BILL NO. 7666 ' ORDINANCE NO. 7483

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

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

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

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

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

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

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



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

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

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

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

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

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

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

passage and approval.



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

ATTEST:

CITY CLERK %%




K&E Draft 3-17-2014

CERTIFICATE
OF
THE CITY OF POPLAR BLUFF, MISSOURI

March 31, 2014

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

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

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

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

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

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

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



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

THE CITY OF POPLAR BLUFF, MISSOURI,

a Missouri municipal cogporation
By: \

Name: Ed DeGaris
Title: Mayor

ATTEST:

By:w A

Name: Pamela S. Kearbéy
Title: City Clerk

Signature Pages to City of Poplar Bluff Certificate



Exhibit A

Approval by City Counsel of Poplar Bluff, Missouri



ASSET PURCHASE AGREEMENT

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

THE CITY OF POPLAR BLUFF, MISSOURI

Dated as of March 31, 2014

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

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

RECITALS:

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

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

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

AGREEMENT:

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

ARTICLE 1
PURCHASE AND SALE OF ASSETS

1.1 Purchased Assets.

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

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




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

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

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

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

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

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

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

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

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

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

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

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

1.2 Excluded Assets.




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

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

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

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

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

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

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

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

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

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

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

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

1.3 Assumed Liabilities.

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



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

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

1.4 Excluded Liabilities.

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

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

(b)  any liability of Seller for Taxes;

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



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

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

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

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

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

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

1.5 Purchase Price.

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

1.6 Closing DatePayments.

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

1.7 Allocation of Consideration.

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



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

ARTICLE 1I
CLOSING

2.1 Closing.

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

2.2 Actions at the Closing.

At the Closing:

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

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

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

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

2.3 Simultaneous Deliveries.

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



ARTICLE 11T :
REPRESENTATIONS AND WARRANTIES OF THE SELLER

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

3.1 Organization and Qualification.

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

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

3.2 Authority; Enforceability.

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

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

3.3 No Conflicts.

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



3.4 No Defaults,

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

3.5 Consents and Approvals.

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

3.6 Capitalization; Subsidiaries.

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

3.7 Financial Statements.

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

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

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



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

3.8 Absence Undisclosed Liabilities.

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

3.9 Absence of Changes.

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

3.10  Real Property.

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

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

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

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

3.11  Assets,

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

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

3.12 Taxes.

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

(b) Seller is not a party to any tax sharing agreement or any agreement,
contract, arrangement or plan that has resulted or would result, separately or in the aggregate, in
the payment of any “excess parachute payment” within the meaning of Code Section 280G (or
any corresponding provision of state, local or foreign Tax law). Each agreement, contract, plan,
or other arrangement that is a “nonqualified deferred compensation plan” subject to Code
Section 409A to which any of Seller is a party (collectively, a “Plan™) complies with and has
been maintained in accordance with the requirements of Section 409A(a)(2), (3), and (4) of the

12



Code and any U.S. Department of Treasury or Internal Revenue Service guidance issued
thereunder and no amounts under any such Plan is or has been subject to the interest and
additional tax set forth under Code Section 409A(a)(1)(B). Sellerhas not, and no Plan could give
rise t0, any actual or potential obligation to reimburse or otherwise ‘‘gross-up’’ any Person for
the interest or additional tax set forth under Code Sections 409A(a)(1)(B) or 4999.

3.13  Contracts.

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

3.14 Insurance.

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

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

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

3.15 Emplovee Benefits.

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

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

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

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

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

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

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

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

3.16 Environmental Compliance.

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

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

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

_ (d) With respect to the Business or the Purchased Assets, Seller has not
become subject to, assumed, undertaken, or provided an indemnity with respect to any material
Liability, including without limitation any material investigative, corrective or remedial
obligation, of any other Person relating to Environmental Laws.

15



