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DOCUMENT NO. 03997-13

FPSC - COMMISSION CLERK
IN THE UNITED STATES BANKRUPTCY COURT

FOR THE WESTERN DISTRICT OF TEXAS

AUSTIN DIVISION

IN RE: $
UPH HOLDINGS, INC. § CASE NO. 13-10570
PAC-WEST TELECOMM, INC. § CASE NO. 13-10571
TEX-LINK COMMUNICATIONS, INC. §  CASE NO. 13-10572
UNIPOINT HOLDINGS, INC. § CASE NO. 13-10573
UNIPOINT ENHANCED SERVICES, ~ § CASE NO. 13-10574
INC. $
UNIPOINT SERVICES, INC. § CASENO. 13-10575 2 s
NWIRE, LLC § CASENO. 13-10576 =
PEERING PARTNERS § CASE NO. 13-10577 g g Q
COMMUNICATIONS, LLC § 0OX — =

§ = o =

DEBTORS. § CHAPTER 11 T =

$ = o
EIN: 45-1144038; 68-0383568; 74- § - w
2729541; 20-3399903; 74-3023729; 38-  § e O
3659257; 37-1441383; 27-2200110; 27-  §
4254637 $

$
6500 RIVER PL. BLVD., BLDG. 2,#200 § JOINTLY ADMINISTERED UNDER
AUSTIN, TEXAS 78730 § CASE NO. 13-10570

AMENDED NOTICE OF STALKING HORSE BIDDER

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in possession
(herein *“Debtors™) hereby provide notice that the Debtors in consultation with the Official
Committee of Unsecured Creditors and Hercules Technology II, L.P., have selected TNCI
Operating Company, LLC as the Stalking Horse Bidder. A clean and blacklined Asset Purchase
Agreement is attached hereto.

Dated: July §, 2013.
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Respectfully submitted,

JACKSON WALKER L.L.P.
100 Congress Ave., Suite 1100
Austin, Texas 78701

(512) 236-2000

(512) 236-2002 - FAX

By: /s/ Patricia B. Tomasco
Patricia B. Tomasco
State Bar No. 01797600
(512) 236-2076 — Direct Phone
(512)691-4438 — Direct Fax
Email address: ptomasco@jw.com

Jennifer F. Wertz

State Bar No. 24072822

(512) 236-2247 - Direct Phone
(512) 391-2147 - Direct Fax
Email address: jwertz@jw.com

COUNSEL FOR DEBTORS-IN-POSSESSION
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CERTIFICATE OF SERVICE

I hereby certify that on the Sth day of July 2013, a true and correct copy of the foregoing
was served via the Court’s CM/ECF electronic notification system on all parties requesting same,
and via US first class mail, post prepaid to the parties listed below, and on the attached service
list.

UPH Holdings, Inc.

Pac-West Telecomm, Inc.

Tex-Link Communications, Inc.

UniPoint Holdings, Inc.

UniPoint Enhanced Services, Inc.
UniPoint Services, Inc.

nWire, LLC

Peering Partners Communications, Inc.
6500 River Place Blvd., Bldg. 2, Suite 200
Austin, Texas 78730

Valerie Wenger

Office of the United States Trustee
903 San Jacinto, Room 230
Austin, TX 78701

Stuart Komrower

Ilana Volkov

COLE, SCHOTZ, MEISEL, FORMAN & LEONARD, P.A.
25 Main Street

Hackensack, New Jersey 07601

Is! Patricia B. Tomasco
Patricia B. Tomasco

9362632v.1 142851/00001 3
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Steve Hubbard / RBC
202 US Route One, Suite 206
Falmouth, ME 04105

Telesense

Cabs Department

P.O. Box 364300

Las Vegas, NV 89133-6430

Frontier
P.O. Box 92713
Rochester, NY 14692-0000

Samsara

1250 S Capital of Texas Highway
Bldg 2-235

West Lake Hills, TX 78746

Telus Corporation

215 Slater Street

Ottawa, Ontario, K1P SNS
CANADA

Bandwidth.Com, Inc.
75 Remittance Drive, Suite 6647
Chicago, IL 60675

FPL FiberNet LLC
TJ412-01-0-R

ATTN: FISCAL SERVICES
2540 Shumard Oak Boulevard
Tallahassee, FL 32399-0850
Stuart Komrower

Ilana Volkov

COLE, SCHOTZ, MEISEL, FORMAN &
LEONARD, P.A.

25 Main Street

Hackensack, New Jersey 07601
United States Attorney

816 Congress Avenue, Suite 1000
Austin, TX 78701
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One Communications/Earthlink
S Wall Street
Burlington, MA 01803

Cox Communications
1550 W. Deer Valley Rd.
Phoenix AZ 85027

Cogent Communications
P.O. Box 791087
Baltimore, MD 21279-1087

La Arcata Development Limited
ATTN: ACCOUNTS RECEIVABLE
c/o NAI Reco Partners

1826 N. Loop 1604 W, #250

San Antonio, TX 78248

Alpheus Communication
Attn: SVP - Contract
Administration

1301 Fannin, 20" Floor
Houston, TX 77002

Pac Bell
P.O. Box 166490
Atlanta, GA 30321-0649

Pilot Communications
P.O. Box 77766
Stockton, CA 95267-1066

Valerie Wenger

US Trustee

903 San Jacinto Blvd., room 230
Austin, Texas 78701

United States Attorney General
Department of Justice

950 Pennsylvania Avenue NW
Washington, DC 20530

America OnLine
22000 AOL Way
Dulles, VA 20166

CenturyLink
P.O. Box 2961
Phoenix, AZ 85062-2961

Genband, Inc.
ATTN: Eric Hinton
2801 Network Blvd
Suite 300

Frisco, TX 75034

Grande Communications Network
Dept 1204

P.O. Box 121204

Dallas, TX 75312-1204

Hines REIT One Wilshire, LP
Attn: Kevin MclInerny

624 S. Grand Avenue

Suite 2435

Los Angeles, CA 90017

Arent Fox LLP
1050 Connecticut Ave. N.W.
Washington, DC 20036-5339

Arthur A. Stewart

William A. Frazell

Assistant Attorneys General
Bankruptcy & Collections Division
P.O. Box 12548

Austin, Texas 78711-2548

Internal Revenue Service
P. O. Box 7346
Philadelphia, PA 19101-7346

Texas Comptroller of Public Accounts
Revenue Accounting Division -
Bankruptcy Section

P.O. Box 13528

Austin, TX 78711
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Texas Workforce Commission
TEC Building — Bankruptcy
101 East 15th Street

Austin, TX 78778

James Ruiz

Andrew J. Schumaker

Winstead P.C.

401 Congress Avenue, Suite 2100
Austin, Texas 78701

UPH Holdings, Inc./Pac-West Telecomm, Inc./Tex-
Link Communications, Inc./UniPoint Holdings, Inc.
UniPoint Enhanced Services, Inc./UniPoint Services,
Inc./nWire, LLC

Peering Partners Communications, Inc.

6500 River Place Bivd., Bldg. 2, Suite 200

Austin, Texas 78730

A. Kenneth Hennesay
ALLEN MATKINS

1900 Main Street, St Floor
Irvine, CA 92614-7321

Mitchell W. Katz
1801 Califomnia Street, 9th Floor
Denver, CO 80202

Timothy Bortz

Commonwealth of Pennsylvania

Dept. of Labor and Industry

Reading Bankruptcy & Compliance Unit
625 Cherry Street, Room 203

Reading, PA 19602-1152

John Dillman

Attorney in Charge for Taxing Authority
Linebarger Goggan Blair & Sampson, LLP
PO Box 3064

Houston, Texas 77253-3064

Joseph R. Dunn

Mintz Levin Cohn Ferris Glovsky and
Popeo, PC

3580 Carmel Mountain Rd., Suite 300
San Diego, CA 92130

Dun & Bradstreet

c/o Ronald Rowland

307 International Circle, Ste 270
Hunt Valley, MD 21030
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Elizabeth Weller

LINEBARGER GOGGAN BLAIR &
SAMPSON, LLP

2323 Bryan Street, Suite 1600
Dallas, TX 75201

Hercules Technology II, LP
31 St. James Avenue, Suite 790
Boston, MA 02116

Kelly M. Crawford, Esq.
Peter C. Lewis, Esq.
Scheef & Stone, L.L.P.
500 N. Akard, 27 floor
Dallas, Texas 75201

Melissa A. Haselden
HOOVER SLOVACEK LLP
5847 San Felipe, Suite 2200
Houston, Texas 77057

David F. Brown

Ewell, Bickham, & Brown LLP
111 Congress Avenue, Suite 400
Austin, Texas 78701

Philip G. Eisenberg

W. Steven Bryant

Locke Lord LLP

600 Travis Street, Suite 2800
Houston, Texas 77702

IBM Corporation
Bankruptcy Coordinator
Roger Laviolette

275 Viger East, Suite 400
Montreal, QC H2X 3R7
Canada

Kate P. Foley

Christine E. Devine

Mirick O’Connell, DeMallie & Lougee
1800 West Park Drive, Suite 400
Westborough, MA 01581

Courtney Harris

Aldine ISD

14910 Aldine-Westfield Rd.
Houston, Texas 77032

James V. Hoeffner

GRAVES, DOUGHERTY, HEARON
MOODY, P.C.

401 Congress Avenue, Suite 2200
Austin, Texas 78701

Hercules Technology Growth
Capital, Inc.,

31 St. James Avenue, Suite 790
Boston, MA 02116

Jason S. Brookner

LOOPER REED & MCGRAW
P.C.

1601 Elm Street, Suite 4600
Dallas, TX 75201

Kurt F. Gwynne

Reed Smith

1201 N Market Street, Suite 1500
Wilmington, DE 19801

Linda Boyle, Esgq.

tw telecom inc.

10475 Park Meadows Drive, # 400
Littleton, CO 80124

Craig A. Wolfe, Esq.

Kelley Drye & Warren LLP
101 Park Avenue

New York, New York 10178

Richard E. Mikels

Mintz Levin Cohn Ferris Glovsky
and Popeo, PC

One Financial Center

Boston, MA 02111

Kay D. Brock

Travis County Attomey’s Office
PO Box 1748

Austin, Texas 78767-1748

David Aelvoet

Linebarger Goggan Blair &
Sampson

711 Navarro Street, Suite 300
San Antonio, Texas 78205
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Laura Garfinkel

CABS Billing Division

GSAssociates

5400 Laurel Springs Parkway, Suite 404
Suwanee, GA 30024

BOXER F2,LP

c/o Tracy Fink

720 N Post Oak Blvd., Suite 500
Houston, Texas 77024

Frank N. White

Amall Golden Gregory LLP
171 17th Street NW, Suite 2100
Atlanta, Georgia 30363-1031
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Leslie E. Trout

Director of Finance and Administration
ATER WYNNE LLP

1331 NW Lovejoy Street, Suite 900
Portland, OR 97209

Stephen W. Lemmon

Sam Chang

Brown McCarroll, LLP

111 Congress Avenue, Suite 1400
Austin, Texas 78701

Christopher H. Trickey

Brian T. Cummings

Graves, Dougherty, Hearon & Moody, P.C.
401 Congress Avenue, Suite 2200

Austin, Texas 78701

Charles E. Richardson, III, Esq.
Vice President and General Counsel
Momentum Telecom

2700 Corporate Drive, Suite 200
Birmingham, AL 35242

Darryl S. Laddin

Amall Golden Gregory LLP
171 17th Street NW, Suite 2100
Atlanta, Georgia 30363-1031
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Execution Copy

ASSET PURCHASE AGREEMENT
BY AND AMONG

UPH HOLDINGS, INC.,

PAC-WEST TELECOMM, INC.,
TEX-LINK COMMUNICATIONS, INC.,
UNIPOINT HOLDINGS, INC.,
UNIPOINT ENHANCED SERVICES, INC.,
UNIPOINT SERVICES, INC.,

 NWIRE, LLC,
PEERING PARTNERS COMMUNICATIONS, LLC,

AND
TNCI OPERATING COMPANY LLC

JULY __,2013

49066/0006-9679207v2
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement’) is made and
entered into as of the ___ day of July, 2013 by and among TNCI Operating Company LLC, a
Delaware limited liability company, or its assigns (“Buyer’’), and UPH Holdings, Inc., a
Delaware corporation and debtor-in-possession (“UPH’’) Pac-West Telecomm, Inc., a Delaware
corporation and debtor-in-possession (“Pac-West’), UniPoint Holdings, Inc., a Delaware
corporation and debtor in possession (“UniPoint Holdings’’), nWire, LLC, a Texas limited
liability company and debtor in possession (“nWire”), Peering Partners Communications
Holdings, LLC, a Texas limited liability company and debtor in possession (“Peering
Partners’’), UniPoint Services, Inc., a Texas corporation and debtor in possession (“UniPoint
Services’), UniPoint Enhanced Services, Inc., a Texas corporation and debtor in possession
(“UniPoint Enhanced’’), and Tex-Link Communications, a Delaware corporation and debtor in
possession (“Tex-Link”), (collectively, “Sellers’).

RECITALS

WHEREAS, Sellers are engaged in the provision of telecommunications and
database services (the “Business”); and

WHEREAS, on March 28, 2013 (the “Petition Date’’), Sellers filed voluntary
petitions for relief commencing cases (the “Chapter 11 Cases’) under chapter 11 of title 11 of
the United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code’) in the United States
Bankruptcy Court for the Western District of Texas, Austin Division (“Bankruptcy Court’); and

WHEREAS, Buyer and Sellers have reached an understanding pursuant to which
Buyer shall acquire the Assets (as defined in Section 1.1), which represent substantially all of the
assets of the Business other than the Excluded Assets (as defined in Section 1.1), subject to the
terms and conditions of this Agreement; and

WHEREAS, each party hereto desires to set forth certain representations and
covenants, and to establish certain closing conditions, made to induce the other to execute and
deliver this Agreement and to consummate the transactions contemplated hereby, all in the
manner and subject to the terms and conditions set forth herein and in accordance with Sections
105, 363 and 365 of the Bankruptcy Code;

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

ARTICLE 1
PURCHASE AND SALE OF ASSETS

1.1 Description of Assets. On each relevant Closing Date (as each term is
defined in Article 5 hereof), subject to the terms and conditions set forth in this Agreement,

|

A/75633044.3
19066/0006-9679207v2
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Sellers shall sell, convey, transfer and assign to Buyer, and Buyer shall purchase and accept from
Sellers, any and all right, title and interest in and to all of Seller’s tangible and intangible assets
of the Business, including but not limited to, those assets set forth below and in Schedule 1.1 (the
“Assets”; provided, that the Assets will not include the assets described in Section 1.2 below (the
“Excluded Assets™)), free and clear of all Encumbrances (as defined below), other than liens for
the payment of Taxes not yet due or payable, and leases, licenses and other encumbrances set
forth on Schedule 1.1 (the “Permitted Encumbrances”), and of all interests in property as set
forth in Section 363 or other portions of the Bankruptcy Code:

(a) prepaid expenses, deferred charges, advance payments and security
deposits of Sellers that solely relate to the Business;

(b) all machinery, equipment, vehicles, fumniture, fixtures, signs,
supplies, accessories, spare parts, tools and other items of tangible personal property owned by
Sellers and used solely in the Business, with all assignable executory contracts, licenses, leases,
warranty rights and operating manuals and keys relating thereto, all as set forth on

Schedule 1.1(b);

(©) except to the extent they fall within the Excluded Assets, Sellers’
websites, internet domain names used by the Business, including, to the extent assignable, all
rights with respect to internet service providers, third party linking sites and all rights of Seller to
owned and/or licensed proprietary, customized and mass market computer software and all
computer hardware appropriate for the continued operation of the Business (“Domain Rights™),

all as set forth on Schedule 1.1(c);

(d) except to the extent they are Excluded Assets: all of Sellers’
trademarks, service marks, trade dress, trade names and corporate names and signage, and all the
goodwill associated therewith; all of Sellers’ registered and unregistered statutory and common
law copyrights; all registrations, applications, renewals or common law rights for any of the
foregoing; all of Sellers’ trade secrets, confidential information, ideas, formulas (whether
developed or under development), know-how, manufacturing and production processes and
techniques, research information, specifications, designs, plans, improvements, proposals,
technical and computer data, to the extent transferable, all of Sellers’ license rights with respect
to intellectual property of third parties; to the extent transferable, all of Sellers’ rights under all
confidentiality agreements, non-disclosure agreements, invention assignment agreements and
similar agreements executed between Sellers and any employee, consultant or agent of Sellers or
any other third party with respect to any intellectual property right of Sellers described in this
Section 1.1(d) (together with the Domain Rights, the “Intellectual Property Rights™);

(e) subject to Section 2.1, all of Sellers’ rights under each of the
contracts listed on Schedule 1.1(e), which will be delivered and finalized pursuant to Section 2.1
(the “Assigned Contracts), including any Accounts Receivable and Unbilled Revenue
Associated therewith;

£9)] all Accounts Receivable, Unbilled Revenue and other receivables,
as of the Initial Closing Date and arising on or after the Petition Date, and any Accounts
2

MT5633044.3
49066/0006-9679207v2



13-10570-tmd Doc#297 Filed 07/05/13 Ent?red 07/05/13 12:45:17 Main Document Pg 12
of 105

Receivable and Unbilled Revenue generated by Sellers under any Assigned Contract
(collectively the “Acquired Accounts Receivable”);

(g) all Customer Accounts; provided, however, that the final listing of
Customer Accounts and Assigned Contracts with respect to Customer Accounts shall be set forth
by Sellers in the appropriate instrument of conveyance delivered at the relevant Closing;

(h) revenue from Sellers’ Customer Accounts that accrues after the
Initial Closing, subject to and in accordance with the Management Services Agreement;

i) a list of all Cancelled Accounts, if any;

g) to the extent used solely in the Business, Sellers’ mailing lists,
customer lists, brochures and related sales materials and all ad copy, photography and artwork,
including materials and documents relating to services, marketing, advertising, promotional
activities, trade shows, and all files, supplier lists, records, literature and correspondence (but
excluding (i) personnel files for employees of Seller, (ii) such files as may be required to be
withheld under applicable law regarding privacy, and (iii) any documents that are not relevant to
the Assets), and copies of any and all information and records related to the Customer Accounts
that are captured in Sellers’ operating support systems in electronic format, and all other
documents and materials wherever located that are used in, held for use in or intended to be used
in, or that arise out of or relate to, the Business or the Assets;

k) to the extent assignable, Sellers’ telephone numbers (for both voice
and data transmission), and used in the Business other than those listed as Excluded Assets;

() all records and files pertaining solely to the Business, customers
and suppliers, including, without limitation, all supplier, vendor, customer and agency lists, all
sales data, correspondence with customers, customer files and account histories, and records of
purchases from and correspondence with suppliers, but not including the corporate minute books
of Sellers;

(m)  Sellers’ Operating Company Numbers, Access Customer Name
Abbreviations and Carrier Identification Codes;

(n) to the extent transfer is permitted under the Bankruptcy Code or
other applicable law, all permits, licenses, certificates, variances, exemptions, orders, approvals,
tariffs, rate schedules and similar documents from any Governmental Body (collectively,
“Licenses”) necessary for the lawful ownership of the Assets or other lawful conduct of the
business as currently conducted;

(o) all rights of Sellers under non-disclosure or confidentiality, non-
compete, or non-solicitation agreements with employees and agents of the seller or with third
parties to the extent relating to the Assets, including, without limitation, the Customer Accounts,
but excluding any employment agreements containing any such agreements;

A/75633044.3
49066/0006-9679207v2
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] (p) all rights, claims, credits, causes of action or rights of set-off
against third parties relating to the Assets (including, for the avoidance of doubt, those arising
under, or otherwise relating, to the Assigned Contracts), including rights under vendors’ and
manufacturers’ warranties, indemnities and guaranties; provided, however, that nothing in this
subsection shall include any claims Sellers may have arising out of or related to any actions
commenced by Sellers or any party pursuant to Chapter 5 of the Bankruptcy Code, except for
actions arising under section 549 of the Bankruptcy Code with respect to transfers of property
that would not otherwise have been Excluded Assets;

(@  any counterclaims, setoffs or defenses that Sellers may have with
respect to any liabilities assumed pursuant to Section 2.1; and

(r) Sellers’ intangible assets (which may be otherwise described
above) used in the operation of the Business, including Sellers’ name, and any and all goodwill
of Sellers with respect to the Business, and any owned or licensed software.

Notwithstanding anything hereinabove to the contrary, Sellers shall not be obligated to
sell, nor shall Buyer be obligated to purchase, any Asset that, at the Closing, Sellers do not own
and have the right to sell under the terms of the Sale Order (as defined in Section 3.1(d)) or
otherwise. For purposes of this Agreement, “Accounts Receivable” shall mean Sellers’ gross
accounts receivable, notes receivable or other obligations receivable due from third parties,
without adjustments for reserves or allowances for doubtful accounts, including, without
limitation, CABS receivables arising on or after the Petition Date. “CABS” shall mean Sellers’
carrier access billing services. “Cancelled Accounts” shall mean all cancelled and/or non-active
customer accounts that have been terminated within the 12 month period prior to the Initial
Closing. “Customer Accounts” shall mean the accounts of all of Sellers’ active customers and
Cancelled Accounts. “Encumbrances” shall mean any interest, pledge, lien, mortgage, security
interest, judgment, demand, successor liability claim, charge of any kind or nature, tax,
assessment, covenant, title defect, encroachment, claim (as and to the full extent that term is
defined in Bankruptcy Code Section 101(5) of the Bankruptcy Code), obligation, option or right,
whether imposed by agreement, understanding, law, equity or otherwise (whether legal or
equitable, secured or unsecured, matured or unmatured, contingent or non-contingent, liquidated
or unliquidated, senior or subordinated) in or with respect to any assets of Sellers and/or against
Sellers, as well as any other interest or burden of any kind. “Unbilled Revenue’ shall mean the
revenue associated with the goods and services provided by Sellers to their customers as of the
Initial Closing Date that has not been invoiced or billed to such customers as of the Initial
Closing Date. Unbilled Revenue shall include CABS to the extent arising on or after the Petition
Date.

1.2 Excluded Assets. Sellers shall not sell, and Buyer shall not purchase, any
of the following assets of Sellers:

(a) all assets and items listed on Schedule 1.2(a);

(b) all claims, derivative and non-derivative, against Sellers’ current
and former officers and directors, as well as any and all claims against Sellers’ insurance policies

4

AJ75633044.3
49066/0006-9679207v2



13-10570-tmd Doc#297 Filed 07/05/13 Entered 07/05/13 12:45:17 Main Document Pg 14
of 105

that insure against such claims against the former and current officers and directors and all
claims against their former and current auditors, and any right to any proceeds from any such
claim, whether from insurance sources or otherwise (collectively, the “D&O Claims’) and all
avoidance and recovery actions under Chapter 5 of the Bankruptcy Code, other than actions
arising under section 549 of the Bankruptcy Code with respect to transfers of property that
otherwise would not have been Excluded Assets;

(©) all cash on hand, cash on deposit, checks received but not yet
deposited or cleared, wire transfers transmitted but not yet received, cash equivalents, certificates
of deposit and marketable securities, including interest accrued thereon, held by or on behalf of
the Sellers, but excluding advance payments and security deposits related solely to the Assets as
provided in Section 1.1(a) of this Agreement;

(d) any rights, claims or causes of action of Sellers against third parties
relating to the properties, Business or operations of Sellers arising out of events occurring on or
prior to the Closing Date other than any rights, causes of action or defenses of the Sellers against
any third party under any Assigned Contract, except for accounts receivable arising before the
Petition Date under any Assigned Contract, which accounts receivable are Excluded Assets
under Section |.1(f) of this Agreement;

(e) all Accounts Receivable arising before the Petition Date except
Accounts Receivable under any Assigned Contract;

® any and all contracts that are not Assigned Contracts (“Excluded
Contracts”) and any and all rights thereunder and prepaid assets related thereto;

(2) any stock or other equity interest in Sellers or other subsidiary of
Sellers, and any State PUC Authorizations (as defined in Section 3.9) and FCC Authorizations
(as defined in Section 3.9) owned or in the name of nWire, except to the extent that any such
State PUC Authorizations and FCC Authorizations are used or useful in the operation Business
as currently conducted, in which case such State PUC Authorizations and FCC Authorizations
shall instead be deemed Assets assigned to Buyer hereunder to the extent assignable under
applicable non-bankruptcy law:

(h) any and all rights of the Sellers under this Agreement and any
other ancillary documents entered in connection herewith, and all consideration payable or
deliverable to the Sellers pursuant to the terms and provisions hereof and all bank accounts and
any right, claims or causes of action of Sellers under this Agreement;

(i) all patents and applications, renewals, registrations, and extensions
regarding any patents of Sellers, each as set forth on Schedule 1.2(a) (the “Excluded Intellectual
Property”), except to the extent that any such Excluded Intellectual Property is used or useful in
the operation Business as currently conducted, in which case such Excluded Intellectual Property
shall be subject to a perpetual royalty free non-exclusive license from the appropriate Seller to
Buyer;
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G) all insurance benefits, including rights and proceeds, insurance
premiums, all rights of Sellers relating to claims for refunds, rebates, receivables and rights to
offset for any Taxes, including without limitation any prepaid Taxes that relate to taxable periods
ending on or before the relevant Closing Date, or any other right to payment, settlement or
adjustment of the Sellers from any Governmental Body that relate to Assets or periods ending on
or before the relevant Closing Date; and

(k) all state certifications, license, registrations or other authorizations
held by Sellers in the states listed on Schedule 1.2(a) (the “Excluded State PUC
Authorizations”).

1.3 Purchase Price. The cash consideration to be paid by Buyer at the
Closings for the purchase of the Assets will be the sum of $9,750,000 plus the Cure Amounts, as
defined in Section 2.1 hereof (such sum is the “Purchase Price”’). The Purchase Price shall be
allocated among asset classes and descriptions as described on Schedule 1.3. The Purchase Price
shall be reduced on a dollar-for-dollar basis by (x) the amount by which the Working Capital
Amount as of the Initial Closing is less than One Million Dollars ($1,000,000.00) (the “Working
Capital Requirement”). The “Working Capital Amount” is the difference between (x) the
Acquired Accounts Receivable, less (y) the Assumed Accounts Payable (as defined by Section
2.1). At least two business days prior to the Initial Closing, Sellers shall deliver to Buyer a
preliminary schedule of the Working Capital Amount consisting of Assumed Accounts Payable
and Acquired Accounts Receivable, and a calculation of the Working Capital Amount. At the
Initial Closing, Sellers shall deliver a final schedule of the Working Capital Amount. Within
seven (7) business days after the Initial Closing Date, Buyer shall prepare and deliver to Sellers a
written statement (the “Final Working Capital Amount Calculation”) setting forth Buyer’s
good faith calculation of the Working Capital Amount as of the Initial Closing Date. If the
Working Capital Amount is less than the Working Capital Requirement, the Final Working
Capital Amount Calculation shall contain a recalculation of the Purchase Price. The Sellers shall
have the right to review the books and records of the Business and to discuss with Buyer the
preparation of the Final Working Capital Amount Calculation, and any objection to such
calculation shall be lodged in writing within three (3) business days after receipt thereof. The
Buyer and Sellers will negotiate in good faith to resolve within five (5) business days of delivery
of a notice of objection the Final Working Capital Calculation. If they are unable to resolve such
objection within such time period, either Buyer or Sellers may file a motion with the Bankruptcy
Court to rule on the Final Working Capital Calculation and the Working Capital Amount. If no
objection is made within such time period, the Final Working Capital Amount calculation shall
become final. Once the Working Capital Amount has been determined in accordance with the
foregoing procedures, if the Working Capital Amount is less than the Working Capital
Requirement (the “Working Capital Shortfall”), then the Escrow Amount shall be reduced by an
amount equal to the Working Capital Shortfall and such amount shall be wire transferred by the
Escrow Agent in immediately available funds to such account as Buyer shall designate.

1.4 Eammest Money. As a sign of Buyer’s sincere interest in closing the
transactions contemplated herein, Buyer will submit a wire transfer to Comerica Bank, for the

account of Unipoint Holdings, Inc., Account No. |l ABA NoJEE. the
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amount of not less than 15% of the Purchase Price (the “Earnest Money’”) within one business
day following the execution and delivery of this Agreement by the parties hereto. The Eamest
Money will then be immediately transferred to an account of the third party escrow agent
selected by the Buyer and Sellers (the “Escrow Agent”) promptly upon the establishment of such
account. The Earnest Money and all accrued interest thereon will be credited against the
Purchase Price to be paid on the Initial Closing Date. If the Initial Closing does not occur for
any reason (other than due to a breach of this Agreement by Buyer, in which case the Eamnest
Money shall be retained by Seller), the Earnest Money and all accrued interest thereon shall be
promptly returned to Buyer.

ARTICLE 2

ASSUMPTION OF LIABILITIES

2.1 Liabilities Assumed. Buyer will assume all post-Petition Date accounts
payable that relate to the conduct of the Business or any of the Assigned Contracts (collectively,
the “Assumed Accounts Payable”). For the avoidance of doubt, such Assumed Accounts
Payable shall not include Seller’s legal or other professional fees or expenses or any brokerage or
other consultant fees or expenses incurred in connection with the transactions contemplated by
this Agreement and shall not include any Taxes or Regulatory Fees arising prior to the Petition
Date. At least ten business days prior to the Initial Closing Date, Sellers shall deliver to Buyer
their proposed Schedule 1.1(e) (Assigned Contracts) to this Agreement. Sellers shall provide
appropriate notice to all non-debtor parties to the contracts identified in Schedule 1.1(e) of the
possibility that their contracts may be assigned to Buyer, along with the amounts asserted by
Sellers as being required to cure any pre-closing monetary default under any such contracts
under section 365(b) of the Bankruptcy Code. Such non-debtor parties shall be provided with an
opportunity to object, and any objection that cannot be resolved consensually shall be resolved
by the Bankruptcy Court. At least five business days prior to the Final Closing Date, Buyer shall
notify Sellers which contracts on Sellers’ proposed Schedule 1.1(e) that Buyer agrees to accept
assignment of, and thereafter Sellers shall finalize Schedule 1.1(e). On or prior to the Final
Closing Date, Buyer will execute separate agreements to pay the amounts required to be paid in
order to cure any pre-closing monetary default under any Assigned Contract as required under
§ 365(b) of the Bankruptcy Code (the “Cure Amounts”), except, with respect to the Essential
Contracts, any amount that exceeds the Cure Cap (as such terms are defined in Section 2.2
hereof), which, pursuant to Section 2.2, shall be the sole responsibility of the Sellers. Buyer
shall pay the Cure Amounts directly to the counterparties to such Assigned Contract as agreed by
Buyer and the counterparties. Except for the Assigned Contracts, those items specifically set
forth on Schedule 2.1, and the Cure Amounts (all of which Buyer shall assume), Buyer does not,
and shall not, assume, and Sellers shall remain liable for, any and all liabilities, obligations,
claims and commitments of or against Sellers, whether the same are known or unknown,
existing, contingent upon future events or circumstances, accrued, funded, unfunded or
otherwise, including without limitation:

(a) any liabilities or obligations attributable to any claims arising from
or relating to injuries to person or property which either occur prior to the Initial Closing Date, or
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occur after the Initial Closing Date and arise from or relate to any act or omission by Sellers prior
to the Initial Closing Date (or, in the case of liabilities or obligations attributable to an Assigned
Contract occurring prior to the applicable Closing Date for such Assigned Contract, or occurring
after the applicable Closing Date with respect to such Assigned Contract and arising from or
relating to any act or omission by Sellers prior to such Closing Date);

(b) any liability or obligation resulting from any formal or informal,
written or unwritten agreement of Sellers with respect to severance pay, bonus, pension, health
or medical benefit, or any other employee benefit or fringe benefit plan;

(c) obligations under any collective bargaining agreement covering
any employees of Sellers;

(d) any liability or obligation with respect to any employee, employee
benefit or employment obligation of Sellers or the termination thereof, all of which shall be
retained as the sole obligation of Sellers;

(e) any liability or obligation to any Governmental Body arising in
connection with the Excluded State PUC Authorizations or any services provided by any Seller
thereunder;

(H any liability or obligation resulting from any third party claims or
judgments relating to Seller practices, billings, and charges prior to the Petition Date; or

(g) any liability to Governmental Bodies and/or private persons under
any Environmental Laws arising from or related to the operations of Seller, or the condition of
the Assets at the time of Closing. For purposes of this Agreement, “Environmental Laws”
means all federal, state or local laws, regulations, statutes, codes, rules, ordinances, resolutions,
directives, orders, consent orders or decrees, guidance documents, policy statements, or
voluntary cleanup programs of governmental/regulatory agencies, judicial decrees, standards,
permits and licenses, or any judicial or administrative interpretation of any of the foregoing,
pertaining to the protection of land, water, air, health, or the Environment. “Environment’
means surface or subsurface soil or strata, surface waters and sediments, navigable waters,
groundwater, drinking water supply and ambient air, and also includes indoor air to the extent it
is regulated under any Environmental Laws.

2.2 Essential Contracts. Schedule 2.2 contains a list of contracts that Sellers
have identified as “Essential Contracts,” along with the corresponding Cure Amounts proposed
by Sellers for all such contracts (the“Cure Cap’). The Essential Contracts are included in the
Assigned Contracts, except that, notwithstanding Section 2.1 hereof, the Essential Contracts shall
be assumed by Sellers, and assigned to Buyer, as of the Initial Closing Date. Buyer shall
obligated to pay the actual Cure Amount associated with the Essential Contracts in an amount
not to exceed the Cure Cap, and Sellers shall be obligated to satisfy any portion of the actual
Cure Amount for all Essential Contracts that exceed the Cure Cap The actual Cure Amount for
each Essential Contract shall be determined by agreement of Buyer, Sellers, and the applicable
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contract counterparty or, if the parties do not agree, then by the Bankruptcy Court, on or before
the date of the Sale Hearing.

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF SELLERS
Sellers hereby represent and warrant to Buyer as follows:
3.1 Status.

(a) Corporate Existence, Qualification and Power. Each Seller is a
corporation or limited liability company duly incorporated or organized, entitled to conduct
business and validly existing under the laws of the state of its incorporation or organization.
Each Seller is qualified to do business as a foreign corporation or limited liability company in
such jurisdictions in which it does business. Sellers have the corporate or limited liability
company power to own the assets that they own, lease the assets that they lease and otherwise to
conduct the Business as currently conducted.

(b) Authorization.

6)) Sellers have the right, power and authority to enter into this
Agreement and, upon receipt of the Sale Order (as defined in Section 6.4(d)),
Sellers will have the right, power and authority to consummate the sale of the
Assets and the other transactions contemplated by, and otherwise to comply with
and perform their obligations under this Agreement;

(ii))  Upon receipt of the Sale Order, the execution, delivery and
performance by Sellers of this Agreement will have been duly authorized by all
necessary corporate action of Sellers in compliance with governing or applicable
agreements, instruments or other documents (including, as applicable, its articles
of incorporation, bylaws, certificate of formation or limited liability company or
operating agreement (as amended)) and applicable law; and

(iii) This Agreement constitutes the valid and binding
agreement of Sellers, enforceable against Sellers in accordance with its terms,
subject to the receipt of the Sale Order.

© Absence of Violations or Conflicts. Except as disclosed in
Schedule 3.1(c) and except to the extent that any restrictions or conditions are invalidated by the
Bankruptcy Code and/or the Sale Order, the execution and delivery of this Agreement by Sellers
and the consummation by Sellers of the sale of the Assets and the other transactions
contemplated by, or other compliance with or performance under, this Agreement, do not and
will not with the passage of time or giving of notice or both, constitute a violation of, be in
conflict with, constitute a default or require any payment under, permit a termination of, require
any consent under, or result in the creation or imposition of any Encumbrance or other adverse
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claim or interest upon any of the Assets under (i) any contract, agreement or license to which
either of Sellers is a party or to which it or any of its respective assets or properties are subject or
bound, except for contracts, agreements or licenses requiring consents that have been obtained or
will have been obtained as of Closing, (ii) any judgment, decree or order of any Governmental
Body to which Sellers or any of their respective properties are subject or bound, (iii) any
applicable law, or (iv) any governing or applicable agreements, instruments or other documents,
including, as applicable, articles of incorporation, bylaws, articles of organization or limited
liability agreements (as amended).

(d) Governmental Permits. Except as set forth in Schedule 3.1(d) and
to the Best of Sellers’ Knowledge, as of the date of this Agreement: (i) a list of all of the licenses,
certificates, approvals, registrations and other permits and authorizations from a Governmental
Body (collectively, “Governmental Permits”) that are held by Sellers has been provided to
Buyer; (ii) Sellers are unaware of any written or threatened in writing notice of cancellation or of
default conceming any Governmental Permit used in the operation of Sellers’ business;

(iii) Sellers are unaware of any written or threatened in writing notice of violation, notice of
forfeiture, order to show cause or complaint concerning the suspension or revocation, or notice
of apparent liability with respect to any Governmental Permit used in the operation of Sellers’
Business; and (iv) Sellers are unaware of any written notice of violation, notice of forfeiture,
order to show cause or complaint concemning Sellers’ compliance with applicable
communications laws. For purposes of this Agreement, “Governmental Body” shall mean any
government, quasi-governmental entity or other governmental or regulatory body or agency,
whether foreign, federal, state or local, or any agency, instrumentality, court or authority thereof.

(e) Consents and Approvals. To the Best of Sellers’ Knowledge, other
than (i) obtaining the Sale Order and (ii) or the consents, approvals, and other authorizations of,
and the notices and registrations or other filings to, the FCC and State PUCs set forth on
Schedule 3.1(e) (respectively the “FCC Consents” and “State PUC Consents”), no consent,
approval order or authorization of, or registration, declaration or filing with, any court,
regulatory authority, or other Governmental Body is required for the execution and delivery of
this Agreement or the consummation by Sellers of the transactions contemplated by this
Agreement. Pursuant to Section 5(b) of the Bid Procedures Order, Sellers have consulted with
the Official Committee of Unsecured Creditors appointed in the Chapter 11 Cases (the
“Committee”’) and with Hercules before selecting Buyer as a Stalking Horse (as such terms are
defined in the Motion referred to in the Bid Procedures Order).

32 Taxes and Regulatory Fees.

(a) Definitions. For purposes of this Agreement:

(i) The term “Code” shall mean the Internal Revenue Code of
1986, as amended. All citations to the Code or to the regulations promulgated
thereunder shall include any amendments or any substitute or successor
provisions thereto.
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(ii) The term “Returns” shall mean, collectively, all reports,
declarations, estimates, returns, information statements, and similar documents
relating to, or required to be filed in respect of, any Taxes (defined below); and
(b) any statements, returns, reports, or similar documents required to be filed
pursuant to the Code or pursuant to any income, excise, or other tax provision of
federal, territorial, state, local, or foreign law; and the term “Return” means any
one of the foregoing Returns.

(iii) The term “Taxes” shall mean (a) all net income, gross
income, gross receipts, sales, use, ad valorem, franchise, profits, withholding,
employment, payroll, excise, transfer, documentary, mortgage, property, windfall
profits, customs, duties, and other taxes, fees, assessments or charges of any kind
whatever, together with any interest, penalties and other additions with respect
thereto, imposed by any federal, territorial, state, local or foreign government; and
(b) any penalties, interest, or other additions to tax for the failure to collect,
withhold, or pay over any of the foregoing, or to accurately file any Return; and
the term “Tax” shall mean any one of the foregoing Taxes. Notwithstanding the
foregoing, however, when used with reference to a specified person (for example
and without limitation, “Taxes of Sellers”), the terms “Taxes” and “Tax” shall
include only those amounts for which Buyer or any affiliate thereof is, or could
become, liable in whole or part (including, without limitation, any obligation in
connection with a duty to collect, withhold, or pay over any Tax, any obligation to
contribute to the payment of any Taxes determined on a consolidated, combined,
or unitary basis, any liability as a transferee, or any liability as a result of any
express or implied obligation to indemnify or pay the Tax obligations of another
person or entity) that remains due and payable by the Buyer from and after the
entry of the Sale Order.

(iv) The term “Regulatory Fees” shall mean fees and other
contributions required pursuant to state or federal telecommunications laws
(including without limitation, state and federal universal service support
mechanisms, intrastate or interstate telecommunications relay services,
administration of the North American Numbering Plan, shared costs of local
number portability administration) and regulatory fees imposed by quasi-
governmental or non-governmental entities.

(v) The term “Knowledge” as applied to any party shall mean
the actual knowledge of the current officers of such party. The term “Best of
Sellers’ Knowledge” shall mean the actual knowledge of the current officers of
Sellers, after having made due and diligent inquiry of the records of such party
and each other relevant person reasonably believed to have actual knowledge of
the matters represented

(b) Taxes Secured by Assets. Schedule 3.2(b) sets forth the taxes and
claimed taxes that are secured by a first priority lien under applicable non-bankruptcy law.
Notwithstanding any other agreement to the contrary, Sellers will create an “Ad Valorem Tax
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Reserve’ in the amount set forth on Schedule 3.2(b) from the Purchase Price with which to pay
such taxes as and when such claims and amounts are resolved by final order of the Bankruptcy
Court; provided, however,that if the Ad Valorem Tax reserve proves, for any reason, to be
insufficient to fully satisfy any tax claims secured by any of the Assets, the parties holding such
tax claims shall nonetheless have no recourse to Buyer or the Assets, which shall in any event be
sold free and clear of any such claims pursuant to section 363(f) of the Bankruptcy Code.

(©) Regulatory Fees. Except as set forth in Schedule 3.2(c), there are
no pending or, to Sellers’ Knowledge, threatened audits, investigations, claims, proposals or

assessments for or relating to any Regulatory Fees, whether arising before or after the Petition
Date, and there are no matters under discussion with Sellers and any relevant authorities with
respect to Regulatory Fees that could reasonably be expected to result in any Regulatory Fees for
which Buyer would be liable after the Initial Closing Date other than Regulatory Fees that have
accrued in connection with revenue received since the Petition Date for which Buyer is liable
pursuant to Section 2.1 of this Agreement.

3.3  Personal Property; Title to Assets. For purposes of this Agreement,
“Property” or “Properties” collectively refers to those tangible personal properties of Sellers that
are included among the Assets to be sold to Buyer. Schedule 3.3 lists all of the Properties
according to the Sellers’ books and records with a value of greater than $5,000 used in or
necessary for the operation of the Business. With the exception of any dispositions by Sellers in
the ordinary course of business (as detailed in a supplemental disclosure schedule to Buyer),
Schedule 3.3 remains true, correct and complete as of the date hereof Sellers have good title to
all of the Properties owned by it as indicated on Schedule 3.3; and (ii) none of the Properties is
subject to any lien, claim or other encumbrance that will not be removed pursuant to the Sale
Order except liens for taxes not yet due and payable. Sellers will, upon the entry of the Sale
Order and the consummation of the transactions contemplated hereby, transfer, and the Buyer
will obtain all right, title and interest in and to, the Assets free and clear of any and all
Encumbrances other than the liabilities assumed under Section 2.1.

34 Intellectual Property Rights.

(a) Schedule 3.4 contains a complete and accurate list of (i) all trade or
corporate names used by Sellers in the Business; (ii) all Business-related computer software
owned by Seller; (iii) all licenses and other rights granted by Sellers to any third party with
respect to Business-related computer software rights; and (iv) all licenses and other rights
granted by any third party to Sellers with respect to Business-related computer software rights,
together with a description of the subject matter licensed.

(b) Except as set forth on Schedule 3.4, (i) one or more of the Sellers
are the registered owner, senior or priority user, or otherwise has superior rights in and to, or has
valid, enforceable and effective written licenses to use, all of the Intellectual Property Rights
listed in Schedule 3.4; (ii) during the two (2) years preceding the date of this Agreement, no
claim by any third party contesting the validity, enforceability, use or ownership of any
Intellectual Property Rights owned or used by Sellers have been made or, to the Sellers’
Knowledge, threatened and no such claim is currently outstanding; (iii) during the two (2) years
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preceding the date of this Agreement, to Sellers’ Knowledge, Sellers have not received any
notice of, and is not aware of any facts which indicate a likelihood of, any infringement or
misappropriation by any third party with respect to the Intellectual Property Rights of Sellers,
nor to Sellers’ Knowledge have Sellers received any claim alleging infringement or
misappropriation of any Intellectual Property Rights of any third party; (iv) to Sellers’
Knowledge, Sellers have not infringed, misappropriated or otherwise conflicted with any
Intellectual Property Rights of any third party, nor are Sellers aware of any infringement,
misappropriation or conflict which will occur as a result of the continued operation of the
Business as conducted or as currently proposed to be conducted; and (v) the Intellectual Property
Rights listed in Schedule 3.4 constitute all of the intellectual property rights related to, used or
held for use in, necessary to the operation of the Business.

©) To Sellers’ Knowledge, neither Sellers nor any employee or agent
of Sellers nor any other person or entity, directly or indirectly, (i) has disclosed any of Sellers’
trade secrets, formulas, product specifications, manufacturing and production processes and
techniques or other confidential information of Sellers (collectively, the “Information’) to any
other person or entity, except in the ordinary course of business (as conducted before, during or
after the filing of the Chapter 11 Cases) or to the Committee or potential purchasers of the assets
of Sellers in connection with such purchasers’ due diligence investigation of Sellers in
accordance with appropriate confidentiality agreements, or (ii) has used the Information for any
purpose other than in connection with the performance of such person’s duties to Sellers. Sellers
take reasonable precautions with their employees and others to protect their Intellectual Property
Rights and are unaware of any third party with access to Information having used the
Information for its own purposes or for any purpose other than in connection with the Business.

3.5 Litigation; Insurance. Except for the Chapter 11 Cases and all claims filed
against Sellers therein, or as disclosed in Schedule 3.5, Sellers are not (i) engaged in, a party to,
subject to or, to the Best of Sellers’ Knowledge, threatened with any claim, legal or equitable
action, or other proceeding (whether as plaintiff, defendant or otherwise and regardless of the
forum or the nature of the opposing party); (ii) to Sellers’ Knowledge, subject to any unasserted
claim, the assertion of which is likely and which, if asserted, will seek damages, an injunction or
other relief against Sellers which claim would have a material adverse effect on the Assets or the
operation of the Business; or (iii) a party to or subject to any judgment, order or decree against
Sellers or Sellers’ assets. Any claims, litigation or other proceeding listed on Schedule 3.5 and
involving injury to persons or property, including any product liability claim, is covered by the
insurance described on Schedule 3.5, which description includes a summary of the kind of policy
covering such matter and its policy limits. Except as set forth in Schedule 3.5, there has been no
reservation of rights by any insurance carrier, and no such reservation is threatened, concerning
the coverage of Sellers with respect to any matter required to be disclosed pursuant to this
Section 3.5.

3.6 Accounts Receivable. All of Sellers’ accounts receivable arising under the
Assigned Contracts are valid and enforceable claims (Sellers make no representation or warranty
regarding the collectability of any such accounts receivable); the goods and services sold and
delivered which gave rise to such accounts were sold and delivered in conformity in all material
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respects with the applicable purchase orders, agreements and specifications. From and after the
date occurring ninety (90) days prior to the Petition Date, Sellers have made no change in
policies or practices with respect to the payment of accounts payable or accrued expenses or the
collection of accounts receivable or other receivables, including any acceleration or deferral of
the payment or collection thereof, as applicable, in each case, other than in the ordinary course of
business. To the Best of Sellers’ Knowledge, there are no rights of set-off or claims against such
accounts receivable possessed by the account debtors of Sellers.

3.7 Financial Statements. Sellers shall fumish to Buyer copies of the
reviewed but unaudited consolidated balance sheet of Sellers as of December 31, 2012, and the
related consolidated statement of income and retained earnings and statement of cash flows for
the period beginning January 1, 2012, and ending on December 31, 2012 (the “2012 Financial
Statements’), plus monthly financial statements thru May 2013 (the “2013 Financial
Statements”). Except as set forth in Schedule 3.7, to the Best of Seller’s Knowledge, (a) the
2013 Financial Statements present fairly, in all material respects, the financial position of Sellers
as of such dates, and the results of operations and cash flows for the periods presented therein.

3.8  Deposits and Prepayments. Except as set forth in Schedule 3.8, there are
no deposits, prepayments for services or other prepaid items of Sellers.

39 FCC and State PUC Authorizations.  Schedule 3.9 sets forth all
governmental licenses other authorizations (the “FCC Authorizations’) issued or granted by the
Federal Communications Commission (“FCC”) held by Sellers, and all governmental
certificates, licenses, registrations, and other authorizations issued or granted by any of the state
public utility commissions, agencies, boards or other similar Governmental Bodies (“State
PUCs”) of the states in which Sellers conduct the Business (the “State PUC Authorizations”)
held by the Sellers. Except as set forth in Schedule 3.9, such FCC Authorizations or State PUC
Authorizations are validly held and in full force and effect, and there is no outstanding notice of
cancellation, termination, or non-renewal or, to the Knowledge of Sellers, any threatened
cancellation, termination, or non-renewal with respect thereto. None of the Sellers provide
material intrastate telecommunications services in any state other than a state where such Seller
holds a State PUC Authorization where such authorization is required and no Seller provides any
material service pursuant to any Excluded State PUC Authorization where such authorization is
required.

(a) Except as set forth in Schedule 3.9(a), Sellers (i) are not subject to
any restrictions or conditions applicable to its FCC Authorizations or State PUC Authorizations
that materially limit the operations of the Business (other than restrictions or conditions generally
applicable to FCC authorizations and State PUC authorizations of that type); (ii) are not in
violation of or noncompliance with the terms and conditions of any such FCC Authorization or
State PUC Authorization, except for possible violations or noncompliance that in the aggregate
‘have not resulted and would not reasonably be expected to result in a material adverse effect; and
(iii) are not in violation of or noncompliance with any material law applicable to the Business,
except for possible violations or noncompliance that in the aggregate have not resulted and
would not reasonably be expected to result in a material adverse effect.
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(b) Except as set forth in Schedule 3.9(b), there are no applications by
Sellers, nor, to the Best of Sellers’ Knowledge, any complaints or petitions, or other filings by
others, or proceedings pending or threatened, before the applicable regulatory authorities relating
to Sellers or the FCC Authorizations or State PUC Authorizations.

(c) Except as set forth in Schedule 3.9(c), Sellers have made all
reports, and paid all contributions and fees (including with respect to universal service support),
required by any law applicable to the Business, except for the failure to file such reports or pay
such fees that in the aggregate have not resulted and would not reasonably be expected to result
in a material adverse effect.

3.10 Leases. Schedule 3.10 sets forth a true, correct and complete list and
description of all leases, subleases, licenses and other occupancy or lease agreements, together
with all amendments, supplements and nondisturbance agreements pertaining thereto, under
which Sellers lease, sublease, license, occupy or use any real or personal property other than
Intellectual Property (the “Leases’). Schedule 3.10 also lists the term of such leases, subleases,
or licenses, any extension and expansion options, and the rent payable thereunder. To Sellers’
Knowledge, as of the date hereof, there are no disputes, oral agreements or forbearance programs
in effect as to any of the Leases and Sellers have not assigned, transferred, conveyed, mortgaged,
deeded in trust or encumbered any interest in any leasehold or subleasehold. Sellers have
provided Buyer with true, correct and complete copies of all such Leases. As of the date hereof,
other than the Leases, there are no agreements, contracts and commitments, whether written or
oral, by which any of the assets, properties or the Business is bound.

3.11 Employment Matters; Employee Benefits.

(a) Other than as set forth in Schedule 3.11(a) there are no
employment or consulting contracts or arrangements, including pensions, bonus or profit sharing
plans, or other severance or termination contracts or arrangements which constitute contractual
obligations of Seller.

(b) Sellers have complied with and shall comply with (to the extent
required under the Bankruptcy Code) all of Sellers’ obligations with respect to their employees
and employment related contracts, including, without limitation, Sellers’ Employee Benefit
Plans. Buyer shall have no obligations with respect to any of the same.

3.12 Compliance with Laws. Except as set forth in Schedule 3.12, Sellers have
complied with all laws applicable to the Business in all material respects, as presently conducted,
including, without limitation, (a) all environmental laws, and (b) all provisions of laws relating to
labor relations, equal employment practices, fair employment practices, entitlement, prohibited
discrimination, terms and conditions of employment, wages and hours, or other similar
employment practices or acts. Sellers have not received any notice from or otherwise been
advised that any Governmental Body or other person is claiming any violation or potential
violation of any law. Other than with respect to the Chapter 11 Cases, no claim has been made
by any Governmental Body to the effect that the Business, as conducted by Sellers, fail to
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comply, in any respect (and no such claim is anticipated by Sellers), with any law, rule,
regulation, or ordinance.

3.13 Brokers, Finders, etc. All negotiations relating to this Agreement and the
transactions contemplated hereby have been carried on without the intervention of any person
acting on behalf of Sellers in such manner as to give rise to any claim against Buyer for any
brokerage or finders’ commission or similar compensation. Other than Q Advisors and each
other party set forth on Schedule 3.13, no person or entity is entitled to any brokerage, financial
advisory, finder’s or similar fee or commission payable by Sellers in connection with the
transactions contemplated by this Agreement.

3.14 Books and Records. Sellers have made and kept (and given Buyer access
to) Sellers’ book and records, which, in reasonable detail, accurately and fairly reflect the
activities and transactions of Sellers, the dispositions of assets related to the Business, and the
financial condition of Sellers, including, without limitation, the existence of any and all
liabilities, whether actual or contingent.

EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES MADE IN THIS
AGREEMENT, THE ASSETS WILL BE CONVEYED “AS-IS” “WHERE IS” AND WITH
ALL FAULTS. SELLERS MAKE NO REPRESENTATIONS OR WARRANTIES
REGARDING THE ASSETS OR ANY OTHER MATTER EXCEPT AS EXPRESSLY SET
FORTH IN THIS AGREEMENT, AND ALL OTHER REPRESENTATIONS AND
WARRANTIES OF ANY KIND OR TYPE WHATSOEVER, ORAL OR WRITTEN,
EXPRESS OR IMPLIED, ARE HEREBY DISCLAIMED BY SELLER INCLUDING,
WITHOUT LIMITATION, ALL IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to Seller as follows:

4.1  Status of Buyer.

(a) Corporate Existence and Status. Buyer is a limited liability
company duly organized, entitled to conduct business and validly existing under the laws of the
State of Delaware.

(b) Authorization.

(1) Buyer has the right, power and authority to enter into this
Agreement and to consummate the purchase of the Assets and the other
transactions contemplated by, and otherwise to comply with and perform its
obligations under, this Agreement;
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(ii)  The execution and delivery by Buyer of this Agreement,
and the consummation by Buyer of the purchase of the Assets and the other
transactions contemplated by, and other compliance with and performance of its
obligations under this Agreement have been duly authorized by all necessary
limited liability company action on the part of Buyer in compliance with
goveming or applicable agreements, instruments or other documents (including its
certificate of formation and operating agreement (as amended)) and applicable
law; and

(iii) This Agreement constitutes the valid and binding
agreement of Buyer, enforceable against Buyer in accordance with its terms.

(c) Absence of Violations or Conflicts. To Buyer’s Knowledge, the
execution and delivery of this Agreement and the consummation by Buyer of the purchase of the
Assets and the other transactions contemplated by, or other compliance with or performance
under, this Agreement do not and will not with the passage of time or giving of notice or both,
constitute a violation of, be in conflict with, or require any consent under, (i) any contract,
agreement or license to which Buyer is a party or to which it or any of its assets or properties are
subject or bound, (ii) any judgment, decree or order of any Governmental Body to which Buyer
or any of its properties are subject or bound, (iii) any governing or applicable agreements,
instruments or other documents, including its certificate of formation and operating agreement
(as amended), or (iv) except with respect to the FCC Consents and the State PUC Consents, any
applicable law.

4.2 Consents and Approvals. Except with respect to the obtaining of (a) the
Sale Order and (b) the FCC Consents and the State PUC Consents, no consent, approval, order or
authorization of, or registration, declaration or filing with, any Governmental Body on the part of
Buyer is required in connection with its execution or delivery of this Agreement or the
consummation of the purchase of the Assets and the other transactions contemplated by, or other
compliance with or performance under, this Agreement by Buyer.

4.3  Brokers, Finders, etc. All negotiations relating to this Agreement and the
transactions contemplated hereby have been carried on without the intervention of any person
acting on behalf of Buyer in such manner as to give rise to any claim against Sellers for any
brokerage or finders’ commission or similar compensation.

4.4  Purchase Price. Buyer has sufficient cash in immediately available funds
to pay the Purchase Price and to consummate the transactions hereunder.

ARTICLE 5

CLOSINGS AND CLOSING DATES

5.1 The Closings and the Closing Dates. The closings of the sale of Assets
and other transactions contemplated by this Agreement (the “Closings’) shall take place at the
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office of Jackson Walker L.L.P., 100 Congress Avenue, Suite 1100, Austin, Texas 78701,
commencing at 9:00 a.m. local time on the dates (“Closing Dates”), as follows:

(a) Initial Closing.

i) The initial closing (the “Initial Closing”) shall occur within seven (7)

Business Days following the date upon which the conditions to Closing set forth in Article 9 and

Article 10 (excepting only the conditions set forth in Section 9.9 (Interim Closing and Final

Closing Conditions) shall have been satisfied or waived (the “Initial Closing Date’’), unless such
date is extended by agreement of the parties hereto.

(ii) At the Initial Closing;

(A)  Buyer shall deposit with Escrow Agent the balance of the Purchase
Price (together with the Earnest Money and all accrued interest
thereon, collectively, the “Escrow Amount’) to be released by
Escrow Agent to Sellers in installments at the Closings in
accordance with the terms of this Agreement;

(B) Sellers shall sell, and Buyer shall purchase, the Initial Assets, free
and clear of all Encumbrances, and Buyer shall assume at the
Initial Closing any liabilities contemplated under Section 2.l
except to the extent that any Assigned Contract is not assigned at
the Initial Closing;

(C)  Sellers and Buyer shall deliver to the Escrow Agent joint written
instruction to transfer to Sellers, by wire transfer of immediately
available funds from the Escrow Amount to a bank account
designated by Sellers, an amount equal to the sum of the Purchase
Price multiplied by the Release Ratio;

(D)  Buyer shall pay any Regulatory Payment then due and payable;
and

(E) The balance of the Escrow Amount shall be retained by the Escrow
Agent and applied in accordance with the terms of this Agreement.

For purposes of this Agreement, “Approved States” shall mean any and all states of the
United States in which the Business is operated and with respect to which (a) either Regulatory
Approval has been obtained or no consent, waiver, approval, order, communications license, or
authorization of the applicable State PUC is required by applicable law for the execution or
consummation of this Agreement is required, and (b) Buyer has received all licenses and
approvals for operation of the Business, if any, required by the applicable State PUC. “Initial
Assets” shall mean: (a) those Assigned Contracts along with any and all other Assets associated
with operations in Approved States, (b) Sellers’ Accounts Receivable associated with such
operations as of the Initial Closing, and (c) all other Assets that may be transferred to Buyer
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without Regulatory Approval and that are designated by Buyer for transfer at the Initial Closing.
“Regulatory Approval’ shall mean any consent, waiver, approval, order, communications
license, or authorization of the FCC or any of the State PUCs required by applicable law for the
execution or consummation of this Agreement. “Regulatory Payments” shall mean the amounts
necessary to satisfy any asserted regulatory fees, assessments, fines, penalties or other payments
assessed by the FCC, any State PUC, and the Universal Service Administrative Company, based
upon Sellers’ revenues or Sellers’ conduct of the Business or any of the Assigned Contracts first
arising prior to the Final Closing Date but after the Petition Date. “Release Ratio” shall mean (a)
with respect to the Initial Closing, 80% of the Purchase Price and (b) as to the remaining 20% of
the Purchase Price or any remaining portion thereof (the "Remaining Purchase Price"), in the
case of any Interim Closing, the percentage obtained by dividing (i) the monthly revenue for the
full month preceding such Interim Closing, generated by the Assigned Contracts that have not
been previously assigned to Buyer for those states as to which Regulatory Approval has been
obtained since the Initial Closing or the prior Interim Closing, as the case may be, by (ii) the
monthly revenue for the full month preceding such Interim Closing for all of the Assigned
Contracts not previously assigned to the Buyer.

(b) Interim_Closing(s). Approximately every forty-five (45) days after the Initial
Closing or as otherwise mutually agreed to by the parties (each, an “Interim Closing”): (i) Seller
shall sell, and Buyer shall purchase, the Assigned Contracts and other Assets for those states that
have become Approved States since the last Closing (either Initial or Interim, as applicable), free
and clear of all Encumbrances, and Buyer shall assume any liabilities contemplated under
Section 2.] that are associated solely with such Assigned Contracts and Assets; and (ii) the
Escrow Agent shall pay to Seller from the Escrow Amount and by wire transfer of immediately
available funds to a bank account designated by Seller, an amount equal to the remaining
Purchase Price multiplied by the applicable Release Ratio.

(c) Final Closing.

i) The final closing of the transactions contemplated in this Agreement (the
“Final Closing”) shall take place on the earlier to occur of (1) the 180th day following the Initial
Closing Date, or (2) the second business day following the date on which all Regulatory
Approvals from State PUCs have been obtained by Buyer (the “Final Closing Date”).

(ii) At the Final Closing:

(A)  Sellers shall sell, and Buyer shall purchase, the remaining Assets,
free and clear of all Encumbrances, and Buyer shall assume any
liabilities contemplated under Section 2.1 that are associated with
Assigned Contracts assigned at the Final Closing but not
previously assumed and assigned; and

(B) the Escrow Agent shall pay to Sellers, by wire transfer of
immediately available funds to a bank account designated by
Sellers, the sum of: (1) the balance of the Escrow Amount plus (2)
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any interest accrued on the foregoing minus (3) any Purchase Price
adjustment required under Section 1.3.

(iii) From and after the Final Closing, Buyer shall be entitled to retain one
hundred percent (100%) of net profits for any ongoing operations in states where any Regulatory
Approvals have not been obtained as of the Final Closing.

(d) The Assets shall remain the property of Sellers, and any risk of loss thereof,
through the date immediately prior to the respective Closing Date at which such Assets are sold
or conveyed to Buyer, and thereafter shall be the property of Buyer with the risk of loss thereof
allocated to the Buyer. Except to the extent otherwise set forth in this Agreement, the liabilities
contemplated to be assumed under Section 2.1 that are associated solely with associated with
such Assets shall remain the responsibility of Seller through the date immediately prior to the
Closing Date at which such liabilities are transferred to Buyer, and thereafter shall be the
responsibility of Buyer.

52 Convevyances at Closings.

(a) At each Closing, and in connection with effecting and
consummating the transactions contemplated hereby, Sellers shall deliver the following to Buyer,
if applicable:

(i) an executed Bill of Sale, in form and substance satisfactory
to the Buyer and Sellers, identifying the portion of the Assets being sold, assigned
or transferred at such Closing;

(i)  if applicable, an executed counterpart of an Assumption
and Assignment Agreement, in form and substance satisfactory to the Buyer and
Sellers, with respect to the Assigned Contracts to be assumed and assigned at such
Closing;

(iii)  such other instruments as shall be reasonably requested by
Buyer to vest in Buyer title in and to the portion of the Assets being sold, assigned
or transferred at such Closing in accordance with the provisions hereof and the
Sale Order;

(iv)  at the Initial Closing only:

(A) an executed escrow release letter directing the Escrow Agent to
release the Eamest Money and all accrued interest thereon to
Sellers for credit against the portion of the Purchase Price payable
on the Initial Closing Date in accordance with Section 1.4 and any
additional amounts from the Escrow Amount necessary to pay that
portion of the Purchase Price due on the Initial Closing Date; and
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(B)  an executed Management Services Agreement in the form attached
hereto as Exhibit A (the “Management Services Agreement”) and
an executed Escrow Agreement in form and substance acceptable
to Buyer, Sellers and Escrow Agent (the “Escrow Agreement”).

(v) at each Interim Closing only, an executed escrow release
letter directing the Escrow Agent to release to Sellers the portion of the Escrow
Amount payable at each Interim Closing in accordance with Section 5.1(b).

(vi)  at the Final Closing only, an executed escrow release letter
directing the Escrow Agent to release the Escrow Amount to Sellers in

accordance with Section 5.1(c).

(b) In connection with effectuating and consummating the transactions
contemplated hereby:

i) at the Initial Closing only, Buyer shall deliver:
(A) acertified copy of the Sale Order;

(B) to Sellers an executed Management Services Agreement and an
executed Escrow Agreement in form and substance acceptable to
Buyer, Sellers and Escrow Agent;

(C) to Escrow Agent, an executed escrow release letter directing the
Escrow Agent to release the Eamest Money and all accrued
interest thereon to Sellers for credit against the portion of the
Purchase Price payable on the Initial Closing Date in accordance
with Section 1.4 and any additional amounts from the Escrow
Amount necessary to pay that portion of the Purchase Price due on
the Initial Closing Date; and

(D) to Escrow Agent, the Escrow Amount, by wire transfer of
immediately available funds, to be held pursuant to the Escrow
Agreement and paid to Sellers in accordance with the terms of this
Agreement.

(i)  at each Interim Closing only, Buyer shall deliver an
executed escrow release letter directing the Escrow Agent to release to Sellers the
portion of the Escrow Amount payable at each Interim Closing in accordance with

Section 5.1(b).

(iii)  at the Final Closing only, Buyer shall deliver to Escrow
Agent, an executed escrow release letter directing the Escrow Agent to release to
Sellers the Escrow Amount in accordance with Section 5.1(c).
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To the extent that a form of any document to be delivered under this Agreement is not
attached as an exhibit, such documents shall be in form and substance, and shall be executed and
delivered in a manner, reasonably satisfactory to Buyer and Sellers.

5.3  Other Closing Matters. Each of the parties shall use their reasonable
efforts to take such other actions required hereby to be performed by it prior to or on each
Closing Date.

ARTICLE 6
COVENANTS OF SELLER

6.1 Conduct of Business by Seller Pending the Closing. At all times prior to
the Final Closing Date, Sellers shall conduct the Business in the usual and ordinary course and in

accordance with their obligations as debtors-in-possession under the Bankruptcy Code. Except
as otherwise contemplated under this Agreement or ordered by the Bankruptcy Court, from the
date hereof until the Final Closing Date, without the prior written consent of Buyer, which
consent will not be unreasonably withheld or delayed, Sellers shall (x) refrain from selling,
assigning, licensing, leasing, transferring or otherwise disposing of, in whole or in part, any of
the Assets, except for sales made in the ordinary course of business, and (y) make no change in
policies or practices with respect to the payment of accounts payable or accrued expenses or the
collection of accounts receivable or other receivables, including any acceleration or deferral of
the payment or collection thereof, as applicable, in each case, other than in the ordinary course of
business.

6.2  Affirmative Covenants. Subject to any conflicting obligation imposed on
Seller as a debtor-in-possession under the Bankruptcy Code, from the date hereof to the Final
Closing Date, Seller shall:

(a) Use its good faith commercially reasonable efforts to operate the
Business in the usual and ordinary course of business (and in substantially the same manner as
the Business had been conducted prior to filing of the Chapter 11 Cases), including normal
markdown practices and order fulfillment;

(b) Undertake to maintain property and liability insurance in
appropriate amounts of coverage with respect to the Assets;

(c) Maintain, consistent with past practice (prior to filing of Sellers’
Chapter 11 Cases), the Assets in good repair, order and condition, reasonable wear and tear
excepted, and use commercially reasonable efforts to preserve its possession and control of all of
the Assets;

(d) Allow, at all reasonable times up to and including the Final
Closing Date, Buyer’s employees, attormneys, auditors, accountants and other authorized
representatives, reasonable access to the facilities, plants, properties, books, records, documents
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and correspondence of Sellers, in order that Buyer may conduct such investigation as it may
desire of the Business;

(e) Use commercially reasonable efforts (i) to comply in all material
respects with all applicable laws relating to the conduct of the Business, and (ii) to conduct the
Business to the Final Closing Date in such a manner that on the Final Closing Date the
representations and warranties contained in this Agreement shall be true as though such
representations and warranties were made on and as of such date, except for changes permitted
or contemplated by the terms of this Agreement; and

(f) Sellers shall not change recurring or non-recurring rates or sales
strategies or collections processes for the Assets prior to the Initial Closing without the prior
written consent of Buyer, in its commercially reasonable discretion.

6.3  Consents and Closing Conditions. Sellers shall use commercially
reasonable efforts to take such actions as may be appropriate in order to fulfill the closing
conditions contained herein which are reasonably within their control.

6.4 Bankruptcy Court Approvals.

© Sale Pleadings. Sellers have previously filed with the Bankruptcy Court a motion
[Doc. No. 255] requesting, among other things: (i) an order approving of the Bid Procedures (as
hereafter defined), and (ii) ultimately approving the sale of the Assets conducted pursuant to the
Bid Procedures (the “Motion”). A hearing on the Bid Procedures portion of the Motion was held
on June 27, 2013 (the “Bid Procedures Hearing”) and a hearing on the Sale Motion is scheduled
for July 22, 2013 (the “Sale Hearing”).

(d) Bid Procedures. As used herein, the term “Bid Procedures’ refers to the bid
procedures approved in the Order approving the Bid Procedures [Doc. No. 280] (the “Bid
Procedures Order”).

@) Termination Fee. Consistent with the Bid Procedures Order, the Buyer
shall be entitled to a termination fee in the amount of $292,500 (the “Termination Fee’’) upon
the occurrence of an Alternative Transaction (as defined in the Bid Procedures Order). The
parties hereto each hereby acknowledge and agree that Buyer has incurred substantial costs and
expenses relating to this transaction, including without limitation, the costs and expenses
associated with the performance of due diligence of Sellers, the negotiation and execution of this
Agreement (and the exhibits and schedules related thereto) and the documents which preceded
this Agreement, and has undertaken substantial risk as a result of incurring such costs and
expenses. Consistent with the Bid Procedures Order, the Termination Fee shall be paid without
the need for any further Order of the Bankruptcy Court, from the proceeds of the first scheduled
closing of any Alternative Transaction and, if applicable, from the proceeds of each subsequent
closing until paid in full; provided, however, that if the Altemnative Transaction is a plan of
reorganization, then the Termination Fee shall be paid upon the effective date of such plan. The
procedures applicable to the auction of the Assets (the “Auction”) shall be as set forth in the Bid
Procedures Order.
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(it) At the Auction, Sellers will take the Termination Fee into account when
considering which offer constitutes the highest and best offer for the Assets. In addition, at the
Auction, Sellers will consider the impact upon the estate of contracts assumed by Buyer in
determining the highest and best offer.

(e) Entry of Orders. The Sale Order shall have been entered by the Bankruptcy Court
on or before July 31, 2013.

€3] Sale Order. For the purposes of this Agreement, “Sale Order” shall refer to an
order, in form and substance satisfactory to Buyer in its reasonable discretion,” which shall,
among other things: (i) find that the Buyer has acted in good faith and is therefore entitled to the
protections of Section 363(m) of the Bankruptcy Code; (ii) acknowledge that the sale is a valid
exercise of Sellers’ business judgment; (iii) authorizing and approving, to the fullest extent
permitted under Sections 105, 363(b) and 363(f) of the Bankruptcy Code, the sale of the Assets
free and clear of any Encumbrances and declaring that Buyer has no liability and no successor
liability with respect to the Assets, other than with respect to the liabilities assumed under
Section 2.1, and only to the extent provided in this Agreement; (iv) declaring that, pursuant to
Bankruptcy Rules 6006(d) and 6004(g), the Sale Order shall not be stayed but shall be effective
immediately; (v) ratifying the sale process and Bid Procedures; (vi) authorizing and approving
the assumption and assignment of the Assigned Contracts free and clear of any Encumbrance to
the fullest extent permitted under Section 365 of the Bankruptcy Code, except for Buyer’s
obligations as assignee of Seller under the Assigned Contracts and this Agreement; (vii)
approving the Management Services Agreement; and (viii) directing the Sellers to execute, upon
request by Buyer, one or more assignments in form, substance, and number reasonably
acceptable to Buyer, evidencing the conveyance of the Assets to Buyer.

ARTICLE 7

COVENANTS OF BUYER

7.1 Consents and Closing Conditions. Buyer shall use commercially
reasonable efforts to obtain such consents from third parties and to take other actions as may be
required in order to fulfill the closing conditions contained herein which are reasonably within its
control including but not limited to (a) within a reasonable time period after Buyer becomes
eligible for the Termination Fee, filing for and prosecuting Regulatory Approval before any state
or federal agency that does not require the entry of the Sale Order to commence any relevant
notice or approval period, (b) within a reasonable time period after entry of the Sale Order, filing
for and prosecuting Regulatory Approval with every other state or federal agency in which
Regulatory Approval is required; and (c) to cause the representations and warranties of Buyer in
Article 4 to be true and correct on and as of the each Closing Date.

A 7.2  Access to Records. After the Initial Closing Date and upon reasonable
prior notice to Buyer, Buyer shall permit Sellers, the Committee or any successor of the Sellers,
including without limitation any liquidating trustee or plan administrator appointed under a
chapter 11 plan for any or all of the Sellers, at such party’s expense during normal business
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hours, to have reasonable access to such of the former business records of Sellers as are from
time to time then retained by Buyer.

7.3  Claims Retained by Sellers. All claims described in Section 1.2(a) above
remain with Sellers, its creditors and shareholders and such claims, if pursued, will be pursued
for the exclusive benefit of the creditors of Sellers and the proceeds from the pursuit of any such
claim shall be payable to the creditors of Sellers, regardless of who pursues such claims. Buyer
shall have no right to pursue any such claim or to seek any of the proceeds derived therefrom.

ARTICLE 8

TAX MATTERS

8.1 Cooperation and Records Retention. From time to time, Sellers and Buyer
shall permit reasonable access, and shall cause their respective accountants and other
representatives to permit reasonable access by each other, to the information that they or their
accountants or other representatives have within their control and that may be reasonably
necessary in connection with the preparation of any Return or the examination by any taxing
authority or other administrative or judicial proceeding relating to any Return. Sellers and Buyer
shall retain or cause to be retained, until the applicable statutes of limitations (including any
extensions) have expired (or sooner if authorized by an order of the Bankruptcy Court and
Sellers first provides Buyer with reasonable notice of the information to be destroyed and a
reasonable opportunity to take possession of such information if Buyer so elects), copies of all
Returns for all tax periods beginning before the Closing Date, together with supporting work
schedules and other records or information that may be relevant to such Retumns.

8.2 Tax Elections and Permits. No new elections with respect to Taxes, or
any changes in current elections with respect to Taxes, affecting the Assets shall be made by
Sellers after the date of this Agreement without the prior written consent of Buyer.

8.3 Sales and Transfer Taxes. Seller shall bear the responsibility for payment
of Taxes in the event that any sales transfer or similar Tax is imposed against Sellers or Buyer as
a result of the transactions contemplated hereby. Sellers shall take any and all actions, at Buyer’s
expense, and only to the extent that such actions will not have a material adverse impact on
Sellers or Sellers’ Tax liability, that Buyer may reasonably request in order to minimize Buyer’s
tax obligations resulting from the transactions contemplated hereby.

8.4 Property Taxes. Property Taxes on the Assets for calendar year 2013 will
be pro-rated between Buyer and Sellers as of the Closing Date.
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ARTICLE 9

BUYER’S CONDITIONS TO CLOSING

The obligation of Buyer to consummate the purchase of the Assets and the other
transactions contemplated by this Agreement shall be subject to the fulfillment to Buyer’s
reasonable satisfaction of each of the following conditions:

9.1 Ordinary Course Operations. The Business shall have been operated in
the ordinary course of business through each Closing, consistent with past practices (as the
Business has been conducted prior to filing the Chapter 11 Cases and in accordance with Sellers’
obligations under Sections 6.1 and 6.2 hereof), with no increases in compensation and no
distributions, dividends or changes in related party transactions.

9.2  Accuracy of Representations and Warranties. All representations and
warranties of Sellers contained in this Agreement or in any document delivered pursuant hereto

shall be true and correct in all material respects when made, and on and as of each Closing as
though made on and as of such Closing, subject to Sellers’ right to update and amend the
Schedules hereto at any time before Closing with any material changes subject to the prior
written consent of Buyer, in its sole discretion.

9.3  Performance of Covenants. All covenants, agreements and obligations
required by the terms of this Agreement to be performed, satisfied or complied with by Sellers at
or before each Closing shall have been duly and properly performed in all material respects.

9.4  Closing Documents. Sellers shall have delivered all documents required
to be delivered by it at Closing, as more specifically set forth in Article 5, in each case in form
and substance satisfactory to Buyer.

9.5 No Changes. There have been no material adverse changes to the Assets,
normal wear and tear and insured loss excepted, between the date of this Agreement and the date
of the relevant Closing with respect thereto.

9.6  Approval of Bankruptcy Court. The Bankruptcy Court shall have entered
the Sale Order.

9.7 Approval of FCC. The FCC Consents shall have been obtained.

9.8  Regulatory Fees. The Sale Order shall provide that Buyer will have no
liability for any Regulatory Fees arising prior to the Petition Date, including, without limitation,
any liability to the Universal Services Administration Company for such fees.

9.9  Interim Closing and Final Closing Conditions. The obligations of Buyer
to consummate the transactions to occur at the Interim Closing(s) and at the Final Closing are
subject to the fulfillment, on or prior to the Interim Closing(s) and/or the Final Closing of each of
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the following conditions (any or all of which may be waived by Buyer in whole or in part to the
extent permitted by applicable law): ‘

) the State PUC Consents of the states with jurisdiction over the assets being
conveyed at the Closing shall have been obtained;

(ii) the Sale Order shall remain a Final Order; and

(iii)  there shall not be in effect any statute, rule, regulation, executive order
enacted, issued, entered or promulgated by a Governmental Body of competent jurisdiction
restraining, enjoining or otherwise prohibiting the consummation of the transactions
contemplated hereby.

ARTICLE 10

SELLER’S CONDITIONS TO CLOSING

The obligation of Sellers to consummate the sale of the Assets and the other
transactions contemplated by this Agreement shall be subject to the fulfillment to Sellers’
reasonable satisfaction of each of the following conditions:

10.1 Accuracy_of Representations_and Warranties. All representations and
warranties of Buyer contained in this Agreement or in any document delivered pursuant hereto
shall be true and correct in all material respects when made, and on and as of each Closing as
though made on and as of such Closing.

10.2 Performance of Covenants. All covenants, agreements and obligations
required by the terms of this Agreement to be performed, satisfied or complied with by Buyer at
or before each Closing shall have been duly and properly performed in all material respects.

10.3 Closing Documents. Buyer shall have delivered the Purchase Price to
Escrow Agent and all documents required to be delivered by it each Closing, as more specifically
set forth in Article 5, in each case in form and substance reasonably satisfactory to Sellers.

10.4 Approval of Bankruptcy Court. The Bankruptcy Court shall have entered
the Sale Order.

ARTICLE 11
TERMINATION OF AGREEMENT

I1.1  Termination. Anything in this Agreement to the contrary notwithstanding,
this Agreement may be terminated and the transactions contemplated hereby abandoned at any
time prior to the Closing:
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(a) by mutual written consent of Buyer and Sellers (subject to the
approval of the Bankruptcy Court) at any time, in which case the Earnest Money and all accrued
interest thereon shall be returned to Buyer;

(b) upon written notice from Buyer to Sellers if (A) Buyer is not the
winning bidder at the Auction, or (B) one or more of the conditions set forth in Article 9 is not
satisfied on or before the dates specified in this Agreement for any reason other than a breach of
this Agreement by Buyer, including if the Bid Procedures Order is not entered in accordance
with the terms of this Agreement, or (C) the Sale Order is not entered by the Bankruptcy Court
on or before August 7, 2013, through no fault of Buyer, or (D) the Initial Closing has not
occurred on or before November 30, 2013, through no fault of Buyer, and in each such case the
Eamest Money and any Escrow Amounts held by the Escrow Agent, together with any interest
thereon shall be returned to Buyer;

(c) upon written notice from Sellers to Buyer if Buyer is not the
winning bidder at the Auction, the Eamest Money and any Escrow Amounts previously
delivered to the Escrow Agent, together with any interest thereon shall be returned to Buyer;

(d) upon written notice from Sellers to Buyer if any of the conditions
precedent to Sellers’ obligations hereunder shall have become incapable of fulfillment through
no fault of Seller, the Eamest Money and any Escrow Amounts held by the Escrow Agent,
together with any interest thereon shall be returned to Buyer;

(e) upon written notice from Sellers to Buyer if the aggregate amount
of the Cure Amounts for the Essential Contracts are greater than 110% of the Cure Cap. or

(f upon written notice from either party to the other party hereto if the
Initial Closing does not occur on or before November 30, 2013 (unless the failure to consummate
the purchase and sale of the Assets by such date shall be due to the action or failure to act of the
party seeking to terminate this Agreement or any affiliate thereof), and if through no fault of
Buyer, the Eamest Money and any Escrow Amounts previously delivered to the Escrow Agent,
together with any interest thereon shall be returned to Buyer.

11.2  Effect of Termination. If this Agreement is terminated and the
transactions contemplated hereby are abandoned pursuant to Section 11.1, then:

(a) the rights and obligations of the parties hereto under this
Agreement shall terminate (other than the provisions of this Section, the provisions related to
payment of the Termination Fee and Expense Reimbursement, and the treatment of the Eamest
Money), there shall be no liability of any party hereto to any other party hereunder, and the
parties shall not be obligated to proceed with the Closing and this Agreement shall be
terminated; provided, however, that such termination shall not affect the right of any party to
bring an action against another party for a breach occurring prior to the termination or for a
wrongful termination; and
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(b) Buyer shall be entitled to immediate return of all Escrow Amounts
(other than as otherwise provided in Section 11.1) , without defense, setoff or recoupment of any
kind or nature.

ARTICLE 12

MISCELLANEOUS

12.1 Notices. Any notices or other communications required or permitted
hereunder to any party hereto shall be sufficiently given when delivered in person, or when sent
by certified or registered mail, postage prepaid, or one business day after dispatch of such notice
with an overnight delivery service, or when telecopied if an answer back is received by the
sender, in each case addressed as follows:

In the case of Buyer:

TNCI Operating Company LLC

114 E. Haley Street, Suite A

Santa Barbara, CA 93101

Attn: Jeff Compton, President and CEO
Fax: 805-869-1445

With a copy to:

Bingham McCutchen LLP

2020 K Street, N.W., Suite 1100
Washington, DC 20006

Attn: Jean L. Kiddoo

Phone: 202-373-6000

Fax: 202-373-6001

In the case of Seller:

Jackson Walker L.L.P.

100 Congress Avenue, Suite 1100
Austin, TX 78701

Attn: Patricia Baron Tomasco
Phone: 512-236-2076 — direct line
Fax: 512-691-4438 — direct fax

or such substituted address or attention as any party shall have given notice to the others in
writing in the manner set forth in this Section 12.1.
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12.2 Amendment. This Agreement may be amended or modified in whole or in
part only by an agreement in writing executed by all parties hereto and making specific reference
to this Agreement.

12.3 Counterparts. This Agreement may be executed in multiple counterparts,
each of which shall constitute an original and all of which, taken together, shall constitute a
single agreement. It shall not be necessary that all signatures appear on every counterpart so
long as each party executes at least one counterpart. Facsimile and other electronically delivered
signatures shall be sufficient and binding for purposes of this Agreement and shall be weated as
originals.

12.4 Binding on Successors and Assigns. This Agreement shall be binding
upon, inure to the benefit of and be enforceable by and against the parties hereto and their
respective successors and permitted assigns in accordance with the terms hereof. Sellers may not
assign its interest under this Agreement without the prior written consent of Buyer. Buyer shall
have the right to designate any affiliate of Buyer to acquire any of the Assets, but such
designation shall not relieve Buyer from the performance of its obligations hereunder.

12.5 Severability. In the event that any one or more of the provisions contained
in this Agreement or any application thereof shall be invalid, illegal or unenforceable in any
respect, the validity, legality or enforceability of the remaining provisions of this Agreement and
any other application thereof shall not in any way be affected or impaired thereby; provided,
however, that to the extent permitted by applicable law, any invalid, illegal, or unenforceable
provision may be considered for the purpose of determining the intent of the parties in
connection with the other provisions of this Agreement. ‘

12.6 Publicity. Any public announcements concerning the transactions
contemplated by this Agreement shall be planned and released by Buyer, and Sellers shall not act
in this regard without the prior written approval of Buyer, which approval shall not be
unreasonably withheld. This Section shall not impair any regulatory or fiduciary duties of
Sellers.

12.7 Headings. The headings in the sections and subsections of this Agreement
and in the Schedules are inserted for convenience only and in no way alter, amend, modify, limit
or restrict the contractual obligations of the parties.

12.8 Expenses. Except to the extent otherwise provided in this Agreement,
Sellers and Buyer each shall bear its own expenses incurred in connection with this Agreement
and the transactions herein contemplated, including, but not limited to, legal and accounting fees
and expenses.

12.9 Waivers. The parties may, by written agreement, (a) extend the time for
the performance of any of the obligations or other acts of the parties hereto, (b) waive any
inaccuracies in the representations contained in this Agreement or in any document delivered
pursuant to this Agreement, (c) waive compliance with, or modify, any of the covenants or
conditions contained in this Agreement, and (d) waive or modify performance of any of the
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obligations of any of the parties hereto; provided, that no such waiver or failure to insist upon
strict compliance with such obligation, covenant, agreement or condition shall operate as a
waiver of, or an estoppel with respect to, any subsequent insistence upon such strict compliance
other than with respect to the matter so waived or modified.

12.10 Entire Agreement; Law Governing; Submission to Jurisdiction. All prior
negotiations and agreements between the parties hereto are superseded by this Agreement, and

there are no representations, warranties, understandings or agreements other than those expressly
set forth herein or in a Schedule delivered pursuant hereto, except as modified in writing
concurrently herewith or subsequent hereto. This Agreement shall be governed by and construed
and interpreted according to the internal laws of the State of Texas, determined without reference
to conflicts of law principles and the Bankruptcy Code. The Bankruptcy Court (or any court
exercising appellate jurisdiction over the Bankruptcy Court) shall have exclusive jurisdiction
with respect to the interpretation of this Agreement, including without limitation any disputes
regarding the computation of amounts due hereunder, and any other agreement or instrument
contemplated hereby or entered into in connection herewith, or any of the transactions
contemplated hereby or thereby, and the parties hereto hereby irrevocably submit to such
jurisdiction and irrevocably agree that all claims in respect of any such dispute or proceeding
may be heard and determined in such courts. Each party irrevocably consents to the service of
any and all process in any action or proceeding arising out of or relating to this Agreement by the
transmitting of copies of such process to each party at its address specified in Section 12.1 ina
manner provided for in Section 12.1. The parties hereby irrevocably waive, to the fullest extent
permitted by applicable law, any objection which they may now or hereafter have to the laying
of venue of any such dispute brought in such court or any defense of inconvenient forum in
connection therewith.
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I[N WITNESS WHEREQOF, the parties hereto have caused this Asset Purchase
Agreement to be executed by their duly authorized representatives on the day and year first

above written.

AJT5633044.3
49066/0006-9679207v2

BUYER:

TNCI OPERATING COMPANY LLC

By:

Printed Name:

Its:

SELLERS:
UPH HOLDINGS, INC.

By:

Printed Name:

Its:

PAC-WEST TELECOMM, INC.

By:

Printed Name:

Its:

TEX-LINK COMMUNICATIONS, INC.

By: .

Printed Name:

Its:

UNIPOINT HOLDINGS, INC.

By:

Printed Name:

Its:
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UNIPOINT ENHANCED SERVICES, INC.

By:

Printed Name:

Its:

UNIPOINT SERVICES, INC.

By:

Printed Name:

Its:

NWIRE, LLC

By:

Printed Name:

Its:

PEERING PARTNERS COMMUNICATIONS,
LLC

By:

Printed Name:

Its:
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ASSET PURCHASE AGREEMENT
BY AND AMONG

UPH HOLDINGS, INC,,

PAC-WEST TELECOMM, INC,,
TEX-LINK COMMUNICATIONS, INC,,
UNIPOINT HOLDINGS, INC,,
UNIPOINT ENHANCED SERVICES, INC,,
UNIPOINT SERVICES, INC,,

NWIRE, LLC,

PEERING PARTNERS COMMUNICATIONS, LLC,

AND

INCLOPERATING COMPANY LLC
JULY__,2013
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement’) is made and entered
into as of the ___ day of July, 2013 by and between

sftamong TNCI Operating Company LLC, a Delaware
eorporationflimited liability company, or its assigns (“Buyer”), and UPH Holdings, Inc., a

Delaware corporation and debtor-in-possession (“UPH’) Pac-West Telecomm, Inc., a Delaware
corporation and debtor-in-possession (“Pac-West’), UniPoint Holdings, Inc., a Delaware
corporation and debtor in possession (“UniPoint Holdings”), nWire, LLC, a Texas limited
liability company and debtor in possession (“n Wire”), Peering Partners Communications
Holdings, LLC, a Texas limited liability company and debtor in possession (“Peering Partners’),
UniPoint Services, Inc., a Texas corporation and debtor in possession (“UniPoint Services”),
UniPoint Enhanced Services, Inc., a Texas corporation and debtor in possession (“UniPoint
Enhanced), and Tex-Link Communications, a Delaware corporation and debtor in possession
(“Tex-Link’), (collectively, “Sellers”).

RECITALS

WHEREAS, Sellers are engaged in the provision of telecommunications and
database services (the “Business’’); and

WHEREAS, on March 28, 2013 (the “Petition Date”), Sellers have—filed—a

voluntary petitions for relief commencing cases (the “Chapter 11 Cases”) under chapter 11 of title
11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”) in the United
States Bankruptcy Court for the Western District of Texas, Austin Division (“Bankruptcy Court”);
and

WHEREAS, Buyer and Sellers have reached an understanding pursuant to which

Buyer shall acquire mﬂww%wbsmmﬂy all of the

assets of the Busmess other than t

WHEREAS, each party hereto desires to set forth certain representations and
covenants, and to establish certain closing conditions, made to induce the other to execute and
deliver this Agreement and to consummate the transactions contemplated hereby, all in the manner
and subject to the terms and conditions set forth herein and in accordance with Sections 105, 363
and 365 of the Bankruptcy Code;

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

490 - 2
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ARTICLE 1

PURCHASE AND SALE OF ASSETS

1.1 Description of Assets. Atthe-Clesing-on-theOn each relevant Closing Date
(as each term is defined in Article S hereof), subject to the terms and conditions set forth in this

Agreement, (&)-Sellers shall sell,_convey, transfer and assign to Buyer, and Buyer shall purchase
and accept from Sellers, heany and all right, title and interest in and to all of Seller’s tangible and
intangible assets of the Business, including but not limited to, those assets set forth below and in
Schedule 1.1 (the “Assets”yand-SeHersshal-sel-to-Buyerthe-Assets-but; provided, that the Assets
will not include the assets set-forthdescribed in Section 1.2 below (the “Excluded Assets™)), free

and clear of all heﬂﬁ—dﬂd—eﬂe-umbmﬂeee ncggg;ggggg ggg gggjggg below g, ggl_]g;; an llgns for the

Schgdgle 1.1 gthg ‘Permitted Encumbrances”), and of all interests in property as set forth in

Section 363 or other portions of the Bankruptcy Code:

(a) prepaid expenses, deferred charges, advance payments and security
deposits of Sellers that solely relate to the Business;

b) all machinery, equipment, vehicles, fumiture, fixtures, signs,
supplies, accessories, spare parts, tools and other items of tangible personal property owned by

Sellers and used solely in the Business, with all assignable ¢xecutory contracts, licenses, leases,

warranty rights and operating manuals and keys relating thereto:, all as set forth on Schedule
1.1(b);

(c) except to the extent they fall within the Excluded Assets, Sellers’
websites, internet domain names used by the Business, including, to the extent assignable, all
rights with respect to internet service providers, third party linking sites and all rights of Seller to
owned and/or licensed proprietary, customized and mass market computer software and all
computer hardware appropriate for the continued operation of the Business (“Domain Rights), all

fo hedule 1.1

(d except to the extent they are Excluded Assets-and-only-to-the-extent
they-are-used-solely-in-the Business—: all of Sellers’ trademarks, service marks, trade dress, trade

names and corporate names and signage, and all the goodwill associated therewith; all of Sellers’
registered and unregistered statutory and common law copyrights; all registrations, applications,
renewals or common law rights for any of the foregoing; all of Sellers’ trade secrets, confidential
information, ideas, formulas (whether developed or under development), know-how,
manufacturing and production processes and techniques, research information, specifications,
designs, plans, improvements, proposals, technical and computer data, to the extent transferable,
all of Sellers’ license rights with respect to intellectual property of third parties; to the extent
transferable, all of Sellers’ rights under all confidentiality agreements, non-disclosure agreements,
invention assignment agreements and similar agreements executed between Sellers and any
employee, consultant or agent of Sellers or any other third party with respect to any intellectual
property right of Sellers described in this Section 1.1(d) (together with the Domain Rights, the
“Intellectual Property Rights”);

19 96792072
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(e) subject ;g §gg;;gg ;!L, all of Scllers rlghts under each of the

contracts listed on Schedule 1. ivered and f nd finalized |

(the “Assigned Contracts”)
Associated therewith;

) all aecounts—recetvable—notes—receivableAccounts Recejvable,
MM@ and other recetvablese#&nyehh&Seﬂers—aF%mdeH%ﬂgﬁed—Gem%

any Assigned Contract
Receivable);

(g all Customer Accounts; provided, however, that the final listing of

us merA ounts an As1 ned Contracts with respect to omer Acc unssh ll be set forth

(1) +to the extent used solely in the Business, Sellers’ mailing lists,
customer lists, brochures and related sales materials and all ad copy, photography and artwork

(k)  @»-to the extent assignable, Sellers’ telephone numbers (for both
voice and data transmission), and used in the Business other than those listed as Excluded Assets;

()] @-all records and files pertaining solely to the Business, customers
and suppliers, including, without limitation, all supplier, vendor, customer and agency lists, all
sales data, correspondence with customers, customer files and account histories, and records of
purchases from and correspondence with suppliers, but not including the corporate minute books
of Sellers;-and

m llers’ rati mbers, A
Abbreviations and ier Identificati odes;

4 - v2
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“Li ” for ] nership of A th
i | ed;
: l i -di r i
non-compete, or non-s 11 n agreements with empl and of the sell rorwxh

warranties, mggmg;g es and guaranties; provided, h_g_wevgr! that ngthmg in th1§ ggggggggn shall

incl ny claims Sellers may have arisi ut of or related to an ions commenced ller

or any party pursuant to Chapter 5 of the Bankruptcy Code, except for actions arising under section

549 of the B u ode with res rs of prope h ould not otherwi Y

been Excluded Assets;

aj lai eto ses th | v
respect to any liabilities assumed pursuant to Section 2.1; and
Q 6—)—&he—§g!!gr§’ in;gggiglg g;sg;g gwh;'cg may be otherwise described
; e Business, i _including ’ and an goodwill of
mwnh respect to the Busmessi.an@_;a_o__id_;_eg___ﬁm__ém

Notwithstanding anything hereinabove to the contrary, Sellers shall not be obligated to sell,
nor shall Buyer be obligated to purchase, any Asset that, at the Closing, Sellers do not own and
have the right to sell under the terms of the Sale Order (as def ned in Section 3. l{dz) or otherwise,

F f this A “ s R 11 1 n
receivabl tes receivable or ligatio ivable due from thir ies, withou
adjustments for reserves or allow for doubtfi la cou including, without limitation, CAB
receivables arising on or after the Petition D “CABS” shall mean Sellers’ carri ess billin

services, “Cancelled Accounts” shall mean all cancelled and/or non-active customer accounts that

hav en terminated within the 12 month period prior to the Initial Closing. “Customer
Accounts” sha ean t counts of all ellers’ active cust Cancelle

man cces l i' im, ¢ fa i r na a sessm venar l

defect! encroachment, claim (as and to the full extent that teg=n is ggfmed in Qankrugtgg Code
s d ' 9 1 Ol | ciner 1mj cd DY

191 - 207v2
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1.2 Excluded Assets. Sellers shall not sell, and Buyer shall not purchase, any of
the following assets of Sellers:

(b) ¢-all claims, derivative and non-derivative, against Sellers’ current
and former officers and directors, as well as any and all claims against Sellers’ asurareeinsurance
policies that insure against such claims against the former and current officers and directors and all
claims against their former and current auditors, and any right to any proceeds from any such claim,
whether from insurance sources or otherwise (collectively, the “D&O Claims’) and all avoidance -

and recovery actions under Chapter 5 of the Bankruptcy Code, other than actions ggg ng under

secti 49 of the Ban I ot fers of th herwi Id n
have been Excluded Assets; :

C all cas .hnd ash on d 051 check ived but not

any thir under Assigned Contr xcept for accounts receivable arisi fore th

ny an | contract not Assigne ntracts (“Exclud
Contracts”) and any and all righ reunder and prepaid assets related thereto;

(g)  ¢brany stock or other equity interest in Sellers or other subsidiary of

Sellers, and any TelecommunieationsState PUC Authorizations_(as defined in Section 3.9) and
FCC Authorizations (as ggijg g in Section 3.9) owned or in the name of nWire, I:I:G—esg__;q&

he extent that an h Authorizations and Authorizations are used or useful in

the oggratlon Busmgss as cugently_ conduc;ed, in whlgh cgse such §tatg PUC Authorizations and

nd all rights of n is A n
ancillary documents entered in nnct1nhrw1than 11 consideration pavable or deliverabl

49066/0006-96792072
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[61] ¢e)>—all patents and applications, renewals, registrations, and

extensions regardmg any patents of Sellers al%—rn&eﬂeemal—pfepeﬁ%s—et—swefs-swmﬁdmg

(1] ¢(—all insurance benefits, including rights and proceeds—aﬂé

insurance premiums, all rights of Sellers relating to claims for refundse rebates, receivables and
rlghts to offset for any %a*es—ef—m&&mﬂee—psemﬂms—— g g_g, gg gg;gg w1ghgg; llmltat;gg any

mee&eﬂ—z—J—heseeﬁ-&he—Purehase-Bﬂeel’—)- 3 Purchase Pric ! e cash con §gg;g; g to Qg

aid uver at the Cl s for th rchase of the A w1ll h sum of
Cure Amounts, as ned i i suc “Purchase Pri h

Price shall be allocated amon | j i cribed on Sc 1.3,
(the “Working Capital Requirement”), The “Working Capital Amount” is the difference
between (x) the Acquired Accounts Receivabl he A ed Accounts P |
defi ion 2.1). At least two busines ri he Initial Closi llers shall deliv
to Buyer a preliminary schedule of the Working Capital Amount consisting of Assumed Accounts
Pavable and Ac ired Accounts Receivable, and Iculati f th W km apital Amount, At
the Initi 1 shal iv in. ul Wo mount, Withi
sev busi fter the Ini ial losing Date, B S deliv llers

Working Capital Calculation. If they are unable & uch obiecti wihiim

Q- eriod, the Final Working Capital Amount calculation shall become final. Once the Working
6
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accoun sB r shall

+4-1.4 Earmmest Money.- As a sign of Buyer’s sincere interest in closing the
&ansae&ent[ans_agugns contemplated hereln Buyer has—submi&edw_xllj_uhmﬁ a w1re transfer to =

the amount of not less than 5 _5% of the

Purchase Prlce (the “Earnest Money )—¥he—E—ame9t-Meﬂey ;;Q!g g_gg Qgg;gggg ggy fgllggmg thg

eller h “Es rowA en A l upon th ‘ lsh , f such account. e Earne

Money and all accrued interest thereon will be credited against the Purchase Price to be paid on the
Ipitial Closing Date. If this-transaetionthe Initial Closing does not elesegccur for any reason (other

than due to a breach of this Agreement by Buyer, in_which case the Earnest Money shall be
retained by Seller), the Eamest Money w+iand all accrued interest thereon shall be promptly
returned to Buyer.

ARTICLE 2

ASSUMPTION OF LIABILITIES
2.1 Llabrlltles Assumed Buyer shal-l—assu-me—eiﬂy—these—[ﬂabrhnesmated—te

" sumed Accounts 11 s legal or other professional fee

requrred to be paid i Q_Q[d_QLto cure any pre-closing monetary default under any Assrgned Contract
as setforth-inrequired under § 365(b) of the Bankruptcy Code (the “Cure Amounts”), and-the

7
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Except for the A551gned Contracts, those items spec1ﬁcally set forth on Schedule 2.1, and the Cure
Amounts_(all of which Buver shall assume), Buyer does not, and shall not, assume, and Sellers
shall remain liable for, any and all liabilities, obligations, claims and commitments of or against
Sellers, whether the same are known or unknown, existing, contingent upon future events or
circumstances, accrued, funded, unfunded or otherwise, including without limitation:

(a) any liabilities or obligations attributable to any claims arising from
or relating to injuries to person or property which either occur prior to the Initial Closing Date, or
occur after the Initial Closing Date and arise from or relate to any act or omission by Sellers prior

to Glesmc he Imggl Cl gg;ng Dgte (or, in ghg case of llabllltl§_§_ gr obllggtlgng a ;gbu;ab!e to g

from or relatin a ission i su i ;

(b) any liability or obligation resulting from any formal or informal,
written or unwritten agreement of Sellers with respect to severance pay, bonus, pension, health or
medical benefit, or any other employee benefit or fringe benefit plan;

(c) obligations under any collective bargaining agreement covering any
employees of Sellers;

(d) any liability or obligation with respect to any employee, employee
benefit or employment obligation of Sellers or the termination thereof, all of which shall be
retained as the sole obligation of Sellers; of

(e) any liability or obligation to any Governmental Body arising in
connection with the Excluded State P A jzatjon servi rovided an

her: I;

(g) (e)—any liability to gevernmental-entitiesGovernmental Bodies
and/or private persons under any Environmental Laws arising from or related to the operations of
Seller, or the condition of the Assets at the time of Closing. ¢For purposes of this Agreement,
“Environmental Laws” means all federal, state or local laws, regulations, statutes, codes, rules,
ordinances, resolutions, directives, orders, consent orders or decrees, guidance documents, policy
statements, or voluntary cleanup programs of governmental/regulatory agencies, judicial decrees,
standards, permits and licenses, or any judicial or administrative interpretation of any of the
foregoing, pertaining to the protection of land, water, air, health, or the Environment.
“Environment” means surface or subsurface soil or strata, surface waters and sediments,
navigable waters, groundwater, drinking water supply and ambient air, and also includes indoor air
to the extent it is regulated under any Environmental Laws.}

8
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Assign exc notwiths in ion2.1h ntial Contr. |
b assumed llers, an igned to Buver the Initial Closing Date. Buver shall b11 ted

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF SELLERS
Sellers hereby represent and warrant to Buyer as follows:

3.1 Status.

(a) Corporate_Existence, Qualification and Power. Each Seller is a

corporation or limited liability company duly incorporated or organized, entitled to conduct
business and validly existing under the laws of the state of its incorporation or organization. Each
Seller is qualified to do business as a foreign corporation or limited liability company in such
jurisdictions in which it does business. Sellers have the corporate or limited liability company
power to own the assets that they own, lease the assets that they lease and otherwise to conduct the
Business as currently conducted.

(b) Authorization.

(i) g ae
3-Hdy;-Sellers have the right, power and authorlty to enter mto thlS Agreement and
upon receipt of the Sale Qrder (as ¢ :

right, power and authority to consummate thesale of the Assets—ewaed—by—them and

the other transactions contemplated by, and otherwise to comply with and perform
their obligations under this Agreement;

(i1) Upon receipt of the Sale Order, the execution-and, delivery
and performance by Sellers of this Agreement will have been duly authorized by all
necessary corporate action of Sellers in compliance with governing or applicable
agreements, instruments or other documents (including, as applicable, its articles of
incorporation, bylaws, certificate of formation or limited liability company or
operating agreement (as amended)) and applicable law; and

(iii)  This Agreement constitutes the valid and binding agreement

of Sellers, enforceable against Sellers in accordance with its terms, subject to the
receipt of the Sale Order.

191 -9679207v3
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(c) Absence of Violations or Conflicts. Except as disclosed in Schedule
3.1(c) and except to the extent that any restrictions or conditions are invalidated by the Bankruptcy
Code and/or the Sale Order, the execution and delivery of this Agreement by Sellers and the
consummation by Sellers of the sale of the Assets-owned-by-it and the other transactions
contemplated by, or other compliance with or performance under, this Agreement, do not and will
not with the passage of time or giving of notice or both, constitute a violation of, be in conflict with,
constitute a default or require any payment under, permit a termination of, require any consent
under, or result in the creation or imposition of any lies-encumbraneeEncumbrance or other
adverse claim or interest upon any of the Assets under (i) any satertal-contract, agreement or
license to which_either of Sellers is a party or to which it or any of its respective assets or properties
are subject or bound, except for contracts, agreements or licenses requiring consents that have
been obtained or will have been obtained as of Closing, (ii) any judgment, decree or order of any
governmental-avthorityGovernmental Body to which Sellers or any of itstheir respective
properties are subject or bound, (iii) any applicable law, or (iv) any govemning or applicable
agreements, instruments or other documents, including, as applicable, articles of incorporation,
bylaws, articles of organization or limited liability agreements (as amended).

Governmental Permits. Except as sct forth in Schedule 3. l@ and to

wi ntal i i rati rs’ Business; iv

ller un ny written noti viol i f forfeiture, or h
complaint gg_nggmmg Sellers’ compliance with applicable communications laws. For Qggg;gg of
this Agreement, “Governmental Body” sh n A n i-governmental

g;her governmental or regulatory body or agency, whether foreign, federal, state or local, or ggx
agency, instrumentality, court or authority thereof.

al-=Consent rov t B f Sellers’ Knowledge, other t i ining the
S rder and (ii th nd the uhrizt'n f ni

MM@W order or authorlzatlon of,

or registration, declaration vr filing with, any severrmentaicourt, regulatory authority-en-the-part
of-SeHers, or other Governmental Body is required inecenneetion—with-SeHers~for the execution

erand delivery of this Agreement or the consummation et-the-sale-of-the-Assets-owned-by Sellers
aﬂdgf theeehef transactions contemplated by—er—etheﬁeemphaﬂee—mmer—pefte»maﬂee-mdef—t-km

thiAr men Pr ti eBi Pr r.g rder, Seller
Ilted with the Official Committee of Unsecur reditors appointed in the Chapter 11

10
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32 Taxes and Regulatory Fees.

(a) Definitions. For purposes of this Agreement:

>i) The term “Code” shall mean the Internal Revenue Code of
1986, as amended. All citations to the Code or to the regulations promulgated
thereunder shall include any amendments or any substitute or successor provisions
thereto.

(i)  The term “Returns” shall mean, collectively, all reports,
declarations, estimates, returns, information statements, and similar documents
relating to, or required to be filed in respect of, any Taxes (defined below); and (b)
any statements, returns, reports, or similar documents required to be filed pursuant
to the Code or pursuant to any income, excise, or other tax provision of federal,
territorial, state, local, or foreign law; and the term “Return” means any one of the
foregoing Returns.

(iii) The term “Taxes” shall mean (a) all net income, gross
income, gross receipts, sales, use, ad valorem, franchise, profits, withholding,
employment, payroll, excise, transfer, documentary, mortgage, property, windfall
profits, customs, duties, and other taxes, fees, assessments or charges of any kind
whatever, together with any interest, penalties and other additions with respect
thereto, imposed by any federal, territorial, state, local or foreign government; and
(b) any penalties, interest, or other additions to tax for the failure to collect,
withhold, or pay over any of the foregoing, or to accurately file any Return; and the
term “Tax” shall mean any one of the foregoing Taxes. Notwithstanding the
foregoing, however, when used with reference to a specified person (for example
and ‘without limitation, “Taxes of Sellers”), the terms “Taxes” and “Tax” shall
include only those amounts for which Buyer or any affiliate thereof is, or could
become, liable in whole or part (including, without limitation, any obligation in
connection with a duty to collect, withhold, or pay over any Tax, any obligation to
contribute to the payment of any Taxes determined on a consolidated, combined, or
unitary basis, any liability as a transferee, or any liability as a result of any express
or implied obli gatlon to mdemmfy or pay the Tax obligations of another person or

n ortabili ad mlstratlon and _regulator fees impose b
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(v)  6&v-The term “Knowledge” as applied to any party shall
mean the actual—euffeﬂ!é knowledge of the current ofﬁcers aﬂd—dﬁeetefs—of such

Notwithstanding any other agreement to the con llers will create an “Ad Valor

Reserve” in the amoun f n Schedule 3.2(b) fr he Purchase Price wit wh1h
when such claims and amount ol by fin; der of the B tc

Court; provided, however.that if the Ad Valorem Tax reserve proves, for any reason, to be
insufficient to fully satisfv any tax claims secured by any of the Assets, the parties holding such tax

claims shall nonetheless have no recourse to Buyer or the Assets, which shall in any event be sold
free and clear of C i n tion 363 f the B d
Q) ¢byReiues Filedand Taxes Paid—Sellers have timety-and duly filed

payableRegulatory Fees. Except as set forth in Schedule 3-2:3.2(c), there are no pending or, to
Sellers’ Knowledge, threatened audits, mvestlgatlons claims, proposals or assessments for or
relating to any FaxesRegulatory Fees, whether arising before or after the Petition Date, and there
are no matters under discussion with Sellers and any geveramentalrelevant authorities with respect
to FaxesRegulatory Fees that could reasonably be expected to result in any additienal-ameunt-of
Faxes-Regul es which Buyer would iable after the Initial Closi te other th
Regul Fees that hav ued in conpection with rev received since t iti

which Buyer js liable pursuant to Section 2,1 of this Agreement

33—Personal Property:
3.3  »-Personal Property; Title to Assets. For purposes of this Agreement,

“Property” or “Properties” collectively refers to those tangible personal properties of Sellers that
are included among the Assets to be sold to Buyer. Schedule 3.3¢ lists all of the Properties
according to the Sellers’ books and records with a value of greater than $5,000 used in or necessary
for the ggergygg of the Busmess%ewh*eh—&eﬂeﬁ—hewegd—eﬁeqﬁﬁ&ble—&ﬂ&éw%eehepeﬁﬂe&e%

ce is | i

the ordmarx course of busmess (as detalled in a supplemental disclosure schedule to Buyer),

Schedule 3.3 remains true, correct and complete f the date hereof Sellers have good title to all

12
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of the Properties owned by it as indicated on Schedule 3.3¢a}; and (ii) none of the Properties is
subject to any lien, claim or other encumbrance that will not be removed pursuant to the Sale

Order except llens for taxes not yet due and payable Seﬂep-has—not-eenéae%ed-a-teﬁﬁahmemafy

34 Intellectual Property Rights.

(a) Schedule 3.4 contains a complete and accurate list of (i) all trade or
corporate names used by Sellers in the Business; (ii) all Business-related computer software
owned by Seller; (iii) all licenses and other rights granted by Sellers to any third party with respect
to Business-related computer software rights; and (iv) all licenses and other rights granted by any .
third party to Sellers with respect to Business-related computer software rights, together with a
description of the subject matter licensed.

(b) Except as set forth on Schedule 3.4, (i) one or more of the Sellers are
the registered owner, senior or priority user, or otherwise has superior rights in and to, or has valid,
enforceable and effective written licenses to use, all of the Intellectual Property Rights listed in
Schedule 3.4; (ii) during the two (2) years preceding the date of this Agreement, no claim by any
third party contesting the validity, enforceability, use or ownership of any Intellectual Property
Rights owned or used by Sellers have been made or, to the Sellers’ Knowledge, threatened and no
such claim is currently outstanding; (iii) during the two (2) years preceding the date of this
Agreement, to Sellers’ Knowledge, Sellers have not received any notice of, and is not aware of any
facts which indicate a likelihood of, any infringement or misappropriation by any third party with
respect to the Intellectual Property Rights of Sellers, nor to Sellers’ Knowledge have Sellers
received any claim alleging infringement or misappropriation of any Intellectual Property Rights
of any third party;-and (iv) to Sellers’ Knowledge, Sellers have not infringed, misappropriated or
otherwise conflicted with any Intellectual Property Rights of any third party, nor are Sellers aware
of any infringement, misappropriation or conflict which will occur as a result of the continued
operatlon of the Busmess as conducted or as currently proposed to be conducted - and gvg the

lat used or held for use in. nece to th ation of the Business.

© To Sellers’ Knowledge, neither Sellers nor any employee or agent
of Sellers nor any other person or entity, directly or indirectly, (i) has disclosed any of Sellers’
trade secrets, formulas, product specifications, manufacturing and production processes and
techniques or other confidential information of Sellers (collectively, the “Information”) to any
other person or entity, except in the ordinary course of business (as conducted before, during or
after the filing of the Bankruptey—CaseChapter 11 Cases) or to_the Commitiee or potential
purchasers of the assets of Sellers in connection with such purchasers’ due diligence investigation
of Sellers in accordance with appropriate confidentiality agreements, or (ii) has used the
Information for any purpose other than in connection with the performance of such person’s duties
to Sellers. Sellers take reasonable precautions with their employees and others to protect their

13
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Intellectual Property Rights and are unaware of any third party with access to Information having
used the Information for its own purposes or for any purpose other than in connection with the
Business.

3.5  Litigation; Insurance. Except for the Chapter 11 €aseCases and all claims
filed against Sellers therein, or as disclosed in Schedule 3.5, Sellers are not (i) engaged in, a party
to, subject to or, to the bestBest of Sellers’ Knowledge, threatened with any claim, legal or
equitable action, or other proceeding (whether as plaintiff, defendant or otherwise and regardless
of the forum or the nature of the opposing party); (ii) to Sellers’ Knowledge, subject to any
unasserted claim, the assertion of which is likely and which, if asserted, will seek damages, an
injunction or other relief against Sellers which claim would have a material adverse effect on the
Assets_or_the operation of the Business; or (iii) a party to or subject to any judgment, order or
decree against Sellers or Sellers’ assets. Any claims, litigation or other proceeding listed on
Schedule 3.5 and involving injury to persons or property, including any product liability claim, is
covered by the insurance described on Schedule 3.5, which description includes a summary of the
kind of policy covering such matter and its policy limits. Except as set forth in Schedule 3.3, there
has been no reservation of rights by any insurance carrier, and no such reservation is threatened,
concerning the coverage of Sellers with respect to any matter required to be disclosed pursuant to
this Section 3.5.

3.6  Accounts Receivable. Exceptas-setforth-in-Schedule3-6-alAl] of Sellers’

accounts receivable arising under the Assigned Contracts are valid and enforceable claims (Sellers
make no representation or warranty regarding the collectability of any such accounts receivable);
the goods and services sold and delivered which gave rise to such accounts were sold and delivered
in conformity in all material respects with the applicable purchase orders, agreements and
specifications. FeFrom and after the date occurring ninety (90) days prior to the Petition Date,
Sellers have made no change in policies or practices with respect to the paymen accounts
lrc expenses Or t l' nrelal he

ca g! gggg; than in the ordmarx course of gggggg gz Lg the Best gf Sellers’ Knowledge there are no

rights of set-off or claims against such accounts receivable possessed by the account debtors of
Sellers.

3.7 Financial Statements. Sellers shall furnish to Buyer copies of the reviewed
but unaudited_consolidated balance sheet of Sellers as of December 31, 2012, and the related
consolidated statement of income and retained earnings and statement of cash flows for the period

begmnmg January I, 2012 and endmg on December 31, %—M;MM,[

3.8 Deposits and Prepayments. Except as set forth in Schedule 3.8, there are no
deposits, prepayments for services or other prepaid items of Sellers.
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39 FCC and TFelecommunications Authorizations.  Schedule

3:09(m)3.9 sets forth all governmental autherizatienlicenses other authorizations (the “FCC
Authorizations™) issued or granted by the Federal Communications Commission (“£€€
MM%W%&MQM, and_g|] governmental autherizatiencertificates, licenses,
eglstra_tlggga and other auth gg;g ;ggg 1ssued or granted by any of the state public utility

") of the states

in which Sellers conduct the Busmess (the “Athonzatwns")
held by the Sellers. Except as set forth in Schedule 3-09%¢&}.3.9, such FCC Authorizations or

TFelecommunieationsState PUC Authorizations are validly held and in full force and effect, and
there is no outstanding notice of cancellation, termination, or non-renewal or, to the Knowledge of
Sellers, any threatened cancellatlon termination, or non-renewal w1th respect thereto._None of the
ller; i ri te tel municati rvi s than t
where such Seller hold tate PUC Authorization where such authorization is reg 1red nd n

(a) Except as set forth in Schedule 3:893.9(a), Sellers (i) are not subject
to any restrictions or conditions applicable to its FCC Authorizations or TelecommunicationsState
PUC Authorizations that materially limit the operations of the Business (other than restrictions or
conditions generally applicable to FCC authorizations and telecommunieationsState PUC
authorizations of that type); (ii) are not in violation of or noncompliance with the terms and
conditions of any such FCC Authorization or FelecommunicationsState PUC Authorization,
except for possible violations or noncompliance that in the aggregate have not resulted and would
not reasonably be expected to result in a material adverse effect; and (iii) are not in violation of or
noncompliance with any material law applicable to the Business, except for possible violations or
noncompliance that in the aggregate have not resulted and would not reasonably be expected to
result in a material adverse effect. '

(b) Except as set forth in Schedule 3-893 9(b), there are no applications
by Sellers, nor, to_the Best of Sellers’ Knowledge, any complaints or petitions, or other filings by
others, or proceedings pending or threatened, before the applicable regulatory authorities relating

to Sellers or the FCC Authorizations or Meeemm*ea&ems_t_amﬂic Authorizations.

(c) Except as set forth in Schedule 3-893.9(c), Sellers have made all
reports, and paid all contributions and fees (including with respect to universal service support),
required by any law applicable to the Business, except for the failure to file such reports or pay
such fees that in the aggregate have not resulted and would not reasonably be expected to result in
a material adverse effect.

3.10 Leases. Schedule 3.10 sets forth a true, correct and complete list and

“description of all leases, subleases, licenses and other occupancy or lease agreements, together

with all amendments, supplements and nondisturbance agreements pertaining thereto, under which
Sellers lease, sublease, license, occupy or use any real or personal property other than Intellectual
Property (the “Leases”). Schedule 3.10 also lists the term of such leases, subleases, or licenses,
any extension and expansion options, and the rent payable thereunder. To Sellers’ Knowledge, as
of the date hereof, there are no disputes, oral agreements or forbearance programs in effect as to

15
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any of the Leases and Sellers have not assigned, transferred, conveyed, mortgaged, deeded in trust
or encumbered any interest in any leasehold or subleasehold. Sellers have provided Buyer with
true, correct and complete copies of all such Leases. As of the date hereof, other than the Leases,
there are no agreements, contracts and commitments, whether written or oral, by which any of the
assets, properties or the Business is bound.

3.11 Employment Matters; Employee Benefits.

(a) Other than as set forth in Schedule 3.11(a) there are no employment
or consulting contracts or arrangements, including pensions, bonus or profit sharing plans, or other
severance or termination contracts or arrangements which constitute contractual obligations of
Seller.

(b) Sellers have complied with and shall comply with (to the extent
required under the Bankruptcy Code) all of Sellers’ obligations with respect to their employees
and employment related contracts, including, without limitation, Sellers’ Employee Benefit Plans.
Buyer shall have no obligations with respect to any of the same.

3.12 Compliance with Laws. Except as set forth in Schedule 3.12, Sellers have
complied with all laws applicable to the Business in all material respects, as presently conducted,
including, without limitation, (a) all environmental laws, and (b) all provisions of laws relating to
labor relations, equal employment practices, fair employment practices, entitlement, prohibited
discrimination, terms and conditions of employment, wages and hours, or other similar
employment practices or acts. Sellers have not received any notice from or otherwise been advised

that any gevernmental-authorityGovernmental Body or other person is claiming any violation or
potentlal v1olat10n of any law. Seheéﬂe%—@%—eeﬂ&&ﬂﬁ—a-&ﬁe—eeﬁeehmd—eemp{e&»hﬁ-e{—aﬂ

O{-her—{-ba-n—ﬁrem—theBa&kmp&e—y—GeaﬁOther than w1th resgegt to_the Chagter ll Case no clanm
has been made by any gevernmental-autherityGovernmental Body to the effect that the Business,

as conducted by Sellers, fail to comply, in any respect (and no such claim is anticipated by Sellers),
with any law, rule, regulation, or ordinance.

3.13  Brokers, Finders, etc. All negotiations relating to this Agreement and the

transactiontransactions contemplated hereby have been carried on without the intervention of any
person acting on behalf of Sellers in such manner as to give rise to any claim against Buyer for any

brokerage or finders’ commission or similar compensation! Other ;l;gg 0O Advisors and each other

arty set fort edule 3 er on or entity is entitled to an I 1nancial advisor
finder’ imi i le by Sellers in i i ]

contempl his Agreem

3.14 Books and Records. Sellers have made and kept (and given Buyer access to)
the-SeHersSellers’ book and records, which, in reasonable detail, accurately and fairly reflect the
activities and transactions of Sellers, the dispositions of assets related to the Business, and the
financial condition of Sellers, including, without limitation, the existence of any and all liabilities,
whether actual or contingent.
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EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES MADE IN THIS
AGREEMENT, THE ASSETS WILL BE CONVEYED “AS-IS” “WHERE IS” AND WITH ALL
FAULTS. SELLERS MAKE NO REPRESENTATIONS OR WARRANTIES REGARDING
THE ASSETS OR ANY OTHER MATTER EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, AND ALL OTHER REPRESENTATIONS AND WARRANTIES OF ANY
KIND OR TYPE WHATSOEVER, ORAL OR WRITTEN, EXPRESS OR IMPLIED, ARE
HEREBY DISCLAIMED BY SELLER INCLUDING, WITHOUT LIMITATION, ALL
IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to Seller as follows:

4.1 Status of Buyer.

(a) Corporate Existence and Status. Buyer is a feerperationilimited
liability company duly organized, entitled to conduct business and validly existing under the laws

of the fState of Delaware}.
(b) Authorization.

(1) Buyer has the right, power and authority to enter into this
Agreement and to consummate the purchase of the Assets and the other
transactions contemplated by, and otherwise to comply with and perform its
obligations under, this Agreement;

(ii) The execution and delivery by Buyer of this Agreement, and
the consummation by Buyer of the purchase of the Assets and the other transactions
contemplated by, and other compliance with and performance of its obligations
under this Agreement have been duly authorized by all necessary
feorporatellimited liabili action on the part of Buyer in compliance
with governing or appllcable agreements, instruments or other documents
(including its farticles-of-incorporation-and-bylaws]certificate of formation and
operating agreement (as amended)) and applicable law; and

(iii))  This Agreement constitutes the valid and binding agreement
of Buyer, enforceable against Buyer in accordance with its terms.

(©) Absence of Violations or Conflicts. TheTo Buver’s Knowledge, the

execution and delivery of this Agreement and the consummation by Buyer of the purchase of the
Assets and the other transactions contemplated by, or other compliance with or performance under,
this Agreement do not and will not with the passage of time or giving of notice or both, constitute
a violation of, be in conflict with, or require any consent under, (i) any contract, agreement or
license to which Buyer is a party or to which it or any of its assets or properties are subject or

17
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bound, (ii) any judgment, decree or order of any gevernmental-authorityGovernmental Body to
which Buyer or any of its properties are subject or bound, (iii}-any-applicable-laws—or{i¥) any

governing or applicable agreements, instruments or other documents, including its farticles—of

mmmmww (as amended),;g;
ex i FC n nd the State P nsent licable

RLLC_ans_g__Ls,_ug consent approval, order or authorlzanon of, or registration, declaratlon or ﬁlmg
with, any geveramental-autherityGovernmental Body on the part of Buyer is required in
connection with its execution or delivery of this Agreement or the consummation of the purchase
of the Assets and the other transactions contemplated by, or other compliance with or performance

under, this Agreement by Buyer—execepttorfiinss—with-the BankrupteyCourt—includingthe
obtatntng-of-the Sale-Order.

43  42-Brokers, Finders, etc. All negotiations relating to this Agreement and
the transaetiontransactions contemplated hereby have been carried on without the intervention of
any person acting on behalf of Buyer in such manner as to give rise to any claim against Sellers for
any brokerage or finders’ commission or similar compensation.

44  43-Purchase Price. Buyer has sufficient cash in immediately available
funds to pay the Purchase Price and to consummate the transactions hereunder.

ARTICLE S

CLOSINGCLOSINGS AND CLOSING BATEDATES

3.1 __ The elesingClosings and the Closing Dates. The closings of the sale of
Assets and other transactions contemplated by this Agreement (the “ClosingClosings’) shall take

place at the office of Jackson Walker L.L.P., 100 Congress Avenue, Suite 1100, Austin, Texas
78701, commencing at 9:00 a.m. local tlme on the éetedj_xgg (“Closmg Date’—’-)—t-hat—:—s—t-he—ta{er—e#—(—a—)

(i) The initial closing (the “Initial Closing”) shall occur within seven (7)

Business D following th which ndition ing set forth i i an
Articl X ing on itions set forth i ] In nm losin inal
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llers and B h liv E w A joint writt

ructi ransfer t | ire tr. i iatel
vailabl om th w_A n nk a
designated b llers, an amoun al to the sum of the Purch
Pri ipli the R ]

A lied i nce with th f thi
For f this A “Appr ” shall mean an d all f th

ite in_which Business i nd with hi ither R

Aggrgvggj ghgl! mean ggx ggggenti wg;vgr, gggrovgl, ggg;, gommgg;gg; gggg llcgngg, g;

horizati I f th FC f the St UCs required licable law for the executi

th A te PUC. and the Universal Servi dm"'v o ‘ 01 Sel

revenu th | mont di uch Interi sin r al ssi 1CtS N
previously assigned to the Buyer.
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by the agghcable Release Ratlo
(c) Final Closing,

i fi osing of th tion mplated i i men
“Final Closing”) shall take pl on he e llert occurof 1) th 1801h da foll win th Initial

i At the Fi i

A llers shall sell, and Buver shall se, the remaini sets
fr d ¢l ncumbra Buyer shall ¢
liabilities contempl er Section 2 are associ with

ssign ontracts assigned at t i losin tn viousl

assumed and assigned:; and

B t A shal t 1 wir!
i i ailable fi k i e
the s : (1) the balan h C
inter: on the fi ing minu Purchase Pri

adjustment required under

iii From and after inal Closin B shll 0 _retain on

Th A S h ain th O of Sell i | hereof,
, onvezed to Buxer! and tgereafter shal! be the Qroggrtg ofBuxer w1th the gsk og loss thgrgof
lloc Buyer. Ex xtent otherwi forth in this Agr h liabiliti
contempla ssum ion 2.1 th ociat ly with wi
Assets shall remain the res ility of Seller thr th i iately prior |
Date at which such liabilities g ¢ transferred to Buyer, and ;hgreaf;gr shall be the responsibility gf
Buyer,
5. veyan 1
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1 nxcueB OSalemfrmnd stance satisfact

Assignmen ement in form and substance satisfactor 0 he Buyer and Sel rs

Buyer in Bu itle in and to th i A i | i

r tran such Closing in rdance with the provisions hereof and th |
Order,
iv iti

A an executed escrow release letter directing the Escrow Agen

release the Earnest Money and all accrued interest thereon to Sellers

i i i f the Purchase Pri

Y h I im Closin 1 I rel
letter directi he Escr releas llers t i f the E
Amoun | h Int rim sing in rdance with ion S.1(b).

contemplat
() at the Initial Closing only, Buyver shall deliver:
A co le Orde
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C

a iti he E w_Amount n
h ion h ice due on the Initial Closin
Date; an

D Escrow Agen Am ire transfer
immediately available fi nds to be_held pursuant to the Escrow

(ii) at_each Interim Closing only, Buver shall deliver an

executed escrow release letter directing the Escrow Agent to release t s t
ion of the Es A n able at each Interi losing i i
Section 5.1(b

at the Fin: losi lv. Buver shall deliver E w
Agent. an executed escrow release letter dlrectmg the Esgrow Agent to release to

Sellers t row i ecti
To the extent t ivered u this A nti

a n exhibit, such do ; i C d sh e n
delivered in a manner, reasonab i er an ller,

5. QOther Closin atter. h of th ies shall use their reasonable eff
to take s ther actions required her rformed by it pri losing D

ARTICLE 6
COVENANTS OF SELLER

6.1 Conduct of Business by Seller Pending the Closing. PrierAt all times prior
to the Final Closing Date, Sellers shall conduct the Business in the usual and ordinary course and
in_accordance with #stheir obligations as a—debtordebtors-in-possession under the Bankruptcy
Code. Except as otherwise contemplated under this Agreement or ordered by the Bankruptcy
Court, from the date hereof until the Final Closing Date, without the prior written consent of Buyer,
which consent will not be unreasonably withheld or delayed, SeHerSellers shall (x) refrain from
selling, assigning, licensing, leasing, transferring or otherwise disposing of, in whole or in part,
any of the Assets, except for sales made in the ordinary course of business, and (v) make no change
in policies or practices wit of able or ed ex

collection of accounts receivable or other receivables, 1nclud1ng any acceleration or deferral of the
22
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6.2  Affirmative Covenants. Subject to any conflicting obligation imposed on

Seller as a debtor-in-possession under the Bankruptcy Code, from the date hereof to the_Final
Closing Date, Seller shall:

(a) Use its good faith commercially reasonable efforts to operate the
Business in substantiatly-the rormatusual and ordinary course of business (and in substantially the
same manner as the Business hashad been conducted sineeprior to filing of the Banksuptey
CaseChapter 11 Cases), including normal markdown practices and order fulfillment;

(b) Undertake to maintain property and liability insurance in
appropriate amounts of coverage with respect to the Assets;

(c) Maintain, consistent with past practice (sireeprior to filing of
Sellers’ Banksuptey—CaseChapter 11 Cases), the Assets in good repair, order and condition,
reasonable wear and tear excepted, and use commercially reasonable efforts to preserve its
possession and control of all of the Assets;

(d) Allow, at all reasonable times up to and including the_Final Closing
Date, Buyer’s employees, attorneys, auditors, accountants and other authorized representatives,
reasonable access to the facilities, plants, properties, books, records, documents and
correspondence of SeHeeSellers, in order that Buyer may conduct such mvesthatlon as it may
desire of the Business; and

(e) Use commercially reasonable efforts (i) to comply in all material
respects with all applicable laws relating to the conduct of the Business, and (ii) to conduct the
Business to the Final Closing Date in such a manner that on the Final Closing Date the
representations and warranties contained in this Agreement shall be true as though such
representations and warranties were made on and as of such date, except for changes permitted or
contemplated by the terms of this Agreement-—; and ’

(f) Sellers shall not change recurring or_non- recurrmg rates .or sales

6.3  Consents _and Closing Conditions. Sellers shall use commercially
reasonable efforts to take such actions as may be appropriate in order to fulfill the closing
conditions contained herein which are reasonably within their control.

6.4 Bankruptcy Court Approvals.

4 - 207v
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exhibits and sche ul srel ted ther nd the ents whi I this A nd ha;
und n substantial risk r ul of incurrin h cost. xpenses. nsistent with th
Bid Pr: res Order, the inati shall be paid without the n r an rder

the Bankruptcy Court, from the g gg eds of the first scheduled closmg of _any Alternative

Auction. Sellers will consider the i upon th £ s ' Buverin

Sale Order. For the purposes of this Agreement, “Sale Order” shall refer

r,in nd substan isf; rini iscretion, which shall

r things: @i f i the Buver h i faith and is therefore enti h

ctions o m) of th B kru de: (ii) acknowledge that the sale is a vali
exerci f Seller b siness jud L (il rizin rovi he fullest exte
ermi r tions 1 36 B le of the Asse
ree and clear o I it laring that Buyer has no liability and n r
liability with he A th ith t iabiliti n ection

2.1, and only to the e vi in thi reement; (iv) declaring th urs B u
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ARTICLE 7
COVENANTS OF BUYER

7.1 Consents and Closing Conditions. Buyer shall use commercially
reasonable efforts to obtain such consents from third parties and to take other actions as may be

required in order to fulﬁll the closmg condmons contalned herein which are reasonably within its

M&w to cause the representatlons and warrantles of B Buyer in

Article 4 to be true and correct on and as of the each Closing Date.

7.2 Access to Records. After the Initigl Closing Date and upon reasonable prior
notrce to Buyer Buyer shall permlt Sellers at-—Sel-lers— gjgmm—__wuggw

‘.!‘A J ,,u iquida

g gg g; [ 1 plan for g_r_]y or gll of the §gllgrs, at s;_;ch party’s expense durmg normal business hours,

to have reasonable access to such of the former business records of Sellers as are from time to time
then retained by Buyer.

7.3  Claims Retained by Sellers. All claims described in Section [.2(a) above
remain with Sellers, its creditors and shareholders and such claims, if pursued, will be pursued for
the exclusive benefit of the creditors of Sellers and the proceeds from the pursuit of any such claim
shall be payable to the creditors of Sellers, regardless of who pursues such claims. Buyer shall
have no right to pursue any such claim or to seek any of the proceeds derived therefrom.

ARTICLE 8

TAX MATTERS

8.1 Cooperation and Records Retention. From time to time, Sellers and Buyer
shall permit reasonable access, and shall cause their respective accountants and other
representatives to permit reasonable access by each other, to the information that they or their
accountants or other representatives have within their control and that may be reasonably
necessary in connection with the preparation of any Return or the examination by any taxing
authority or other administrative or judicial proceeding relating to any Return. Sellers and Buyer
shall retain or cause to be retained, until the applicable statutes of limitations (including any
extensions) have expired (or sooner if authorized by an order of the Bankruptcy Court and Sellers
first provides Buyer with reasonable notice of the information to be destroyed and a reasonable
opportunity to take possession of such information if Buyer so elects), copies of all Returns for all

- tax periods beginning before the Closing Date, together with supporting work schedules and other
records or information that may be relevant to such Retumns.

26
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8.2  Tax Elections and Permits. No new elections with respect to Taxes, or any
changes in current elections with respect to Taxes, affecting the Assets shall be made by Sellers
after the date of this Agreement without the prior written consent of Buyer.

8.3  Sales and Transfer Taxes. BuyerSeller shall bear the responsibility for
payment of Taxes in the event that any sales transfer or similar Tax is imposed against Sellers or
Buyer as aresult of the transactions contemplated hereby. Sellers shall take any and all actions, at
Buyer’s expense, and only to the extent that such actions will not have a material adverse impact
on Sellers or Sellers’ Tax liability, that Buyer may reasonably fequest in order to minimize
Buyer’s tax obligations resulting from the transactions contemplated hereby.

8.4  Property Taxes. Property Taxes on the Assets for calendar year 2013 will
be pro-rated between Buyer and Sellers as of the Closing Date.

ARTICLE 9

BUYER’S CONDITIONS TO CLOSING

The obligation of Buyer to consummate the purchase of the Assets and the other
transactions contemplated by this Agreement shall be subject to the fulfillment to Buyer’s
reasonable satisfaction of each of the following conditions:

9.1 Ordinary Course Operations. The Business shall have been openated in the

ordinary course of business through thegach Closing, consistent with past practices (as the

Busnness has been conducted WWMMM
and i -

1 [ with no increases in
compensatlon and no dlstrlbutlons d1v1dends or changes in related party transactions.

9.2  Accuracy of Representations and Warranties. All representations and
warranties of Sellers contained in this Agreement or in any document delivered pursuant hereto

shall be true and correct in all material respects when made, and on and as of theeach Closing as
though made on and as of thesuch Closing, subject to Sellers’ right to update and amend the

Schedules hereto at any time before Closing with any material changes subject to the prior wn;;gn
consent of Buver, in its sole discretion.

9.3  Performance of Covenants. All covenants, agreements and obligations
required by the terms of this Agreement to be performed, satisfied or complied with by Sellers at or
before thegach Closing shall have been duly and properly performed in all material respects.

9.4  Closing Documents. Sellers shall have delivered all documents required to
be delivered by it at Closing, as more specifically set forth in Article H53, in each case in form and
substance satisfactory to Buyer.

9.5 No Changes. There have been no material adverse changes to the Assets,
normal wear and tear and insured loss excepted, between the date of this Agreement and the date of

the relevant Closing with respect thereto.
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9.6  Approval of Bankruptcy Court. The Bankruptcy Court shall have entered
the Sale Order. :

val The F n >

ns he transactions t he Interim Closin he Fin in ie

rmitted b licable law):
i th P the s ith jurisdicti ver t in
conve he Closi v in
sh inal Or

iii ther 11 not be i il ny statute, rule, r ion, executiv

ARTICLE 10

SELLER’S CONDITIONS TO CLOSING

The obligation of Sellers to consummate the sale of the Assets and the other
transactions contemplated by this Agreement shall be subject to the fulfillment to Sellers’
reasonable satisfaction of each of the following conditions:

10.1 Accuracy of Representations and Warranties. All representations and -
warranties of Buyer contained in this Agreement or in any document delivered pursuant hereto
shall be true and correct in all material respects when made, and on and as of theeach Closing as
though made on and as of thesuch Closing. ‘

10.2 Performance of Covenants. All covenants, agreements and obligations
required by the terms of this Agreement to be performed, satisfied or complied with by Buyer at or
before thegach Closing shall have been duly and properly performed in all material respects.

10.3 Closing Documents. Buyer shall have delivered the Purchase Price to
BuyerEscrow Agent and all documents required to be delivered by it ateach Closing, as more
specifically set forth in Article 153, in each case in form and substance reasonably satisfactory to
Sellers.
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10.4  Approval of Bankruptcy Court. The Bankruptcy Court shall have entered
the Sale Order.

29

49 - 207v



13-10570-tmd Doc#297 Filed 07/05/13 Entcfered 07/05/13 12:45:17 Main Document Pg 75
of 105

TERMINATION OF AGREEMENT

11.1 +24+—Termination.  Anything in this Agreement to the contrary
notwithstanding, this Agreement may be terminated and the transactions contemplated hereby
abandoned at any time prior to the Closing:

(a) by mutual written consent of Buyer and Sellers_(subject to the
h v he Ban i in which he Earnest Mon

interest thereon shall be return B ;

if any-ofthe-conditions

fawlt-of(A) Buver is not the winning bidder at the Auction, or (B) one or more of the conditio e
forth in Article 9 is not satisfied on or before the dates specified in this Agreement for any reason
other than a breach of this Agreement by Buyer, including if the Bid Procedures Order is not

en i I with the terms of this Agreemen th | i ntered by th
Ban t ou before A 2013, through no fault of B D) the Initi
Closing has not occurred on or before November 2013, through no fault of Buver, and i

such case the Earnest Money and any Escrow Amounts held by the Escrow Agent, together with
any interest thereon shall be returned to Buyer;

(c) upon written notice from Sellers to Buyer if Buyer is_not the
winning bidder at the Auction, the Earnest Money and any Escrow Amounts previously delivered
to the Escrow Agent, together with any interest thereon shall be returned to Buyer;

(d) te>upon written notice from Sellers to Buyer if any of the conditions
precedent to Sellers’ obligations hereunder shall have become incapable of fulfillment through no

fault of Seller, the Earnest Money and any Escrow Amounts held by the Escrow Agent, together

wi interest the; a :

(e) upon written notice from Sellers to Buyer if the aggregate amount of
the Cure Amounts for the Essential Contracts are greater than 110% of the Cure Cap. or
30
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) ¢)-upon written notice from either party to the other party hereto if
the [nitial Closing does not occur b¥ son or before November 30, 2013 (unless the

failure to consummate the purchase and sale of the Assets by such date shall be due to the action or
failure to act of the party seeking to terminate this Agreement or any affiliate thereof), and if

through no fgul; of Buyer, the Earnest Money and any Eggrgw Agoggg previously delivered to

contemplated hereby are abandon ursuant to Section th

obligations of th 1 this Agreement shall terminate (other th rovisions

this Section, the provisions rel ed t ment of the Termination Fee and Expense
R'm CINE CIC S
hereto to any o;gg; Qggx l;gggggg I, g g the parties shall not be obllgated to proceed w1th the

Closing and this Agreement shall be terminated; provided, however, that such termination shall
not affect the right of any party to bring an action against another party for a breach occurring prior
to the termination or for a wrongful termination; and

b): Buver sh ntitl immediate r ofall E w _Amoun
iS¢ ided in Secti i ecoupment of an

MISCELLANEOUS

12,1 43+Notices. Any notices or other communications required or permitted
hereunder to any party hereto shall be sufficiently given when delivered in person, or when sent by
certified or registered mail, postage prepaid, or one business day after dispatch of such notice with
an overnight delivery service, or when telecopied if an answer back is received by the sender, in
each case addressed as follows:

In the case of Buyer:

T in L
114 E. Haley Street, Suite A
B A 93]

: Jeff Compton, Presiden E

Fax: 805-869-1445

With a copy to:

Bing! McCuichen LLP
20 et, NNW ite 11
31
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In the case of Seller:

Jackson Walker L.L.P.

100 Congress Avenue, Suite 1100
Austin, TX 78701

Attn: Patricia Baron Tomasco
Phone: 512-236-2076 — direct line
Fax: 512-691-4438 — direct fax

or such substituted address or attention as any party shall have given notice to the others in writing
in the manner set forth in this Section 43-4-12.1.

12.2 +32Amendment. This Agreement may be amended or modified in whole
or in part only by an agreement in writing executed by all parties hereto and making specific
reference to this Agreement.

12.3 433—Counterparts. This Agreement may be executed in multiple
counterparts, each of which shall constitute an original and all of which, taken together, shall
constitute a single agreement. It shall not be necessary that all signatures appear on every
counterpart so long as each party executes at least one counterpart. EaxFacsimile and other
electronically delivered signatures shall be sufficient and binding for purposes of this Agreement
and shall be treated as originals.

124 13-4-Binding on Successors and Assigns. This Agreement shall be binding
upon, inure to the benefit of and be enforceable by and against the parties hereto and their
respective successors and permitted assigns in accordance with the terms hereof. Sellers may not
assign its interest under this Agreement without the prior written consent of Buyer. Buyer shall
have the right to designate any subsidiaryaffiliate of Buyer to acquire any of the Assets, but such
designation shall not relieve Buyer from the performance of its obligations hereunder.

12.5 13-5-Severability. In the event that any one or more of the provisions
contained in this Agreement or any application thereof shall be invalid, illegal or unenforceable in
any respect, the validity, legality or enforceability of the remaining provisions of this Agreemént
and any other application thereof shall not in any way be affected or impaired thereby; provided,
however, that to the extent permitted by applicable law, any invalid, illegal, or unenforceable
provision may be considered for the purpose of determlmng the intent of the parties in connection
with the other provisions of this Agreement.

12.6 13-6—Publicity. Any public announcements concerning the
transaetiontransactions contemplated by this Agreement shall be planned and released by Buyer,
32
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and Sellers shall not act in this regard without the prior written approval of Buyer, which approval
shall not be unreasonably withheld. This Section shall not impair any regulatory or fiduciary
duties of Sellers,

12,7 +3-FHeadings. The headings in the sections and subsections of this

Agreement and in the Schedules are inserted for convenience only and in no way alter, amend,
modify, limit or restrict the contractual obligations of the parties.

12,8 13-8-Expenses. Except to the extent otherwise provided in this Agreement,
Sellers and Buyer each shall bear its own expenses incurred in connection with this Agreement and
the transactions herein contemplated, including, but not limited to, legal and accounting fees and

expenses.

12,9 439-Waivers. The parties may, by written agreement, (a) extend the time
for the performance of any of the obligations or other acts of the parties hereto, (b) waive any
inaccuracies in the representations contained in this Agreement or in any document delivered
pursuant to this Agreement, (c) waive compliance with, or modify, any of the covenants or
conditions contained in this Agreement, and (d) waive or modify performance of any of the

obligations of any of the parties hereto; provided, that no such waiver or failure to insist upon strict -

compliance with such obligation, covenant, agreement or condition shall operate as a waiver of, or
an estoppel with respect to, any subsequent insistence upon such strict compliance other than with
respect to the matter so waived or modified.

12.10 +3-+0-Entire Agreement; Law Governing; Submission to Jurisdiction. All

prior negotiations and agreements between the parties hereto are superseded by this Agreement,
and there are no representations, warranties, understandings or agreements other than those
expressly set forth herein or in a Schedule delivered pursuant hereto, except as modified in writing
concurrently herewith or subsequent hereto. This Agreement shall be governed by and construed
and interpreted according to the internal laws of the State of Texas, determined without reference

to conflicts of law principles_and the Bankruptcy Code. The Bankruptcy Court_(or any court
exercising appellate jurisdiction over the Bankruptcy Court) shall have exclusive jurisdiction with

respect to the interpretation of this Agreement, including without limitation any disputes regarding

the computatlon of amounts due hereunder w

obijection Wthh th n worh reaft r he | fvenue f n such 1 ute h
ins urt o d 0 v i ion th
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IN WITNESS WHEREQF, the parties hereto have caused this Asset Purchase
Agreement to be executed by their duly authorized representatives on the day and year first above

written.

19066/0006-9679307v2

BUYER:

Lasertnume-of Buyer}
TNCI OPERATING COMPANY LILC

By:

Printed Name:

Its:

SELLERS:
UPH HOLDINGS, INC.

By:

Printed Name:

Its:

PAC-WEST TELECOMM, INC.

By:

Printed Name:

Its:

TEX-LINK COMMUNICATIONS, INC.

By:

Printed Name:

Its:

UNIPOINT HOLDINGS, INC.

By:

Printed Name:

Its:
34
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UNIPOINT ENHANCED SERVICES, INC.
By:

Printed Name:

Its:

UNIPOINT SERVICES, INC.

By:

Printed Name:

Its:

NWIRE, LLC
By:

Printed Name:

Its:

PEERING PARTNERS COMMUNICATIONS,
LLC

By:

Printed Name:

Its:

35
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Schedule11-(

Y N  Busi Boninmi 7

ending-dates

Ine-

HSNet Telecommunications | Japuary24-2000
Telecomm-of 2005-present
PWT-Services; | Telecommunications August-26;
PWTofNew | Telecommunieations Angust26;

York 2005-present

Ynipeint Telecommunications | SeptemberS;

Enhaneed 2002

YniPoint Felecommunications Oectober4;
aWireLEC Felccommunications Aprib22;

: 2040-present

HEe

OriPor a — Tarm :
dibfaPeintOne

37
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Schedule 314y
NONE-
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Sehedule 31-(d)
NONE-
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Sehedule-3-3-(b)
NONE-
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Schedule-3:4
Name Nature-of Business | Beginning-and
ending-dates
Ine:

Instatlnettne: | Telecommunteations | Japuary 142000

Seolutiens—ne-
TFelecommof 2005-present
ae- 2005—present
Yok 2005-present
Ynipotnt Telecommunieations |  SeptemberS;
Enhaaeced 2002
aWire EEC TFelecommunications Ape22;
2010-present
HE

Pae-West TFelecommunieation Angust2r

dibfa-PointOne
46
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| ,
Caption-of-Suit Nature-of Court-or-Ageney Status-of Insuranee
and-Case Number Proeeceding and-oeation Dispesition
Pac-—West
Teleconm
1BBC-vs—PRac-West Breach-of Commeon—-Wealth Pending
Case-No—12-1544-E
PaeWest-Telecons; regarding Court-Seuthern
+3ev5H8
Corporationvs contract Californin-County
Case-Ne—BC496752
cUb-13-644309
Pae—-West/evel 3w Complaint Afizona Pending Ala
Qwest-Corperation; Corpoeration
Qwest AL Case Commission
Nes:
T-01054B-05-6495
and
T-03693A-05-0495
PRae-West TFaritfrefund Washington . Pending ala
Qwest— WA Case Commission
Neo-UTF-053036
48
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lie‘(“li “« iti Eaﬁ ef
CommPartners

Pending

Massuchusetts

Pending
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No-A-11-644286-B
UniPoint-Holdings; | teleasedfaeiity | 2; i 5
CH-CNV13-00237%
UniPoint-Holdings; County payementsnot
B GN-H-O0014s
50
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Schedule-3-09-(a)
PacWest-Tel Ine—CLEC Certificati
State Name Certification
Alabama CLECAXC
Arizona CLECHXC
California CLECGHXC
Ceoleorade CLECHXC
Delaware cEEE
for-IxC
{dahe CLECAXC
Hinois CLECHAXC
{ndiana cLECE
Kansas Loecal
Kentueley cEEE
Eouisiana CLEEAXE
Michizan Mol
Minnesota CEEC
Missourt CLECHXC
Nevada cEEE
New-Jersey CLECAXE
New-Mexico cEEC
New—York CEECHAXC
Ohio Aeeess
Oregon Price-List
Rhodedsland cEEE
Fennessee CEECHXE
Texas cEEE
Misginia A€eess

53
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Sehedule 3-09(b)
NONE-
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Sehedule-340
SeHerParty Other Fype-of Deseription-of Date Fnitial Term Renewal
Party Contraet Serviees exeeuted Term
UailPoint Switch-and | Amendmentto | Colefor 829/2003
ire: —AMB+ Agreement YeotlSeattle;
+H20/2022 Chieageo;
’ . ? .
Philadelphia;
Waltham;
Kansas-City
Heldines; Ascreement
tpe:
Party-te-Contraet Address Loeation-of Leased-Property Terms
6500-Riverplace
EBRE BXF8130 200 Anstif = 3730 5
Eaetlity XXA8726 Neorth Anstin = R MEM
One-Wilshire £6-80265 Hoor-MMR Angeles CA 99643 -MTM
Bata-US H-68677 4333 ¥eork N¥Y 1060+ MTM
BataUS 60677 4964 York NY¥Y 008 MM
Data &S H-60677 Sth-f-#990 hia BA 19468 MTM
Pata S H-6067+ +H00 DaHas B #5204 MTM
FPE-Eibernet 3344 2323 Dalas B 5204
ERLFibernet 3344 323 Broadway-St: Antento X 5204
Eevel3 €O-8602+ 20045 Heuston X 77060 -MEM

19
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Party to-Contraet Address Loeation-of-Lensed Property Ferms
Colo-Selutions Orlando-FL-32804 Cir-Ste200 Odande EE 32864+
Pata-Cunada Ontario-MSW2R2 +5+-FrontSt—#706 Toronte  Canada N MM
CarriesServices BillineG
Lime—TFrade(David} Barbades—Wd Chrst-Chureh Barbades INK
Carrier Services Billine G
Lime—Trade{David)  Barbades; W] 65-Duke-St= Kingston UNK
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Sehedule-3H-(a)
NONE
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Sehedule-6-4-(b}
NONE
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