 Depreciation Expense 800,000.00 111,856.43 936, 856,43 104,10 ( 36,B58.43)
0-5-96-80001 i\mortizacicn 15,504.96 0.00 0.p0 0.00 15,504.526
10-5-96-B0100 Interest Expense 221,575.00 10,443.76 213,554,186 26,38 8,020.84
0-5-96-B0202 City Hall 1,500.00 110.00 1,320.00 #8.00 180.00
p-5-96-80207 KFVS12 250.00 56.67 56.67 22.67 193,33
0-5-96-80209 Street Department 250.00 o.00 0.00 0.00 250.00
0~5~96-80210 Alirport 250.00 0.00 0.00 o.00 250.00
p+5+96-80212 Fire Department 250,00 0.00 0.00 0,00 250,00
0-5-96-80218 Black River Coliseum 250.00 15.89 181.08 76.42 5B.395
b~5-36—30220 Art Museum 250.00 15.89 191.05 76 .47 58.¢95
0-5-96-80221 Cable Dept Warehouse 250,00, 0.00 0,00 0,00 250.00
0~5-96-80222 Art Museum 0.0D 0.00 0.00 0.00 0.00
0-5-56-91000 Transfer o Electric 0.00 0.00 0.00 0.00 0.00
0-5-96-91001 Transfer to Water 0.00 0.00 0.00 0.00 0.00
0-5-96-91002 Transfer L0 Sewer 0.00 0.00 0.00 0.00 0.00
0-5-36-91003 Tran To/From 200 CASH CLEARING 0.00 0.00 0.00 0.00 0.00
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23Q0-CABLE FUND
100.00% OF YEAR COMP,

CURRENT CURRENT YEAR TO DATE ¥ OF BUDGET

DEPARTMENTAL EXPENDITURES BUDGET PERIOD ACTUAL BUDGET BALANCE
?30-5—96-91004 Transfer to Bldg Corporation 365,125.00 0.00 367,264,113 100.59 { 2,138.1)
TD'FAL OTHER EXPENSE 1,505,454.96 122,498.64 1,519,433 .49 100,93 ( 13,878,53]
[OTAL EXPENDITURES 6,411,814.61 547,715.74 6,396,468.99 99.76 15,145.62
IEVENUES OVER/ {UNDER) EXPENDITURES 777,535.21 14,599.02 275,424,39 502,110.82

¥¥ END OF REPQRT **%*
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BALANCE SKEET

AS OF:
130-CABLE FUND

DECEMBER 315T, 2013

PAGE

1

ACCOUNT § ACCOUNT DESCRIPTION BALANCE
\SSETS

'30-1-00-12000 Operation & Maintenance 223,344,583
!30-1-00-12001 FMB - Payrall Account d.00
130-1-00-12009 Customer Deposits 0.00
'30-1-00-12162 SoMo - Money Market 645,895,411
:30-1~00-12104 Conmerce Escrow 0.00
30-1-00-12501 Accounts Receivable 474,358.85
30-1-08-12502 Accounts Receivable Conversiaon 0.00
30-1-00-12505 Accounts Rec - Miscellaneocus 85,188.15
30-1-00-12604 Allow for Doubtful Accounts 45,214.78)
30-1-00-13100 Material & Supplies Inventory 262,909.18
30-1-00-13200 Prepaid Insurance 59,302.69
30-1-00-13201 Prepaid Expenses 81,334.34
30-1-00-13206 Payroll Clearing 0.00
30-1-00-13210 Bond Issue Costs G,00
30-1-00-31000 Tower and Antennaes 306,952.61
30-1-00-31:1p0 Sakellite Dish 107,184.44
30-1-00-31200 Headend Building 174,452.01
30-1-00-31300 UPS-Uniterrupted Power Srce 56,976,112
30-1-00-31400¢ Headend Fiber Optic Equipment 386,379.04
30-1~00-31500 Headend Internet Equipment 894,719,774
30-1-00-31900 Headend System Addressable Cnt 206.502.64
30-1-00-32000 Headend Analog Equipment 326,064. 80
30-1-00-32100 Headend Testing Bquipment 40,991.02

30-1-00-32200
30-1-00-32300
30-1-00-32400
30-1-00-32600
30-1-00-32700
30-1-00-32800
30-1-00-32900
30-1-00-41000
30-1-00-41100
10-1-00-41200
30-1-00-41300
30-1-00-41400
30-1-00-41500
30-1-00-41500
30-1-00-41700
30-1-00-41800
30-1-00-41900
30-1-00-42000

30-1-00-42100.

30-1-00-42800
10-31-00-42600
30-1-00-42700
30-1-00-51600
10-1-00-51700
13-1-00-51g00
30-1-00-51801

Headend Digital Equipment

Diesel Generator

Studio Bullding

Studio Analog Egquipment
Studio Digital Equipment
Studio Lighting Equipment
Studio Test Equipment

System Power Supply

Fiber Optic.Cable

Fiber Optic Recv/Trans Nodes
Overhead Trunk Cable
Underground Trunk Cakle
¢/Head Distribution Feeder Cbl
Underground Dist Feeder Cable
RF amplifiers

Signal/Power Passive Equipment
Equipment Connectors

Signal Testing Equipment
Cakle System Purchase
Installs

Oakgrove Road

Industrial Park Bypass
Digital Converters

Analog Converters

Cable Internet Modems

DVR's

2,249,019.34
188,323.47
§,291.93
22,760.66
317,512,386
0,00

0.00
187,500.10
481,900.28
159,119.10
854,156, 48
237,033.13
151,094.32
1,181,776.219
838,137.82
151,4£73.55
109,362.15
102,894,09
3,058,115,35
0.00

2.00

0.09
494,914.80
0.00
153,884,395
126,144 .19
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BALANCE SHEET

POPLAR BLUFF MUNICIPAL UTILITIES & CITY CABLE

PAGE: 2

AS OF: DRCEMBER 318T, 2013
230-CABLE FUND

ACCOUNT ACCOUNT DESCRIPTION BALANCE
230-1-00-51900 Strand/Hardware 81,253,29
238-1-00-52100 Riser/Conduits 76,237.56
230-1-00-5220¢ Installation 2,989,824,53

230-1-00-5230Q
230-1-00-52400
230-1-90-52401
230-1-00-57100
230-1-00-57200
230-1-00-57300
230-1-00-57400
230-1-00-575G0
130-1-00-59¢0

TOTAL

JIABILITIES

30-2-62-22100
30-2-00-22229
30-2-00-22300
30-2-00-22302
30-2-00-22303
30-2-00-22308
30-2-00-22700
30-2-00-22300
30-2-00-22001
18-2-00-23002

$0+2-00-23003

10-2-00-23560

10-2-00-23582

0-2-00-23600

TOTAL

0-3-80-30001
0-3-0G0-30002
0-3-00-30003
0-3-0G-3p004

TOTAL

Packet Cable Modem

Packet Cable Installation
Packet Cable Bguipment
Building & Improvements
Office Furniture & Equipment
General Equipment

Land & Land Rights

Vehicles

Acctumulated Depreciation

ASEETS

Accounts Payable
Accrued Interest
Accrued Payroll
Accrued Vacation

Accrued Sick - Current
Accrued

Refunds

Holiday
& Deposits
Loan - Electric Department
Accrued Sick - Long Term
Accrued Net Pension Obligation
‘Accrued Postretirement Beénefit
2000 Bonds Payable
2005 Bonds PayaSie
Commerce bLease Payable
LIARILITTES

Invested in Capital Assets
Restricted for Debt Service
Restricted for Capital Project
Unrestricted

BEGINNING EQUITY

TOTAL REVENUE

TOTAL EXPENSES

TOTAL

TCTAL

REVENUE COVER/ (UNDER) EXPENSES

EQUITY & REV, OVER/{UNDER) EXP.

0.00

¢.00

0.00

86,286.68
184,110.26
138,432,560
81,173.50
326,735.20

(_16,392,325.90}

318,426, 74
84,302.08
21,857,02
55,669.42
15,337.67

1,692.35
15,357.50
0.00
61,627.70
13.633.15
170,855.24
0.00
5,240,000.00
0.80

1,488,216.99
645,899.41
000
240,184.29
2,374,302.45

6,671,893.38
6,396,468, 99
275,424.39

TOTAL LIABILITIES, EQUITY & REV.OVER/ (UNDER) EXP.

8.648,485,95

_5.998,758.87

_2,848,737.08

B,648,485.95

8,648,485.95



City of Poplar Bluff
Subscriber Report

Subscriber Summary

Limited Basic

Expanded Basic

Digital Expanded Basic

High Definition Digital Basic

HBO

Cinemax

Showtime

Encore

Starz

Residential High Speed Data- 5 MEG
Residential High Speed Data - 10 MEG
Residential High Speed Data - 20 MEG
Residential Modem Rental

Business High Speed Data - 5 MEG
Business High Speed Data - 10 MEG
Business High Speed Data - 20 MEG
Business High Speed Data - 30 MEG
Business High 8peed Data - 1 MEG Off Peak

Subscribers by Tier of Service
Limited Basic

Basic + HBO

Basic + Cinemax

Basic + Showtime

Basic + HBO + Cinemax

Basic + HBO + Cinemax + Showtime
Basic + HBO + Showtime

Basic + Cinemax + Showtime
Expanded Basic

Expanded Basic + HBO

Expanded Basic + Cinemax

Expanded Basic + Showtime

Expanded Basic + HBO + Cinemax
Expanded Basic -+ HBO + Cinemax + Showtime
Expanded Basic + HBO + Showtime
Expanded Basic + Cinemax -+ Showtime
Digital Expanded Basic

Digital Expanded Basic + Encore
Digital Expanded Basic + HBO

Digital Expanded Basic + Cinemax
Digital Expanded Basic + Showtime
Digital Expanded Basic + HBO + Encore + Starz

Digital Expanded Basic + Showtime + Encore + Starz
Digital Expanded Basic + Cinemax + Encore + Starz
Digital Expanded Basic + HBO + Cinemax + Showtime + Encore + Starz

1/1/12 1/1/13 12/31/13
7,005 6,545 6,271
5,811 5,157 5,025
1,093 1,061 998

349 332 319
624 500 428
256 199 191
279 229 188
265 240 223
195 169 153
2,081 1,950 1,930
814 965 1,060
377 519 615
3,606 3,801 3,998
155 147 145
92 109 115
57 72 82
6 14 25

0 2 2-
1,154 1,388 1,246
7 9 9
9 3 7
5 7 3
3 4 3
0 i 1
i 0 0
3 1 3
4,269 3,773 3,748
236 171 144
39 26 31
30 20 13
15 i3 10
64 44 40
235 I7 10
12 7 5
459 470 447
60 62 60
68 37 49
6 7 9
10 8 8
19 18 12
8 8 3
4 3 3
42 37 33



City of Poplar Bluff
Subscriber Report

Digital Expanded Basic + Encore + Starz

Digital Expanded Basic + HBO + Showtime

Digital Expanded Basic + HBO + Cinemax

Digital Expanded Basic + HBO + Cinemax + Showtime
High Definition Digital

High Definition Digital + Encore

High Definition Digital + HBO

High Definition Digital + Cinemax

High Definition Digital + Showtime

High Pefinition Digital + HBO + Encore + Starz

High Definition Digital -+ Showtime + Encore + Starz
High Definition Digital + Cinerax + Encore + Starz
High Definjtion Digital + HBO + Cinemax + Showtime + Encore + Starz
High Definition Digital + Encore + Starz

High Pefinition Digital + HBO + Showtime

High Definition Digital + HBO + Cinemax

High Definition Digital + HBO + Cinemax + Showtime
Total

Residential High Speed Data - (1 MEG 2011, 1 MEG 2012 & 5 MEG 2013)
Residential High Speed Data - (3 MEG 2011, 3 MEG 2012 & 10 MEG 2013)
Residential High Speed Data - (5 MEG 2011, 5 MEG 2012 & 10 MEG 2013)
Total

Residential Modem Rental

Business High Speed Data - (1 MEG 2011, 1 MEG 2012 & 5 MEG 2013)
Business High Speed Data - (3 MEG 2011, 3 MEG 2012 & 10 MEG 2013)
Business Hligh Speed Data - (5 MEG 2011, 5 MEG 2012 & 20 MEG 2013)
Business High Speed Data - (10 MEG 2011, 10 MEG 2012 & 30 MEG 2013)
Business High Speed Data - | MEG Off Peak

Total

1/1/12 VI3 12/31/13
43 40 41

12 10 8

4 5 1

4 4 5

183 179 178
10 9 10

51 47 47

2 2 2

2 6 2

12 9 8

5 7 7

1 2 0

34 28 29
22 17 17

13 14 10

5 2 i

9 10 8
7,005 6,545 6,271
2,081 1,950 1,930
814 965 1,060
377 519 615
3272 3,434 3,605
3,606 3,801 3,998
155 147 145
92 109 115

57 72 82

6 14 25

0 2 2

310 344 369



Schedule 3.7(c
Indebtedness

None.

15



Schedule 3.9
Absence of Changes

None,

16



Schedule 3.9(g)
2014 Caplx Budget

Plant Extensions
a. Budget: $94,000
b. Homes Passed: 185
¢. Service Areas: Sunny Valley, Autumn Breeze, Terrell Blvd., County Road 455
Subdivision, Forest Meadows — Back Section of Batson, Wolf Creek off of PP
Highway, Century Estates, Red Qak Drive Extension.

17



Schedule 3.10(2)
Real Property Encumbrances

None,

18



Schedule 3.10(b)
Leases

None.

19



Schedule 3.10(¢)(ii)
Certain Matters Regarding Leases

None.

20



Schedule 3.10(d)
Other Material Real Property

. An easement granted by Michael Scott Hayes to the Seller for the construction, operation,
and maintenance of fiber optic and cable TV lines dated 9/19/11 consisting of five (5)
feet on either side of a line located at 3311 Rhett in the City of Poplar Bluff, Missouri,
Section 24, Township 25N, Range 5E, recoded in Butler County, Missouri, Book 1032,
Page 4303, on 9/26/11.

. An casement granted by Slug Hefner to the Seller for the construction, operation, and
maintenance of fiber optic and cable TV lines dated 7/19/06 consisting of five (5) feet on
either side of a line located at 3310 Deerhaven in the City of Poplar Bluff, Missouri,
Section 25, Township 25N, Range SE, recoded in Butler County, Missouri, Book 1028,
Page 4267, on 7/16/07.

. An casement granted by Christina A. Patty to the Seller for the construction, operation,
and maintenance of fiber optic and cable TV lines dated 10/17/06 consisting of five (5)
feet on either side of a line in the City of Poplar Bluff, Missouri, Section 25, Township
25N, Range SE, recoded in Butler County, Missouri, Book 1028, Page 4275, on 7/16/07.

. An easement granted by Rick Allison to the Seller for the construction, operation, and
maintenance of fiber optic and cable TV lines dated 7/15/13 consisting of five (5) feet on
either side of a line located at 4403 PP Highway in the City of Poplar Bluff, Missouri,
Section 36, Township 25N, Range 5E, recoded in Butler County, Missouri, Book 1034,
Page 2068, on 4/22/13.

. An easement granted by Anthony Higgs to the Seller for the construction, operation, and
maintenance of fiber optic and cable TV lines dated 6/10/11 consisting of five (5) feet on
either side of a line located at 49 PP Highway in the City of Poplar Bluff, Missouri,
Section 36, Township 25N, Range 5E, recoded in Butler County, Missouri, Book 1032,
Page 2690, on 6/20/11.

. An easement granted by Anthony and Delinda Pursell fo the Seller for the construction,
operation, and maintenance of fiber optic and cable TV lines dated 6/21/13 consisting of
five (5) feet on either side of a line located at 277 Estates Lake Drive in the City of
Poplar Bluff, Missouri, Section 36, Township 25N, Range 5E, recoded in Butler County, -
Missouri, Book 1034, Page 3319, on 7/1/13.

. An easement granted by Ronald Pratt to the Seller for the construction, operation, and
maintenance of fiber optic and cable TV lines dated 5/12/09 consisting of five (5) on
either side of a line located at 1710 Township Line Road in the City of Poplar Bluff,
Missouri, Section 6, Township 24N, Range 6E, recoded in Butler County, Missourt,
Book 1030, Page 2438, on 5/18/09.
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Schedule 3.13
Contracts

1. A franchise agreement dated February 20, 2001, allowing Seller to provide cable service
in the City of Poplar Bluff, Missouri.

2. A video service authorization dated June 4, 2008, issued to Seller by the Public Service
Commission of the State of Missouri allowing the Seller to provide cable service in
Butler County, Missouri.

3. A licensing agreement for pole attachments between Seller and Ozark Border Electric
Membership Cooperative dated June 24, 2002.

4. Collective bargaining agreement between Seller and the International Union of
Operating Engineers, Local 148, effective as of January 1, 2013.

5. Dark Fiber Use Agreement between Seller and Poplar Bluff School District dated
7/24/07.

6. Technical Support Agreement between Seller and Enhanced Telecommunications,
Inc. dated 10/28/02.

7. Fiber Exchange IRU agreement between Seller and Sho-Me Technologies, LLC dated
1/7/12.

8. American Registry for Internet Numbers, LTD. Service Agreement between Seller
and the American Registry for Internet Numbers dated 3/10/11.

9. Hotel Service Contract Agreement between-Seller and Comfort Inn dated 8/1/10.

10. Hotel Service Contract Agreement between Seller and Holiday Inn dated 8/1/10.

11. Hotel Service Contract Agreement between Seller and Super 8 Motel dated 8/1/10.

12. Data Transport Service Agreement between Seller and Charter Fiberlink-Missouri,
LLC, dated 2/23/10. _

13. Data Transport Service Agreement between Seller and Nitel dated 2/23/10.
14. Data Transport Service Agreement between Seller and Nitel dated 8/18/11,

15. Data Transport Service Agreement between Seller and ACC Business dated 10/24/11.

16. Programming agreement between Seller and the National Cable Television
Cooperative, Inc., as amended.
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Schedule 3.14
Insurance

(1) Damage to
rented
premises

(2) Medical

Hartford Insurance
[ _1 | General Liability | Company ofthe | $2,000,000 | 1/1/2014 | 1/1/2015 CXPENSES
Midwest (3) Personal &
advanced
injury
(4) Products

Workers

Compensation & « " « « - (1) Accident
L1 Employers’ $1,000,000 (2) Disease
Liability
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Schedule 3.15(a)
Employee Benefit Plans

Employees of Seller participate in the Missouri Local Government Employees
Retirement System (“LAGERS™) plan with an effective date of 8/28/03.
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Schedule 3.15(e)
Emplovee Benefit Plans (Acceleration)

None.
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Schedule 3.15(f)
409A Plans

None.
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Schedule 3.17(a

None.
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Schedule 3.18{(hb)
Legal Compliance

1. See the state video service authorizations identified in Schedule 1.1(g). State video
service authorizations do not expire and do not require state or local approval to be
transferred.
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Schedule 3.18(b)(i)
Franchises & Licenses (Exceptions)

None.
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Schedule 3.18(c)
Service Areas Without Franchise Agreements

None,
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1

NTD: Domain names to be added.

Schedule 3.19(a)!

Intellectual Property
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3.

9.

Schedule 3.21(a)
Employees

. David L. Presley, City of Poplar Bluff, Technical Manager

Kent R. Eyler, City of Poplar Bluff, Cable Tech Level I

. Troy L. Fowler, City of Poplar Bluff, Warehouse Coordinator

Roger Jenkins, City of Poplar Bluff, Cable Tech Level I

Thomas Hutcheson, City of Poplar Bluff, Installer Tech

Michael Pry, City of Popiar Bluff, Systems Administrator/Studio Tech
Kevon Ferguson, City of Poplar Bluff, Cable Te.ch Level I

Gary Davis, City of Poplar Bluff, Sales and Marketing Representative

Mathew Hayes, City of Poplar Bluff, Instailer Tech

10. Scott Pigmon, City of Poplar Bluff, Assistant System Administrator/Studio Tech

11. J. Michael Woodruff, City of Poplar Bluff, Chief Technician
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‘ Schedule 3.21(b)
Employment Contracts, Severance, Change of Control Benefits

None.
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Schedule 3.23
Relationships with Related Persons

None.
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Schedule 3.24
Brokers or Finders

1. Seller has entered into a professional services arrangement with Rural Broadband, LLC,
with offices located at 15 Lake Street, Suite 270, Savannah, Georgia 31411, dated
11/18/13. Compensation for professional service rendered by Rural Broadband, LLC to
Seller shall remain the sole responsibility of Seller.
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Schedule 3.25(a)
Must-Carry Retransmission Agreements

. AETN, Election of Must-Carry Status, Effective 8/18/11.
. WPSD, Election of Must-Carry Status, Effective 8/25/11.
. WSIL, Election of Must-Carry Status, Effective 9/27/11.

. KAIT, Analog and Digital Retransmission Consent Agreement, dated 9/26/05,
as amended.

. KMOV, Retransmission Consent Agreement, dated 12/4/08, as amended.
. KSDK, Retransmission Consent Agreement, dated 1/1/12.

. KFVS, WQWQ, KAIT, pursuant to the Retransmission Consent Agreement
with Raycom Media, Inc. dated 1/1/12.

. KBSI, WDKA, pursuant to the Retransmission Consent Agreement with
Sinclair Television Group, Inc. dated 11/1/11.
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Schedule 3.25(b)
FCC Compliance

None.
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Schedule 3.25(c)
FCC Information

None.
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Schedule 3.26(a)
System Information

12/31/13 subscriber report is attached.?

. The bandwidth of the System is 5 to 870 Mz delivered from one (1) master headend.
. Homes Passed and Two-Way Homes Passed: 15,500

4. Fully Completed Two-Way Plant Miles:

a. Aerial —226
b. Underground — 40
¢. Total - 266

. Telephone Lines: None.

2

NTD: Under review by Purchaser.
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City of Poplar Bluff
Subscriber Report

Subscriber Summary

Limited Basic

Expanded Basic

Digital Expanded Basic

High Definition Digital Basic

HBO

Cinemax

Showtime

Encore

Starz

Residential High Speed Data - 5 MEG
Residential High Speed Data - 10 MEG
Residential High Speed Data - 20 MEG
Residentiai Modem Rental

Business High Speed Data - 5 MEG
Business High Speed Data - 10 MEG
Business High Speed Data - 20 MEG
Business High Speed Data - 30 MEG
Business High Speed Data - 1 MEG Off Peak

Subscribers by Tier of Service’

Limited Basic

Basic+ HBO

Basic + Cinemax

Basic + Showtime

Basic + HBO + Cinemax

Basic + HBO + Cinemax + Showtime

Basic + HBO + Showtime

Basic + Cinemax + Showtime

Expanded Basic

Expanded Basic + HBO

Expanded Basic + Cinemax

Expanded Basic + Showtime

Expanded Basic + HBO + Cinemax

Expanded Basic + HBO + Cinemax + Showtime
Expanded Basic + HBO + Showtime

Expanded Basic + Cinemax + Showtime

Digital Expanded Basic

Digital Expanded Basic + Encore

Digital Expanded Basic + HBO

Digital Expanded Basic + Cinemax

Digital Expanded Basic + Showtime

Digital Expanded Basic + HBO + Encore + Starz
Digital Expanded Basic + Showtime + Encore + Starz
Digital Expanded Basic + Cinemax + Encore + Starz
Digital Expanded Basic + HBO + Cinemax + Showtime + Encore + Starz

12/3113

6,271
5.025
998
319
4238
191
188
223
153
1,930
1,060
615
3,998
145
115
82

25

1,246

W O s L W W) WO

3,748
144
31

13

10

40

10

447
60
49

12
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City of Poplar Bluff
Subscriber Report

Digital Expanded Basic + Encore + Starz

Digital Expanded Basic + HBO + Showtime

Digital Expanded Basic + HBO + Cineinax

Digital Expanded Basic + HBO + Cinemax + Showtime
High Definition Digital

High Definition Digital + Encore

High Definition Digital + HBO

High Definition Digital + Cinemax

High Definition Digital + Showtime

High Definition Digital + HBO + Encore + Starz

High Definition Digital + Showtime + Encore + Starz
High Definition Digital + Cinemax + Encore + Starz
High Definition Digital + HBO + Cinemax + Showtime + Encore + Starz
High Definition Digital + Encore + Starz

High Definition Digital + HBO + Showtime

High Definition Digital +- HBO + Cinemax.

High Definition Digital + HBO + Cinemax + Showtime
Total

Residential High Speed Data - (1 MEG 2011, 1 MEG 2012 & 5 MEG 2013)
Residential High Speed Data - (3 MEG 2011, 3 MEG 2012 & 10 MEG 2013)
Residential High Speed Data - (5 MEG 2011, 5 MEG 2012 & 10 MEG 2013)
Total

Residential Modem Rental
Business High Speed Data - (1 MEG 2011, 1 MEG 2012 & 5 MEG 2013)

Business High Speed Data - (3 MEG 2011, 3 MEG 2012 & 10 MEG 2013)
Business High Speed Data -~ (5 MEG 2011, 5 MEG 2012 & 20 MEG 2013)

Business High Speed Data - (10 MEG 2011, 10 MEG 2012 & 30 MEG 2013)

Business High Speed Data - 1 MEG Off Peak
Total

12/31/13

11
8

1

5
178
10
47

@ o=l 00 b b

29
17
10

6,271

1,930
1,060
6135

3,605

3,998

145
115
§2
25
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Schedule 3.26(b)
Subscriber Information

1. Asof December 31, 2013, the aggregate number of RGUs was no less than (and was
approximately equal to} 9,9113 '

2. As of December 31, 2013, the aggregate number of HSI Subscribers was no less than
(and was approximately equal to) | |

3. As of December 31, 2013, the aggregate number of Subscribers (including Basic
Subscribers and EBUs other than HSI EBUs) was no less than (and was approximately

equal to} | i

3 NTD: To be discussed.
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Schedule 3.26(c)
Plant Miles, Homes Passed, and Two-Way Homes Passed Information

1. The number of Homes Passed and Two-Way Homes Passed is not less than: 15,500

2. The number of Fully Completed Two-Way Plant Miles of the System is not greater than:
a. Aerial — 226
b. Underground —40
¢. Total - 266

4]



Schedule 3.26(d)
Rates Schedule & Channel Linenp

1. See Seller rate card attached.

2. See Seller channel lineup attached.



City of Poplar Bluif
Video and Data Services Rate Card

High Definition Digital + Encore + Starz

High Definition Digifal -+ HBO + Showtime

High Definition Digital + HBO + Cinemax

High Definition Digital + HBO + Cinemax + Showtime

Data Services Tier

$80.75
$93.90
$93.40

$103.98

2013

Residential
Residential High Speed Data - 5§ MEG

Residential High Speed Data - 10 MEG

Residential High Speed Data - 20 MEG
Residential Modem Rental

Business

Business High Speed Data - 5 MEG
Business High Speed Data - 10 MEG
Business High Speed Data - 20 MEG
Business High Speed Data - 30 MEG

$29.95
$39.95
$49.95

$5.00

$54.95
$65.95
$99.95
$99.95
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Schedule 3.27
Bonds: Letters of Credit

None.
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T

4

NTD: Please provide.

Schedule 3.28

Suppliers



[P

Schedule 7.2(h)

5

NTD: Piease provide.

Discounts

45



1.

Schedule 7.10
Surveved Property

A building located at 3000 N. Westwood Boulevard, Poplar Biuff, Missouri, Butler
County Parcel Number: 08-09-29.0-001-005-013.00, containing 12,200 square feet of

frame construction with a brick finish, a concrete parking lot of approximately 16,800
square feet, and 1.6 acres.
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Schedule 8.3(a

Indemnification

None,
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K&E Draft 3-16-2014

TRANSITION SERVICES AGREEMENT

THIS TRANSITION SERVICES AGREEMENT (this "Agreement") is made and
entered into as of March 31, 2014 ("Effective Date"), by and between the City of Poplar Bluff,
Missouri, a Missouri municipal corporation ("Seller™), on the one hand, and Telecommunications
Management, LLC, a Missouri limited liability company (the "Purchaser"), on the other hand.
The Seller and the Purchaser are each referred to herein as a "Party” and collectively as the
"Parties". Capitalized terms not otherwise defined herein shall have the meanings set forth in the
Purchase Agreement (as defined below).

- WHEREAS, the Seller and the Purchaser are parties to that certain Asset Purchase
Agreement, dated as of the date hereof (as amended, the "Purchase Agreement"), pursuant to
which, among other things, the Seller is selling to Purchaser the Purchased Assets, including
substantially all of the assets primarily related to the Business on the terms and conditions set
forth therein; and

WHEREAS, the Seller has agreed to provide to the Purchaser, and the Purchaser has
agreed to provide to the Seller, from and after the Effective Date, certain transition services on
the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants,
conditions and provisions contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Seller and the Purchaser hereby
agree as follows:

1. Transition Services to be Provided by the Seller.

(a) Seller Transition Services. From the Effective Date through the Seller TSA
Termination Date (as defined in Section 9(b) below), the Seller shall provide to the Purchaser, on
the terms set forth herein, (i) the services listed on Schedule A attached hereto, including
services that are ancillary or incidental thereto, to the extent that such services are, immediately
prior to the Effective Date, provided to the Business by the Seller or one of its Affiliates, (ii) any
other services requested by the Purchaser in writing at any time during the term of this
Agreement that were provided by the Seller, either directly or indirectly through Affiliates or
unaffiliated third parties, to the Business prior to the Effective Date and (jii) any other services
requested by the Purchaser in writing with the consent of the Seller (such services described in
clauses (i)-(iii) collectively, the "Seller Transition Services").

(b)  Standard of Performance. The Seller shall perform the Seller Transition Services
in all cases in a professional and workmanlike manner with at least the same degree of care, skill
and diligence with which such services were historically provided by the Seller (either directly or
indirectly through Affiliates or upaffiliated third parties) to the Business. The Seller at all times
shall maintain sufficient resources to perform its obligations pursuant to this Agreement.

(c) Delegation of Seller Transition Services. The Seller agrees that it may only
delegate its responsibilities under this Agreement to a Person and at a cost reasonably acceptable
to the Purchaser; provided, that, the Purchaser’s consent to such delegation shall pot be
unreasonably withheld or delayed.

KE 30162425



2. Transition Services to be Provided by the Purchaser.

(a) Purchaser Transition Services. From the Effective Date through the Purchaser
TSA Termination Date (as defined in Section 9(c) below), the Purchaser shall grant the Seller a
non exclusive license for access to, and use and occupancy of, that certain real property located
at 3000 N. Westwood Blvd., Poplar Bluff, Missouri 63901 (the "Transferred Real Property™), to
be used for its electric service, water service, and sewer service, including management,
customer service, billing, and operations support, in a substantially similar manner by the Seller
as the Transferred Real Property was used by the Seller immediately prior to the Effective Date
(the "Purchaser Transition Services" and, together with the Seller Transition Services, the
"Transition Services"). From the Effective Date to the Purchaser TSA Termination Date,
Purchaser shall have the right to implement reasonable rules and regulations (the "Transition
Rules") to govern the use and occupancy of the Transferred Real Property consistent with past
practice. To the extent permitted by law, Seller shall at all times indemnify the Purchaser against
all claims arising out of Seller's or its agents’ use of the Transferred Real Property. From the
Effective Date through the Purchaser TSA Termination Date, Seller shall pay all expenses
required to operate the Transferred Real Property, which shall be determined by Purchaser in
Purchaser's sole discretion, including real estate taxes, insurance costs, maintenance expenses
and utilities expenses. Purchaser shall not have any obligation to improve and maintain the
Transferred Real Property.

3. Expenses of the Seller Related to the Seller Transition Services.

(a) Expenses. For Billing and Cash Management Services (as defined in Schedule A
attached hereto) and Financial and Accounting Services (as defined in Schedule A attached
hereto) and any other Seller Transition Services related to office support functions (collectively,
the "Office Support Services™), Purchaser shall pay Seller an aggregate of Fifteen Thousand
Dollars ($15,000) per month from the Effective Date until the earlier of six months from the
Effective Date and the date that Purchaser sends notice to Seller (the "Office Support Services
Notice") that the Purchaser has terminated such Office Support Services; provided that such
reimbursement shall be pro-rated to the extent Purchaser delivers the Office Support Services
‘Notice during such monthly period but prior to the end of such monthly period. After Purchaser
provides the Office Support Services Notice, Purchaser shall no longer be required to pay or
reimburse Seller for any expenses associated with the Office Support Services. For all other
Seller Transition Services listed in Schedule A (other than the Office Support Services and those
associated with the Purchaser's use of the towers (the "Tower Services") described in Section VII
of Schedule A attached hereto), Purchaser shall reimburse the amount of any actual, reasonable |
and documented costs and expenses incurred by the Seller or its Affiliates in connection with the
provision of the Seller Transition Services (excluding, for the avoidance of doubt, any Office
Support Services, fees related to the Tower Services, and any base salary, wages, bonus or other
payments made to employees of the Seller or its Affiliates). All costs incurred subject to this

Section 3(a) will be consistent with the Seller's reasonable and customary business practlccs

(b) Invoices. The Seller shall invoice the Purchaser for such expenses on a monthly
basis and, except as otherwise provided in Section 3(c) below, the Purchaser shall pay the Seller
within forty-five (45) days after receipt of any invoice. Each billing i invoice shall set forth in
reasonable detail the applicable Selter Transition Service and associated expenses.



(c) Expense Dispute. If the Purchaser in good faith disputes any charges contained in
an nvoice, the Purchaser shall promptly submit to the Primary Coordinator of Seller, on behalf
of the Seller, written notice of such dispute and may withhold from the Purchaser's payment of
the relevant invoice any such disputed amounts (except for applicable Taxes). The Purchaser
shall remit to the Seller the invoiced amount minus the amount withheld pursuant to the first

sentence of this Section 3(c).

4, Representations, Warranties and Covenants of the Seller.

(a) Representations and Warranties. The Seller hereby represents and warrants to the
Purchaser that:

(D Nog Conflict. Except as set forth on Schedule 4(a)(i) hereto, the execution
and delivery by the Seller of, and the consummation by the Seller of the transactions
contemplated by, this Agreement, and compliance with the terms hereof by any Seller, do not
and shall not: (i) (A) conflict with or result in a breach of the terms, conditions or provisions of,
(B) constitute a default under, (C) give any third party the right to modify, terminate or
accelerate any obligation under, or (D) result in a violation of, the Organizational Documents of
the Seller, any Laws to which the Seller is subject or any Contract or Order to which the Seller is
subject; or (ii) require any authorization, consent, approval, exemption or other action by or
notice or declaration to, or filing with, any Governmental Authority pursuant to the charter or
organizational documents of the Seller, or any Laws to which the Seller is subject, or any
Contract or Order to which the Seller is subject.

(ii) Sufficiency of Seller Transition Services. To the Seller's Knowledge, the
Seller Transition Services listed on Schedule A attached hereto, together with any other services
that the Purchaser is receiving pursuant to other agreements or arrangements with the Seller, its
respective Affiliates, any third party or any employee of the Purchaser, constitute all of the
services that will be required by the Purchaser to operate the Business substantially as conducted
immediately prior to and as of the Effective Date.

(b)  Compliance with Laws. The Seller shall perform or use, as applicable, the
Transition Services pursuant to this Agreement in a manner that complies with all applicable

Laws, or other actions of any Governmental Authority, that are appllcable to the Seller's

" performance or usage pursuant to this Agreement or to the Transition Services.

5. Representatives.

The Seller and the Purchaser shall each designate, from time to time, a representative to
act as the Seller's and the Purchaser's respective primary contact persons to.coordinate the
provision of all of the Transition Services: (collectively, the "Primary Coordinators"). Each
Primary Coordinator may designate one or more service coordinators for each specific Transition
Service (the "Service Coordinators"). Each Party may treat an act of a Primary Coordinator of
another Party as being authorized by such other Party without inquiring behind such act or
ascertaining whether such Primary Coordinator had authority to so act, and each Party may treat
an act of a Service Coordinator as being authorized by such other Party only to the extent such
act is directly related to the Transition Service for which such Service Coordinator has been




designated; provided, however, that no such Primary Coordinator or Service Coordinator has
authority to amend this Agreement. The Seller and the Purchaser shall advise each other
promptly (and in any event within seven (7) days) in writing of any change in the Primary
Coordinators and any Service Coordinator for a particular Transition Service. The Seller and the
Purchaser agree that all communications relating to the provision of the Transition Services shall
be directed to the Service Coordinators for such Transition Service with copies to the Primary
Coordinators.

6. Contract Rights.

From the Effective Date through the Scller TSA Termination Date, the Seller shall, and
shall cause its respective Affiliates to, in each case to the extent permitted under the applicable
agreement, make available to the Purchaser the benefits obtained by the Seller or its Affiliates, as
the case may be, under any other third party purchasing, licensing or services contracts, such as
volume purchase arrangements, retained by the Seller. Such contracts shall not be deemed to be
Purchaser's contracts or business. At the Purchaser's request, the Seller shall use commercially
reasonable efforts to facilitate the Purchaser securing direct contractual relationships with such
third parties on terms comparable to those on which any of the Seller or its respective Affiliates
receive such products or services.

7. Cooperation.

(@) Cooperation. During the term of this Agreement, the Parties shali use
commercially reasonable efforts to cooperate with each other in all matters relating to the
provision and receipt of the Transition Services. Such reasonable cooperation shall include
exchanging information, providing electronic access to systems used in connection with the
Transition Services, performing true-ups and adjustments and using commercially reasonable
efforts (including payment of any commercially reasonable fees and expenses) to obtain all
consents, licenses, sublicenses or approvals necessary to permit each Party to perform its
obligations hereunder, in each case subject to the restrictions of Section 10 hereof. The Partics
shall use commercially reasonable efforts to cooperate with each other in determining the extent
to which any Tax is due and owing with respect to the Transition Services and in providing and
making available any resale certificate, information regarding out-of-state use of materials,

~services or sale, and other exemption certificates or information reasonably requested.by either

Party. In addition, from the Effective Date until three (3) months after the Seller TSA
Termination Date, the Seller shall offer such reasonable assistance to the Purchaser to transfer
responsibility for the provision of Seller Transition Services to the Purchaser ot a new provider.

(b)  Operational Matters. Without limiting any rights of the Purchaser under the
Purchase Agreement, during the term of this Agreement and at the request of the Purchaser, the

- Seller shall make available to the Purchaser documents and other information relating to the

conduct of the Business prior to the Effective Date, or the condition of the premises where the

.Business was conducted by the Seller prior to the Effective Date, to assist Purchaser in resolving

certain operational matters relating to the Business, including present or future regulatory issues
or other operational issues relating to the Business.



8. Records.

The Seller shall maintain records in the same manner that it keeps records for itself with
respect to other employees. During and following the term of this Agreement, Seller shall
reasonably make available to the Purchaser all data, information and other materials within its
control that relate to the performance of the Seller Transition Services.

9. Term; Termination.

(a) Partial Termination of Seller Transition Services. Each Seller Transition Service
shall terminate at the end of the time period as set forth on Schedule A for such service. In
addition, the Purchaser may terminate the provision of any Seller Transition Service (in whole or
in part) five (5) days following the date upon which the Purchaser notifies the Seller in writing
that the Purchaser no longer requires the Seller to provide such Seller Transition Service or such
shorter period of time as the Purchaser may determine with the consent of Seller, which consent
shall not be unreasonably withheld or delayed; provided, that, at any time prior to the Seller TSA
Termination Date, the Purchaser may withdraw its request to terminate such Seller Transition
Service. Any election to terminate any Seller Transition Service or a portion thereof shall not
relieve the Seller of its continuing duty to provide those Seller Transition Services or portions
thereof that have not been terminated.

(b) Complete Termination of Seller Transition Services. The provision of Seller

Transition Services shall commence on the Effective Date and shall terminate upon the earliest to
occur of the following (the "Seller TSA Termination Date"):

(i) Nine {9) months after the Closing Date, as such date may be extended
pursuant to Section 9(d) below; provided that the Tower Services may extend for five years as
set forth in Schedule A;

(ii) five days following the date upon which Purchaser notifies the Seller in
writing that the Purchaser no longer requires the Seller to provide any Seller Transition Services;

(iti) 30 days following the date upon which the Seller provides notice to the
Purchaser that the Purchaser has failed to pay expenses ("Failure to Pay") under this Agreement
- (it being understood that @ good faith dispute by the Purchaser in accordance with the provisions
of Section 3(c) hereof shall not constitute a Failure to Pay) if Purchaser has not cured such
failure within such 30 day period; and

(iv)  such other date as the Parties may mutually determine.

(c) Termination of Purchasér Transition Services. The provision of Purchaser
Transition Services shall commence on the Effective Date and shall terminate upon the earliest to
occur of the following (the "Purchaser TSA Termination Date"):

(1) Nine (9) months afier the Closmg Date, as such date may be extended
pursuant to Section 9(d) below;

(i)  five days following the date upon which the Seller notifies the Purchaser



in writing that the Seller no longer requires the Purchaser to provide any Purchaser Transition
Services;

(iii) 30 days following the date upon which the Seller recetves notice from
Purchaser of a breach of this Agreement, if Seller has not cured such breach within such 30 day
period. A breach shall include, without limitation, failure to pay Pro-Rata Expenses or failure to
comply with Transition Rules.

(tv)  such other date as the Parties may mutually determine.

(d)  Extension. This Agreement may be extended by the Parties upon the consent of
both the Purchaser and the Seller, either in whole or with respect to one or more of the Transition
Services.

(e) Effect of Termination or Expiration. Upon termination or expiration of this
Agreement for any reason, the Seller shall deliver to the Purchaser all records and other
information pertaining to any matters for which the Secller was providing Seller Transition
Services to the Purchaser hereunder; provided, however, the Seller may retain copies of such
records and information to the extent necessary for accounting, tax reporting, compliance with
the Seller's document retention policies or other legitimate business purposes, subject to the
requirements of Section 10 hereof. The Seller acknowledges and agrees that after partial
* termination of this Agreement by the Purchaser with respect to any particular Seller Transition
Service, the Purchaser shall not have any expense payment obligations pursuant to Section 3
hereof with respect to such Seller Transition Service performed after the effective date of such
termination and that a partial termination of this Agreement by the Purchaser with respect to any
particular Seller Transition Service will not affect the Seller's obligation to perform any other
Seller Transition Services hereunder.

(f) Survival. Section 7(a), Section 8 (Audit Rights), Section 9(e) (Effect of
Termination or Expiration), Section 9(f) (Survival), Section 10 (Confidentiality), Section 11
(Remedies) and Section 12 (Miscellaneous) shall survive termination or expiration of this
Agreement.

10. Conﬁdentialitz.

The Parties' obligations of confidentiality related to Transition Services shall be subject
to and controlled by the provisions of Section 7.20 of the Purchase Agreement.

11. Remedies.

‘ Because of the special nature of the Seller Transition Services and the disruption to
Purchaser that could ensue from the Seller's failure in breach of this Agreement to provide any of
the Seller Transition Services to the Purchaser, the Parties agree that the Purchaser would be
irreparably harmed by any such failure. For these reasons, the Seller agrees that the Purchaser
shall be entitled to injunctive relief, including the Seller's specific performance of its obligations
under this Agreement, in addition to all other remedies available to the Purchaser in law or at
equity or otherwise, for any such breach.



12. Miscellaneous.

(a) Amendment and Waiver. This Agreement may be amended, and any provision of
this Agreement may be waived in a writing signed by both Purchaser and Seller. No course of
dealing between or among any Persons having any interest in this Agreement shall be deemed
effective to modify, amend, waive or discharge any part of this Agreement or any rights or
obligations of any Person under or by recason of this Agreement. No waiver of any of the
provisions of this Agreement shall be deemed or shall constitute a waiver of any other
provisions, whether or not similar, nor shall any waiver constitute a continuing waiver.

(b)  Notices. All notices, requests and other communications hereunder will be
decmed to have been duly given only if delivered personally or by an established express
delivery company such as UPS or Federal Express or mailed (U.S. certified mail postage
prepaid) to the parties at the following addresses or facsimile numbers:

Notices to the Seller:

City of Poplar Bluff

101 Oak Street

Poplar Bluff, Missouri 63901

Attn:  Doug Bagby, City Manager

and with a copy to (which shall not constitute notice):

Duncan & Pierce

1900 Northwood Drive

Poplar Bluff, Missouri 63901

Attn:  Wallace J. Duncan, City Attorney
Fax: (573)758-6510

Notices to the Purchaser:

Telecommunications Management, 1.LLC
8500 W. 110th Street, Suite 600 '

- ==~~~ “Ovetland Patk, Kansas 66216

Attn:  Phillip Spencer
Fax: (913) 563-5454

- And with copies to (which shall not constitute notice)

GTCR Management LLC
300 North LaSalle Street
Chicago, Illinois 60654
Attn:  Philip Canfield
Mark Anderson
Stephen Jeschke
Fax: (312)382-2201



and

Kirkland & Ellis LLP

300 North LaSalle Street

Chicago, Illinois 60654

Attn:  Stephen L. Riichie, P.C.
Mark A. Fennell, P.C.

Fax: (312) 862-2200

All such notices, requests and other communications will (i) if delivered personally or by express
delivery to the address as provided in this Section 12(b), be deemed given upon delivery and (ii)
if delivered by mail in the manner described above to the address as provided in this Section
12(b), be deemed given upon actual receipt (in each case regardless of whether such notice,
request or other communication is received by any other Person to whom a copy of such notice,
request or other communication is to be delivered pursuant to this Section 12(b)). Any party
from time to time may change its address, facsimile number or other information for the purpose
of notices to that party by giving notice specifying such change to the other party hereto.

(©) Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of, the Parties and their respective successors and permitted assigns. Except as
otherwise provided herein, neither this Agreement nor any of the rights, interests or obligations
under this Agreement may be assigned or delegated without the prior written consent of the other
Party and any purported assignment or delegation in violation hereof shall be null and void;
provided, that, Purchaser may assign its rights under this Agrecment, in whole or in part, to any
of its Affiliates, to any lender providing financing to Purchaser, or to any purchaser of any
material portion of its assets (whether such sale is structured as a sale of stock, sale of assets,
merger, recapitalization or otherwise). Notwithstanding any permiited delegation of
responsibilities under this Agreement, the Selier shall remain responsible for the provision of the
Seller Transition Services and the third party's compliance with the standard of performance set
forth herein.

' (d) 'Sevé-r;lﬁﬂiﬁ . Whenever ﬁossiib_lé-,wéééh prov1smn bf this Agreementwﬂl bewm -

interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Agreement is held to be prohibited by or invalid under applicable law, such provision will
be ineffective only to the exient of such prohibition or invalidity, without invalidating the
remainder of such provision or the remaining provisions of this Agreement.

() Third-Party Beneficiaries. Nothing herein expressed or implied is intended or
shall be construed to confer upon or give to any Person other than the Parties hereto and their
respective permitted successors and assigns, any rights or remedies under or by reason of this
Agrecment.

(f) Complete Agreement. From and after the Effective Date, this Agreement, the
Purchase Agreement and the other Ancillary Agreements shall contain the entire agreement and
understanding between the Parties with respect to the subject matter hereof and supersede all
prior agreements and understandings, whether written or oral, relating to such subject matter in



any way.

(& Counterparts: Electronic Delivery. This Agreement and any signed agreement or
instrument entered into in connection with this Agreement, and any amendments hereto or
thereto, may be executed in one or more counterparts, all of which shall constitute one and the
same instrument. Any such counterpart, to the extent delivered by means of a facsimile machine
or by .pdf, .tif, .gif, .peg or similar attachment to electronic mail (any such delivery, an
"Electronic_Delivery") shall be treated in all manner and respects as an original executed
counterpart and shall be considered to have the same binding legal effect as if it were the original
signed version thereof delivered in person. At the request of any Party hereto, each other Party
hereto or thereto shall re-execute the original form of this Agreement and deliver such form to all
other Parties. No Party hereto shall raise the use of Electronic Delivery to deliver a signature or
the fact that any signature or agreement or instrument was transmitted or communicated through
the use of Electronic Delivery as a defense to the formation of a contract, and each such Party
forever waives any such defense, except to the extent such defense relates to lack of authenticity.

(h) Construction. The headings and captions used in this Agreement are for
convenience of reference only and do not constitute a part of this Agreement and shall not be
deemed to limit, characterize or in any way affect any provision of this Agreement, and all
provisions of this Agreement shall be enforced and construed as if no caption or heading had
been used herein. Each defined term used in this Agreement shall have a comparable meaning
when used in its plural or singular form. The use of the word "including" herein shall mean
"including without limitation". The word "or" is used in the inclusive sense of "and/or". The
Parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the
event an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise
favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this
Agreement.

(1 Governing Taw. All questions concerning the construction, validity, enforcement
and interpretation of this Agreement shall be governed by the internal law of the State of
Missouri without giving effect to any choice of law or conflict of law provision or rule (whether
‘of the State of Missouri or any other jurisdictions) that would cause the application of the laws of
any jurisdictions other than the State of Missouri.

th Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY
WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY LITIGATION, ACTION,
PROCEEDING, CROSS-CLAIM, OR COUNTERCLAIM IN ANY COURT (WHETHER
BASED ON CONTRACT, TORT, OR OTHERWISE) ARISING OUT OF, RELATING TO OR
IN CONNECTION WITH (I) THIS AGREEMENT OR THE VALIDITY, PERFORMANCE,
INTERPRETATION, COLLECTION OR ENFORCEMENT HEREOF OR (II) THE ACTIONS
OF SUCH PARTY IN THE NEGOTIATION, AUTHORIZATION, EXECUTION, DELIVERY,
ADMINISTRATION, PERFORMANCE OR ENFORCEMENT HEREOQOF.

k) Relationship of the Partics. The Parties hereto are independent contractors and
neither the Purchaser, on the one hand, nor the Seller, on the other hand, is an employee, partner
or joint venturer of the other. Under no circumstances shall any of the employees of the



Purchaser or the Seller be deemed to be employees of the other for any purpose. Neither the
Purchaser nor the Seller shall have the right to bind the other to any agreement with a third party
nor to represent itself or themselves as a partner or joint venturer of the other.

(h Purchase Agreement. Nothing herein is intended to modify, limit or otherwise
affect the representations, warranties, covenants, agreements and indemnifications contained in
the Purchase Agreement or the other Ancillary Agreements, and such representations, warranties,
covenants, agreements and indemnifications shall remain in full force and effect in accordance
with the terms of the Purchase Agreementand the other Ancillary Agreements.

L S T T
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their duly authorized officers as of the date first set forth above.

SELLER

THE CITY OF POPLAR BLUFF,
MISSOURI,

a Missouri municipal corporgtion
By i ,«QQA,QQZ;:(A

Name: Ed DeGaris™
Title: Mayor

ATTEST:

By: Q&nﬁ Oo A
Name: Pamela S. Kearbey

Title: City Clerk

PURCHASER

TELECOMMUNICATIONS
MANAGEMENT, LLC, a Missouri
limited liability company

- By:
Name: Rod Siemers - : :
Title: Chief Financial Officer and Secretary

“Signature Page to Transition Services Agreement
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SCHEDULE A

SELLER TRANSITION SERVICES

Billing and Cash Management Services: Term: Six (6) months from the Effective Date

accounts receivable reconciliation;

printing and mailing invoices;

lock box and posting miscellaneous payments and monthly ACH/Credit Card Auto
Pay files, etc.;

credit card processing and settiement;

collecting payments, including walk in traffic;

cash management, including (1) transferring all collected cash receipts at least weekly
and (ii) transferring all collected cash receipts (net of authorized payments ) at least
weekly to an account designated by the Purchaser, including necessary supporting
documentation;

producing revenue reports for monthly accounting purposes; and

providing all necessary reports (excluding the accrual, reporting, and remittance of
franchise fees as Seller does not charge a franchise fee), and cooperation to transition
billing services to Purchaser.

Intellectual Property: Term: Three (3) months from Effective Date (except to the extent

related to Billing and Cash Management services, which in each case shall be six (6)
months)

e 8 6 o " s s 0 0

network and database administration;

data-integrity, firewall and security administration;

data extraction and migration;

disaster recovery services;

internal and external help-desk services and support;
telecommunication services and support;

email messaging and operation services and support;

transition appropriate IP blocks; and

shared intellectual property (including websites, domain names, etc.)

Financial and Accounting Services: Term: Three (3} months from the Effective Date
(except to the extent related to Billing and Cash Management services, which in each
case shali be six (6) months)

general ledger and book keeping services;

recording of assets;

invoice and purchase order processing;

management and processing of accounts payable for all properly authorized invoices;
preparation of cash reports, financial statements (prepared via a single set of books on
a combined basis for the Business) and provide additional detail as reasonably
requested in a timely manner but in no case later than the 15" day of each month



following the end of the previous calendar month;

processing and reporting of sales, use, unemployment and other non-income taxes;
and

providing all necessary reports to transition accounting services to Purchaser

v. HSD Services: Term: Six (6) months from the Effective Date

continue to provide the internet connectivity ("internet drain") at levels directed by
the Purchaser for the data needs of the Business;

continue to provide all internet related services to existing customers (at current cost);
and .

provision to and addition of new internet customers consistent with past practices.

V.  Video Services: Term: Six (6) months from the Effective Date

continue to provide video services to acquired systems at current levels and consistent
with past practices, including, but not limited to, set top box provisioning, DNCS
maintenance, satellite and off air services.

VI Operational Services: Term: Three (3) months from the Effective Date

continue to operate the System in the normal course of business consistent with past
practices, including but not limited to, performing installs, upgrades, reconnects and
disconnects, maintaining the physical plant, repairing outages, providing customer
service (with call handling consistent with past practices) and cooperating with
Purchaser's employees to facilitate knowledge transfer of all aspects related to the
Business.

VII. Tower Services:

~ Term: Nine (9) months from the Effective Date

allow the Purchaser to continue to use the space located on the tower located at 1303

White Oak Drive in the City of Poplar Bluff currently used by the Seller for its land
mobile radio system in connection with the Business rent free and cost free for the
entire nine (9) month term (notwithstanding Section 3(a)).. After nine (9) months, if

* and Seller will negotiate in good faith a tower space lease agreement.

Term: Five (5) vears from the Effective Date

allow the Purchaser to continue to use the space located on the tower located at 2775
Barron Road in the City of Poplar Bluff currently used by the Seller for the reception
of off-air television channels in connection with the Business rent free and cost free-
for a five (5) year term (notwithstanding Section 3(a)). After five (5) years, if the
Purchaser continues to occupy or desires to occupy such space, then the Purchaser



and Sellers will negotiate in good faith a tower space lease agreement.

VIII. Warehouse Space: Term: Six (6) months from the Effective Date

o allow the Purchaser to use all warehouse space located at 101 Johnson Drive in the
City of Poplar Bluff historically used by the Seller in connection with the Business.

VIII. Service Vehicles: Term: Nine (9) months from the Effective Date

s continue to operate the Service Vehicles in the normal course of business consistent
with past practices, including but not limited to, maintaining and repairing the Service
Vehicles, and cooperating with Purchaser's employees to facilitate knowledge transfer
of all aspects related to the Service Vehicles and the Business.

» allow the Purchaser and its employees and agents exclusive use of the Service
Vehicles

VIX. Additional Services: Term: Six (6) months from the Effective Date

» relocate the optical node from the hub site at the base of the White Oak Road tower
location to a readily accessible exterior location.

o provide accessibility to locations and active System plant acquired by the Purchaser
as necessary to allow Purchaser field and technical representatives to manage and
maintain the system in the ordinary course.



SCHEDULE 4(a)(i)

CONFLICTS

None.



K&E Draft 3-16-2014

GENERAL ASSIGNMENT AND BILL OF SALE

This General Assignment and Bill of Sale (this "Bill of Sale™), dated as of March 31,
2014, is executed and delivered by the City of Poplar Bluff, Missouri, a Missouri municipal
corporation (the "Seller™), to Telecommunications Management, I.I.C, a Missouri limited
liability company (the "Purchaser™). All capitalized terms used in this Bill of Sale and not
defined herein shall have the respective meanings ascribed to them in the Asset Purchase
Agreement (as amended generally, the "Purchase Agreement"), dated as of the date hereof, by
and among the Purchaser and the Seller.

WHEREAS, pursuant to the Purchase Agreement, the Purchaser has agreed to purchase
- the Purchased Assets and assume the Assumed Liabilities, subject to the terms and conditions of
the Purchase Agreement. '

NOW, THEREFORE, in consideration of the representations, warranties and covenants
contained in the Purchase Agreement, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, for the benefit of the Purchaser, the Seller
agrees as follows:

1. The Seller hereby, subject to the limitations, terms and conditions of the Purchase
Agreement, sells transfers, conveys, assigns and delivers to the Purchaser, its successors and
assigns, to have and to hold forever, all right, title and interest in, to and under the Purchased
- Assets free and clear of all Encumbrances, other than Permitted Encumbrances.

2. The Seller hereby covenants and agrees that it will, at the request of the Purchaser

-and without further consideration, execute and deliver such other instruments of sale, transfer,

conveyance and assignment and take such other actions as the Purchaser may reasonably request

‘to more effectively transfer, convey and-assign to the Purchaser, and to confirm the Purchaser's

rights to, title in and ovmership of, the Purchased Assets and to place the Purchaser in actual
possession and operating control thereof.

3. The Seller hereby irrevocably constitutes and appoints the Purchaser, its
successors and assigns, its frue and lawful attorney, with full power of substitution, in its name or
otherwise, and on behalf of the Seller, or for its own use, to claim, demand, collect and receive at
- any time and from time to time any and all of the Purchased Assets, and to prosecute the same at

law or in equity and, upon discharge thereof, to complete, exccute and deliver any and all
necessary instruments of satisfaction and release.

4, This Bill of Sale may be executed by facsimile or digital (e.g., pdf) signature.
This Bill of Sale shall be governed by and construed in accordance with the internal laws of the
State -of Missouri, without giving effect to any choice or conflict of law provision or rule
(whether of the State of Missouri or any other jurisdiction) that would cause the application of
laws of any jurisdictions other than those of the State of Missouri.

5. In the event of any conflict or other contingency between this Bill of Sale and the
Purchase Agreement, the Purchase Agreement shall govern and be binding.

" KE 30162496
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IN WITNESS WHEREOF, the Seller has caused this General Assignment and Bill of
Sale to be duly executed as of the date first set forth above.

SELLER
THE CITY OF POPLAR BLUFF, .

MISSOURI,
a Missouri municipal corporation

oy et bl -

Name: Ed Degaris
Title: Mayor

ATTEST:

By: Mﬁé W}&{

Name: Pamela S. Kearbey
Title: City Clerk

Assignment and Bill of Sale - Signature Page



PURCHASER

TELECOMMUNICATIONS MANAGEMENT,
LLC, a Missouri limited liability company

By:

Name: Rod Siemers
Title:  Chief Financial Officer and Secretary

Assignment and Bill of Sale - Signature Page



K&E Draft 3-16-2014

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (this "Assumption Agreement") is dated as of
March 31, 2014 by and between the City of Poplar Bluff, Missouri, a Missouri mumicipal
 corporation (the "Seller"), and Telecommunications Management, LLC, a Missouri limited liability
company (the "Purchaser"). All capitalized terms used in this Assumption Agreement and not
defined herein shall have the respective meanings ascribed to them in the Asset Purchase
Agreement (as amended generally, the "Purchase Agreement"), dated as of the date hereof, by
-and among the Purchaser and the Seller.

WHEREAS, pursuant to the Purchase Agreement, the Purchaser has agreed to purchase
from the Seller the Purchased Assets and assume the Assumed Liabilities, subject to the terms
and conditions of the Purchase Agreement.

NOW, THERETFORE, in consideration of the representations, warranties and covenants
contained in the Purchase Agreement, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Seller and Purchaser agree as follows:

L. Assignment and Assumption. The Seller hereby transfers and assigns, and the
Purchaser hereby assumes and becomes responsible for, the Assumed Liabilities, subject to the
limitations, terms and conditions of the Purchase Agreement. Notwithstanding the foregoing, the
Purchaser does not assume, become responsible for, agree to perform, pay or discharge, and the
Seller shall remain liable for, the Excluded Liabilities, which include, without limitation, all
Liabilities of the-Seller or of the Business other than the Assumed Liabilities.

2. Defenses. Nothing herein shall be deemed to deprive the Purchaser of any
defenses; set-offs or counterclaims that the Seller may have had or that the Purchaser shall have
with respect to any of the obligations, liabilities and commitments hereby assumed (the
"Defenses and Claims"). The Seller hereby transfers, conveys and assigns to the Purchaser all
Defenses and Claims, and the Seller agrees to cooperate with the Purchaser to maintain, secure,
perfect and enforce such Defenses and Claims, including the signing of any documents, the
giving of any testimony or the taking of any such other action as is reasonably requested by the

- Purchaser in connection with such Defenses and Claims.

3. Relationship with Purchase Agreement. In the event of any conflict or other
1nconsxstency between this Assumption Agreement and the Purchase Agreement, the Purchase
Agreement shall govern and be binding.

: 4, Further Assurances. At the reasonable request of either party hereto and without
further consideration, the other party shall execute and deliver such other instruments of
assumption and iake such other actions as may be necessary to effect the intent of this
Assumption Agreement. '

, 5. Miscellaneous. This Assumption Agreement may be executed in multiple

counterparts, each of which shall be deemed an original but all of which together shall constitute
one and the same instrument. This Assumption Agreement may be executed by facsimile or
digital (e.g:, pdf) signature. This Assumption Agreement shall be governed by and construed in
accordance with the internal laws of the State of Missouri, without giving effect to any choice or

KE 30162538



contlict of law provision or rule (whether of the State of Missouri or any other jurisdiction) that
would cause the application of laws of any jurisdictions other than those of the State of Missouri.

[THE NEXT PAGE IS THE SIGNATURE PAGE]



IN WITNESS WHEREOF, the Seller and the Purchaser have caused this A381gmnent and
Assumption Agreement to be duly executed as of the date first set forth above.

SELLER

THE CITY OF POPLAR BLUFF, MISSOURI,
a Missouri municipal corporation

By: ol /Mw@

Name: Ed Degaris
Title: Mayor

ATTEST

Roretn A Hbaste.

Name Pamela S. Kearbey
Title: City Clerk

- [Signature Page to Assumption Agreement]



PURCHASER

TELECOMMUNICATIONS MANAGEMENT,
LLC, a Missouri limited liability company

By:

Name: Rod Siemers
Title: Chief Financial Officer and Secretary

[Signature Page to Assumption Agreement]
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FIRPTA CERTIFICATION AS TO NON-U.S. STATUS

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real
property interest must withhold tax if the transferor is a foreign person. For U.S. tax purposes
(including Section 1445), the owner of a disregarded entity (which has legal title to a U.S. real
property interest under local law) will be the transferor of the property and not the disregarded
entity. To inform the transferee that withholding of tax is not required upon the disposition of a
U.S. real property interest by the City of Poplar Biuff, Missouri, a Missouri municipal
corporation, the undersigned hereby certifies the following on behalf of the City of Poplar Bluff,
Missouri, a Missouri municipal corporation:

1. The City of Poplar Bluff, Missouri, a Missouri municipal corporation, is not a foreign
corporation, foreign partnership, foreign trust or foreign estate (as those terms are defined in the
Internal Revenue Code and Income tax Regulations);

2. The City of Poplar Bluff, Missouri, a Missouri municipal corporation, is not a
disregarded entity as defined in § 1.1445-2(b)(2)(iii);

3. The City of Poplar Bluff, Missouri, a Missouri municipal corporation’s U.S. employer
identification number is ; and

4. The City of Poplar Bluff, Missouri, a Missouri municipal corporation’s office address
is

The City of Poplar Bluff, Missouri, a Missouri municipal corporation, understands that
this certification may be disclosed to the Internal Revenue Service by transferee and that any
false statement contained herein could be punished by fine, imprisonment, or both.

Under penalties of perjury, I declare that I have examined this certification and to the best
of my knowledge and belief it is true, correct and complete, and I further declare that [ have
authority to sign this document on behalf of the City of Poplar Bluff, Missouri, a Missouri
municipal corporation. '



By: /%Mm

Name: Ed Degaris
Title: Mayor

ATTEST

By: M A,ﬁé@uﬂ%

Name: Pamela S. Kearbey
Title: City Clerk

Signature Page to FIRPTA Certificate



K&E Draft 3-17-2014

ESCROW AGREEMENT

_ THIS ESCROW AGREEMENT is dated and effective as of March 31, 2014 (this "Lscrow
Agreement™), and is entered into by and among Telecommunications Management, LLC, a Missouri limited
liability company ("Purchaser"), the City of Poplar Bluff, Missouri, a Missouri municipal corporation
("Seller"), and Wilmington Trust, National Association ("Escrow Agent").

WHEREAS, Purchaser and Seller have entered into that certain Asset Purchase Agreement dated as
of the date hereof (as the same may be amended, restated or otherwise modified from time to time, the

"Purchase Agreement");

WHEREAS, pursuant to the terms and subject to the conditions of the Purchase Agreement,
Purchaser is required to deposit a portion of the Purchase Price (as defined in the Purchase Agreement) into
an escrow account (the "Escrow Account"), the purpose of which is to secure certain indemnification
obligations of the Seller under the Purchase Agreement; and '

WHEREAS, Purchaser and Seller desire to secure the services of Escrow Agent, and Escrow Agent
agrees to hold and distribute such funds in the Escrow Account in accordance with the terms of this Escrow
Agreement;

NOW, THEREFORE, in consideration of the promises and agreements of Purchaser, Seller and

Escrow Agent, and for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Purchaser, Seller and Escrow Agent agree as follows:

1. Designation as Escrow Agent,
Subject to the terms and conditions hereof, Purchaser and Seller hereby appoint Wilmington Trust,
National Association as Escrow Agent and Wilmington Trust, National Association hereby accepts such

appoinfment.

IL Deposit of Escrow Funds.

(a) Upon execution of this Escrow Agreement, Purchaser shall deliver to Escrow Agent, by wire
transfer of immediately available U.S. funds in accordance with the payment instructions of Escrow Agent
attached as Annex I hereto, the sum of $750,000.00 (such amount as increased by any earnings, interest and
gains on and proceeds from the investment or reinvestment of the funds held in the Escrow Account
("Earnings") is hereinafter referred to as the "Escrow Property™) into the Escrow Account established with
Escrow Agent.

(b) Escrow Agent will hold the Escrow Property in the Escrow Account in escrow upon the terms
and conditions set forth in this Escrow Agreement and shall not disburse funds from the Escrow Account
except as provided herein.

(c) Escrow Agent shall invest the Escrow Account pursuant to joint written directions of Seller and
Purchaser (a "Joint Instruction Letter"), and in the absence of such directions, in the U.S. Treasury Portfolio
(Service Class shares) of the Wilmington family of mutual funds. Seller and Purchaser acknowledge that
shares in this mutual fund are not obligations of Wilmington Trust Company or Wilmington Trust
Corporation, are not deposits and are not insured by the FDIC. Escrow Agent or its affiliate may be
compensated by the mutual fund for services rendered in its capacity as investment advisor, or other service
provider, such as provider of shareholder servicing and distribution services, and such compensation is both
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described in detail in the prospectus for the fund, and is in addition to the compensation, if any, paid to
Wilmington Trust Company in its capacity as Escrow Agent hereunder.

(d) Purchaser and Seller shall have the right to inspect and obtain copies of the records of the
Escrow Agent pertaining to this Escrow Agreement and to receive monthly reports of the status of the
Escrow Account. On or before the tenth business day following the end of each month during the term of
this Escrow Agreement, the Escrow Agent shall deliver account statements to Purchaser and Seller with
respect to the Escrow Account for the prior month, which statements shall include the account balance,
distributions made pursuant to terms of this Escrow Agreement, Earnings earned during the preceding month
and the amount of any Disputed Claim Amounts.

II1. Disbursement of Escrow Account — Claim Based Releases.

Escrow Agent shall hold the Escrow Property in its possession unless and until autherized hereunder
to deliver such Escrow Property as follows:

(a) If, prior to the date that is twelve (12) months after the Closing Date (as defined in the Purchase
Agreement) (the "Final Release Date"™), Purchaser determines that any Purchaser Indemmified Party (as
defined in the Purchase Agreement) is entitled to indemnification by the Seller pursuant to Article VII of the
Purchase Agreement, then Purchaser may make a claim (a "Claim") against the Escrow Property by giving
written notice thereof (a "Claim Notige") to Seller and Escrow Agent pursuant to Article VII of the Purchase
Agreement, which Claim Notice shall describe the Claim and indicate (if known and quantifiable) the
estimated amount of the Claim that Seller is obligated to pay under the terms of Article VII of the Purchase
Agreement (the "Claim_Amount") and include wire instructions for the release of funds from the Escrow
Account in respect of such Claim. If, within twenty (20) days after receipt by Seller of the Claim Notice
relating thereto (the "Objection Period"), the commencement of which period shall promptly be
commumnicated in writing to Escrow Agent by Purchaser, (i) Seller shall not have delivered to Purchaser and
Escrow Agent written notice of Seller's objection (an "Qbjection Notice") to the Claim, and (ii} Seller and
Purchaser shall not have delivered to Escrow Agent a written Joint Instruction Letter instructing Escrow
Agent to release to Purchaser an amount of cash equal to the lesser of (x) the Claim Amount and (y) the
Escrow Property, then within five (5) business days after the expiration of such Objection Period, Escrow
Agent shall distribute the Claim Amount to the Purchaser as provided in the Claim Notice. If Seller and
Purchaser shall have delivered to Escrow Agent within the Objection Period such a Joint Instruction Letter
then, within five (5) business days of receipt of such Joint Instruction Letter, Escrow Agent shall make a
distribution from the Escrow Account as provided in such Joint Instruction Letter.

(b) If Seller shall deliver to Purchaser and Escrow Agent an Objection Notice within the Objection
Period disputing all or a portion of the Claim (such Claim constituting 2 "Disputed Claim"), then:

(i) Escrow Agent shall, (i) no later than five (5) business days after receipt of such
Objection Notice, release to Purchaser funds from the Escrow Account equal to only the portion, if
any, of the Claim Amount that is not disputed by Seller, and (ii) set aside from the Escrow Property
an amount equal to the portion of the Claim Amount that is disputed by Seller (the "Disputed Claim
Amount™); and

(i) If Purchaser and Seller resolve the Disputed Claim (resulting in either full resolution of
the Disputed Claim Amount or resolution of a portion of the Disputed Claim Amount with the
unresolved portion of the Disputed Claim Amount to be resolved at a later time), then Purchaser and
Seller shall enter into a written settlement agreement memorializing the terms of such resolution,
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which agreement shall provide for Purchaser and Seller to execute a Joint Instruction Letter to be
delivered to Escrow Agent that references the Disputed Claim, provide for the release of funds from
the Escrow Account if and in the manner contemplated by the settlement agreement, and state
whether the Disputed Claim is fully or partially resolved (and, if partially resolved, state the
unresolved portion of the Disputed Claim Amount, which shall thereafter be the updated "Disputed
Claim Amount" with respect to such Disputed Claim). Within five (5) business days of receipt of a
Joint Instruction Letter, or receipt of a copy of a judgment, decree or order of a court or arbitrator
(an "Order") finally adjudicating the dispute with respect to such Disputed Claim, Escrow Agent
shall make a distribution from the Escrow Account as provided in such Joint Instruction Letter or
Order.

(c) On the Final Release Date, Purchaser and Seller shall deliver a Joint Instruction Letter directing
Escrow Agent to release to Seller the Escrow Property, less the sum of (A) all unresolved Disputed Claim
Amounts as of such date and (B) all Claim Amounts pursuant to a Claim Notice for which the Objection
Period has not elapsed (an "Qpen Claim") as of such date (the "Final Release Amount"). Within five (5)
business days of receipt of such Joint Instruction Letter, Escrow Agent shall release the Final Release
Amount.

(d) If Escrow Agent is required to retain any portion of the Escrow Property after the Final Release
Date, then from time to time upon the satisfaction of the terms and conditions of this Section III, Escrow
Agent shall distribute to Purchaser such portion of the Escrow Property, if any, that is necessary to satisfy
the remaining Disputed Claims or Open Claims in accordance with this Section IIl. At such time after the
Final Release Date that no Disputed Claims or Open Claims remain, Seller and Purchaser shall deliver to
Escrow Agent a Joint Instruction Letter instructing Escrow Agent to release the remaining Escrow Property
to an account or accounts designated by Seller.

(e) Upon written request by Seller, for any taxable year the Escrow Account is in existence, Escrow
Agent shall make a distribution from the Escrow Account to Seller in an amount requested by Seller to cover
potential federal, state or local tax obligations on account of the allocation to Seller of taxable income
attributable to Earnings, provided that such amount shall not exceed an amount equal to forty-five percent
(45%) multiplied by any Earnings attributable to such taxable year. Escrow Agent shall provide Purchaser
with notice of the date and amount of any such distribution to Seller.

(f) Notwithstanding anything contained herein to the contrary, in the event funds transfer
instructions are given, Escrow Agent is authorized (but not required) to seek confirmation of such
instructions by telephone call-back, and the Escrow Agent may rely upon the confirmations of anyone
purporting to be the person or persons designated in the instructions. The persons and telephone numbers
for call-backs may be changed only in a writing actually received and acknowledged by the Escrow Agent.
The parties to this Escrow Agreement acknowledge that such security procedure is commercially reasonable.
Escrow Agent may disburse the Escrow Account pursuant to this Section UI either by wire transfer or
certified or bank check, at the sole discretion of the Escrow Agent. It is understood, however, that the
Escrow Agent may disburse any funds in the Escrow Account without any separate instructions, if such
disbursements are in accordance with the terms of this Escrow Agreement.

IV. Authority of Escrow Agent and Limitation of Liability.

(a) In acting hereunder, Escrow Agent shall have only such duties as are specified herein and no
implied duties shall be read into this Escrow Agreement, and Escrow Agent shall not be liable for any act
done, or omitted to be done, by it in the absence of its gross negligence or willful misconduct.
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(b) Escrow Agent may act in reliance upon any writing or instrument or signature which it, in good
faith, believes to be genuine, and may assume the validity and accuracy of any statement or assertion
contained in such a writing or instrument and may assume that any person purporting to give any writing,
notice, advice or instruction in connection with the provisions hereof has been duly authorized to do so.
Concurrent with the execution of this Escrow Agreement, the Parties shall deliver to Escrow Agent
authorized signers' forms in the form of Exhibit B-1 and Exhibit B-2 to this Escrow Agreement.

(c) Escrow Agent shall be entitled to consult with legal counsel in the event that a question or
dispute arises with regard to the construction of any of the provisions hereof, and shall incur no liability and
shall be fully protected in acting in accordance with the advice or opinion of such counsel.

(d) Escrow Agent shall not be required to use its own funds in the performance of any of its
obligations or duties or the exercise of any of its rights or powers, and shall not be required to take any
action which, in Escrow Agent's sole and absolute judgment, could involve it in expense or liability unless
furnished with security and indemnity which it deems, in its sole and absolute discretion, to be satisfactory.

(e) Purchaser and Seller shall pay to Escrow Agent the amounts set forth in Annex II attached
hereto (the "Escrow Fee") as compensation for its services hereunder. In the event Escrow Agent renders
any extraordinary services in comnection with the Escrow Account at the request of the parties, Escrow
Agent shall be entitled to additiona] compensation therefor. The fees pursuant to this Section IV(e) shall be
allocated 50% to Purchaser and 50% to Seller. Escrow Agent shall have a first lien against the Escrow
Account to secure the obligations of Purchaser and Seller hereunder to pay the Escrow Fee. The terms of
this paragraph shall survive termination of this Escrow Agreement.

(f) Purchaser and Seller hereby agree, severally, to indemnify Escrow Agent, its directors, officers,
-employees and agents (collectively, the "Indemnified Parties"), and hold the Indemnified Parties harmless
from any and against all liabilities, losses, actions, suits or proceedings at law or in equity, and any other
. ‘expenses, fees or charges of any character or nature, including, without limitation, attorney's fees and
expenses, which an Indemnified Party may incur or with which it may be threatened by reason of acting as
or on behalf of Escrow Agent under this Escrow Agreément or arising out of the existence of the Escrow
Account, except to the extent the same shall be caused by Escrow Agent's gross negligence or willful
misconduct. The terms of this paragraph shall survive termination of this Escrow Agreement.

(g) If any conflict, disagreement or dispute arises between, among, or involving any of the parties
hereto concerning the meaning or validity of any provision hereunder or conceming any other matter
* relating to this Escrow Agreement, or Escrow Agent is in doubt as to the action to be taken hereunder,
“Escrow Agent may, at its option, retain the Escrow Property until Escrow Agent (i) receives an Order

directing delivery of the Escrow Property, (ii) receives a Joint Instruction Letter directing delivery of the
Escrow Property, or (jii) files an interpleader action in any court of competent jurisdiction, and upon the
filing thereof, Escrow Agent shall be relieved of all liability as to the Escrow Property, except with respect
to its obligation to keep safely the Escrow Property, and shall be entitled to recover reasonable attorneys’
fees, expenses and other costs incutred in commencing and maintaining any such interpleader action.
Escrow Agent shall be entitled to act on any such Order, Joint Instruction Letter or action without further
question, inquiry, or consent.

(h) Escrow Agent may resign as Escrow Agent, and, upon its resignation, shall thereup(fn l?e
discharged from any and all further duties and obligations under this Escrow Agreement by giving {mtlce in
writing of such resignation to Purchaser and Seller, which notice shall specify a date upon which such
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resignation shall take effect. Upon the resignation of Escrow Agent, Purchaser and Seller shall, within sixty
(60) business days after receiving the foregoing notice from Escrow Agent, designate a substitute escrow
agent (the "Substitute Escrow Agent"), which Substitute Escrow Agent shall, upon its designation and notice
of such designation to Escrow Agent, succeed to all of the rights, duties and obligations of Escrow Agent
hereunder. In the event Purchaser and Seller shall not have delivered to Escrow Agent a written designation
of Substitute Escrow Agent within the aforementioned sixty (60) day period, together with the consent to
such designation by the Substitute Escrow Agent, the Escrow Agent may apply to a court of competent
Jurisdiction to appoint a Substitute Escrow Agent, and the costs of obtaining such appoiniment shall be
reimbursable equally from Purchaser and Seller.

(i) The Escrow Agent may be removed (with or without cause) and a Substitute Escrow Agent
may be appointed upon mutual agreement of Purchaser and Seller. In such event, Purchaser and Seller shall
deliver joint written notice to the Escrow Agent of such removal together with a Joint Instructions Letter
authorizing delivery of this Escrow Agreement together with the Escrow Property and any and all related
instruments or documents to a Substitute Escrow Agent.

)] The Escrow Agent waives any right of setoff or banker's lien and any other righis that it may
have by agreement, under law or otherwise to set off and apply any balances, credits, deposits, accounts,
monies or other indebtedness held by it under this Escrow Agreement for the benefit of Seller, Purchaser or
any of their respective affiliates against any and all of the obligations of any of the foregoing, whether now
or thereafier existing, except as expressly set forth in Section IV(e) of this Escrow Agreement.

V. Notices.

Except as otherwise provided herein, any notice, instruction or instrument to be delivered under this
Escrow Agreement shall be in writing, in English, and shall be deemed to have been duly given only if
delivered personally or by an established express delivery company such as UPS or Federal Express or
mailed (U.S. certified mail postage prepaid) to the parties at the following addresses set forth on the
signature page hereof or at such other address specified in writing by the addressee to the other parties
hereto. All such notices, requests and other communications will (i) if delivered personally or by express
delivery to the address as provided in this Section V, be deemed given upon delivery and (ii) if delivered by
mail in the manner described above to the address as provided in this Section V, be deemed given upon
actual receipt (in each case regardless of whether such notice, request or other communication is received by
any other Person to whom a copy of such notice, request or other communication is to be delivered pursuant
to this Section V). Any party from time to time may change its address or other information for the purpose
of notices to that party by giving notice specifying such change to the other party hereto, and it shall be the
responsibility of the parties to notify Escrow Agent and the other parties in writing of any changes to the
name or mailing address set forth on the signature page hereof.

VII. Amendment.

This Escrow Agreement may not be amended, modified, supplemented or otherwise altered except
" by an instrument in writing signed by the parties hereto.

VIII. Termination.

This Escrow Agreement will terminate‘upon the disbursement of all funds in the Escrow Account,
as provided above, by the Escrow Agent.



IX. Contribution.

With respect to any obligations that the Seller and the Purchaser severally owe to the Escrow Agent
pursuant to Section IV(f) or any other section of this Escrow Agreement, if either the Purchaser or the Seller
pays the Escrow Agent more than its respective proportionate share of any amount due based on the relative
fault of the Seller and the Purchaser, or, if neither is finally determined to be at fault, more than 50% of such
amount, the other party shall promptly reimburse such party its share of such amount due.

X. Tax Reporting.

The parties hereto, other than the Escrow Agent, agree that, for tax reporting purposes, all interest
and other income earned from the investment of amounts in the Escrow Account ("Taxable Income") in any
tax year shall be allocated to Seller ("Taxpayer"). Upon execution of this Escrow Agreement, Taxpayer
shall provide Escrow Agent with its certified tax identification number ("TIN") on an executed Internal
Revenue Service Form ("IRS") W-9 or other applicable IRS Form. Taxpayer agrees to report all Taxable
Income allocable to it on its federal and other applicable tax returns. Taxpayer acknowledges and agrees
that, in the event its TIN is not certified to the Escrow Agent, and/or it does not make all certifications set
forth in IRS Form W-9 or other applicable IRS Form, applicable tax laws may require withholding of a
portion of any income earned with respect to amounts in the Escrow Account that are allocable to it.

XI1. Aunti-Terrorism/Anti-Money Laundering Laws.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT -
“To help the United States government fight the funding of terrorism or money laundering activities, Federal
law requires all financial institutions to obtain, verify, and record information that identifies each person
who opens a new account. What this means for the parties to this Escrow Agreement: the Escrow Agent
will ask for your name, address, date of birth, and other information that will allow the Escrow Agent io
identify you (e.g., your social security number or tax identification number.) The Escrow Agent may also
.ask to see your driver's license or other identifying documents (e.g., passport, evidence of formation of
corporation, limited liability company, limited partnership, etc., certificate of good standing.) Each party to
this Escrow Agreement hereby agrees to provide the Escrow Agent, prior to the establishment of the Escrow
-Account, with the information identified above pertaining to it by completing the form attached as Exhibit A
and returning it to the Escrow Agent. Exhibit A includes one form for individuals and another form for
entities.

XII. Governing Law.

This Escrow Agreement will be governed by the laws of the State of Missouri, without regard to any
choice of law principles.

XIHI. Counterparts.

This Escrow Agreement may be executed in any number of counterparts, each of which when so
executed shall be deemed to be an original, and such counterparts together shall constitute and be one and
the same instrument. Facsimile or electronically transferred signatures (including in portable document
format (.pdf.)) to this Escrow Agreement shall be treated as originals.

XIV. Successor Escrow Agent.




Any business entity into which the Escrow Agent may be merged or converted or with which it may
be consolidated, or any entity resulting from any merger, conversion or consolidation to which the Escrow
Agent shall be a party, or any entity succeeding to all or substantially all of the corporate trust business of
the Escrow Agent, shall be the successor of the Escrow Agent hereunder, without the execution or filing of
any paper or any further act on the part of any of the parties hereto; provided that the Escrow Agent shall
give the other parties hereto written notice of such succession no later than thirty days after such succession.

XV. Dispute Resolution

Any dispute arising from or relating to this Escrow Agreement shall be resolved exclusively
by any state or federal court of competent jurisdiction located in St. Louis, Missouri (the “Chosen
Court™). The parties hereby irrevocably consent to venue and personal jurisdiction in any such court. The
parties agree that no action arising from or relating to this Escrow Agreement shall be filed in or transferred
to any court that is not the Chosen Courts and each party (i) irrevocably submits to the exclusive jurisdiction
of the Chosen Courts, (ii) waives any objection to laying venue in any such action or proceeding in the
Chosen Courts, (iii) waives any objection that the Chosen Courts is an inconvenient forum or do not have
jurisdiction over any party, and (iv) agrees that service of process upon such party in any such action or
proceeding shall be effective if notice is given in accordance with Section V.

[{Remainder of page left intentionally blank.]



IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be duly
executed and delivered as of the date first set forth above.

TELECOMMUNICATIONS MANAGEMENT,

LLC, a Missouri limited Liability company
as Purchaser

By:
Name:
Title:

Address:

Telecommunications Management, LLC
8500 W. 110th Street, Suite 600
Overland Park, Kansas 66216
Attention: Phillip Spencer

Fax: (913) 563-5454

THE CITY OF POPLAR BLUFF, MISSOURI,

a Missouri municipal corporation
as Seller

By:
Name: Ed Degans
Title: Mayor

ATTEST

MAW

Name Pamela S. Kearbey
Title: City Clerk

Address:

WILMINGTON TRUST, National Association
as Escrow Agent

By
Name:
Title:

Address:
15950 North Dallas Parkway, Suite 550
Dallas, Texas 75248

Fax No.: (972) 385-0844

Tel. No.: (972) 383-3151

Email: CLindsey@wilmingtontrust.com
Attention: Cam Lindsey




ANNEX I

Wiring Instructions for Escrow Agent



ANNEXII

Escrow Fee

All fees are subject to an administrative review of the governing documents and acceptable
indemnification for our fees and expenses from parties.

I.  Initial/Acceptance Set-Up Fee: [Waived]
(Includes administrative review of the operative documents and account set-up)

2. Annual Administration Fee: $[2,000.00]

In the event of extraordinary circumstances requiring administrative time beyond the scope of typical
account duties set forth in the Escrow Agreement and supporting documents relevant to our appointment,
including but not limited to, default and/or bankrupicy administration, additional charges shall be assessed.

All fees are non-refundable and will not be prorated in the event of an early termination. Once the fees are
agreed to in writing, we agree that any changes to those fees will also be in writing. Although not
anticipated, you will be notified at least 30 days in advance of any general fee increase, following 3 years
after the initial closing date. The fees as quoted and the acceptance of our duties as Trustee are subject to
satisfactory review and acceptance of ali related financing documents by the Trustee and our counsel. Our
fees may also be adjusted at any time if there is a significant change in responsibilities under the governing
documents. In the event the financing structure is modified prior to closing, we reserve the right to review
and renegotiate our fees accordingly.

This proposal assumes that incoming funds will be derived from a verifiable source in the U.S. Any funds
sent from international entitics will need to be thoroughly examined before acceptance of this account. We
continue to adhere to the strict policies of the U.S. Patriot Act and the requirements for opening an account
and we are not allowed to deal with certain countries that do not meet the criteria.
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Form W'g

(Rev, Novamber 2005)

Department of the Treasury
internal Revenue servige

Request for Taxpayer
Identification Number and Certification

Give form to the
requester. Donot
send to the [RS.

Name (as shown on your income tax retum)

Business name, if different frem above

D Individual/ Sole

Proprietor
Check appropriate box;

[} Corporation [ Partnership [J Other

0 Exempt from backup
withholding

Address (number, sireet, and apt. or suite ne.)

Print or Type

Requesiers name and address (optional):

City, state, and ZIP code.

List account number(s} here {optional)

See Specific Instructions on page 2.

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. For individuals, this is your social security number (S8N) However, for
a resident alien, sole proprietor, or disregarded entity, see the Part | instructions on page 2. For other
entities, it is your employer identification number (EIN). if you do not have a number, see How to get a2 TIN on

Social Security number

page 2.
Note: If the account is in more than ore name, see the chart on page 2 for guidelines on whose number [ Employer identfication number
to enter.
snier T Y B
Part il Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

2. | am not subject to backup withholding because. (a) | am exempl from backup withhoiding, or {b) | have not been notified by the Internal
Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all inferest or dividends, or {c¢) the IRS has

notified me that | am no longer subject to backup withholding, and
3. 1am a U.S. person (including a U.S. resident alien).

Certification instructions. You must cross out item 2 above if you have been nofified by the IRS that you are currently subject to backup withhoiding
‘Hecause you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For morigage interest
paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual refirement arrangement (IRA), and generally,
payments other than interest and dividends, you are not required to sign the Cenification, but you must provide your correct TIN. (See the instructions on

page 4.)
Sign Signature of
Here U.S. person » Date »

Purpose of Form

A person who is required to file an information reiurn with the 1RS, must
obtain your correct taxpayer identification number {TIN) to report, for
example, income paid to you, real estate transactions, mortgage interest
you paid, acquisition or abandonment of secured property, cancellation of
debt, or contributions you made to an IRA

U.8. person. Use Form W-8 only if you are a2 U.S. person (including a
resident alien), to provide your correct TIN to the person reguesting it {the
requester) and, when applicable, to:

1. Certify that the TIN you are giving is correct {or you are waiting for a
number to be issued),

2. Certify that you are not subject to backup withbolding, or

3. Claim exemption from backup withholding if you are a U.S. exempt
payee.

in 3 above, i applicable, you are also certifying that as a U.S. person,
your allocable share of any parinership income from a U.S. trade aor

business is not subject to the withholding tax on foreign pariners’ share
of effeclively connected income.

Note. If a requester gives you a form other than Form W-9 to request your

TIN, you must use the requester's form if it is substantially similar to this
Form W-8.

« An individual who is a citizen or resident of the United States,

« A parinership, corporation, company, or association created or
organized in the United States or under the laws of the United States, or
« Any estate {other than a foreign estate) or trust. See Regulations
sections 301.7701-6(a) and 7{a) for additional information.

Special rules for partnerships. Parinerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax on any foreign pariners’ share of income from such business. Further,
in certain cases where a Form W-9 has not been received, a parinership
is required to presume that a partrier is a foreign person, and pay the
withholding tax. Therefore, if you are 2 U.8. person that is a paninerin a
parthership conducting a frade or business in the United States, provide
Form W-2 to the parinership o establish your U.S. status and avoid
withholding on your share of partnership income.

The person who gives Form W-9 to the parinership for purposes of
establishing its U.S. status and avoiding withholding on its aliocable
share of net income from the partnership conducting a trade or
business in the United States is in the following cases:

-~ The U.S. owner of a disregarded entity and not the entity,

Error! Unknown document property name.
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« The U.S. grantor or other owner of a granter frust and net the trust, and

* The U.S. trust {other than a granter trust) and not the beneficiaries
of the trust.

Foreign person. if you are a foreign person, do not use Form W-9.
Instead, use the appropriate Fonrn W-8 (see Publication 515,
Withhoelding of Tax on Nonresident Aliens and Foreign Entities).

Nonresident alien who becomes a resident alien. Generaliy, oniy a
nonresident alien individual may use the terms of a tax freaty to reduce or
eliminate U.S. tax on certain types of income. However, most tax freaties
contain a provision known as a "saving clause." Exceptions specified in
the saving clause rmay perrnit an exernption from tax to confinue for certain
types of income even after the recipient has otherwise become a U.S.
resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an excepiion contained
in the saving clause of a tax treaty to claim an exemption from U.S. tax on
certain fypes of income, you must attach a statement to Form W-9 that
specifies the following five iterns:

1. The treaty counfry. Generally, this must be the same freaty
under which you clairned exernption from tax as a nonresident alien.

2. The treaty article addressing the incorne.
3. The article number (or location) in the tax treaty that contains the
saving clause and its exceptions.

4. The type and amount of income that qualifies for the exemption
from tax.

5. Sufficient facts to justify the exernption from tax under the terms of
the treaty article.

Example. Ariicle 20 of the U.S.-China income tex freaty allows an
exemption from tax for scholarship income received by a Chinese student
temporarily present in the United States. Under U.S. law, this student will
become a resident alien for tax purposes if his or her stay in the United
States exceeds 5 calendar years. However, paragraph 2 of the first
Protocol to the U.S.-China treaty {dated April 30, 1984) allows the
provistons of Adicle 20 to continue to apply even after the Chinese
student becomes a resident alien of the United States. A Chinese student
who qualifies for this exception (under paragraph 2 of the first protocol)
and is relying on this exception to claim an exernption from tax on his or
her scholarship or fellowship income would attach to FormW-8 a
statement that includes the information described above to support that
exemption.

if you are a nonresident afien or a foreign entity not subject to backup
withholding, give the requester the appropriate completed Form W-8.

What is backup withholding? Persons making certain payments to you
must under certain conditions withhold and pay to the IRS 28% of such
paymenis (after December 31, 2002). This is called "backup withholding "
Payments that may be subject to backup withholding include interest,
dividends, broker and barter exchange transactions, rents, royalties,
nonemployee pay, and certain payments from fishing boat operators.
Real estate transactions are not subject ta backup withtholding.

You will not be subject to backup withholding on payments you receive if
you give the requester your correct TIN, make the proper certifications,
and report all your taxable interest and dividends on your tax return.,

Payments you receive will be subject to backup
withholding if:
1. You do not furnish your TN to the requester,

2. You do not certify your TIN when required (see the Fart |i
insfructions oh page 4 for details},

3. The IRS telis the requester that you furnished an incorrect
TIN,

4. The IRS telis you that you are subject to backup withhoiding
hecause you did not report all your interest and dividends on your tax
return (for reportable interest and dividends only), or

5. You do not certify to the requester that you are not subject to backup
withholding under 4 above (for reportable interest and dividend accounts
opened after 1983 only).

Certain payees and payments are exempt frorn backup withholding.
See the instructions below and the separate Instructions for the
Requester of Forrn W-8,

Also see Special rules regarding parinerships on page 1.

Penalties

Failure to furnish TIN. ifyou fail to furnish your correct TIN te a
requester, you are subject to a penalty of $50 for each such faiture unless
your failure is due to reasonable cause and not to wiliful neglect.

Civil penalty for false information with respect to withholding. If you
make a false statement with no reasonable basis that results in no
backup withholding, you

are subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you to criminai penalties
including fines and/or imprisonment. Misuse of TINs. If the requester
discloses or uses TINs in violation of federal law, the requester may be
subject to civil and criminal penalties.

Specific Instructions
Name

If you are an individual, you must generally enter the name shown on your
income tax return. However, if you have changed your last narne, for
instance, due to marriage without informing the Social Security
Administration of the name change, enter your first name, the last name
shownt o your sotial security card, and your new last name.

If the account is in joint names, list first, and then circle, the name of the
person or entity whose number you entéred in Part | of the form,

Sole proprietor. Enter your individual narme as shown on your income
tax return on the "Name" line. You may enier your business, frade, or
"doing business as (DBA)" name on the "Business name’” line.

Limited liability company (LLC). If you are a single-member LLC
(including a foreign LLC with a domestic owner) that is disregarded as an
enfity separate from its owner under Treasury reguiations section
301.7701-3, enter the owner's name on the "Name" line. Enter the LLC's
name on the "Business name” line. Check the appropriate box for your
filing stalus (sole proprietor, corparation, etc.), then check the box for
“"Other and enter "LLC" in the space provided. Other entities. Enter your
business name as shown on required federal tax documents on the
“Name" line. This name should match the name shown on the charter or
other legal decument creating the entity. You may enter any business,
frade, or DBA name on the "Business name" line. Note. You are
requested to check the appropriate box for your status (individual/sole
proprietor, corporation, etc.).

Exempt From Backup Withholding

if you are exernpt, enter your name as described above and check the
appropriate box for your status, then check the "Exempt from backup
withhalding” box in the fine following the business name, sign and date
the form.
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Generally, individuals (inctuding sole propriefors) are not exempt from
backup withholding. Corporations are exempt from bhackup withholding
for certain payments, such as interest and dividends.

Note. If you are exempt from backup withholding, you should stil
complete this form to avoid possible erroneous backup withholding,

Exempt payees. Backup withholding is not required on any payments
made to the following payees:

1. An organization exempt from tax under section 501(a), any IRA, or a
custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401(f)(2),

2. The United States or any of its agencies or
instrumentalities,

3. A siaie, the Disfrict of Columbia, a possession of the United
States, or any of their political subdivisions or instrumentalities,

4. A foreign government or any of its political subdivisions, agencies, or
instrumentalities, or

5. An infermational organization or any of its agencies or
instrumentalities.

Other payees that may be exempt from backup withhiolding
include:

6. A carporation,

7. A foreign central bank of issue,

8. Adealer in securities or cammadities required to register in the United
States, the District of Columbia, or a possession of the United States,

9. A futures commission merchant registered with the Commodity
Futures Trading Commission,

10. A real estate investment trust,

11. An entity registered at all times during the tax year under the
Investment Company Act of 1940, ‘

12. A common trust fund operated by a bank under section
584(a),

13. Afinancial institution,

14. A middieman known in the investiment community as a nominee or
custodian, or

15. A trust exempt from tax under section 664 or described in
section 4947,

The chart below shows types of payments that may be exempt from
backup withholding. The chart applies to the exempt recipients listed
above, 1 through 15.

THEN the payment is exempt

iF the payment is for ... for...

All exempt recipients except

Interest and dividend payments for o

Exempt recipients 1 through 13.
Also, a person registered under

the Investment Advisers Act of
1940 who regularly acts as
a .
broker

Broker transactions

Barter exchange transactions

and patronage dividends Exempt reclPtem:s ¥ through 5

Payments over $500 required
to be reporied and direct
sajes over $5,0007

Generally, exempt recipients
1 through 72 .

1Sae Form 1088-MISC, Miscelianegus lncome, and its instructions.

2 However, the following payments made to a corperation (including gross proceeds paid fo an
attomey under saction 8045(f), aven if the attomay is a corporation) and reportable on Form 1098
MISC are not exempt from backup withholding: medical and health care payments, attomeys”
fees; and payments for sarvicas paid by a fedarat axecutiva agancy.

Part I. Taxpayer Identification
Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and
you do not have and are not eligible to get an SSN, your TIN is your IRS
individual taxpayer identification rumber (ITIN). Enter it in the social
security number box. If you do not have an ITIN, see Howto geta TiN
below.

if you are a sole proprietor and you have an EIN, you may enter either
your SSN or EIN. However, the IRS prefers that you use your SSN.

if you are a single-owner LLC that is disregarded as an entity separate
from its owner (see Limffed labifity company (LLC) on page 2), enter your
SSN (ar EIN, if you have ane). If the LLC is a corporation, partnership,
efc., enter the entity’s EIN.

Note. See the chart on page 4 for further clarification of name and
TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately. To
apply for an SSN, get Form 85-5, Application for a Social Security Card,
from your local Social Security Administration office or get this form online
at www. socialsecurity.gov. You may aiso get this form by calling 1-800-
772-1213. Use Form W-7, Application for [RS Individual Taxpayer
ldentification Number, to apply for an ITIN, or Form S8-4, Application far
Employer [dentification Number, to apply for an EIN. You can apply for an
EIM online by accessing the IRS website at www.irs. gov/businesses and
chicking on Employer D Numbers under Related Topics. You can get
Forms W-7 and SS-4 from the IRS by visiting www. irs.gov or by calling 1-
800-TAX-FORM (1-800-829-3676).

f you are asked to complete Form W-9 but do not have a TIN, write
"Applied For" in the space for the TIN, signh and date the form, and give it
to the requester. For interest and dividend payments, and certain
payments made with respect {o readily fradable instruments, generally you
will have 60 days to get a TIN and give it to the requester before you are
subject to backup withholding on payments. The 60-day rule does not
apply to other types of payments. You will be subject io bhackup
withhelding on all suchy payments unti you provide your TIN {0 the
requester.

Note. Writing "Applied For® means that you have already appiied for 2
TIN or that you intend to apply for one soon. Caution: A disregarded
domestic entify that has a foreign owner must use the appropriate
Form W-8.
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Part Il. Certification

Ta establish to the withholding agent that you are a U.S. person, or
resident alien, sign Form W-2. You may be requested to sign by the
withholding agent even if items 1, 4, and 5 below indicate otherwise.

For a joint account, only the person whaose TIN is shown in Part | shouid
sign (when required). Exempt recipients, see Exempt From Backup
Withholding on page 2.

Signature requirements. Complete the certification as indicated in
1 through 5 below.

1. Interest, dividend, and barter exchange accounts opened hefore
1984 and broker accounts considered active during 1983. You must
give your correct TIN, but you do not have to sign the certification.

2. Interest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accourits considered inactive during
1983. You must sign the certification or backup withholding will apply. if
you are subject to backup withholding and you are merely providing your
carrect TIN to the requester, you must cross out item 2 in the certification
before signing the form. )

3. Real estate transactions. You must sign the certification. You
may cross out item 2 of the certification. 4. Other payments. You must
give your carrect TIN, but
you do not have to sign the certification unless you have been notified that
you have previously given an incorrect TIN. "Ofher payments” include
payments made in the course of the requester's trade or business for
rents, royalties, goods {ather than bills for merchandise), medical and
heaith care services (including payments fo corporations), payments to a
nonemployee for services, payments to certain fishing boat crew members
and fishermen, and gross proceeds paid to attorneys (including payments
to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of
secured property, canceilation of debt, qualified tuition program
payments (under section 529}, IRA, Coverdell ESA, Archer MSA or
HSA contributions or distributions, and pension distributions. You
must give your correct TiN, but you do not have to sign the certification.

What Name and Number To Give the
Requester

For this type of account
1. Individual

Give name and SN of:
The individual

The actual owner of the

2. Twa or more individuals Joint
account) account
or, if combinead funds, the first

individual on the account !

3. Custodian account of a minor
(Uniform Gift to Minars Act)

4. a. The usual revocable The minor 2

savings trust (grantor is The grantor-trustee !

also trustee) The actual gwner *

b. So-called trust account The owner?
that is not a legal or valid
trust under state law
5. Sole proprietorship or
single-owner LLC
For this type of account: Give name and EIN of:
6. Sole proprietorship or The owner *
singie-gwner LLC Legal entity *

7. A valid trust, estate, or
pension trust

8. Corporate or LLC eleciing
corporate status on Form
8832

9. Assgciation, club, religious,
charitabie, educational, or

other tax-exempt organization

10. Partnership or muilti-

member
LLC

11. A broker or registered
nominese

12. Account with the

Department
of Agriculture in the name of
a public entity (such as a
state or local govemment,

schoo! district, or prison) that
receives agricultural program

The corporation

The organization

The partnership

The broker or nominee
The public entfity

7 List first and circie the name of the person whose number you fumish, If only one personon a
joint account fas an SSN, that person's number must be furnished.

2 Circle the minor's name and fumish the miner's SN,

3yau must show your individual name and you may also enter your business or "DBA" nama on
the second name line. You may use ether your SSN ar EIN {if you have ene). If you sre a sole
proprietor, IRS encourages you to use your SSN.

4| ist firet and circle the name of the legal kust, estate, or pension frust. (Do not fumish the TiN of
the parsonal representative or trustes unless tha legal entity itself is not designated in the account
title. ) Afso see Special rules regarding partnerships an page 1.

Note. If no name is circled when more than one name is listed, the
number will be congidered to be that of the first name listed.

Privacy Act Notice

Sectipn 6109 of the Internat Revenue Code requires you fo provide your comect TIN to persons who must file information retums with the IRS o report
interest, dividends, and certain other income paid to you, mortgage interest you paid, the acquisition or abandonment of secured propeny, cancellation of
debt, or contributions you made to an IRA, or Archer MSA or HSA. The IRS uses the numbers for identification purposes and to ﬁelp verify the accuracy
of your tax retum. The IRS may also provide this information to the Department of Justice for civil and criminal liligatfon, and to cities, states, the District
of Columbia, and U.S. possessions lo carmy out their tax laws. We may also disclose this information to other countries under a tax treaty, to federal and
state agencies to enforce federal nontax criminal laws, or to federal law enforcement and inteligence agencies to combat ferrortsm. .~

You must provide your TIN ' whether or not yiolt afe requiired fo file a tax return. Payers must generally withhold 28% of taxable interest, dividend, and
certain other payments to a payee who does not give a TiN to a payer. Certain penalties may aiso apply.



EXHIBIT B-1

Certificate as to Authorized Signatures

The signatures shown below are the specimen signatures of the individuals who have been designated as
authorized representatives of and are authorized to initiate and approve transactions of all types for the Escrow
Account or accounts established under the Escrow Agreement to which this Exhibit B-1 is attached, on behalf of
Purchaser.

Name / Title Specimen Signature

Rod Siemers
Name Signature

CEOQ and Secretary
Title

Phil Spencer
Name Signature

CEO
Title

Name Signature

Title

Name Signature

Title



EXHIBIT B-2

Certificate as to Authorized Signatures

The signatures shown below are the specimen signatures of the individuals who have been designated as
authorized representatives of and are authorized to initiate and approve transactions of all types for the Escrow

Account or accounts established under the Escrow Agreement to which this Exhibit B-2 is attached, on behalf of
Seller.

Name / Title Specimen Signature
Name Signature
Title
Name Signature
Title
Name Signature
Title
Name Signature

Title
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Property Assignment Agreement ("Assignment"), dated the 31 day of
March, 2014 ("Effective Date"), is made and entered into by the City of Poplar Bluff, Missouri, a
Missouri municipal corporation ("Assignor"), and Telecommunications Management, LLC, a
Missouri limited liability company ("Assignee™).

WITNESSETH

WHEREAS, pursuant to that certain Asset Purchase Agreement, by and between
Assignor and Assignee, dated as of the date hereof (as amended, the "APA"), Assignor has
agreed to deliver to Assignee this Assignment with respect to the Intellectual Property (as
defined in the APA); and

WHEREAS, pursuant to this Assignment, Assignor desires to assign to Assignee all of
the Intellectual Property owned by Assignor, including, without limitation, the domain names set
forth on Exhibit A, attached hereto (collectively, the "Domain Names").

NOW, THEREFORE, for good and valuable consideration (including pursuant to the
APA), the receipt and adequacy of which are hereby acknowledged, the parties hereto, intending
to be legally bound hereby, agree as follows.

1. Assignor hereby, subject to the limitations, terms and conditions of the APA,
irrevocably sells, assigns, transfers, conveys and delivers to Assignee all of Assignor's right, title
and interest in, to and under all Intellectual Property owned by Assignor, including the Domain
Names, in all cases together with (i) all income, royalties, damages and payments due or payable
at the Effective Date or thereafter (including damages and payments for past or future
infringements or misappropriations thereof), (ii) the right to sue and recover for past
infringements or misappropriations thereof, (iii) any and all corresponding rights that, now or
hereafter, may be secured throughout the world and (iv) all copies and tanglble embodiments of
any such Intellectual Property.

2. From and after the Effective Date, in the event any further action is necessary to
carry out the purposes of this Assignment, Assignor and its directors, officers, managers and
members shall take all such necessary action as may be reasonably requested by Assignee to
achieve such intent, including the execution of any documentation reasonably requested by
Assignee to effectuate the assignment, transfer and conveyance of the Intellectual Property
(including any documentation for filing with the United States Patent and Trademark Office,
United States Copyright Office or any equivalent foreign agency or any domain name registrar).

3. Assignor hereby authorizes and requests the Commissioner of Patents and
Trademarks, Register of Copyrights and any equivalent authority, entity or agency or registrar to
record Assignee as the assignee and owner of the Intellectual Property.

4, In the event of any conflict or other inconsistency between this Assignment and
the APA, the APA shall govern and be binding,
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5. This Assignment shall be governed by and construed in accordance with the Laws
of the State of Missouri, without regard to any choice of laws principles. Any dispute arising
from or relating to this Assignment shall be resolved exclusively by any state or federal court of
‘competent jurisdiction located in St. Louis, Missouri (the "Chosen Courts"). The parties hereby
irrevocably consent to venue and personal jurisdiction in any such court. The parties agree that
no action arising from or relating to this Assignment shall be filed in or transferred to any court
that is not the Chosen Courts and each party (i) irrevocably submits to the exclusive jurisdiction
of the Chosen Courts, (i1) waives any objection to laying venue in any such action or proceeding
in the Chosen Courts, (iii) waives any objection that the Chosen Couris are an inconvenient
forum or do not have jurisdiction over any party, and (iv) agrees that service of process upon
such party in any such action or proceeding shall be effective if notice is given in accordance
with Section [9.5] of the APA.

6. This Agreement may be executed and delivered by facsimile or email
transmission of a portable document format (.pdf) copy and any number of counterparts, each of
which shall be deemed an original, but all of which taken together shall constitute one and the
same instrument.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties have caused this Assignment to be duly executed
and delivered as of the date first set forth above.

"ASSIGNEE"

TELECOMMUNICATIONS
MANAGEMENT, LLC, a Missouri limited
liability company

By:

Name: Rod Siemers
Title; Chief Financial Officer and
Secretary

"ASSIGNOR"

THE CITY OF POPLAR BLUFF,
MISSOURI,
a Missouri municipal corporation

Bﬁcr/g%¢;<gl£5$éggék__

Name: Ed DeGaris
Title: Mayor

ATTEST:

By: %&a b W&D’
Name: Pamela S. Kearbey

Title: City Clerk

[Signature Page - Intellectual Property Assignment Agreement]



EXHIBIT A

Domain Name Registrar Owner

[ I [ ] [

! NTD: To be inserted.

[Signature Page - Intellectual Properity Assignment Agreement]




