MINUTES - REGULAR MEETING
CITY OF CAMILLA, GEORGIA
JANUARY 10, 2022

The regular meeting of the Mayor and City Council of the City of Camilla was called to order at
6:30 p.m. on Monday, January 10, 2022 by Mayor Owens.

Roll call indicated the following present: Councilman Campbell, Councilwoman Willingham,
Councilman Morgan, Councilman Twitty, Councilman Pollard, and Councilman Palmer.

City Manager Steve Sykes, City Attorney Tommy Coleman, and City Clerk Cheryl Ford were
also present.

OPENING PRAYER AND PLEDGE
Councilman Morgan gave the invocation and the Mayor and Council led the Pledge of

Allegiance to the Flag.

CITIZENS AND GUESTS
Sign-in Sheet Attached.

APPROVAL OF MINUTES
On motion by Councilman Campbell, seconded by Councilwoman Willingham, the minutes
from the December 13, 2021 City Council Meeting were approved as presented by a unanimous

vote.

Mayor Owens asked for a motion to adjourn for recognition of outgoing councilmembers Bryant
Campbell and Annie Doris Willingham. A motion to adjourn was made by Councilman Twitty
and seconded by Councilman Palmer and passed by a unanimous vote. Mayor Owens presented
Councilman Campbell and Councilwoman Willingham a plaque for their service to the City of
Camilla. He commented he appreciated their leadership, advice, and service to our city.
Councilwoman Willingham thanked the city for supporting her and that hoped she met their
expectations. Councilman Campbell thanked the citizens for supporting him for 20 years as he
tried to do what was best for Camilla. After additional comments, Mayor Owens thanked them
for everything. Councilman Pollard commented through the years, the ups and downs, and the
disagreements and agreements, it brought them together and he is appreciative of their service
and what they brought to the table. He has grown and learned from both of them and appreciates
what they have done and their years of service to the citizens and on the council. Councilman
Twitty thanked both and stated he served with them many years and every meeting their heart
and decisions have been for Camilla. It has been his honor and a pleasure to work with them,
serve with them, and they will be missed. Councilman Palmer thanked both for their service.

SWEARING IN OF NEW COUNCILMEMBERS

Councilman Venterra Pollard and Councilman-Elect Raimond Dewayne Burley, representing
District 1, were administered the Oath of Office and sworn in by Judge Gregory Williams.
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SWEARING IN OF NEW COUNCILMEMBERS (cont.)
Councilmember-Elect Laura Beth Tucker and Councilman W.D. Palmer III, representing District
2, were administered the Oath of Office and sworn in by Judge Gregory Williams.

The meeting with new councilmembers seated was called back to order by Mayor Owens.

ELECTION OF MAYOR PRO TEM
Mayor Owens stated nominations were open for Mayor Pro Tem for 2022. Councilman Twitty
made a motion to nominate Councilman Corey Morgan. Councilman Pollard seconded the
motion. Mayor Owens asked for any additional nominations for Mayor Pro Tem for 2022.
Hearing none, Councilman Pollard made a motion to close the nominations, seconded by
Councilman Twitty. The motion passed by a unanimous vote.

SWEARING IN CEREMONY OF MAYOR PRO TEM
Judge Gregory Williams administered the Oath of Office and swore in Councilman Corey

Morgan as Mayor Pro Tem for calendar year 2022.

APPROVAL OF AGENDA
A motion was made by Councilman Pollard and seconded by Councilman Morgan to approve the

January 10, 2022 agenda. The motion passed by a unanimous vote.

ACTION ITEMS
GEORGIA DEPARTMENT OF TRANSPORTATION (GDOT)/CAMILLA CORPOR-
ATE HANGAR CONTRACT APPROVAL
The Council reviewed contract documents related to the Georgia Department of Transportation
financial participation in the construction of a Corporate Hangar-Phase I at the Camilla-Mitchell
County Airport. Staff recommends approval of the 80> x 60° Corporate Hangar Contract with the
Georgia Department of Transportation as presented and authorizes the City Manager to sign the

contract and related documents.

A motion was made by Councilman Twitty and seconded by Councilmember Tucker.
Councilman Twitty asked if City Manager Sykes had anything to add. City Manager Sykes
responded the contract is required to proceed and move forward and describes the funding for the
hangar will come from the Federal Aviation Administration and GDOT. Councilman Morgan
asked for specs on the new hangar and what is included with the $300,000 package. City
Manager Sykes responded it includes site work, foundation, metal structure, sheet metal siding,
roofing, electrical, and multiple doors. It will be similar in size to the building recently
completed at the Airport and located about 25° next to that building. It does not require any
taxiway, which has already been done. Councilman Pollard asked if it had been awarded to
Drummond and how it was advertised. City Manager Sykes stated after the sole bid by
Drummond was previously rejected, we re-advertised on the State Procurement website and the
newspaper, which is a requirement of the funding. Councilman Burley asked if we had a contract
right now with Drummond. City Manager Sykes replied we do not and cannot until the contract
with GDOT is signed. Mayor Owens stated the document as presented is a draft document and if
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GEORGIA DEPARTMENT OF TRANSPORTATION (GDOT)/CAMILLA CORPOR-
ATE HANGAR CONTRACT APPROVAL (cont.)

not the final document, he wants to make sure we are voting on the document to be signed. For
the public he commented when we have an agenda item or something being voted on there is a
script read and wants to point out the last sentence of the motion as it relates to the City Manager
signing documents. As it relates to the draft document it has the Mayor pre-filled for signature
and wants to make sure we are talking about the GDOT document and not the Drummond
document in terms of the authority for the city manager to sign. He asked if this was the draft
document and was it the actual document. If so, he asks Councilman Twitty to amend the motion
to stipulate the same language here will be the same language after the fact. Councilman Twitty
amended his motion for the GDOT document from the City Manager to the Mayor as the
authorizing signature. Mayor Owens asked if there was a motion to approve the contract as
amended by the Council. A motion was made by Councilman Burley and seconded by
Councilman Morgan. Mayor Owens apologized and stated Councilman Twitty had made the

motion. The motion passed by a unanimous vote.

RESOLUTION NO. 2022-01-10-01 AUTHORIZING 4% AMENDMENT TO
TELECOMMUNICATIONS CONTRACT WITH THE MUNICIPAL ELECTRIC

AUTHORITY OF GEORGIA (MEAG)

The Council reviewed and discussed documentation provided by the Municipal Electric
Authority of Georgia concerning the proposed Georgia Public Web sale of assets at the
December 6, 2021 Work Session. During the January 3, 2022 Work Session the Council
reviewed Resolution No. 2022-01-10-01 authorizing execution, delivery, and performance of the
Fourth Amendment to the Telecommunications Project Contract with the Municipal Electric
Authority of Georgia and for other purposes. The Council recommends approval of Resolution

No. 2022-01-10-01 and authorizes the Mayor to sign the related documents.

On motion by Councilman Twitty, seconded by Councilman Pollard, the motion to approve
Resolution No. 2022-01-10-01 and authorize the Mayor to sign passed by a unanimous vote.

RESOLUTION NO. 2022-01-10-02 APPROVING MITCHELL COUNTY PRE-HAZARD
MITIGATION PLAN

At the January 3, 2022 Work Session the City Manager discussed the need for Council adoption
of the Mitchell County Pre-Disaster Hazard Mitigation plan approved by GEMA. Staff
recommends Council approval of Resolution No. 2022-01-10-02 pursuant to the Disaster
Mitigation Act of 2000 authorizing adoption of the Mitchell County Pre-Disaster Hazard
Mitigation Plan and authorizes the Mayor to sign related documents. Councilman Morgan asked
how often the parties involved with the plan meet and refresh on the plan and how long this one
has been in place. City Manager Sykes commented the plan that has been prepared and posted on
our website has just been completed. Many parties have been working on this for at least a year.
He does not know the cycle of the hazard pre-mitigation plan but this is the first time he is aware
of it being updated in four years. Councilman Pollard commented Chief Sullivan was recently
appointed as the chief of emergency disaster. City Manager Sykes commented the Mitchell
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RESOLUTION NO. 2022-01-10-02 APPROVING MITCHELL COUNTY PRE-HAZARD
MITIGATION PLAN (cont.)

County Board of Commissioners are responsible for emergency management for Mitchell
County. The City of Camilla has the ability to appoint a hazard plan for itself but we also have to
sign off on the county-wide plan. We can adopt additional hazard mitigation plans for ourselves
but are required to be part of this as a municipal corporation within Mitchell County. Mayor
Owens commented this typically runs parallel with the county’s comprehensive plan and they
had a hearing last Fall at the county commissioners meeting and is a part of that.

On motion by Councilman Twitty, seconded by Councilman Pollard, the motion to approve
Resolution No. 2022-01-10-02 and authorize the Mayor to sign passed by a unanimous vote.

CITY MANAGER’S REPORT
City Manager Sykes stated the packet includes the manager’s monthly report and projects are up-
to-date. In addition to the manager’s report he also delivered to each councilmember a 2021
accomplishments report. It is supplemental piece for the manager’s report and thought they
would be interested to see the presentation given to Rotary on Thursday. It was passed out to
each Rotarian and thought they may be interested to see what was shared with the Rotary Club.

Mitchell County COVID Report: To put things in perspective the previous 30 days there have
been 225 positive cases tested in Mitchell County. The thirty days prior to there were 15. As far
as the reports they hear about the current strain being more contagious but less dangerous, the
proof of that is in the 15 cases 30 days ago there were 2 hospitalizations and that rate is 13% of
test positives go to the hospital. The 225 the last 30 days have resulted in 5 hospitalizations, so
only 2% of those testing positive end up in the hospital. That is some indication of a strain more
highly contagious but less dangerous. He is continuing to monitor and there is a lot of sickness in
the community. He encouraged everyone to continue being diligent about sanitation, hand
cleaning, wearing a mask, and if you are sick don’t be around people. The silver lining is we are
not seeing as much strain on our local hospitals and medical community as we had the prior 30

days.

Councilman Pollard asked if we had a completion date for the splash park. City Manager Sykes
responded he does not have a date but is expecting a punch list this week indicating things not
done to the architect’s satisfaction. It is substantially complete but we will not take receipt until
they correct it. He is waiting on the architect to deliver the punch list and once he sees it may add
some things to the list as well. We are 98% complete at this point.

Councilman Pollard asked about the playground equipment for Toombs Park. City Manager
Sykes stated it was due at the end of this month and expects to receive delivery and have it

scheduled with their installer for installation.

Councilman Pollard asked where we are with gateway signage. City Manager Sykes responded
the hold up on the signage is due to the Catholic Church not signing the easements yet. There is
work to do and they want to give us an easement with a deadline or term on it. He cannot
recommend they build a big sign on an easement that can go away in 5 or 10 years. The negoti-
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CITY MANAGER’S REPORT (cont.)

ation 1s how to turn that into a perpetual or permanent easement. Our solution is they deed to us
and they want to lease to us and we cannot accept those terms. If we were putting up a temporary
sign he could understand but we are putting a permanent structure that will cost a good bit of
money so we are trying to work with them to come up with a resolution. If all fails we will look
for another site. Mayor Owens commented if possible at the February meeting if we can have an
alternative spot, obviously still working hard to get this particular spot, just to give the Council
something to look at eventually. City Manager Sykes stated we have a good spot on the north
side of town and would like to do both at one time for the economies. We can get one contractor
in town and he can build two cheaper than one because of mobilization costs. Mayor Owens
asked how we are looking on the north side for that location. City Manager Sykes responded the
owner is fine with the location. Mayor Owens commented he recommends in February,
considering the north side location is pretty solid, is something they need to discuss.

City Manager Sykes stated resurfacing is going on for about ten streets. Campbell has not been
done yet, a portion of Church is done, and Beacon Street is completed. They will see paving
crews in town this week completing the rest of the resurfacing work.

MAYOR’S COMMENTS
Mayor Owens made the following comments: “Tonight we witnessed an important thing — the
departure of two long-serving councilmembers and the start of service of two new Camilla
councilmembers. This is an exciting time for our city, but it is also a time of urgency. As the
chief elected official and policy advocate for the city of Camilla I look forward to sharing my
thoughts on our priorities for this year - and of course, hearing the policy suggestions of our
awesome council - and with the technical expertise of the staff we are primed for a very
productive year. But our sense of urgency must be amplified. Currently 40% of our children live
below the poverty line in Camilla — this is not sustainable. Council, when poverty increases, we
also risk increased crime. So at the top of my list will be policies that encourage Economic
Growth, Public Safety, and at the policy level, Recruitment and Retention of talent that embraces
Diversity, Equity, and Inclusion. I anticipate that in the next few days and weeks — notice I didn't
say months — there will be recommendations on the table to get us started — so I encourage all the
elected leaders in this room to begin developing a list of policy initiatives for discussion that a
majority of the council can deliver to staff for implementation. Friends, our operational tempo is

about to increase at the policy level.”

Councilman Pollard welcomed the two new councilmembers and stated he looked forward to
working with them and moving the city forward.

ADJOURNMENT
On motion by Councilman Pollard, seconded by Councilman Twitty, the meeting adjourned at

ATTEST: @Mﬂuﬁ) d{%ﬂ{

KELVIN M. OWENS, MAYOR CHERYL FQRD, 'CLERK
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OATH OF OFFICE

"I, Venterra M. Pollard, do solemnly swear that I will faithfully perform the
duties of Councilmember of this city and that I will support and defend the
charter thereof as well as the Constitution and laws of the State of Georgia and of
the United States of America. I am not the holder of any unaccounted for public
money due this state or any political subdivision or authority thereof. I am not the
holder of any office of trust under the government of the United States, any other
state, or any foreign state which I am by the laws of the State of Georgia
prohibited from holding. I am otherwise qualified to hold said office according to
the Constitution and laws of Georgia. I have been a resident of District 1 and the
City of Camilla for the time required by the Constitution and laws of this state
and by the municipal charter. I will perform the duties of my office in the best
interest of the City of Camilla to the best of my ability without fear, favor,
affection, reward, or expectation thereof."

[

Venterra M. Pollard
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City of Camilla

This 10th day of January, 2022.



OATH OF OFFICE

"I, Raimond Dewayne Burley, do solemnly swear that I will faithfully perform
the duties of Councilmember of this city and that I will support and defend the
charter thereof as well as the Constitution and laws of the State of Georgia and of
the United States of America. [ am not the holder of any unaccounted for public
money due this state or any political subdivision or authority thereof. I am not the
holder of any office of trust under the government of the United States, any other
state, or any foreign state which I am by the laws of the State of Georgia
prohibited from holding. I am otherwise qualified to hold said office according to
the Constitution and laws of Georgia. I have been a resident of District 1 and the
City of Camilla for the time required by the Constitution and laws of this state
and by the municipal charter. I will perform the duties of my office in the best
interest of the City of Camilla to the best of my ability without fear, favor,
affection, reward, or expectation thereof."
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City of Camilla

This 10th day of January, 2022.



OATH OF OFFICE

"I, Laura Beth Tucker, do solemnly swear that I will faithfully perform the duties
of Councilmember of this city and that I will support and defend the charter
thereof as well as the Constitution and laws of the State of Georgia and of the
United States of America. I am not the holder of any unaccounted for public
money due this state or any political subdivision or authority thereof. I am not the
holder of any office of trust under the government of the United States, any other
state, or any foreign state which I am by the laws of the State of Georgia
prohibited from holding. I am otherwise qualified to hold said office according to
the Constitution and laws of Georgia. I have been a resident of District 2 and the
City of Camilla for the time required by the Constitution and laws of this state
and by the municipal charter. I will perform the duties of my office in the best
interest of the City of Camilla to the best of my ability without fear, favor,
affection, reward, or expectation thereof."

Attested to anzmed by:

Cheryl FJ)rd, éi’ty Clerk
City of Camilla

This 10th day of January, 2022.



OATH OF OFFICE

"I, W.D. Palmer III, do solemnly swear that I will faithfully perform the duties of
Councilmember of this city and that I will support and defend the charter thereof
as well as the Constitution and laws of the State of Georgia and of the United
States of America. I am not the holder of any unaccounted for public money due
this state or any political subdivision or authority thereof. I am not the holder of
any office of trust under the government of the United States, any other state, or
any foreign state which I am by the laws of the State of Georgia prohibited from
holding. I am otherwise qualified to hold said office according to the Constitution
and laws of Georgia. I have been a resident of District 2 and the City of Camilla
for the time required by the Constitution and laws of this state and by the
municipal charter. I will perform the duties of my office in the best interest of the
City of Camilla to the best of my ability without fear, favor, affection, reward, or

expectation thereof."
p
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W.D. Palmer III
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City of Cam111a

This 10th day of January, 2022.



OATH OF OFFICE

", C)O % BTGB, e P\ ebﬁ'N , do solemnly swear that I will

faithfully perform the duties of Mayor Pro Tem of this city and that I will support
and defend the charter thereof as well as the Constitution and laws of the State of
Georgia and of the United States of America. I am not the holder of any
unaccounted for public money due this state or any political subdivision or
authority thereof. I am not the holder of any office of trust under the government
of the United States, any other state, or any foreign state which I am by the laws
of the State of Georgia prohibited from holding. I am otherwise qualified to hold
said office according to the Constitution and laws of Georgia. I have been a
resident of my district and the City of Camilla for the time required by the
Constitution and laws of this state and by the municipal charter. I will perform
the duties of my office in the best interest of the City of Camilla to the best of my
ability without fear, favor, affection, reward, or expectation thereof."
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Revised November 10, 2021

CONTRACT FOR CONSTRUCTION OF AIRPCRT

ATIRPORT PROJECT NO. AP022-9052-24(205)
PID - T007528

MITCHELL COUNTY

**LIMITED PARTICIPATION**

STATE OF GEORGIA ** DO NOT UNSTAPLE THIS BOOCKLET...
ENTER ALL REQUIRED INFORMATION
FULTON COUNTY EITHER BY HAND OR STAMP.
1/20/2022
THIS CONTRACT made and entered into on /20/ , {(“Effective

Date”) by and between the GEORGIA DEPARTMENT OF TRANSPORTATION,
party of the first part (hereinafter called "DEPARTMENT"), and the
CITY OF CAMILLA (hereinafter called “SPONSOR”), who have been duly
authorized to execute this Contract. (DEPARTMENT and SPONSOR are
sometimes referred to herein individually as a “Party”, and
collectively as the “Parties”).

WITNESSETH:

WHEREAS, the DEPARTMENT and the SPONSOR desire the construction
of certain work at a certain airport, and the SPONSOR agrees to
contract for all the materials and to perform all work and labor for
said purpose, the Project being more particularly described as
follows:

CONSTRUCT CORPORATE HANGAR PHASE I AT THE CAMILLA-MITCHELL
COUNTY AIRPORT IN CAMILLA, GA

Now, therefore, in consideration of the premises and the mutual
covenants herein contained, the parties hereto agree as follows:

(1) The work and materials shall be in strict and entire conformity
with the provisions of this Contract and the plans on Airport Project
No. T007528/AP022-3052-24(205) MITCHELL, prepared (or approved) by
the DEPARTMENT and in accordance with the Standard Specifications,
2021 Edition, and Special Provisions contained in Attachment A, which
are attached hereto and incorporated as if fully set forth herein,
and the Federal Aviation Administration’s Standards for Specifying
Construction of Airports, dated December 21, 2018, updated through
Errata Sheet dated June 26, 2020.

The original plans and specifications are on file at the DEPARTMENT
in Atlanta, Georgia and said plans and specifications are hereby made
a part of this Contract as if fully set out herein.

(2) At the time of execution of this Contract, the SPONSOR agrees
to furnish to the DEPARTMENT, at the expense of the SPONSOR, a complete
set of plans and specifications for said Project, and to furnish to
said DEPARTMENT from time to time on demand by the DEPARTMENT to the
SPONSOR all revisions of said plans and specifications.
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(3) This contract is accepted with the express understanding that
no person, firm, corporation or governmental agency can increase the
liakility of the DEPARTMENT in connection herewith, except under
written agreement with the DEPARTMENT.

(4) The DEPARTMENT and the SPONSOR agree that the cost of this
Project shall be as follows:

The total estimated cost of the Project is THREE HUNDRED THIRTY-
THREE THOUSAND THREE HUNDRED THIRTY-THREE and 30/100 Dollars
($333,333.30). The total estimated cost of the Project as described
herein is shown on the Summary of Construction Items in Exhibit B3,
which is attached hereto and incorporated as if fully set forth
herein.

The Maximum amount that the Department shall be obligated to
pay is THREE HUNDRED THIRTY-THREE THOUSAND THREE HUNDRED THIRTY-THREE
and 30/100 Dbollars ($333,333.30).

It is further agreed that if the sum total of the actual cost
of the Project is less than the amounts indicated in Exhibit A, the
DEPARTMENT shall be obligated to pay its 100% of the actual Project
cost as verified from the records of the SPONSOR or actual measured
quantities of the items listed in Exhibit A, whichever is less.

In addition, the following paragraphs shall apply:

1. It is further agreed that the DEPARTMENT’S obligation will
include state funds in the amount of ZERO and 00/100
Dollars ($0.00) for the Project as summarized in Exhibit
A.

2. It is further agreed that the DEPARTMENT’S obligation will
include federal funds in the amount of THREE HUNDRED
THIRTY-THREE THOUSAND THREE HUNDRED THIRTY-THREE and
30/100 Dollars ($333,333.30) for the Project as summarized
in Exhibit A.

3. It is further understood the SPONSOR’s local share of the
project is in the amount of ZERO and 00/100 Dollars
($0.00) .

It is further understood and agreed that any costs of the total
Project that exceed the above estimated Project costs will be the sole
responsibility of the SPONSOR.

It is further understood and agreed that any line item in the
Summary of Construction Items as shown in EXHIBIT A may be increased
or decreased without the execution of a Supplemental Agreement,
provided that the DEPARTMENT’S total maximum obligation under this
contract is not changed.

Payments by the DEPARTMENT shall be made upon the submission of
monthly work progress statements. The payments by the DEPARTMENT for
the work completed, as evidenced by the monthly statements, shall be
on a prorated basis. These monthly payments will be made in the
amount of sums earned less all previous partial payments. Any amounts
held by the SPONSOR as retainage will not be paid by the DEPARTMENT
until such retainage is paid by the SPONSOR.

2
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Upon completion of the Project, the DEPARTMENT will pay the
SPONSOR a sum equal to one hundred percent (100%) of the DEPARTMENT'S
share of the compensation set forth herein less the total of all
previous partial payments made, or in the process of payment.

The SPONSOR shall maintain all books, documents, papers,
accounting records, and other evidence pertaining to costs incurred
on the Project and used in support of their proposal and shall make
such material available at all reasonable times during the period of
the Contract, and for three years from the date of final payment under
the Contract, for inspection by the DEPARTMENT and copies thereof
shall be furnished if requested.

(5) The work shall be done in accordance with the Laws of the State
of Georgia and to the satisfaction of the DEPARTMENT. It is further
agreed that the SPONSOR shall comply with all applicable Federal laws,
regulations, executive orders, policies, guidelines, and requirements
as they relate to the application, acceptance and use of Federal funds
for this Project, as well as those regulations and requirements
included in the Federal Office of Management and Budget Uniform Grant
Guidance, 2 CFR Part 200. All construction on this Project shall be
in accordance and compliance with the 2021 Edition of the Standard
Specifications, of the DEPARTMENT, and Special Provisions included in
Attachment A, which are attached hereto and incorporated as if fully
set forth herein, and the Standards for Specifying Construction of
Airports, dated December 21, 2018, Federal Aviation Administration,
updated through Errata Sheet dated June 26, 2020, hereinafter jointly
referred to as the “STANDARDS.” The DEPARTMENT reserves the right to
refuse payment on any monthly statement presented for work which does
not comply with the STANDARDS. The DEPARTMENT reserves the right to
withhold the final payment until the Project is completed to the
DEPARTMENT'S satisfaction and complies with the STANDARDS. The
decision of the DEPARTMENT’S Chief Engineer wupon any gquestion
connected with the execution or fulfillment of this Contract shall be
final and conclusive.

(6) The SPONSOR further covenants that it is the owner of fee
simple title to the land whereon the actual construction of said
Project is performed, as evidenced by Certificate of Title heretofore
furnished to DEPARTMENT.

(7) It is further understcod and agreed that no money derived from
motor fuel taxes shall be expended for this Project and that for the
purposes of this Contract a specific allotment of funds has been made,
from sources other than motor fuel taxes.

(8) To the extent allowed by law, the SPONSOR hereby agrees to
defend any and all suits, if any should arise as a result of said
Project, at the entire expense of said SPONSOR, and to pay from the
funds of said SPONSOR any and all settlements or judgments that may
be made or had under or as a result of such suits.

(9) To the extent allowed by law, the SPONSOR further agrees to save
harmless the DEPARTMENT from any and all claims for any damages
whatsoever that may arise prior to or during construction of the work
to be done under said Project and this Contract, or as a result of
said construction work whether said damages arise as a result of the
actual construction work or from change of grade, change of location,
drainage, loss of access, loss of ingress and egress, torts, or any
3
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other cause whatsoever; it being the intention of this Contract to
save harmless the DEPARTMENT from any claim that could or may arise
as a result of construction of said Project.

(3.1) The SPONSOR shall provide insurance under this Agreement as

follows:
1. It is understood that the SPONSOR (complete the applicable

statement) :
[0 is self-insured and all claims against SPONSOR will be
handled through
OR .
Q] shall obtain coverage from SPONSOR’s private insurance
company or cause its consultant/contractor to obtain coverage.

Priocr to beginning the work, SPONSOR shall furnish to the
DEPARTMENT, a copy of the certificates and the endorsement page
for the minimum amounts of insurance indicated below in this
Section 9.1 of the Agreement.

2. Minimum Amounts. The following minimum amount of insurance from
insurers rated at least A~ by A. M. Best’s and registered to do
business in the State of Georgia: Commercial General Liability
Insurance of at 1least $1,000,000 per occurrence §$3,000,000
aggregate, including Automobile Comprehensive Liability Coverage
with bodily injury in the minimum amount of $1,000,000 combined
single limits each occurrence. The DEPARTMENT shall be named as
an additional insured and a copy of the policy endorsement shall
be provided with the insurance certificate. The above-listed
insurance coverages shall be maintained in full force and effect
for the entire term of the Contract.

3. The insurance certificate must provide the following:

a. Name, address, signature and telephone number of
authorized agents.
Name and address of insured.
Name of Insurance Company.
Description of coverage in standard terminology.
Policy number, policy period and limits of liability.
Name and address of the DEPARTMENT as certificate holder.
Thirty (30) day notice of cancellation.
Details of any special policy exclusions.

T Mo Q0D

4. Waiver of Subrogation: There is no waiver of subrogation rights
by either party with respect to insurance.

5. If and to the extent such damage or loss (including costs and
expenses) as covered by this indemnification set forth herein is
paid by the State Tort Claims Trust Fund, the State Authority
Liability Trust Fund, the State Employee Broad From Liability
Fund, the State Insurance and Hazard Reserve Fund, and other self-
insured funds established and maintained by the State of Georgia

Department of Administrative Services Risk Management Division or
any successor agency (all such funds hereinafter collectively
referred to as the “Funds”), in satisfaction of any liability,
whether established by judgment or settlement, the SPONSOR and
its consultant/contractor agrees to reimburse the Funds for such
monies paid out by the Funds.
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(10) The SPONSOR further agrees that, at its own cost and expense,
it will maintain said Project in a manner satisfactory to the
DEPARTMENT and said SPONSOR will make provisions each year for such
maintenance.

(11) It is agreed by the SPONSOR that time is of the essence in the
completion of this Project and that the obligation of the DEPARTMENT
is made in the interest and for the public welfare. Therefore, the
SPONSOR shall perform its responsibilities for the Project until the
maximum allowable cost to the DEPARTMENT is reached or until FEBRUARY
28 2024, whichever comes first, subject to the Term of this Contract.

(12) To the extent applicable, the SPONSOR certifies that it is in
compliance with O0.C.G.A. §36-70-20 et seq., and is not debarred from
receiving financial assistance from the State of Georgia. Also, the
SPONSOR certifies that the funds to be used on the Project are
consistent with applicable Service Delivery Strategy.

(13) For land purchased for airport development purposes, the SPONSOR
will, when the land is no longer needed for airport purposes, dispose
of such land and make available to the DEPARTMENT an amount equal to
the DEPARTMENT’s original monetary participation in the land purchase.
Land shall be considered to be needed for airport purposes under this
provision if (a) it may be needed for aeronautical purposes (including
runway protection zones) and (b) the revenue from interim uses of such
land contributes to the financial self-sufficiency of the airport.

(14) In accordance with the provisions of O0.C.G.A. § 36-81-7, the
SPONSOR will provide certification of compliance with state audit
requirements as described in Exhibit B, which is hereby made a part
of this Contract as if fully set out herein.

(15) Pursuant to 0.C.G.A. § 50-5-85, SPONSOR hereby certifies that
it is not currently engaged in, and agrees that for the duration of
this Contract, it will not engage in a boycott of Israel.

(16) In accordance with the provisions of 0.C.G.A. § 13-10-91, the
SPONSOR will provide certification of compliance with the Georgia
Security and Immigration Compliance Act as described in Exhibit C,
which is hereby made a part of this Contract as if fully set out
herein.

(17) It is FURTHER AGREED that the SPONSOR shall comply and shall
require its contractors, subcontractors and consultants to comply with
the requirements of the State of Georgia’s Sexual Harassment
Prevention Policy as described in Exhibit D, which is hereby made a
part of this Contract as if fully set out herein.

(18) It is FURTHER AGREED that the SPONSOR shall comply and require
its contractors, subcontractors and consultants to comply with the
requirements of Executive Order No. 13513, Federal Leadership on
Reducing Text Messaging while driving, October 1, 2009, and DOT Order
3902.10, Text Messaging While Driving, December 30, 2009.

(19) The Term of this contract shall be two (2) years from the
Effective Date.

(20) The DEPARTMENT reserves the right to terminate this Agreement

at any time for just cause or for any cause upon written notice to

the SPONSOR, not-withstanding any just claims by the SPONSOR, for
5
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payment of services rendered prior to the date of termination. It is
understood by the Parties hereto that should the DEPARTMENT terminate
this Agreement prior to the completion of an element of work the
SPONSOR shall be reimbursed for such work element based upon the
percentage work completed for said work element.

(21) Assignment. Except as herein provided, the Parties hereto will
not transfer or assign all or any of their rights, titles or interests
hereunder or delegate any of their duties or obligations hereunder
without the prior written consent of the other Parties, which consent
will not be unreasonably withheld.

(22) Non-Waiver. No failure of any Party to exercise any right or
power given to such Party under this Agreement, or to insist upon
strict compliance by another Party with the provisions of this
Agreement, and no custom or practice of any Party at variance with
the terms and conditions of this Agreement, will constitute a waiver
of any Party's right to demand exact and strict compliance by the
another Party with the terms and conditions of this Agreement.

(23) Continuity. Each of the provisions of this Agreement will be
binding upon and inure to the benefit and detriment of each Party and
the successors and assigns of each Party.

(24) Preamble, Recitals and Exhibits. The Preamble, Recitals,
Exhibits and Appendices hereto are a part of this Agreement and are
incorporated herein by reference.

(25) Severability. If any one or more of the provisions contained
herein are for any reason held by any court of competent jurisdiction
to be invalid, illegal or unenforceability in any respect, such
invalidity, illegality or unenforceability will not affect any other
provision hereof, and this Agreement will be construed as if such
invalid, illegal or unenforceability provision had never been
contained herein.

(26) Captions. The brief headings or titles preceding each provision
hereof are for purposes of identification and convenience only and
should be completely disregarded in construing this Agreement.

(27) Georgia Agreement. This Agreement will be governed, construed
under, performed and enforced in accordance with the laws of the State
of Georgia. Any dispute arising from this contractual relationship
shall be governed by the laws of the State of Georgia, and shall be
decided solely and exclusively by the Superior Court of Fulton County,
Georgia to the extent that such venue is permitted by law. The Parties
hereby consent to personal jurisdiction and venue in said court and
waive any claim of inconvenient forum.

(28) Interpretation. Should any provision of this Agreement require
judicial interpretation, it is agreed that the court interpreting or
construing the same shall not apply a presumption that the terms
hereof shall be more strictly construed against any Party by reason
of the rule of construction that a document is to be construed more
strictly against the Party who itself or through its agent prepared
the same, it being agreed that the agents of all Parties have
participated in the preparation hereof.
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(29) Execution. Each of the individuals executing this Agreement
represents that they are authorized to execute this Agreement on
behalf of their respective entities.

(30) No Third-Party Beneficiaries. Nothing contained herein shall
be construed as conferring upon or giving to any person, other than
the Parties hereto, any rights or benefits under or by reason of this
Agreement.

(31) Entire Agreement. This Agreement supersedes all prior
negotiations, discussion, statements and agreements between the
Parties and constitutes the full, complete and entire agreement
between the Parties with respect hereto; no member, officer, employee
or agent of any Party has authority to make, or has made, any
statement, agreement, representation or contemporaneous agreement,
oral or written, in connection herewith, amending, supplementing,
modifying, adding to, deleting from, or changing the terms and
conditions of this Agreement. No modification of or amendment to this
Agreement will be binding on any Party hereto unless such modification
or amendment will be properly authorized, in writing, properly signed
by all Parties and incorporated in and by reference made a part hereof.
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IN WITNESS WHEREOF, said parties have hereunto set their hands and

affixed their seals.

DEPARTMENT OF TRANSPORTATION:

1/20/2022
DATE:

DocuSigned by:

Fussell, B Moluary

CITY OF CAMILLA:

parE: 1/13/2022

Uoculiigned by:

Eubwin Bwins

COMMISSIONER (SEAL)

DocuSigned by:
; B
Lad dasdil

ATTEST:

Y 8asurer

MAY 6‘&““"

Kelvin M. Owens

PRINTED NAME

This Contract approved by
CITY OF CAMILLA

at a meeting held at:
30 East Broad St.-camilla, GA 31730

1/13/2022
DATE

(—-WMWGW:
e e
R

t.nERiKmAcm

(SEAL)
58-6000531

Federal ID/IRS #
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CAMILLA-MITCHELL COUNTY AIRPORT

CAMILLA, GEORGIA
EXHIBIT A

SUMMARY OF CONSTRUCTION ITEMS

GDOT PROJECT NUMBER: AP022-9052-24(205) Mitchell

CFDA: 20.106; DUNS: 07-812-3038
Indirect Cost Rate: N/A; Research Development: No

PID-T007528
CONSTRUCT CORPORATE HANGAR PH 1
FEDERAL FEDERAL
ITEM | SPEC DESCRIPTION UNIT QUANTITY | UNIT PRICE TOTAL % FUNDS % FUNDS % | STATE FUNDS
1 FAA  |FY2021-2023 DBE Plan Update EA 6030.67 $1.00 $6,030.67{90% $5,427.60] 10% $603.07]| 0% $0.00
Construct Corporate Hangar
2 FAA  |Project Formulation EA 5904 $1.00 $5,904.00{ 90% $5,313.60] 10% $590.40| 0% $0.00
3 FAA _ |Construction Plans EA 9243 $1.00 $9,243.00{90% $8,318.70{ 10% $924.30] 0% $0.00
4 FAA _ iContract Documents EA 6679 $1.00 $6,679.00{ 90% $6,011.10] 10% $667.90| 0% $0.00
5 FAA  |Coordination, Review and Comments EA 3206 $1.00 $3,206.00{ 90% $2,885.40[ 10% $320.60] 0% $0.00
6 FAA  |Bid Services EA 7311 $1.00 $7,311.00{ 90% $6,579.90| 10% $731.10] 0% $0.00
7 C-105 IMobilization EA 10000 $1.00 $10,000.00{90% $9,000.00{ 10%| $1,000.00] 0% $0.00
8 FAA-675 [Design Plans & Specifications EA 3000 $1.00 $3,000.00{ 90% $2,700.00{ 10% $300.00] 0% $0.00
9 FAA _ |Contract Administration EA 28058 $1.00 $28,058.00{90% $25,252.20] 10%| $2,805.80| 0% $0.00
10 FAA  [Construction Inspection Services EA 26896 $1.00 $26,896.00{ 90% $24,206.40| 10%| $2,689.60| 0% $0.00
11 FAA  |Testing EA 2618 $1.00 $2,618.00]{ 90% $2,356.20] 10% $261.80| 0% $0.00
12 FAA |ALP Update & Record Drawings EA 3596 $1.00 $3,596.00{90% $3,236.40{ 10% $358.60| 0% $0.00
Supply & Construct one 80' x 60’ Corporate Hangar
with 60" x 18" Clear Bifold Hangar Door, Including Site
Preparation, Concrete & Electrical Complete,
13 | FAA-875 |Operational & Acceptable to the Engineer EA 220791.67 $1.00 $220,791.67{90% | $198,712.50] 10%| $22,079.13]| 0% $0.00
Total Project Cost $333,333.30 $300,000.00 $33,333.30 $0.00
Federal Grant and FAIN# Award Date Amount Fund Source
3-13-8BGP-030-2020 712712020 $166,666.65 22153
3-13-5BGP-038-2021 71812021 $166,666.65 22160
Total Maximum Obligation of Federal Funds this Contract: $333,333.30
EXHIBIT A

1of1
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EXHIBIT B

CERTIFICATION OF
COMPLIANCE WITH STATE AUDIT REQUIREMENT

£ City of camilla

I hereby certify that I am the duly authorized representative o whose address is

30 East Broad Street PO Box 328 camilla, Ga 31730

, and it is also certified that:

The provisions of Section 36-81-7 of the Official Code of Georgia Annotated, relating to the "Requirement of
Audits” have been complied with in full such that:

(2) Each unit of local government having a population in excess of 1,500 persons or expenditures
of $550,000.00 or more shall provide for and cause to be made an annual audit of the financial
affairs and transactions of all funds and activities of the local government for each fiscal year
of the local government.

(b) The governing authority of each local unit of government not included above shall provide
for and cause to be made the audit required not less often than once every two fiscal years.

(c) The governing authority of each local unit of government having expenditures of less than
$550,000.00 in that government's most recently ended fiscal year may elect to provide for
and cause to be made, in lieu of the biennial audit, an annual report of agreed upon procedures
for that fiscal year.

(d) A copy of the report and any comments made by the state auditor shall be maintained as a
public record for public inspection during the regular working hours at the principal office of
the local government. Those units of local government not having a principal office shall
provide a notification to the public as to the location of and times during which the public
may inspect the report.

1/13/2022 (el Buis
Date Kelvin M. 0we§§gnature
Name:
Mayor
Title: Y

EXHIBIT B
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e

S

el i = 0
Georgia Department of Transportation

EXHIBIT C

GEORGIA SECURITY AND IMMIGRATION COMPLIANCE ACT AFFIDAVIT

Contractor’s Name: CITY OF CAMILLA

Solicitation/Contract No./ Call [T007528/AP022-9052-24(205) MITCHELL
No. or Project Description: ~ [CONSTRUCT CORPORATE HANGAR PHASE | AT THE CAMILLA-MITCHELL
COUNTY AIRPORT IN CAMILLA, GA

CONTRACTOR AFFIDAVIT

By executing this affidavit, the undersigned contractor verifies its compliance with O.C.G.A. § 13-10-91, stating affirmatively that

the individual, entity or corporation which is engaged in the physical performance of services on behalf of the Georgia Department of

Transportation has registered with, is authorized to use and uses the federal work authorization program commonly known as E-Verify, or any

subsequent replacement program, in accordance with the applicable provisions and deadlines established in O.C.G.A. § 13-10-91.

Furthermore, the undersigned contractor will continue to use the federal work authorization program throughout the contract period

and the undersigned contractor will contract for the physical performance of services in satisfaction of such contract only with subcontractors

who present an affidavit to the contractor with the information required by 0.C.G.A. § 13-10- 91(b). Contractor hereby attests that its federal

work authorization user identification number and date of authorization are as follows:

68270
Federal Work Authorization UserIdentification Number
(EEV/E-Verify Company Identification Number)

CITY OF CAMILLA
Name of Contractor

I hereby declare under penalty of perjury thatthe foregoing is true
and correct

Kelvin M. Owens

Printed Name (of Authorized Officer or Agent of Contractor)

DocuSigned by:
ﬁ:dm’w Bwuns
SigiafiFetor Authorized Officer or Agent)

SUBSCRIBED AND SWORN BEFORE ME ON THIS THE

1/13/2022
DATE:

E DocuSigned by:
2A654869A099444

Notary Public [NOTARY SEAL]

September 21, 2022
My Commission Expires:

11-16-2007

Date of Authorization

Mayor

Title (of Authorized Officer or Agent of Contractor)
1/13/2022

Date Signed

EXHIBIT C
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EXHIBIT D

CERTIFICATION OF COMPLIANCE WITH THE STATE OF GEORGIA’S
SEXUAL HARASSMENT PREVENTION POLICY

The State of Georgia promotes respect and dignity and does not tolerate sexual harassment in the workplace.
The State is committed to providing a workplace and environment free from sexual harassment for its
employees and for all persons who interact with state government. All State of Georgia employees are
expected and required to interact with all persons including other employees, SPONSOR, contractors, and
customers in a professional manner that contributes to a respectful work environment free from sexual
harassment. Furthermore, the State of Georgia maintains an expectation that SPONSOR, its contractors and
their employees and subcontractors will interact with entities of the State of Georgia, their customers, and
other contractors of the State in a professional manner that contributes to a respectful work environment free
from sexual harassment.

Pursuant to the State of Georgia’s Statewide Sexual Harassment Prevention Policy (the “Policy”), SPONSOR
and all contractors who are regularly on State premises or who regularly interact with State personnel must
complete sexual harassment prevention training on an annual basis.

SPONSOR, including its employees and subcontractors, who have violated the Policy, including but not
limited to engaging in sexual harassment and/or retaliation may be subject to appropriate corrective action.
Such action may include, but is not limited to, notification to the employer, removal from State premises,
restricted access to State premises and/or personnel, termination of contract, and/or other corrective action(s)
deemed necessary by the State.

@A) If SPONSOR is an individual who is regularly on State premises or who will regularly interact
with State personnel, SPONSOR certifies that:

(a) SPONSOR has received, reviewed, and agreed to comply with the State of Georgia’s
Statewide Sexual Harassment Prevention Policy located at http://doas.ga.gov/human-

resources-administration/board-rules-policy-and-compliance/jointly-issued-

statewide-policies/sexual-harassment-prevention-policy;

(b) SPONSOR has completed sexual harassment prevention training in the last year; or
will complete the Georgia Department of Administrative Services’ sexual harassment
prevention training located at http://doas.ga.gov/human-resources-
administration/sexual-harassment-prevention/hr-professionals/employee-training
(scroll down to section for entities without a LMS section) or this direct link
https://www.youtube.com/embed/NjVt0DDnc2s?rel=0 prior to accessing State
premises and prior to interacting with State employees; and on an annual basis
thereafter; and,

(c) Upon request by the State, SPONSOR will provide documentation substantiating the
completion of sexual harassment training.

(i)  If SPONSOR has employees and subcontractors that are regularly on State premises or who
will regularly interact with State personnel, SPONSOR certifies that:

EXHIBIT D-1
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(a)

(®)

©

DacuSigned by:
Signature: _| kuvin Pwins
-BABUACDACDOFLEF ..

SPONSOR will ensure that such employees and subcontractors have received,
reviewed, and agreed to comply with the State of Georgia’s Statewide Sexual
Harassment Prevention Policy located at http://doas.ga.gov/human-resources-
administration/board-rules-policy-and-compliance/jointly-issued-statewide-
policies/sexual-harassment-prevention-policy;

SPONSOR has provided sexual harassment prevention training in the last year to such
employees and subcontractors and will continue to do so on an annual basis; or
SPONSOR will ensure that such employees and subcontractors complete the Georgia
Department of Administrative Services’ sexual harassment prevention training located

at http://doas.ga.gov/human-resources-administration/sexual-harassment-
prevention/hr-professionals/employee-training (scroll down to section for entities
without a LMS section) or this direct link

https://www.youtube.com/embed/NjVt0DDnc2s?rel=0 prior to accessing State
premises and prior to interacting with State employees; and on an annual basis
thereafter; and

Upon request of the State of the Georgia Department of Transportation, SPONSOR
will provide documentation substantiating such employees and subcontractors’
acknowledgment of the State of Georgia’s Statewide Sexual Harassment Prevention
Policy and annual completion of sexual harassment prevention training.

Kelvin M. Owens

Name:

.. Mayor
Position:

Company: CITY OF CAMILLA

EXHIBIT D-2
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ATTACHMENT A

Department of Transportation
State of Georgia
JANUARY 12, 2022

SPECIAL PROVISIONS

AIRPORT PROJECT NO. T007528/AP022-9052-24(205) MITCHELL
CONSTRUCT CORPORATE HANGAR PHASE 1 AT THE CAMILLA-MITCHELL COUNTY AIRPORT IN CAMILLA,

GA

S.P. CODE SPECIAL PROVISIONS DESCRIPTION
108-1~01~-SP Prosecution and Progress
109-1-01-SP Measurement and Payment

Attachment A, Page 1 of 3
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First Use Date 2021 Specifications: April 16, 2021

DEPARTMENT OF TRANSPORTATION
STATE OF GEORGIA

SPECIAL PROVISION

Section 108—Prosecution and Progress

Retain Subsection 108.03 except as modified below:

For this Project, the Progress Schedule required by Subsection 108.03 need not be submitted.

Attachment A, Page 2 of 3
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First Use Date 2021 Specifications: April 16, 2021

DEPARTMENT OF TRANSPORTATION
STATE OF GEORGIA

SPECIAL PROVISION

Section 109—Measurement & Payment

Delete the first sentence of Subsection 109.07.A, paragraph one, and substitute the following:

A. General: On the tenth day of each calendar month, the total value of Items complete in place will be estimated by the
Engineer and certified for payment.

Attachment A, Page 3 of 3
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disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your
DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocuSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us.

All notices and disclosures will be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through your DocuSign user account all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.



How to contact Georgia Department of Transportation:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: gdot_contracts@dot.ga.gov

To advise Georgia Department of Transportation of your new e-mail address
To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at gdot_contracts@dot.ga.gov and in
the body of such request you must state: your previous e-mail address, your new e-mail address.
We do not require any other information from you to change your email address..
In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in DocuSign.
To request paper copies from Georgia Department of Transportation
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to gdot_contracts@dot.ga.gov and in the
body of such request you must state your e-mail address, full name, US Postal address, and
telephone number. We will bill you for any fees at that time, if any.
To withdraw your consent with Georgia Department of Transportation
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:
i. decline to sign a document from within your DocuSign account, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you may;
ii. send us an e-mail to gdot_contracts@dot.ga.gov and in the body of such request you
must state your e-mail, full name, IS Postal Address, telephone number, and account
number. We do not need any other information from you to withdraw consent.. The
consequences of your withdrawing consent for online documents will be that transactions
may take a longer time to process..

Required hardware and software

Operating Systems: Windows2000? or WindowsXP?

Browsers (for SENDERS): Internet Explorer 6.07 or above

Browsers (for SIGNERS): Internet Explorer 6.07, Mozilla FireFox 1.0,
NetScape 7.2 (or above)

Email: Access to a valid email account

Screen Resolution: 800 x 600 minimum

Enabled Security Settings:

*Allow per session cookies

*Users accessing the internet behind a Proxy
Server must enable HTTP 1.1 settings via
proxy connection

** These minimum requirements are subject to change. If these requirements change, we will

provide you with an email message at the email address we have on file for you at that time

providing you with the revised hardware and software requirements, at which time you will
have the right to withdraw your consent.




Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you
were able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to
e-mail this disclosure and consent to an address where you will be able to print on paper or
save it for your future reference and access. Further, if you consent to receiving notices and
disclosures exclusively in electronic format on the terms and conditions described above,
please let us know by clicking the T agree’ button below.

By checking the T Agree’ box, I confirm that:

¢ ] can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC RECORD AND SIGNATURE DISCLOSURES document; and

* I can print on paper the disclosure or save or send the disclosure to a place where I can
print it, for future reference and access; and

*  Until or unless I notify Georgia Department of Transportation as described above, I
consent to receive from exclusively through electronic means all notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be
provided or made available to me by Georgia Department of Transportation during the
course of my relationship with you.



FOURTH AMENDMENT TO
TELECOMMUNICATIONS PROJECT CONTRACT
BETWEEN
MUNICIPAL ELECTRIC AUTHORITY OF GEORGIA
AND
THE UNDERSIGNED PARTICIPANT

This Fourth Amendment to the Telecommunications Project Contract, made and entered

into as of , 2021, by and between the Municipal Electric Authority of

Georgia, a public body corporate and politic, a public corporation and an instrumentality of the
State of Georgia (the “Authority”), created by the provisions of Ga. L. 1975, p. 107 (codified at
0.C.G.A. § 46-3-100, et seq.), as amended, and the undersigned political subdivision of the State
of Georgia, hereinafter sometimes designed as the Participant (hereinafter, the “Fourth
Amendment”).

WITNESSETH:

WHEREAS, the Participant and the Authority have heretofore entered into a
Telecommunications Project Contract, dated as of May 1, 1996 (the “Telecommunications
Contract”), under which the Authority agreed to finance the cost of acquiring and constructing a
Telecommunications System on behalf of those Participants executing Telecommunications
Contracts, and

WHEREAS, the Participant and the Authority have heretofore entered into a First
Amendment to Telecommunications Contract dated as of February 1, 1997, a Second Amendment
to Telecommunications Contract dated as of June 1, 1997, and a Third Amendment to the
Telecommunications Contract dated as of January 1, 2008, for the purposes stated in the

respective documents (hereinafter “the Amended Telecommunications Project Contract™); and,



WHEREAS, the Amended Telecommunications Contract provides in Article Il that the
Authority “shall acquire, own, operate and maintain the Telecom Project in a prudent manner for
the benefit of the Participants, and for the benefit of Project One”;

WHEREAS, the Authority entered into a Master Agreement dated January 23, 2001 with
Georgia Public Web, Inc. (GPW), wherein the Authority granted to GPW the right to lease or
otherwise utilize the assets comprising the Telecom Project in exchange for GPW agreeing to
operate and maintain such assets for the benefit of the Participants in the Telecommunications
Project and to assume such other obligations of the Authority;

WHEREAS, GPW’s Board, has approved, subject to the approval of its Members, an Asset
Purchase Agreement with Macquarie Newco, LLC (hereinafter “Macquarie”) providing for a sale
by GPW of substantially all of its assets, as described in the draft of the Asset Purchase Agreement
provided by GPW to its Members for review and approval (hereinafter the Transaction);

WHEREAS, the Transaction, if approved by GPW Members, also requires a sale by
MEAG Power of any remaining ownership interest in certain of the assets comprising the
Telecommunications Project;

NOW, THEREFORE, it is agreed by and between the Parties hereto as follows:

Section 1. The Amended Telecommunications Contract is hereby further amended by
adding the following additional Section:

Section 309. MEAG Power is authorized to sell those properties,
telecommunication facilities, fibers and other equipment comprising
the Telecommunications Project for which legal title is still held by
MEAG Power as may be necessary to facilitate the Transaction.

However, MEAG Power’s authority under this Section is



conditioned upon the GPW Members first approving the proposed
Transaction.

Section 2. If any provision hereof shall be held invalid or unenforceable by any court of
competent jurisdiction, such holding shall not invalidate or render unenforceable any other
provision hereof or of the Telecommunications Contract.

Section 3. This Fourth Amendment to Telecommunications Contract may be executed in
any number of counterparts, each of which shall be deemed to an original, but all of which together
shall constitute one and the same instrument.

Section 4. This Fourth Amendment to Telecommunications Contract shall be governed by,
and construed and enforced in accordance with, the laws of the State of Georgia.

Section 5. Except as otherwise specifically provided herein, all words and phrases utilized
in this Fourth Amendment shall have the same meaning as the definitions of the terms contained in
the Amended Telecommunications Contract, and, by this reference thereto, the same are
incorporated herein.

IN WITNESS WHEREOF, the Municipal Electric Authority of Georgia has caused this
Fourth Amendment to the Amended Telecommunications Contract to be executed in its corporate
name by its duly authorized officer and the Authority has caused this Fourth Amendment to
Telecommunications Contract to be executed in its corporate name by its duly authorized officer
and its corporate seal to be hereunto impressed and attested, and delivery hereof by the Authority

to the Participant is hereby acknowledged, on the date and year first above written.



APPROVED AS TO FORM:

Peter M. Degnan
Sr. Vice President & General Counsel

MUNICIPAL ELECTRIC AUTHORITY OF
GEORGIA

By:
Name: James E. Fuller
Title: President & CEO
ATTEST:
By:
Name:
Title:




CITY OF CAMILLA

P

By:

Name:; KElwm M. SWEWS

Title: MATOR

ATTEST:

o ot Fort

Name:___ CHERYL ¥FORD

Title: TY CLER4C

APPROVED AS T




RESOLUTION NO. 2022-01-10-1

RESOLUTION AUTHORIZING THE EXECUTION, DELIVERY AND PERFORMANCE
OF THE FOURTH AMENDMENT TO TELECOMMUNICATIONS PROJECT
CONTRACT WITH THE MUNICIPAL ELECTRIC AUTHORITY OF GEORGIA; AND

FOR OTHER PURPOSES

WHEREAS, City of Camilla (the “Participant”) has entered into a Telecommunications
Project Contract, dated as of May 1, 1996, with the Municipal Electric Authority of Georgia
(“MEAG Power”), as amended by a First Amendment to Telecommunications Contract, dated as
of February 1, 1997, a Second Amendment to Telecommunications Contract, dated as of June 1,
1997, and a Third Amendment to Telecommunications Contract, dated as of January 1, 2008; and,

WHEREAS, in order to effect certain changes to the Telecommunications Contract, the
Participant has determined to enter into a Fourth Amendment to the Telecommunications Contract
with MEAG Power (the “Fourth Amendment”);

NOW, THEREFORE, BE IT RESOLVED that the [Mayor/Chairman] is hereby authorized
and directed to execute and perform, and the [Clerk/Secretary], or any Assistant [Clerk/Secretary],
is hereby authorized to attest deliver the Fourth Amendment, in substantially the form thereof that
has been attached hereto and filed in the Minute Book of the Participant; and

FURTHER RESOLVED that the Participant hereby authorizes the City of Camilla and the
[Clerk/Secretary], or any Assistant [Clerk/Secretary], to take any further actions and execute and

deliver any other documents necessary to carry out the purpose of this Resolution and the Fourth

Amendment, as amended from time to time.



L 3
This the _‘_p_ day of %N W\( , 202%’.4

ATTEST:

By J%ﬁml

[Clerk/Sech:tary]

CITY OF CAMILLA

(<

[Mayor7Chairman]



EXHIBIT A

FOURTH AMENDMENT



CLERK/SECRETARY’S CERTIFICATE
I, the undersigned [Clerk/Secretary] of the City of Camilla (the “Participant”), DO
HEREBY CERTIFY that the foregoing pages constitute a true and correct copy of a Resolution
adopted by the Participant at an open public meeting duly and lawfully assembled in accordance
with Official Code of Georgia Annotated Section 50-14-1, at which a quorum was present and
acting throughout. The original of the Resolution has been duly recorded in the minute book of

the Participant, which is in my custody and control.

5%
WITNESS MY HAND this _‘Qzﬁday of UMUADYT | 2004

B

[Clerk/Secr taryU
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WRITTEN CONSENT
OF THE MEMBERS OF
GEORGIA PUBLIC WEB, INC.

The undersigned, being members of Georgia Public Web, Inc., a nonprofit corporation
organized and existing under the laws of the State of Georgia (the “Corpeoration™), pursuant to
Section 14-3-704 of the Georgia Nonprofit Corporation Code and the Bylaws of the Corporation,
hereby consent that the following actions be taken by the Corporation and that the following
resolutions be adopted without the necessity of a formal or informal meeting by the Corporation
and without the requirement of any notices of or materials with respect to such meeting for the
purposes set forth hereafter, and hereby direct that this consent be delivered to the Corporation for
inclusion in the minutes or filing with the corporate records.

RESOLVED, that the undersigned members of the Corporation hereby
approve of the Corporation entering into the transactions substantially described in
that certain Asset Purchase Agreement by and between the Corporation and other
party named therein (the “Agreement”), a current copy of which is attached hereto
as Exhibit A, and all other exhibits, documents and transactions related thereto or
delivered therewith.

IN WITNESS WHEREOF, the undersigned do hereby give their consent to these
resolutions.

[Signature pages attached]



WRITTEN CONSENT
OF THE MEMBERS OF
GEORGIA PUBLIC WEB, INC.

SIGNATURE PAGE

The City of Camilla, Georgia
gce—
-

Name: RELWNIN A, g ENS
Title: LMP(TQR/

Date signed: 0‘ - 10- 9\0 9\9\

Membership percentage: 1.544%

By:




WRITTEN CONSENT
OF THE MEMBERS OF
GEORGIA PUBLIC WEB, INC.

EXHIBIT A

Asset Purchase Agreement
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WRITTEN CONSENT
OF THE MEMBERS OF
GEORGIA PUBLIC WEB, INC.

ALL MEMBERS AND ALL PERCENTAGES

City of Adel

City of Albany

City of Barnesville
City of Blakely
City of Cairo

City of Calhoun
City of Camilla
City of Cartersville
City of Commerce
City of Covington
Crisp County Power Commission
City of Douglas
City of Elberton
City of Ellaville
City of Fairburn
City of Fitzgerald
City of Forsyth
City of Fort Valley
City of Griffin

City of LaGrange
City of Marietta
City of Monticello
City of Moultrie
City of Newnan
City of Norcross
City of Palmetto
City of Quitman
City of Sandersville
City of Sylvania
City of Thomaston
City of Thomasville
City of Washington

3.184%
11.574%
1.158%
1.544%
2.315%
4.245%
1.544%
5.400%
1.544%
3.473%
2.701%
3.082%
2.315%
1.158%
2.547%
2.701%
1.544%
2.315%
5.017%
0.637%
11.963%
2.547%
3.087%
5.094%
1.544%
1.158%
1.544%
1.544%
1.930%
1.930%
5.731%
1.930%
100.00%



GPW Asset Purchase Agrecement

ASSET PURCHASE AGREEMENT
by and between
[Macquarie Newco, LLC]
and

Georgia Public Web, Inc.

dated as of »202

Confidential
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”), dated as of __, 202, is by and
between [Macquarie Newco, LLC], a Delaware limited liability company (the “Purchaser”) and Georgia
Public Web, Inc., a Georgia non-profit corporation (the “Seller”).

Background
A. The Seller is engaged in the business of providing telecommunication services (the
“Business”™).
B. The Purchaser desires to purchase from the Seller, and the Seller desires to sell to the

Purchaser, all of the Seller’s right, title and interest in and to the Purchased Assets (as hereinafter defined).

C. The Seller desires to transfer to the Purchaser, and the Purchaser desires to accept and
assume from the Seller, the Assumed Liabilities (as hereinafter defined).

Now, therefore, in consideration of the mutual promises and representations and subject to the
terms and conditions herein contained, and other good and valuable consideration, had and received, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1: Definitions

“Additional Inventory Ifem” has the meaning set forth in Section 3.4(c).

“Affiliate” of any Person means any Person directly or indirectly controlling, controlled by, or
under common control with, any such Person and any officer, director, or controlling person of such Person.

“Agreement” has the meaning set forth in the preamble.
“dllocation” has the meaning set forth in Section 3.3.
“Allocation Schedule” has the meaning set forth in Section 3.3.

“Ancillary Agreements” means the Bill of Sale, the Escrow Agreement, the Assumption
Agreement, Assignment and Assumption of Lease and each agreement, document, instrument or certificate
contemplated by this Agreement or to be executed by the Purchaser or the Seller in connection with the
consummation of the transactions contemplated by this Agreement, in each case only as applicable to the
relevant party or parties to such Ancillary Agreement, as indicated by the context in which such term is

used.
“Arbitration Firm” has the meaning set forth in Section 3.2(c).

“Assignment and Assumption of Lease” has the meaning set forth in Section 7.1(h)(vii).

“Assumed Liabilities” has the meaning set forth in Section 2.4.

“Assumption Agreement” has the meaning set forth in Section 7.2(e)(ii).

“Bill of Sale” has the meaning set forth in Section 7.1(h)(ii).

“Business” has the meaning set forth in the recitals.
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“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act of 2020, as in effect
from time to time, together with all rules and regulations and guidance issued by any Governmental
Authority with respect thereto and any similar or successor statute with respect thereto (including for the
avoidance of doubt the Consolidated Appropriations Act of 2021, P.L. 116-260), and any similar applicable
executive order or executive memo (including the Memorandum on Deferring Payroil Tax Obligations in
Light of the Ongoing COVID-19 Disaster, dated August 8, 2020, and Internal Revenue Service Notice
2020-65).

“Claims Notice” has the meaning set forth in Section 10.2(a).
“Closing” has the meaning set forth in ARTICLE 8:.

“Closing Date” has the meaning set forth in ARTICLE 8:.

“Closing Working Capital” has the meaning set forth in Section 3.2(b).
“Code” means the Internal Revenue Code of 1986, as amended.

“Communications Acf” means the Communications Act of 1934, as amended, and the rules,
regulations, and published policies, procedures, orders and decision of the FCC.

“Communications Law” means (a) the Communications Act; (b) the State Telecommunications
Laws; and (c) any Laws of any other Governmental Authority regulating or overseeing communications
facilities or communications services, including Laws relating to the occupancy or use of any public rights-
of-way.

“Communications License” means any Permit issued by the FCC, a State PUC or any applicable
Governmental Authority pursuant to the applicable Communications Laws.

“Consent Condition” has the meaning set forth in Section 6.8(b).
“Consents” has the meaning set forth in Section 4.5.

“Contracts” means any contracts, agreements, purchase orders, bids, proposals, leases, instruments
and other arrangements (whether written or oral) currently in effect.

“Count’” has the meaning set forth in Section 3.4(b).

“Debt Financing” has the meaning set forth in Section 6.14(a).

“Effective Time” has the meaning set forth in ARTICLE 8§:.

“Employee Benefit Plans” has the meaning set forth in Section 4.12(a).

“Environment” means soil, soil gas, surface waters, groundwater, .drinking water, natural resources
(including flora and fauna), land, stream sediments, surface or subsurface strata, ambient air, indoor air or

indoor air quality, including any material or substance used in the physical structure of any building or
improvement.

“Environmental Condition” means any condition, existing on or before the Closing (but regardless
of when discovered), of the Environment with respect to the Leased Real Property, which violates any
Environmental Law, or results in any Release, or Threat of Release, claim, demand, order or liability.
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“Environmental Law” means any Law relating to (a) protection of the Environment, (b) Releases,
manufacture, generation, treatment, storage, sale, distribution, marketing, importation, exportation,
labeling, processing, handling, recycling, reporting, registration or use of Hazardous Materials, or products
containing Hazardous Materials, or (c) injury or adverse health effects to persons relating to exposure to

any Hazardous Materials.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means any Person or entity that together with the Seller would be deemed to be
under common control within the meaning of Section 414(b), (c), (m) or (o) of the Code or Section
4001(b)(1) of ERISA.

“Escrow Agent” means Citibank, N.A.

“Escrow Agreement” means that certain escrow agreement, to be executed on or prior to the
Closing, by and among the Purchaser, the Seller, and the Escrow Agent, in the form of Exhibit A attached

hereto.

“Escrow Amount” means the Indemnification Escrow Amount and the Working Capital Escrow
Amount.

“Escrow Release Date” has the meaning set forth in Section 10.6(b).
“Estimated Working Capital” has the meaning set forth in Section 3.1(d).
“Excess Amount” has the meaning set forth in Section 3.2(f).

“Expiration Date” has the meaning set forth in Section 10.3(a).

“Export Approvals” has the meaning set forth in Section 4.31(c)(1).
“FCC” means the Federal Communications Commission.

“FCC Approvals” means such consents from, or such registrations, declarations, notices or other
filings made to or with the FCC.

“Final Inventory Reporf’ has the meaning set forth in Section 3.4(d).

“Financial Statements™ has the meaning set forth in Section 4.17(a).

“Fund Administrator” means the entity that administers a state or the federal Universal Service
Fund, state or federal telecommunications relay service fund, the North America Number Plan, or number

portability.

“GAAP” means United States generally accepted accounting principles, applied on a consistent
basis.

“General Enforceability Exceptions” has the meaning set forth in Section 4.3.

“Government Contracts™ has the meaning set forth in Section 4.28(a).
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“Governmental Authority” means any government or political subdivision or regulatory body,
whether federal, state or local, or any agency or instrumentality of any such government or political
subdivision or regulatory authority, or any federal, state, or local court or arbitrator or, with respect to the
Purchaser only, any self-regulatory authority.

“Governmental Regulatory Approvals” means such consents from, or such registrations,
declarations, notices or other filings made to or with, any Governmental Authority other than the FCC or a
State PUC as are required in order to effect the assignment of applicable Purchased Assets, or as are
otherwise necessary to consummate the transactions contemplated by this Agreement.

“GPW Maintained Huts” has the meaning set forth in Section 4.13.

“Hazardous Material’ means any pollutant, toxic substance, including asbestos and asbestos-
containing materials, hazardous waste, hazardous material, hazardous substance, contaminant, petroleum
and petroleum-containing materials, asbestos-containing material, radiation and radioactive materials,
leaded paints, toxic mold and other harmful biological agents, medical waste, infectious waste,
polychlorinated biphenyls, fungicides, pesticides, insecticides, bactericides and germicides and any other
materials and substances in any form as defined in, the subject of, or that could give rise to liability under,
any Environmental Law.

“In-Service Inventory” has the meaning set forth in Section 3.4(a).

“Indebtedness” means (a) any indebtedness for borrowed money, (b) any indebtedness evidenced
by any note, bond, debenture or other debt security, (c) any indebtedness for the deferred purchase price of
property or services with respect to which a Person is liable, contingently or otherwise, as obligor or
otherwise, (d) any commitment by which a Person assures a creditor against loss (including contingent
reimbursement Liability with respect to letters of credit), (e) any indebtedness guaranteed in any manner
by a Person (including guarantees in the form of an agreement to repurchase or reimburse), (f) any
Liabilities under leases that would be considered capitalized leases under GAAP, (g) any indebtedness
secured by a Lien on a Person’s assets, (h) any amounts owed to any Person under any noncompetition,
severance or similar arrangement, (i) any change-of-control or similar payment or increased cost that is
triggered in whole or in part by the transactions contemplated by this Agreement, (j) any Liability of a
Person under deferred compensation plans, phantom stock plans, severance or bonus plans, accrued
employee awards or similar arrangements made payable in whole or in part as a result of the transactions
contemplated herein, including the employer portion of any payroll Taxes payable with respect to such
amounts, (k) any oft-balance sheet financing of a Person (but excluding all leases recorded for accounting
purposes by the applicable Person as operating leases), (I) any accrued and unpaid interest on, and any
prepayment premiums, penalties or similar contractual charges in respect of, any of the foregoing
obligations computed as though payment is being made in respect thereof on the Closing Date, (m)
liabilities associated with repairs of MEAG optical power ground wire, (n) MEAG fiber lease liability (o)
any accrued but unpaid property or similar Taxes imposed with respect to the Purchased Assets or the
Business for periods (or portions thereof) ending on or before the Closing Date, and (p) any Seller
Transaction Expenses.

“Indemnification Escrow Amount” means an amount equal to $2,000,000.
“Indemnified Party” has the meaning set forth in Section 10.2(a).
“Indemnifying Party” has the meaning set forth in Section 10.2(a).

“Indemnity Resolution Date” has the meaning set forth in Section 10.6(a).
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“Information Services” has the meaning provided in Section 3(24) of the Communications Act, 47
U.S.C. § 153.

“Information Systems” means all computer hardware, databases and data storage systems,
computer, data, database and communications networks (other than the Internet), architecture interfaces
and firewalls (whether for data, voice, video or other media access, transmission or reception) and other
apparatus used to create, store, transmit, exchange or receive information in any form.

“Initial Purchase Price” has the meaning set forth in Section 3.1(a).

“Intellectual Property” means any and all of the following in any jurisdiction throughout the world,
by whatever name or term known or designated, tangible or intangible, whether arising by operation of
Law, contract, license or otherwise: (a) all inventions (whether patentable or unpatentable and whether or
not reduced to practice) as well as all improvements thereto; (b) all patents, patent applications of any kind
and patent rights; (c) all copyrights in both published and unpublished works and registrations and
applications for registration of any of the foregoing; (d) all trade secrets and other confidential or proprietary
information (including all, technical, business, customer-related, and supplier-related information,
technologies, processes, formulae, formulations, blends, blueprints, algorithms, industrial models,
architectures, layouts, look-and-feel, designs, specifications, and methodologies) and rights under
applicable trade secret Law in the foregoing (collectively, “Trade Secrets™); (e) registered and unregistered
trademarks, service marks, trade names, and Internet domain names, and other indicia of source, origin or
quality, together with all goodwill associated with any of the foregoing, and registrations and applications
for registration of any of the foregoing; and (f) any and all other intellectual property rights and/or
proprietary rights recognized by Law.

“Interim Financial Statements” has the meaning set forth in Section 4.17(a).

“International Trade Laws” means any applicable (i) Sanctions; (ii) U.S. export control applicable
Law including, without limitation, the International Traffic in Arms Regulations (22 CFR §§ 120-130, as
amended), the Export Administration Regulations (15 CFR §§ 730-774, as amended) and any regulation,
order, or directive promulgated, issued or enforced pursuant to such applicable Law; (iii) Applicable Laws
pertaining to imports and customs, including those administered by the Bureau of Customs and Border
Protection in the U.S. Department of Homeland Security (and any successor thereof) and any regulation,
order, or directive promulgated, issued or enforced pursuant to such applicable Laws; (iv) the anti-boycott
applicable Laws administered by the U.S. Department of Commerce and the U.S. Department of the
Treasury and (v) export, import and customs Applicable Laws of other countries in which the Seller has

conducted and/or currently conducts business.

“Interstate Traffic” includes (2) Internet traffic, (b) interstate switched access, and (c) data or
switched voice traffic that originates and terminates in different states.

“Inventory Item” has the meaning set forth in Section 3.4(a).
“IRS” means the U.S. Internal Revenue Service.
“IRU” has the meaning set forth in the definition of “Network Agreements.”

“Knowledge of the Seller” means the (i) actual, personal knowledge of Eric Snell, Kerry Hull,
Shari Esposito and Greg Clay and (ii) the knowledge that would have been obtained after due inquiry and
reasonable investigation by such Persons.
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“Law” means any law, statute, code, ordinance, rule, regulation, common law or other requirement
b 2
of any Governmental Authority.

“Leased Real Property” has the meaning set forth in Section 4.6(b).

“Liability” means any liability, debt, obligation, deficiency, Tax, penalty, assessment, fine, claim,
cause of action or other Loss, fee, cost or expense of any kind or nature whatsoever, whether asserted or
unasserted, absolute or contingent, known or unknown, accrued or unaccrued, liquidated or unliquidated,
and whether due or to become due and regardless of when asserted.

“Liability Claim” has the meaning set forth in Section 10.2(a).

“Licenses In” has the meaning set forth in Section 4.16(f).

“Licenses Out” has the meaning set forth in Section 4.16(f).

“Lien” means any mortgage, pledge, hypothecation, deed of trust, lease, claim, security interest,
encumbrance, easement, servitude, proxy, transfer restriction, option, lien, or charge.

“Litigation Conditions” has the meaning set forth in Section 10.2(b).

“Location” has the meaning set forth in Section 3.4(a).

“Losses™ has the meaning set forth in Section 10.1(a).

“Material Adverse Effect” means any change or effect that is or would reasonably be expected to
be, individually or in the aggregate, materially adverse on or to (a) the assets, the condition (financial or
otherwise) or results of the operations of the Business as a whole, (b) the ability of the Seller to perform its
obligations under this Agreement or to consummate the transactions contemplated by this Agreement, or
(c) the validity, binding effect or enforceability of this Agreement, but does not include any such change or
effect that is attributable to (i) any change (or changes taken together) or effect resulting from changes in
general national or regional economic or financial conditions; (ii) any change (or changes taken together)
or effect generally affecting national or regional telecommunications businesses; or (iii) any change in any
Law applicable to any business in which such Person is engaged, other than to the extent that any such

change (or changes taken together) or effect has a disproportionate impact on the Business as compared to
other Persons operating in the same or substantially similar industries as the Business.

“Material Contracts” has the meaning set forth in Section 4.14(a).

“Material Customers™ has the meaning set forth in Section 4.22(a).

“Material Vendors” has the meaning set forth in Section 4.22(b).

“MEAG” means the Municipal Electric Authority of Georgia.

“MEAG Office Lease” has the meaning set forth in Section 6.15.

“MEAG Rights and Assets” means all those rights and assets described in Schedule 4.7.
“Members” mean the members of the Seller.

“Missing Item” has the meaning set forth in Section 3.4(d).
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“Net Purchase Price” has the meaning set forth in Section 3.1(a).

“Net Working Capital” means an amount equal to (a) the Seller’s current assets less (b) the Seller’s
current liabilities, which assets and liabilities shall be determined in accordance with the principles set forth

on Schedule 3.2(a).

“Network” has the meaning set forth in Section 4.29(a).

“Network Agreements” means each (a) indefeasible-right-of-use (“IRU™), fiber lease, license or
similar right to use dark or lit network fiber or an associated wavelength to which the Seller is a recipient
of the IRU, leased or licensed fiber or similar right; (b) underlying right, easement, right-of-way, license,
pole attachment agreement, collocation or similar right or agreement in relation to network fiber owned by
the Seller or permitting or requiring the laying, building operation or placement of cable, wires, conduits or
other equipment or facilities over land, underground or in other third party locations for network fiber
owned by the Seller (the rights described in clauses (a) and (b), the “Network Underlying Rights”); (c)
other than Network Underlying Rights, each franchise agreement, license agreement or similar agreement
or Law under which the Seller is authorized or permitted to place, keep or otherwise locate network fiber
in or on public property owned or otherwise held by a municipality or similar Governmental Authority, but
for clarity excluding business licenses and construction Permits; (d) other than Network Underlying Rights,
each collocation agreement or similar agreement relating to locations where the Seller is authorized or
permitted to place, keep or otherwise locate Network Facilities; (€) each interconnection agreement, peering
agreement or similar agreement; (f) each agreement under which circuits, bandwidth, wavelength, capacity
or Network Facilities used by the Seller to provide connectivity to, or at the request of, a customer is
provided to or otherwise accessed by the Seller; (g) each agreement under which network fiber is serviced
or maintained; (h) each agreement under which Network Equipment is serviced, maintained or purchased
and (i) each amendment, modification or supplement to the agreements described in (a) through (h).

“Network Equipment” means all of the equipment used by the Seller to provide
telecommunications services or information services (including voice over internet protocol and broadband
internet access services) on or over the Network.

“Network Facilities” means the Network Equipment and the network fiber that comprise the
Network, including fiber optic cabling and other fixed wired and wireless network-related assets and
telecommunications equipment used by the Seller to carry out its business as presently conducted, whether
owned, leased, or licensed by the Seller and irrespective of whether they are located on public or private
property, including wires, cables, conduits, poles, antennas, microwave transmission equipment, junction
boxes, manholes, hand holes, huts, connecting equipment and electronics.

“Network Underlying Rights” has the meaning set forth in the definition of “Network
Agreements.”

“No-Fault Change” has the meaning set forth in Section 6.10.
“Objection Notice” has the meaning set forth in Section 3.2(c).
“OFAC” has the meaning set forth in the definition of “Sanctions.”

“Order” means any order, judgment, injunction, ruling, or writ of any Governmental Authority.

7 GPW Asset Purchase Agreement



“Ordinary Course of Business” means the ordinary course of business consistent with past custom
and practice of the Business and as customary for an intrastate middle mile telecommunications service

provider.
“Other Representations” has the meaning set forth in Section 10.3(a).

“Owned Intellectual Property” means any and all Intellectual Property owned by the Seller or that
the Seller claims it owns, whether in whole or in part.

“Permif’ means an ermit, license, a l'OVB.l, certihcate, ualihcation, consent, or authorization
issued by a Governmental Authority.

“Permitted Liens” has the meaning set forth in Section 4.6(a).

“Person” means any individual, sole proprietorship, partnership, corporation, limited liability
company, unincorporated society or association, trust, or other entity.

“Personal Information” means information about an identified or identifiable individual.
“Preliminary Inventory List” has the meaning set forth in Section 3.4(a).
“Preliminary Inventory Report” has the meaning set forth in Section 3.4(c).

“Privacy Laws” means any Laws that govern the processing of Personal Information that are
applicable to the Business.

“Proceeding” means any demand, charge, complaint, action, suit, proceeding, arbitration, hearing,
investigation or claim of any kind (whether civil, criminal, administrative, investigative, informal or other.
g s >

at law or in equity) commenced, filed, brought, or conducted by any Governmental Authority on or before
the Closing Date.

“Purchase Price” has the meaning set forth in Section 3.1(c).

“Purchased Assets” has the meaning set forth in Section 2.1.

“Purchased Contracts” has the meaning set forth in Section 2.2(c).

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

“Purchaser Communications Licenses™ has the meaning set forth in Section 6.8(a).
“Purchaser Indemnified Parties” has the meaning set forth in Section 10.1(a).
“Purchaser Plans” has the meaning set forth in Section 6.11(b).

“Real Property Leases™ has the meaning set forth in Section 4.6(b).

“Registered Owned Intellectual Property ” means all Owned Intellectual Property that is registered
with, as applicable, the U.S. Patent and Trademark Office, the U.S. Copyright Office or any similar office
or agency anywhere in the world.
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“Regulatory Consent” means all authorizations, approvals, and consents from any Governmental
Authority advisable or required by Law relating to any of the Purchased Assets for (a) the Seller to transfer
and assign the Purchased Assets and the Business to the Purchaser, (b) the Purchaser to conduct the Business
in accordance with Law and to own, lease, use, and operate the Purchased Assets at the places and in the
manner in which the Business is conducted by the Seller as of the date of this Agreement and on the Closing
Date, (c) the Purchaser to assume and perform the Purchased Contracts and Permits, (d) the FCC Approvals,
(e) the State PUC Approvals, and (f) the Purchaser Communications Licenses.

“Regulatory Payments” means the amounts necessary to satisfy any billed or unbilled regulatory
fees, assessments, fines, penalties, forfeitures, contributions or other payments assessed by or otherwise
owed to the FCC, any State PUC, and the Fund Administrators or their agents, based upon the revenues of

the Seller.

“Release” means any releasing, spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, migrating, disposing, or dumping of a Hazardous Material into
the Environment (including the abandonment or unpermitted discarding of barrels, containers and other
closed receptacles containing any Hazardous Materials).

“Retained Assets” has the meaning set forth in Section 2.3.
“Retained Liabilities” has the meaning set forth in Section 2.5.

“Sanctions” means economic or financial sanctions, requirements or trade embargoes imposed,
administered or enforced from time to time by U.S. Governmental Authorities (including the Office of
Foreign Assets Control (“OFAC”), the U.S. Department of State and the U.S. Department of Commerce),
the United Nations Security Council, the European Union, Her Majesty’s Treasury or any other relevant
Governmental Authority.

“Sanctions Target” means any Person: (i) that is the subject or target of any Sanctions; (ii) named
in any Sanctions-related list maintained by the U.S. Department of State; the U.S. Department of
Commerce, including the Bureau of Industry and Security’s Entity List and Denied Persons List; or the
U.S. Department of the Treasury, including the OFAC Specially Designated Nationals and Blocked Persons
List, the Sectoral Sanctions Identifications List, and the Foreign Sanctions Evaders List; or any similar list
maintained by the United Nations Security Council, the European Union, Her Majesty’s Treasury or any
other relevant Governmental Authority; (iii) located, organized or resident in a country, territory or
geographical region which is itself the subject or target of any territory-wide Sanctions (including the
Crimea region of Ukraine, Cuba, Iran, North Korea, Syria and, prior to January 17, 2017, Sudan); or (iv)
owned or controlled by any such Person or Persons described in the foregoing clauses (i)-(iii).

“Sandersville Hut” has the meaning set forth in Section 4.13.

“Schedules” means the disclosure schedules delivered by or on behalf of the Seller concurrently
with the execution and delivery of this Agreement.

“Secure Networks Act” means the Secure and Trusted Communications Networks Act of 2019,
Pub. L. No. 116-124, 133 Stat. 158 (2020) (codified as amended at 47 U.S.C. §§ 1601-1609).

“Seller” has the meaning set forth in the preamble.

“Seller 401(k) Plan™ has the meaning set forth in Section 6.11(d).
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“Seller Indemnity Payment” has the meaning set forth in Section 10.6(a).

“Seller Transaction Expenses” means any Liabilities incurred by the Seller (or by any other Person
on behalf of the Seller) in connection with the negotiation of this Agreement, the Ancillary Agreements,
~ the performance of such Person’s and its pre-Closing Affiliates’ obligations and covenants hereunder and
thereunder, and the consummation of the transactions contemplated hereby and thereby.

“Shortfall Amount” has the meaning set forth in Section 3.2(e).

“Software” means all computer software and code, including assemblers, applets, compilers,
source code, object code, development tools, design tools, user interfaces and data, in any form or format,
however fixed, including databases and data collections.

“Spare Inventory” has the meaning set forth in Section 3.4(a).
“Special Representations™ has the meaning set forth in Section 10.3(a).

“State PUC” means any state public service or public utilities commission, or similar state
regulatory agency or body responsible for regulating the telecommunications industry within the states of
Alabama, Florida, Georgia, or Tennessee or a particular state having regulatory authority over
telecommunications services and/or any of the property, assets or business of the Seller.

“State PUC Approvals” means such consents from, or such registrations, declarations, notices or
other filings made to or with, any State PUC as are required in order to effect the assignment of applicable
Purchased Assets, or as are otherwise necessary to consummate the transactions contemplated by this
Agreement.

“State  Telecommunications Laws” means the state statutes governing intrastate
telecommunications services and/or facilities and the rules, regulations, and published policies, procedures,
orders and decisions of the State PUCs.

“Target Working Capital” means $-1,238,268.

“Tax” means any United States federal, state or local net income, alternative minimum tax, gross
income, gross receipts, gross margins, sales, use, ad valorem, business and occupation, unclaimed property
or escheat, imputed underpayment, value added, transfer, franchise, profits, license, withholding, payroll,
employment, unemployment, excise, stamp, occupation, property, motor vehicle registration,
environmental or windfall profit tax, custom, duty or other tax, of any kind whatsoever, including any
obligations to indemnify or otherwise assume or succeed to the Tax liability of any other person, together
with any interest, penalty, or addition to tax imposed by any Law or Taxing Authority, whether disputed or
not.

“Taxing Authority” means any Governmental Authority responsible for the imposition,
determination, assessment, enforcement, correction, or administration of any Tax.

“Tax Returns” means all Tax retumns, statements, reports, elections, schedules, claims for refund,
and forms (including estimated Tax or information returns and reports), including any supplement or
attachment thereto and any amendment thereof.

“Telecommunications” has the meaning provided in Section 3(50) of the Communications Act, 47
U.S.C. § 153.
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“Telecommunications Service” has the meaning provided in Section 3(53) of the Communications
Act,47U.S.C. § 153.

“Termination Date” has the meaning set forth in Section 9.1(c).

“Threat of Release” means a substantial likelihood of a Release that requires action to prevent or
mitigate damage or harm to human health or the Environment that might result from such Release.

“Trade Secrets” has the meaning set forth in the definition of “Intellectual Property.”

“Transfer Taxes” has the meaning set forth in Section 6.12(b).

“Transferred Employee” and “Transferred Employees” have the meanings set forth in

Section 6.11(a).

“Universal Service Fund” means a state or the federal mechanism designated by applicable Law
to support the availability of communications services, whether in high cost areas or to specific classes of
customers (such as schools and libraries, low income consumers, hospitals or other designated customer

classes).

“Universal Service Subsidies” means any amounts paid from Universal Service Funds to carriers
for services that qualify for support under a state or the federal Universal Service Fund.

“Unresolved Clain?” has the meaning set forth in Section 10.6(b).

“USF Jurisdictional Certification” means a certificate from a customer stating whether or not a
telecommunications circuit transmits or otherwise carries more than ten percent (10%) Interstate Traffic.

“USF Reseller Certificate” means a certificate from a reseller or wholesale customer that purchases
telecommunications with respect to that customer’s Universal Service Fund contributions consistent with
the requirements of the applicable FCC Form 499A Instructions.

“WARN Act” has the meaning set forth in Section 2.5(e).

“Working Capital Escrow Amount” means an amount equal to $500,000.
“Working Capital Overage” has the meaning set forth in Section 3.1(d).
“Working Capital Statement” has the meaning set forth in Section 3.2(b).
“Working Capital Underage” has the meaning set forth in Section 3.1(d).

ARTICLE 2: Purchase and Sale of Assets

2.1 Agreement to Purchase and Sell; Assumption. Subject to the terms and conditions of this
Agreement, at the Closing, and except as otherwise specifically provided in this Agreement, the Purchaser
shall purchase from the Seller, and the Seller shall sell, transfer, assign, convey, and deliver to the Purchaser,
all of the Seller’s right, title, and interest in and to all of its assets, rights, and properties of every nature,
kind, and description, whether tangible or intangible, owned, leased, or licensed, real, personal, or mixed,
but not including the Retained Assets (collectively, the “Purchased Assets™), free and clear of all Liens
other than Permitted Liens, and the Purchaser shall assume the Assumed Liabilities.

11 GPW Assct Purchase Agreement



2.2 Purchased Assets. Except as expressly set forth in Section 2.3 (with respect to Retained
Assets), the Purchased Assets shall include the following assets, rights, and properties of the Seller as of
the Closing Date:

(a) all tangible property, including such property listed on Schedule 2.2(a);

(b) all raw materials, supplies, work in process, finished goods, and other inventories,
including such inventories listed on Schedule 2.2(b);

(c) (1) the Contracts set forth on Schedule 2.2(c) and (ii) open sales orders or other
Contracts for the sale of products or services with respect to which such products or services have
not been delivered as of the Closing, whether or not set forth on Schedule 2.2(c) (collectively, the
“Purchased Contracts”™),

(d) all Contracts (i) to which the Seller is a party prior to the Closing Date (ii) but that
are not included on Schedule 2.2(c), and (iii) the benefits of which the Purchaser affirmatively
accepts after the Closing Date by either (x) discharging the Seller’s obligations thereunder arising
after the Closing Date or (y) receiving the Seller’s benefits thereunder arising after the Closing
Date, as if it was the Seller. The Contracts described in this Section 2.2(d) shall be deemed
Purchased Contracts as of the earliest date that the Purchaser discharges the obligations referred to
in clause (x) of this Section 2.2(d) or receives the benefits referred to in clause (y) of this Section

2.2(d);

(e) other than with respect to Tax refunds or Tax credits, all credits, rebates, prepaid
expenses, advance payments, deposits, surety accounts and other similar deposits, including
deposits with vendors;

H all accounts and notes receivable, unbilled revenues, reimbursable costs and
expenses and other claims for money due to the Seller, including the accounts receivable listed on
Schedule 2.2(f);

(2) all Owned Intellectual Property, including those items listed on Schedule 4.16(a),
and all goodwill associated therewith and the right to sue and collect damages for past and future
infringement, misappropriation, or violation of any rights in the Owned Intellectual Property;

(h) all Network Equipment and all other machinery, materials, equipment, rolling
stock, tools, and other tangible personal property owned or leased by the Seller and related to, used,

or held for use in connection with the Business, the Network or any other Purchased Asset,
including as identified on Schedule 2.2(h);

(1) the Network and the Network Underlying Rights;

G) all Leased Real Property (and the Contracts related thereto) and any and all post
office boxes used in the Business;

&) all Permits and building, safety, fire and health approvals, or any waiver of any of
the foregoing, in each case, to the extent assignable;

1)) the Business as a going concern and all of the goodwill associated with the
Business, including all customer and vendor relationships;
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(m)  all telephone numbers, facsimile numbers, and email addresses owned by the Seller
and used in the Business;

(n) except for the company minute books and related equity records of the Seller, all
business records of the Seller and all employment records, to the extent permitted by law, with
respect to the Transferred Employees, including all books, records, ledgers, files, documents,
correspondence, lists (including customer and vendor lists and customer and vendor information,
in whatever form or medium), plats, drawings, photographs, creative materials, advertising and
promotional materials, studies, reports and other materials (in whatever form or medium), owned

or maintained by the Seller;

(o) the Communications Licenses listed on Schedule 2.2(o);

(p) the USF Reseller Certificates and USF Jurisdictional Certifications obtained by the
Seller from any customer; and

(@ all claims and causes of action of the Seller against third parties and all rights to
proceeds therefrom.

23 Retained Assets. Notwithstanding anything in this Agreement to the contrary, the Seller
shall retain those assets, rights, and properties set forth below (collectively, the “Retained Assets™):

(a) all cash, bank account balances, and cash equivalents owned by the Seller;

(b) the company minute books, communications with Members, and equity records of
the Seller;

() all insurance policies owned or maintained by the Seller;

(d) all Employee Benefit Plans (including any Contracts related thereto) and all assets

held with respect to the Employee Benefit Plans;

(e) all abandoned or unclaimed property under any applicable state or local unclaimed
property, escheat, or similar Law;

H all rights that accrue to the Seller under this Agreement or any Ancillary
Agreement;

(2) all prepaid premiums under insurance policies maintained by the Seller;

(h) any Permit or similar right that is not transferrable to the Purchaser;

(1) all Tax refunds, Tax credits, Tax deposits and advance Tax payments, and other

Tax attributes that relate to the Purchased Assets or the Business, in each case for any Tax period
(or portion thereof) that ends on or prior to the Closing Date, and all Tax papers, Tax Returns,
worksheets, audit work papers, and similar documents of Seller and related to the Purchased Assets

or the Business;

)] all Contracts other than the Purchased Contracts;
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(k) any advance payments for IRUs received prior to the Closing Date associated with
the Seller’s Contracts with the Board of Regents of the University System of Georgia and Tower
Cloud (who may now be doing business as Uniti) for periods after the Closing;

Q) the MEAG Rights and Assets;

(m) any Communications License not listed on Schedule 2.2(0) or not transferrable to
the Purchaser; and

(n) all assets set forth on Schedule 2.3(n).

The Purchaser will in no way be construed to have purchased or acquired (or to be obligated to purchase or
to acquire) any interest whatsoever in any of the Retained Assets.

2.4 Assumed Liabilities. Effective as of the Closing Date, the Purchaser shall assume the
following liabilities and obligations arising out of the conduct of the Business on or after the Closing Date
(collectively, the “Assumed Liabilities™):

(a) all trade accounts payable and accrued liabilities reflected on the Working Capital
Statement (as finally determined pursuant to Section 3.2(c));

(b) all liabilities and obligations of the Seller arising under or related to the Purchased
Assets and Purchased Contracts, whether or not they are trade accounts payable or accrued
liabilities reflected on the Working Capital Statement; provided, however, that the Purchaser will
not assume or be responsible for any such liabilities or obligations (i) that arise from breaches of
such Contracts or defaults under such Contracts on or prior to the Closing Date or (ii) relating to,
based upon, or arising out of the packaging, sale, distribution, delivery, ownership, possession or
use of products that were packaged, sold, delivered, or otherwise distributed, or services provided
or delivered, by the Seller prior to the Closing Date, all of which liabilities and obligations listed
in the foregoing Sections 2.4(b)(i) through (ii) constitute Retained Liabilities; and

(©) all liabilities and obligations of the Seller arising under or related to any Contracts
(1) to which the Seller is a party prior to the Closing Date (ii) but that are not included in
Schedule 2.2(c), and (iii) the benefits of which the Purchaser affirmatively accepts after the Closing
Date by either (x) discharging the Seller’s obligations thereunder arising after the Closing Date or
(y) receiving the Seller’s benefits thereunder arising after the Closing Date, as if it was the Seller.
The Contracts described in this Section 2.4(c) shall be deemed Purchased Contracts as of the earliest
date that the Purchaser discharges the obligations referred to in clause (x) of this Section 2.4(c) or
receives the benefits referred to in clause (y) of this Section 2.4(c).

2.5 Retained Liabilities. Other than the Assumed Liabilities, the Purchaser will not assume
any liability or obligation of the Seller; whether in connection with the Purchased Assets, the Business or
otherwise, of whatever nature, whether known or unknown, contingent or otherwise, and whether currently
in existence or arising hereafter (collectively, “Retained Liabilities”). Without limiting the foregoing, the
Retained Liabilities shall include:

(a) all obligations and liabilities of the Seller not arising out of the operation of the
Business or the ownership of the Purchased Assets;

) all obligations and liabilities of the Seller related to, based upon, or arising out of
any of the Retained Assets;
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(© all liabilities for (i) Taxes of the Seller or any Affiliate of the Seller (or for which
the Seller is liable) for any taxable period; (ii) Taxes relating to the Retained Assets for any taxable
period; (iii) Taxes relating to the Purchased Assets and Assumed Liabilities for any taxable period
ending on or before the Closing Date and the portion through the Closing Date of any taxable period
that includes but does not end on the Closing Date; and (iv) Transfer Taxes for which the Seller is
liable under Section 6.12(b)6.12;

(d) all obligations and liabilities of the Seller with respect to any current or former
employees, consultants, or independent contractors of the Seller, including liabilities or obligations
(i) relating to the employment of, termination of, or provision of compensation, severance or
benefits to such Persons; (ii) under any employment, wage and hour, equal opportunity,
discrimination, plant closing or immigration and naturalization Laws; (iii) under any collective
bargaining or labor Laws, agreements or arrangements; (iv) in connection with any workers’
compensation or any other employee health, accident, disability (including any short-term
disability salary continuation payment obligations, or long-term disability payment obligations for
any employee who is receiving long-term disability payments from the Seller at the time of the
Closing Date) or safety claims; and/or (v) triggered in connection with the consummation of the
transactions contemplated hereby;

(e) all Liabilities of the Seller pursuant to the Worker Adjustment and Retraining
Notification Act (the “WARN Act”) or any similar state or local Laws arising on or prior to the
Closing Date;

® all obligations and liabilities of the Seller with respect to (i) the Employee Benefit
Plans and (ii) the matters specifically referenced in the last sentence of Section 6.11(a);

(2) all obligations and liabilities of the Seller relating to, based upon, or arising out of
or under any Environmental Condition or Environmental Laws;

(h) all obligations and liabilities of the Seller related to, based upon, or arising out of
the manufacture, packaging, sale, delivery, distribution, ownership, possession, or use of products
that were manufactured, packaged, sold, distributed, or delivered, or services provided or delivered,
by the Seller prior to the Closing Date, including (i) all obligations and liabilities related to, based
upon, or arising out of the failure of any such products or services to conform to all applicable
contractual commitments and (ii) all obligations and liabilities related to, based upon, or arising out
of any injury to Person or property as a result of the ownership, possession, or use of such products

or services, as applicable;

(i) all obligations and liabilities of the Seller related to, based upon, or arising out of
any Proceeding against the Seller or related to the Business (whether currently pending) but
excluding any relating to ownership of the Purchased Assets or operation of the Business after the

Closing Date;

) all liabilities of the Seller for Regulatory Payments, including those that are
invoiced after the Closing Date, for services provided by the Seller prior to the Closing Date;

3] all liabilities of the Seller for Regulatory Payments resulting from the
recharacterization by a company, a Fund Administrator or the FCC or State PUC of revenues for
telecommunications (as defined in the Communications Act) provided by the Seller prior to the
Closing Date;
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Q) any and all liabilities of the Seller for the recovery by a Fund Administrator for
Universal Service Subsidies received for services provided by the Seller prior to the Closing Date;
and

(m)  except for the Assumed Liabilities, all obligations and liabilities of the Seller
related to, based upon, or arising out of the ownership and operation of the Business prior to the
Closing (whether accrued, absolute, contingent, unasserted, or otherwise) including any
Indebtedness of the Seller.

The Retained Liabilities will be retained by and remain the obligations of the Seller.

2.6 Transfer of Purchased Assets or Assumption of Assumed Liabilities not Effected at the
Closing.

(a) If and to the extent that the valid, complete and perfected transfer or assignment to
the Purchaser of any Purchased Assets or the assumption by the Purchaser of any Assumed
Liabilities would be a violation of applicable Law or require any Consent or Regulatory Consent
that has not been obtained at or prior to the Closing Date, then, unless the parties hereto shall
mutually otherwise determine, the transfer or assignment to the Purchaser of such Purchased Assets
or the assumption by the Purchaser of such Assumed Liabilities, as the case may be, shall be
automatically deemed deferred and any such purported transfer, assignment or assumption shall be
null and void until such time as all legal impediments are removed or such Consent or Regulatory
Consent has been obtained. Notwithstanding the foregoing, any such Purchased Assets or Assumed
Liabilities shall continue to constitute Purchased Assets and Assumed Liabilities for all other
purposes of this Agreement.

(b) If any transfer or assignment of any Purchased Asset or any assumption of any
Assumed Liability intended to be transferred, assigned or assumed under this Agreement is not
consummated on or prior to the Closing Date, whether as a result of the provisions of Section 2.6(b)
or for any other reason, then the parties hereto shall cooperate to effect such transfers as promptly
following the Closing Date as practicable and, prior to the effectiveness of such transfer of
Purchased Assets or assumption of Assumed Liabilities, the Seller shall thereafter hold such
Purchased Asset in trust for the use and benefit of the Purchaser (at the expense of the Purchaser)
and retain such Assumed Liability for the account of the Purchaser. In addition, the Seller shall,
insofar as reasonably possible and to the extent permitted by applicable Law, treat such Purchased
Asset or Assumed Liability in the Ordinary Course of Business and take such other actions as may
be reasonably requested by the Purchaser in order to place the Purchaser in the same position as if
such Purchased Asset or Assumed Liability had been transferred, assigned or assumed as
contemplated hereby and so that all the benefits and burdens relating to such Purchased Asset or
Assumed Liability, as the case may be, including use, risk of loss, potential for gain and dominion,
control and command over such Purchased Asset or Assumed Liability, as the case may be, are to
inure from and after the Closing Date to the Purchaser. Except to the extent otherwise required by
applicable Law, each of the Seller and the Purchaser shall, and shall cause its Affiliates to, (i) for
all Tax purposes, treat any Purchased Asset and any Assumed Liability transferred, assigned or
assumed after the Closing Date pursuant to this Section 2.6(b) as having been so transferred,
assigned or assumed on the Closing Date and (ii) file all Tax Returns in a manner consistent with
such treatment and not take any Tax position inconsistent therewith. For the avoidance of doubt,
to the extent the transfer or assignment of any Purchased Asset is not consummated on or prior to
the Closing Date (other than a Purchased Asset for which the Seller elects to take a reduction to the
Purchase Price pursuant to Section 3.4(e)(ii)), the transfer or assignment shall be effected pursuant
to this Section 2.6(b) and Section 2.6(c) and the Purchase Price shall not be reduced.
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(©) If and when the Consents or Regulatory Consents, the absence of which caused the
deferral of transfer or assignment of any Purchased Asset or the deferral of assumption of any
Assumed Liability pursuant to Section 2.6(b), are obtained or made, and, if and when any other
legal impediments for the transfer or assignment of any Purchased Assets or the assumption of any
Assumed Liabilities have been removed, the transfer or assignment of the applicable Purchased
Asset or the assumption of the applicable Assumed Liability, as the case may be, shall be effected
in accordance with the terms of this Agreement.

ARTICLE 3: Purchase Price; Adjustment; Allocation

3.1 Purchase Price.

(a) The aggregate purchase price paid by the Purchaser to the Seller in consideration
for the Purchased Assets is an amount equal to $40,000,000 minus (i) the Escrow Amount and (ii)
the reduction of the Purchase Price provided in Section 3.4(e)(ii), if any (the result of the foregoing
computation is referred to herein as the “Initial Purchase Price™) increased by (x) any Working
Capital Overage or decreased by (y) any Working Capital Underage (as adjusted, the “Net
Purchase Price™).

(b) At the Closing, the Purchaser shall disburse or cause to be disbursed (i) the Net
Purchase Price to the Seller, by bank wire transfer of immediately available funds to an account
designated in writing by the Seller and (ii) the Escrow Amount pursuant to the terms of and to the
escrow account identified in the Escrow Agreement. (The Escrow Amount shall be disbursed
pursuant to the terms of the Escrow Agreement.)

() The Assumed Liabilities, the Net Purchase Price, as finally adjusted in accordance
with Section 3.2(e) or Section 3.2(f), as applicable, and that portion of the Escrow Amount that is
actually released to the Seller, if any, are referred to herein as the “Purchase Price”.

(d) No less than three (3) business days prior to the Closing Date, Seller will prepare
and deliver to the Purchaser a good faith estimate of the Net Working Capital as of the Effective
Time (such estimate, the “Estimated Working Capital”). As contemplated by Section 3.1(a), if the
Estimated Working Capital is less than the Target Working Capital, the Initial Purchase Price will
be reduced by the amount of such shortfall (the “Working Capital Underage™), subject to further
adjustment as provided in Section 3.2. If the Estimated Working Capital is greater than the Target
Working Capital, the Initial Purchase Price will be increased by the amount of such excess (the
“Working Capital Overage”), subject to further adjustment as provided in Section 3.2.

32 Purchase Price Adjustment.

(a) The Purchaser and the Seller agree that for purposes of determinations of Net
Working Capital, including the calculation of Closing Working Capital, the principles set forth in

on Schedule 3.2(a) shall be utilized.

®) Within one-hundred twenty (120) days after the Closing Date, the Purchaser shall
prepare and deliver to the Seller a working capital statement (the “Working Capital Statement”),
setting forth the calculation of the Net Working Capital as of the Effective Time (the “Closing

Working Capital’).

(c) Within thirty (30) days following delivery by the Purchaser of the Working Capital
Statement, the Seller shall deliver written notice (the “Objection Notice”) to the Purchaser of any
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dispute it has with respect to the preparation or content of such statement and the calculation of the
Closing Working Capital. An Objection Notice must describe in reasonable detail the items
contained in the Working Capital Statement that the Seller disputes and the basis for any such
disputes. Any items not disputed in the Objection Notice will be deemed to have been accepted by
the Seller. If the Seller does not deliver an Objection Notice with respect to the Working Capital
Statement within such thirty (30)-day period, such statement will be final, conclusive, and binding
on the parties. If the Seller delivers a timely Objection Notice, the Purchaser and the Seller shall
negotiate in good faith to resolve such dispute. If the Purchaser and the Seller, notwithstanding
such good faith effort, fail to resolve such dispute within thirty (30) days after the Seller delivers
the Objection Notice, then the Purchaser and the Seller, jointly, shall engage a mutually acceptable
nationally recognized independent accounting firm (the “Arbitration Firm”) to resolve such
dispute. As promptly as practicable thereafter, the Purchaser and the Seller shall each prepare and
submit a presentation to the Arbitration Firm. The scope of the disputes to be resolved by the
Arbitration Firm is limited to the items in the Objection Notice that remain unresolved at the time
the Arbitration Firm is engaged pursuant to this Section 3.2(c). As soon as practicable thereafter,
the Purchaser and the Seller shall cause the Arbitration Firm to render a written decision resolving
the matters submitted to the Arbitration Firm based solely upon the presentations by the Purchaser
and the Seller. The Arbitration Firm may not assign a value greater than the greatest value for such
item claimed by either party or smaller than the smallest value for such item claimed by either
party. The fees and expenses of the Arbitration Firm incurred pursuant to this Section 3.2(c) shall
be borne by the Seller, on the one hand, and the Purchaser, on the other hand, in proportion to the
final allocation made by such Arbitration Firm of the disputed items weighted in relation to the
respective amount of such claims made by the Seller, on the one hand, and the respective amount
of such claim made by the Purchaser, on the other hand, such that the prevailing party pays the
lesser proportion of such fees, costs and expenses. For example, if the Seller claims that the
appropriate adjustments are $1,000 greater than the amount claimed by the Purchaser and if the
Arbitration Firm ultimately resolves the dispute by awarding to the Seller $300 of the $1,000
contested, then the fees, costs and expenses of the Arbitration Firm will be allocated 30% (i.e., 300
+ 1,000) to the Purchaser and 70% (i.e., 700 + 1000) to the Seller. All determinations made by the
Arbitration Firm will be final, conclusive and binding on the parties hereto.

(d) For purposes of complying with the terms set forth in this Section 3.2, each party
shall cooperate with and make available to the other party and its representatives all information,
records, data, and working papers, and shall permit access to its facilities and personnel, as may be
reasonably required in connection with the preparation and analysis of the Working Capital
Statement and the resolution of any disputes thereunder; provided, however, that (i) the provision
of any information or access pursuant to this Section 3.2(d) will be subject to appropriate
confidentiality undertakings and, if applicable, execution of customary release letters in favor of
the auditors as requested by the auditors in connection with the sharing of work papers and
(i1) nothing in this Section 3.2(d) will require any party hereto to disclose information that is subject
to attorney-client privilege.

(e) If the Closing Working Capital (as finally determined pursuant to Section 3.2(c))
is less than the Estimated Working Capital, then the Net Purchase Price will be adjusted downward
by the amount of such shortfall (the “Shortfall Amount’) and the Seller and the Purchaser shall
deliver a joint written instruction to the Escrow Agent not later than two (2) business days after the
date upon which such determination shall have become final instructing the Escrow Agent to
(A) release to the Purchaser from the account holding the Working Capital Escrow Amount an
amount in cash equal to the Shortfall Amount and (B) release to the Seller the balance, if any, of
the Working Capital Escrow Amount, in each case by wire transfer of immediately available funds,
to an account designated in writing by the Purchaser or the Seller, as applicable. In the event the
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Shortfall Amount exceeds the Working Capital Escrow Amount, then the Seller and the Purchaser
shall deliver a joint written instruction to the Escrow Agent not later than two (2) business days
after the date upon which such determination shall have become final instructing the Escrow Agent
to release to the Purchaser from the account holding the Working Capital Escrow Amount the
entirety of the Working Capital Escrow Amount and the Seller shall pay or cause to be paid to the
Purchaser by wire transfer of immediately available funds, to an account or accounts designated in
writing by the Purchaser, the amount by which the Shortfall Amount exceeds the Working Capital

Escrow Amount.

49 If the Closing Working Capital (as finally determined pursuant to Section 3.2(c))
is greater than or equal to the Estimated Working Capital, then the Net Purchase Price will be
adjusted upward by the amount of any such excess (the “Excess Amount”) and (i) the Purchaser
shall pay or cause to be paid to the Seller, not later than two (2) business days after the date upon
which such determination shall have become final, an amount in cash equal to any Excess Amount
by wire transfer of immediately available funds, to an account designated in writing by the Seller,
and (ii) the Seller and the Purchaser shall deliver a joint written instruction to the Escrow Agent
not later than two (2) business days after the date upon which such determination shall have become
final instructing the Escrow Agent to release to the Seller from the account holding the Working
Capital Escrow Amount an amount equal to the entire Working Capital Escrow Amount by wire
transfer of immediately available funds, to an account designated in writing by the Seller.

(g) For the avoidance of doubt, any payments made pursuant to this Section 3.2 shall
be treated as an adjustment to Net Purchase Price for all Tax purposes to the extent permitted by

applicable Law.

33 Allocation.

(a) Within thirty (30) days after the finalization of the Purchase Price in accordance
with Section 3.2, the Purchaser shall prepare and deliver to the Seller an allocation (the
“Allocation”) of the Purchase Price (taking into account any adjustments thereto), the Assumed
Liabilities and any other items treated as amounts realized for income Tax purposes among the
Purchased Assets in accordance with Section 1060 of the Code, the Treasury Regulations
thereunder, and the methodology as set forth on_Schedule 3.3 (the “Allocation Schedule™). If the
Seller disputes any portion of the Allocation Schedule, the dispute resolution provisions set forth
in Sections 3.2(c) and 3.2(d) above shall apply mutatis mutandis to this Section 3.3.

(b) The Purchaser and the Seller shall report the purchase and sale of the Purchased
Assets in accordance with the Allocation, as finalized pursuant to Section 3.3(a), on all relevant
Tax Returns, including IRS Form 8594, including any amendments thereto. Except as otherwise
required pursuant to any “determination” within the meaning of Section 1313(a) of the Code (or
any comparable provision of state or local Law), neither the Purchaser nor the Seller (nor any
relevant Affiliate of the Purchaser or the Seller) shall voluntarily take any position inconsistent
with the Allocation, as finalized pursuant to Section 3.3(a). Within a reasonable period before the
due date of all relevant Tax Returns, each of the Purchaser and the Seller shall reasonably cooperate
with the other in preparing IRS Form 8594 or any equivalent statements required by any Taxing
Authority, which shall be prepared consistently with the Allocation, as finalized pursuant to Section
3.3(a). The parties agree to notify each other with respect to the initiation of any Proceeding by
any Taxing Authority relating to the Allocation as finally determined pursuant to Section 3.3(a)
and agree to consult with each other with respect to any such Proceeding by any Taxing Authority.
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34 Inventory.

(a) On or before the date hereof, the Seller shall prepare and deliver to the Purchaser
an inventory substantially in the form of the following previously-provided files:

) Schedule 2.2(a) — Tangible Property — In-Service Inventory — Draft v2.
xlsx (the “In-Service Inventory™),

(i) Schedule 2.2(a) — Tangible Property — Spares Inventory — Draft v1.xlsx
(the “Spare Inventory”),

(iii)  Schedule 2.2(a) — Tangible Property — Motor Vehicle Inventory — Draft
v2.xlsx,

(iv)  Schedule 2.2(b) — Other Inventories — Spare Fiber Inventory — Draft
v2.xlsx,

) Schedule 2.2(b) — Other Inventories — Spare Outside Plant Inventory —
Draft v2.xlsx, and

(vi)  Schedule 2.2(a) — Tangible Property — Tech Tool Inventory — Draft
v1.xlsx

(such files collectively, the “Preliminary Inventory List”). The Preliminary Inventory List
will not include the MEAG Huts and will not include any obsolete, to-be-replaced, or non-
functioning items. The In-Service Inventory shall include equipment located in the MEAG Huts,
even if that property is deemed to be owned by MEAG pursuant to the terms of the MEAG Master
Agreement. The Preliminary Inventory List shall contain: (i) a description of each piece of
inventory, (ii) the number of pieces of such inventory (each piece being an “Inventory Item”), and
(iii) the Inventory Item’s stationary location as of the date of this Agreement (if the Inventory Item
is stationary) or its overnight storage location as of the date of this Agreement (if the Inventory
Item is a vehicle, trailer or carried on a vehicle or trailer) (whichever is applicable, the “Location™).

(b) Within ten (10) business days after the date of this Agreement, the Purchaser or its
agent will commence a visual count of the Inventory Items (the “Count”). For clarification, the
Count shall have no impact on the operation or functioning of the Network and will not include any
plugging in or unplugging of Inventory Items. The Seller will designate an employee to escort and
provide the Purchaser or its agent with access to all Inventory Item Locations. The Count shall
take place on weekdays during normal business hours. Purchaser and its agent shall (and Purchaser
shall cause the agent to) use reasonable best efforts to complete the Count within thirty (30) days,
but not more than forty-five (45) days from commencement the Count.

(©) Within twenty (20) business days after the completion of the Count, the Purchaser
shall submit a preliminary report to the Seller indicating the number and type of each Inventory
Item that is

0] missing from its respective Location as indicated in the Preliminary
Inventory List (except for vehicles, trailers or equipment carried on vehicles or trailers
that are away from their Location in the Ordinary Course of the Business),

(ii) In-Service Inventory having a value of $2,500 or more as indicated on
the Preliminary Inventory List but that is incapable of being operated,

(iii)  Spare Inventory having a value of $2,500 or more as indicated on the
Preliminary Inventory List but that is incapable of being operated, or

(iv)  in addition to the number and type of Inventory Items indicated in the
Preliminary Inventory List for each particular Location (each, an “Additional Inventory
Item™).
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The report described in this Section 3.4(c) shall be the “Preliminary Inventory Report.”

(d) The parties shall have ten (10) business days after the Seller receives the
Preliminary Inventory Report to reconcile any errors or oversights in the Preliminary Inventory
Report and to come up with a final, complete and accurate list of each (i) Inventory Item described
in Section 3.4(a) (i), (ii) and (iii) (each, a “Missing Item”) and (ii) Additional Inventory Item. The
report described in this Section 3.4(d) shall be the “Final Inventory Report.”

©) Within ten (10) business days of receiving the Final Inventory Report, the Seller
shall have the option of either (i) replacing such Missing Item included on the Final Inventory
Report, either by (A) substituting an Additional Inventory Item of the same type, (B) purchasing a
replacement of such Missing Item (or submitting a purchase order to purchase a replacement of
such Missing Item included on the Final Inventory Report that cannot be physically obtained by
the Seller within ten business days) with the same, functionally-equivalent or better item, at the
Seller’s sole cost or expense, or (C) for any Missing Item of the types included in Spare Inventory
finding the same or similar item for such Missing Item and that is not included on the Spare
Inventory or (ii) reducing the Purchase Price by the replacement cost (as reasonably determined by
the Purchaser) of each Missing Item not replaced or purchased under Section 3.4(e)(i).

® For the avoidance of doubt, any reductions made pursuant to this Section 3.4 shall
be treated as an adjustment to the Net Purchase Price for all Tax purposes.

ARTICLE 4: Representations and Warranties of the Seller

The Seller represents and warrants to the Purchaser as follows, both as of the date of this Agreement
and on the Closing Date, except as otherwise specifically noted in any particular representations or
warranties:

4.1 Existence; Good Standing and Capitalization. The Seller is a nonprofit corporation duly
incorporated, validly existing and in good standing under the laws of the State of Georgia, and is duly
qualified to do business as a foreign corporation and is in good standing in the jurisdictions set forth on
Schedule 4.1(a), which are the only jurisdictions in which the Seller is required to be so qualified. The
Seller does not own any equity interests in any Person. The Seller has the Members set forth on Schedule
4.1(b). There are no options, warrants or other rights, agreements, arrangements or commitments of any
character relating to the issued or unissued capital stock of, or other equity interests in, the Seller or
obligating the Seller to issue or sell any shares of capital stock of, or other equity interests in, the Seller.
The Seller has delivered to the Purchaser true, complete, and correct copies of the articles of incorporation,
as currently in effect and reflecting any and all amendments thereto through the Closing Date. Such
organizational documents are in full force and effect.

4.2 Power. The Seller has the power and authority to (a) own, operate, and lease its properties
and assets as and where currently owned, operated, and leased, and (b) carry on its business as currently
conducted. The Seller has the requisite power and authority to execute, deliver, and perform its obligations
under this Agreement and the Ancillary Agreements.

43 Enforceability. The execution, delivery, and performance of this Agreement and the
Ancillary Agreements, and the consummation of the transactions contemplated hereby and thereby, have
been duly and validly authorized by all necessary action on the part of the Seller and the Members. This
Agreement and each of the Ancillary Agreements have been duly executed and delivered by the Seller, and
constitute the valid and legally binding obligations of the Seller, enforceable against the Seller in
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accordance with their terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium,
liquidation, fraudulent conveyance, and other similar Laws and principles of equity affecting creditors’
rights and remedies generally (the “General Enforceability Exceptions™).

4.4 No Conflict. Except as set forth on Schedule 4.4, neither the execution of this Agreement
nor the Ancillary Agreements, nor the performance by the Seller of its obligations hereunder, nor the
consummation of the transactions contemplated hereby will (a) assuming all Regulatory Consents have
been obtained or made, violate any Law or Order applicable to the Seller, (b) violate or conflict with the
Seller’s organizational documents, (c) violate, conflict with, or result in a breach or termination of, or
otherwise give any Person additional rights or compensation under, or the right to terminate or accelerate,
or the loss of a material benefit under, or constitute (with notice or lapse of time, or both) a default under
the terms of any Purchased Contract to which the Seller is a party or by which any of the Purchased Assets
are bound or (d) result in the creation or imposition of any Lien with respect to, or otherwise have an adverse
effect upon, any of the Purchased Assets.

4.5 Consents. Except as set forth on Schedule 4.5, no (a) consent, approval, authorization of,
or notice to any third party (“Consents™) or (b) Regulatory Consent is required in connection with the
execution and delivery by the Seller of this Agreement or the Ancillary Agreements or the consummation
of the transactions contemplated hereby or thereby.

4.6 Property.

(a) Title. The Seller has good and marketable title to, or valid and enforceable
leasehold interests in, all of the Purchased Assets, in each case free and clear of all Liens other than
(i) Liens for current Taxes that are not due and payable as of the Closing Date or that are being
contested in good faith by appropriate proceedings, and (ii) those matters described on
Schedule 4.6(a) (collectively, the “Permitted Liens”). The Purchased Assets are in good condition
and repair (subject to normal wear and tear). All of the Purchased Assets have been maintained,
repaired, and replaced consistent with past practice. Except as described on Schedule 4.6(a), the
Seller does not own, and has never owned, any real property.

(b) Leased Real Property. Schedule 4.6(b) sets forth (i) a true and complete
description of all real property that is leased, subleased, licensed to, or otherwise used or occupied
by the Seller and all real property interests of the Seller in third party property, including easements,
rights of way or similar rights of access necessary for all lawful access to, use, maintenance, repair
and operation of the Network (collectively, the “Leased Real Property”), including the address
thereof, the annual fixed rental charges, the expiration of the term, any extension options and any
security deposits, and (ii) a list of all leases, licenses, easements and similar agreements, including
all amendments, extensions and renewals thereof and guarantees, and security agreements
pertaining to the Leased Real Property (collectively, the “Real Property Leases”). The Seller has
valid and enforceable leasehold interests or valid legal right or title in all of its Leased Real
Property. All of the Leased Real Property is used or occupied by the Seller pursuant to a Purchased
Contract. All Real Property Leases are valid and binding agreements of the Seller and the
counterparties thereto, are in full force and effect (except for those that have terminated or will
terminate by their own terms), and are enforceable against the Seller and, to the Knowledge of the
Seller, all other counterparties thereto, subject to the General Enforceability Exceptions. Neither
the Seller nor, to the Knowledge of the Seller, any other party thereto is in violation or breach of or
in default (or with notice or lapse of time, or both, would be in violation or breach of or in default)
under the terms of any Real Property Lease. The Seller has not received any written notice alleging
violation, breach or default under any such Real Property Lease. Except as set forth on
Schedule 4.6(b), the Seller has not leased or sublet as lessor or sublessor nor assigned, and no third
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party is in possession of, any of the Leased Real Property

(©) Reassessment. There is not now pending or, to the Knowledge of the Seller,
contemplated any reassessment of any parcel included in the Leased Real Property that could result
in a material increase in the rent, additional rent or other sums and charges payable by the Seller
under any agreement relating to the Leased Real Property.

(d) No Condemnation. There is not now pending or, to the Knowledge of the Seller,
contemplated any condemnation, expropriation, eminent domain, or similar proceeding affecting
all or any portion of the Leased Real Property. The Seller has not received any written notice or
oral notice of any such proceeding, and to the Knowledge of the Seller, no such proceeding is

contemplated.

(e) Operation of Property. There are no material defects in, mechanical failure of, or
damage to, the Leased Real Property. The Leased Real Property is sufficient for the operation of
the Business as it is currently conducted. The Seller has obtained all Permits necessary for the
operation of the Business at the Leased Real Property and such Permits will be transferred and
assigned to the Purchaser as of the Closing, to the extent they are assignable.

63 Brokerage Commissions. The Seller does not owe any material brokerage
commissions or finder’s fees with respect to any Real Property Lease or any renewal or extension
thereof or the exercise of any right or option thereunder.

4.7 Necessary Property. Except for the MEAG Rights and Assets and other items set forth on
Schedule 4.7, the Purchased Assets, when transferred to the Purchaser, will be adequate and sufficient to
permit the Purchaser to conduct the Business as conducted by the Seller immediately prior to the Closing
Date. The Seller is the only entity through which the Business is conducted.

4.8 Proceedings. Except as set forth on Schedule 4.8, there is no instance in which the Seller
is or has been, or the Purchased Assets are or have been, in each case within the three (3)-year period prior
to the Closing Date (a) subject to any unsatisfied Order or (b) a party, or, to the Knowledge of the Seller,
threatened to be made a party, to any Proceeding. There are no Proceedings pending or, to the Knowledge
of the Seller, threatened that question the validity of this Agreement, the Ancillary Agreements or any of
the transactions contemplated hereby or thereby. To the Knowledge of the Seller, no event has occurred or
circumstances exist that could give rise to or serve as a basis for the commencement of any Proceeding by

or against the Seller.

49 Compliance with Laws.

(a) The Seller is now, and has been, and the Purchased Assets are now and have been
operated, in substantial compliance with all Laws and Orders. Except as set forth on Schedule
4.9(a), to the Knowledge of the Seller, there is no proposed Law or Order that would have a material
adverse effect, when taken as a whole, on the Seller, the Purchased Assets, the Business or the
liabilities, operations or prospects of the Business. The Seller has not received any notice from any
Governmental Authority or any other Person regarding any actual, alleged or potential violation of,
or failure to comply with, or liability under any applicable Law.

) During the last six (6) years: (i) all written representations, certifications, and
disclosures made by or on behalf of the Seller relating to any Government Contract were current,
accurate, and complete at the time of certification or disclosure and (ii) except as set forth on
Schedule 4.9(a), neither any Governmental Authority nor any prime contractor, subcontractor, or
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other Person has notified the Seller in writing or, to the Knowledge of the Seller, orally that the
Seller has, or is alleged to have, breached or violated any Law, representation, certification,
disclosure, clause, provision, or requirement pertaining to any Contract.

4.10  Conduct of Business. Except as set forth on Schedule 4.10, since December 31, 2020 the
Seller has conducted its business in the Ordinary Course of Business and there has not been any material
adverse change in the operation of its business or the performance, financial condition or prospects of the
Seller. Without limiting the generality of the foregoing, since December 31, 2020, the Seller has not:

(a) borrowed any amount or incurred or become subject to any liability except (i)
current liabilities incurred in the Ordinary Course of Business, (ii) liabilities under Contracts
entered into in the Ordinary Course of Business, and (iii) borrowings under lines of credit existing
on such date;

(b) mortgaged, pledged, or subjected to any Lien, any of the Purchased Assets, except
Permitted Liens;

() sold, assigned, or transferred (including transfers to any employees) any Purchased
Assets except in the Ordinary Course of Business, or canceled any debts or claims;

(d) . waived any rights of material value;
(e) taken any other action or entered into any other transaction or Contract (including

any transactions with employees) other than in the Ordinary Course of Business or other than the
transactions contemplated by this Agreement;

4] made any material change in accounting or Tax principles, practices, policies, or
methods;
(2) with respect to the Purchased Assets or the Business, (i) amended any Tax Return,

(ii) entered into any “closing agreement” as described in Section 7121 of the Code (or any similar
provision of state, local or foreign Law) with any Tax authority with respect to a Tax, (iii) settled
any claim or assessment in respect of any Tax, or (iv) consented to any extension or waiver of the
limitation period applicable to any claim or assessment in respect of any Tax that would give rise
to any claim or assessment of Taxes;

(h) made any write-off or write-down of or made any determination to write-off or
write-down any of its assets and properties other than in the Ordinary Course of Business;

M made any change in its general pricing practices or policies or any change in the
credit or allowance practices or policies;

)] accelerated revenues, collected on accounts receivable or deferred expenses or the
payment of accounts payable, in each case other than in the Ordinary Course of Business;

3 engaged in any activity that reasonably could be expected to result in a reduction,
temporary or otherwise, in the demands for products following the Closing;

Q) commenced or terminated any line of business;
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(m)  experienced any damage, destruction or casualty loss in excess of $5,000 (other
than those covered by insurance) with respect to any of the Purchased Assets;

(n) made any capital expenditures that aggregate in excess of $500,000;

(0) instituted or settled any Proceeding for an amount involving in excess of $100,000
in the aggregate or involving equitable or injunctive relief;

(p) as to any current or former employees or independent contractors of the Seller:
(i) granted any bonuses, whether monetary or otherwise, or increased any wages, salary, severance,
pension or other compensation or benefits, other than as provided for in any written agreements or
required by applicable Law, (ii) changed the terms of employment, or (iii) accelerated the vesting
or payment of any compensation or benefit;

(@ adopted, modified or terminated any (i) employment, severance, retention or other
agreement with any current or former employee or independent contractor of the Seller;
(i1) Employee Benefit Plan; or (iii) collective bargaining agreement, in each case whether written

or oral;

() acquired any other business or Person (or any significant portion or division
thereof), whether by merger, consolidation or reorganization or by purchase of its assets or equity
interests, or acquired any other material assets; or

(s) committed or agreed, in writing or otherwise, to any of the foregoing, except as
expressly contemplated by this Agreement and the Ancillary Agreements.

411 Labor Matters.

(a) Union and Employee Contracts. (i) The Seller is not a party to or bound by any
union contract, collective bargaining agreement or other similar type of contract with any labor
organization, (ii) the Seller has not agreed to recognize any union or other collective bargaining
representative, (iii) no union or other collective bargaining representative has been certified as
representing any employees of the Seller, (iv) there has not been any union organizing activity to
the Knowledge of the Seller with respect to any employees of the Seller during the past five (5)
years, (v) the Seller has not experienced any labor strike, slowdown, work stoppage, or any other
labor dispute during the past five (5) years; and (vi) there are no unfair labor practice charges,
grievances, or complaints pending, or to the Knowledge of the Seller, threatened by or on behalf of
any employee or group of employees of the Seller. Except as disclosed on Schedule 4.11(a), the
Seller is not bound by any independent contractor agreement or consultant agreement.

(b) List of Employees, Etc. Schedule 4.11(b) lists, to the extent applicable, for each
employee, independent contractor, consultant, and sales representative of the Seller or any
individual who provides services to the Seller, his or her: name, title, location, date of hire or
engagement, exempt/non-exempt status, employment status (i.e., whether full-time, temporary,
leased, etc.), active or inactive status (including type of leave, if any), accrued but unused vacation
(as of the date indicated on Schedule 4.11(b)), current year annual base salary or hourly wage rate
(or other compensation), current year target bonus/commission and current year to date total
compensation (as of the date indicated on Schedule 4.11(b)). Except as set forth on
Schedule 4.11(b), the employees of the Seller are “at will” and, to the Knowledge of the Seller, no
employee of the Seller intends to terminate his or her employment or other relationship with the

Seller.
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(c) Unemployment, Social Security and Other Benefits. The Seller is not liable for any
payment to any trust or other fund or to any Governmental Authority, with respect to
unemployment compensation benefits, social security or other benefits or, except as disclosed in
Schedule 4.11(c), obligations for employees (other than routine payments to be made in the
Ordinary Course of Business). There are no pending claims against the Seller under any workers’
compensation plan or policy or for long-term disability.

(d) Manuals, Handbooks, Policies, etc. True and complete copies have been made
available to the Purchaser of the material written personnel manuals, handbooks, policies, rules or
procedures applicable to any employee of the Seller.

(e) Compliance and Investigations. Neither the Seller, nor any of its officers, have
received within the past five (5) years any written or, to the Knowledge of the Seller, oral notice of
intent by any Governmental Authority responsible for the enforcement of labor or employment
laws to conduct an investigation relating to the Seller and no such investigation is in progress. The
Seller is not a party to, or otherwise bound by, any consent decree with, or citation by, any
Governmental Authority relating to employees or employment practices. The Seller is in
compliance with all applicable Laws respecting labor and employment, including termination of
employment or failure to employ, employment practices, terms and conditions of employment,
immigration, wages and hours, working time, employment standards, civil rights, discrimination
and retaliation, occupational safety and health, family or medical leave, exempt/non-exempt and
contingent worker classifications and workers’ compensation. There are no labor or employment
actions pending, or to the Knowledge of the Seller threatened, between the Seller and any
employees, current or former, of the Seller.

§)) Foreign Employees. No employee of the Seller is under a work permit or visa. To
the Knowledge of the Seller, all employees who are performing services for the Seller are legally
permitted to work in the United States.

(g) WARN Act. In the five (5) years prior to the date of this Agreement, the Seller
has not effectuated (i) a “plant closing” (as defined in the WARN Act or any similar state, local or
foreign Law) affecting any site of employment or one or more facilities or operating units within
any site of employment or facility related to the Business or (ii) a “mass layoff” (as defined in the
WARN Act, or any similar state, local or foreign Law) affecting any site of employment or facility
related to the Business.

(h) There are not now, and have not been in the past five years, any internal or external
complaints of any type of harassment, including sexual harassment, made against any employee or,
to the Knowledge of the Seller, any service provider of the Seller or by any employee or to the
Knowledge of the Seller, any service provider of the Seller.

4.12  Employee Benefit Plans.

(a) Schedule 4.12(a) sets forth a correct and complete list of (i) all “employee benefit
plans,” as defined in Section 3(3) of ERISA, (ii) all other employment, severance pay, change in
control, salary continuation, bonus, incentive, stock option, equity-based, retirement, pension,
profit sharing or deferred compensation plans, contracts, programs, funds, or arrangements of any
kind, and (iii) all other employee benefit plans, contracts, programs, funds, or arrangements
(whether written or oral, qualified or nonqualified, funded or unfunded) and any trust, escrow, or
similar agreement related thereto, whether or not funded, in respect of any present or former
employees or officers of the Seller that are sponsored or maintained by the Seller or with respect to
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which the Seller has made or is required to make payments, transfers, or contributions or with
respect to which the Seller has or may have any liability or obligation, including by reason of being
an ERISA Affiliate (all of the above being hereinafter individually or collectively referred to as
“Employee Benefit Plan” or “Employee Benefit Plans,” respectively). The Seller does not have
any liability with respect to any plan, arrangement, or practice of the type described in the preceding
sentence other than the Employee Benefit Plans.

(b) Each Employee Benefit Plan has been maintained, operated, and administered in
compliance with its terms and any related documents or agreements and in compliance with all
applicable Laws. No suit, litigation, investigation, administrative proceeding, disputed claim,
settlement, adjudication or action (other than routine claims for benefits) has been brought or is
pending, or to the Knowledge of the Seller, is threatened, against or with respect to any such
Employee Benefit Plan or the assets of any such plan. Any Employee Benefit Plan intended to be
qualified under Section 401(a) of the Code has obtained from the IRS a favorable determination or
opinion letter as to its qualified status under the Code and nothing has occurred since the issuance
of each such letter that would reasonably be expected to cause the loss of the tax-qualified status
of any Employee Benefit Plan subject to Section 401(a) of the Code.

() True, up-to-date, correct and complete copies of the following documents with
respect to each of the Employee Benefit Plans have been made available to the Purchaser to the
extent applicable: (i) summaries of the material terms of all Employee Benefit Plans; (ii) the most
recent IRS determination or opinion letter; and (iii) all material communications regarding the
Employee Benefit Plans sent by the Seller in 2021, 2020 and 2019 to employees of the Business.

(d) Neither the Seller nor any of its ERISA Affiliates currently has any, and at no time
in the past has had any, obligation to contribute to or any liability under (i) a “defined benefit plan”
as defined in Section 3(35) of ERISA, (ii) a pension plan subject to the funding standards of
Section 302 of ERISA or Section 412 of the Code, (iii) a “multiemployer plan” as defined in
Section 3(37) of ERISA or Section 414(f) of the Code or (iv) a “multiple employer plan” within
the meaning of Section 210(a) of ERISA or Section 413(c) of the Code. The Seller has not
incurred, and, to the Knowledge of the Seller, no event has occurred and no condition or
circumstance exists that could result, directly or indirectly, in, any unsatisfied liability (including
any indirect, contingent or secondary liability) of the Seller under Title IV of ERISA or Section
412 or 430 of the Code or Section 302 or 303 of ERISA. No asset or property of the Seller is or
may be subject to any lien arising under Section 430(k) of the Code or Section 303(k) of ERISA.

(e) Full payment has been made of all amounts that the Seller is required under
applicable Law or under any Employee Benefit Plan or any agreement relating to any Employee
Benefit Plan to have paid as contributions or premiums thereunder.

H Except as set forth on Schedule 4.12(f), the execution and performance of this
Agreement will not (i) constitute a stated triggering event under any Employee Benefit Plan that
will result in any payment (whether of severance pay or otherwise) becoming due from the Seller
to any current or former officer or employee (or dependents of such Persons) of the Seller, or (ii)
accelerate the time of payment or vesting, or increase the amount of compensation due to any
current or former officer, or employee (or dependents of such Persons) of the Seller.

(g) Except as disclosed in Schedule 4.12(g), no amount that could be received
(whether in cash or property or the vesting of property) as a result of any of the transactions
contemplated by this Agreement by any employee or officer of the Seller or any of its Affiliates
who is a “disqualified individual” (as such term is defined in Treasury Regulation Section 1.280G-
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1) could be characterized as an “excess parachute payment” (as such term is defined in Section
280G(b)(1) of the Code).

(h) Each Employee Benefit Plan that constitutes in any part a nonqualified deferred
compensation plan within the meaning of Section 409A of the Code has been operated and
maintained in all material respects in operational and documentary compliance with Section 409A
of the Code and applicable guidance thereunder. No payment to be made under any Employee
Benefit Plan is, or to the Knowledge of the Seller, will be, subject to the penalties of Section
409A(a)(1) of the Code.

(i) None of the Employee Benefit Plans, nor any liability of any kind thereunder or
with respect thereto, will be required by operation of law or otherwise (except as expressly provided
herein) to be transferred to the Purchaser and/or its Affiliates as a result of the transactions
contemplated hereby.

4.13  Environmental. The representations in Sections 4.13(a), (b), (d), (e)(ii), (g), and (i) apply
only to: (i) the 14 MEAG huts referenced in Schedule 2.2(a) and only for the period since the date of the
MEAG Master Agreement and (ii) the Sandersville, Georgia hut referenced in the Leased Real Property
and only for the period since September 2, 2008 (the “Sandersville Hut”) and only for the period since the
date of the Real Property Lease for same as disclosed on Schedule 4.6(b) (such locations, including the
contiguous real property immediately surrounding such huts (up to any fences surrounding the huts) and
the contiguous real property immediately surrounding the above ground tanks that service such huts, being
the “GPW Maintained Huts™). Except as set forth on Schedule 4.13:

(a) To the Knowledge of the Seller, there are no, and have not been any, underground
tanks and related pipes, pumps, and other facilities for such underground tanks regardless of their
use or purpose whether active or abandoned at the Leased Real Property.

(b) To the Knowledge of the Seller, there is no asbestos nor any asbestos containing
materials used in, applied to, or in any way incorporated in any building, structure, or other form
of improvement on the Leased Real Property.

(©) The Seller is presently and for the preceding five (5) years has been in material
compliance with all Environmental Laws applicable to the Leased Real Property or its business.

(d) There exists no Environmental Condition that requires reporting, investigation,
assessment, cleanup, remediation, or any other type of response action pursuant to any
Environmental Law or that could be the basis for any material liability of any kind pursuant to any
Environmental Law.

(e) (1) The Seller has not generated, manufactured, refined, transported, treated, stored,
handled, disposed, transferred, produced, or processed any Hazardous Materials at or upon the
Leased Real Property, except in material compliance with all applicable Environmental Laws, and
(i1) to the Knowledge of the Seller, there has been no Release or Threat of Release of any Hazardous
Material at the Leased Real Property that requires or may require reporting, investigation,
assessment, cleanup, remediation or any other type of response action by the Seller pursuant to any
Environmental Law.

® The Seller has not: (i) entered into or been subject to any consent decree,

compliance order, or administrative order with respect to the Release of any Hazardous Materials
or any Environmental Law; (ii) received any written request for information, notice, demand letter,
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administrative inquiry, or written complaint or claim with respect to any Environmental Condition,
Release of any Hazardous Materials or liability under any Environmental Law; or (iii) been subject
to or threatened with any governmental or citizen enforcement action with respect to any

Environmental Law.

(g) There currently are effective all Permits required under any Environmental Law
that are necessary for the Seller’s activities and operations or use of the Leased Real Property and
the Seller has materially complied with the terms and conditions of such Permits since issuance.

(h) The Seller has not sold, marketed, or distributed any product that contains asbestos.

(i) The Seller has made available to the Purchaser copies of all material documents,
records, and written information in its possession or control concerning Environmental Conditions
and potential liability under Environmental Laws, including previously conducted environmental
site assessments, asbestos surveys and documents regarding any Release of Hazardous Materials

at or from the Leased Real Property.

4.14  Contracts.

(a) Schedule 4.14(a) sets forth, by reference to the applicable subsection of this
Section 4.14(a), each Purchased Contract (and in the case of an oral Purchased Contract, the
material terms of such Purchased Contract) to which the Seller is a party or to which any of the
Purchased Assets are bound:

() governing, relating to or evidencing the borrowing of money or the
guarantee for the benefit of a third party of Indebtedness by the Seller, or the granting of
Liens on any Purchased Asset;

(ii) containing covenants limiting the freedom of the Seller to compete in any
line of business or with any Person or in any geographic area or market or not to solicit or
hire any Person;

(i)  with any officer or employee of the Seller (other than the Employee
Benefit Plans or Retained Assets referred to on Schedule 2.3(n));

(iv) providing for the future or ongoing purchase, maintenance, or acquisition,
or the sale or furnishing, of services, materials, supplies, merchandise, or equipment
(including computer hardware or software or other property or services) in excess of

$25,000;

) granting to any Person a first-refusal, first-offer or similar preferential
right to purchase or acquire, in the future, any right, asset, or property of the Seller;

(vi) other than the IRUs or fiber leases disclosed on Schedule 2.2(c) relating to
Network Agreements, for the sale or lease of any real property, equipment, or other
personal property (where the Seller is the lessor or lessee under any such lease);

(vii)  containing a “most favored nation” pricing agreement, any exclusive
license or exclusive supply or distribution agreement, or other exclusive rights with a
customer or vendor;
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(viti)  involving a joint venture or partnership or involving the sharing of profits,
losses, costs, or liability by the Seller with any other Person;

(ix) involving the acquisition of any business enterprise whether via stock or
asset purchase or otherwise, except as expressly contemplated by this Agreement and the
Ancillary Agreements;

(x) involving a Material Customer or Material Vendor;
(xi)  thatis a Government Contract;

(xii)  union contracts, collective bargaining agreements, side agreements, or
other written agreements between the Seller and any labor organization;

(xiii)  under which the Seller has an existing obligation with respect to an “earn
out,” contingent purchase price, or similar deferred or contingent payment obligation
payable by the Seller;

(xiv) that provides for a change of control, retention or similar payment by the
Seller;

(xv)  evidencing a capital expenditure or obligation to make any capital
commitment in an amount in excess of $50,000 in the aggregate; or

(xvi) relating to the settlement of any Proceeding, any internal complaint,
grievance, claim or investigation, or any other dispute involving the Seller or the Business.

The contracts described in clauses 4.14(a)(i)-(xii), together with the Licenses In and Licenses Out,
are each a “Material Contract” and collectively, the “Material Contracts”. The Seller has provided
to the Purchaser true and complete copies of each Material Contract, as amended through the
Closing Date.

)] Except as set forth on Schedule 4.14(b): (i) the Purchased Contracts constitute all
of the Contracts adequate and sufficient to permit the Purchaser to conduct the Business as
conducted by the Seller immediately prior to the Closing Date; (ii) each Purchased Contract is a
valid, binding, and enforceable obligation of the Seller and the other parties thereto, enforceable in
accordance with its terms, subject to the General Enforceability Exceptions; (iii) neither the Seller
nor, to the Knowledge of the Seller, is any other party thereto is in default under or in violation of
any Purchased Contract; and (iv) to the Knowledge of the Seller, no event has occurred that, with
notice or lapse of time or both, would constitute such a default or violation under any Purchased
Contract.

4.15  Permits. Schedule 4.15 sets forth a complete and accurate list and description of all Permits
currently held by the Seller. The Seller is in compliance with the terms of such Permits and there is no
pending or, to the Knowledge of the Seller, threatened, termination, expiration or revocation thereof. The
Seller has not received written notice of any violation of any Permit. All reports required to be filed by or
on behalf of the Seller with any Governmental Authority in connection with a Permit have been filed and,
to the Knowledge of the Seller, were correct and complete when so filed. Except as set forth and described
on Schedule 4.15, the Seller possesses all Permits required to conduct its business as presently conducted.
Each Permit set forth on Schedule 4.15 is valid and in full force and effect, and none of such Permits will
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lapse, terminate, expire, or otherwise be impaired as a result of the performance of this Agreement by the
Seller or the consummation of the transactions contemplated hereby.

4.16  Intellectual Property.

(a) Schedule 4.16(a) sets forth a complete and correct list as of the date hereof of all
the following Owned Intellectual Property: (i) patents and applications therefor; (ii) registered
copyrights and applications therefor; (iii) registered trademarks and service marks and pending
applications for registration of trademarks or service marks and material unregistered trademarks
and service marks; and (iv) Internet domain name registrations. All fees associated with filing or
maintaining any Owned Intellectual Property have been paid in full in a timely manner to the proper
Governmental Authority and, except as set forth on Schedule 4.16(a), no such fees are due within
the three (3)-month period after the Closing Date. Each item of Registered Owned Intellectual
Property is valid, subsisting, and in full force and effect, and has not been cancelled, expired, or
abandoned. No Proceeding is pending or, to the Knowledge of the Seller, threatened challenging
the Seller’s rights to, or validity or enforceability of, any Owned Intellectual Property, or asserting
that upon consummation of the transactions contemplated hereby the Seller’s rights to any Owned
Intellectual Property will be invalid or unenforceable. The Seller has taken all necessary actions,
that must be taken on or prior to the Closing Date, to maintain each item of Registered Owned
Intellectual Property that is material to the Business, including payment of maintenance fees, filing
of applications for renewal and affidavits of use, or the filing of opposition, interference, or
cancellation proceedings before the United States Patent and Trademark Office, the United States
Copyright Office, or in any similar Governmental Authority. Seller exclusively owns all Owned
Intellectual Property free and clear of all Liens other than Permitted Liens.

(b) Except as set forth on Schedule 4.16(b), the Intellectual Property used by the Seller
or otherwise in its possession is sufficient for the conduct of the Seller’s business as currently
conducted, the Seller has a valid and enforceable right to use or possess, as applicable, such
Intellectual Property. Neither the operation of the Business as it is currently conducted by the
Seller, nor any activity by the Seller, including the design, development, use, import, branding,
advertising, promotion, marketing, manufacture, delivery, sale and/or licensing of any Business
product or service, (i) infringes or violates or (ii) in the past infringed or violated, any rights of
others in or to any Intellectual Property; provided, however, that the representations and warranties
in this Section 4.16(b) are made to the Knowledge of the Seller with respect to the rights of others
in or to any patents. To the Knowledge of the Seller, there is no, nor has there been any,
infringement or violation of any person or entity of any of the Owned Intellectual Property or the
Seller’s rights therein or thereto.

©) Except as set forth on Schedule 4.16(c), no officer or employee of the Seller owns
or claims any rights in (nor has any of them made application for) any Owned Intellectual Property.
All persons that created, or assisted in the development of the Owned Intellectual Property have
assigned all right, title, and interest in that Intellectual Property to the Seller or the Seller is
otherwise the owner of such rights.

(d) Except as set forth on Schedule 4.16(d), the Seller has not received any written
notice of any claim and there is, to the Knowledge of the Seller, no threatened claim, against the
Seller asserting that the Seller has infringed, misappropriated, diluted, violated or otherwise
conflicted with any Intellectual Property right of any other Person or that the Owned Intellectual
Property infringes, misappropriates, dilutes, violates, or otherwise conflicts with the Intellectual
Property of any Person. The Seller has not, within the last three (3) years, given any notice to any
Person asserting infringement by such Person of any of the Owned Intellectual Property.
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(e) All Information Systems used by the Seller are sufficient for the conduct of the
Seller’s business as currently conducted. There are no breaches of such Information Systems in
the last three (3) years.

) Schedule 4.16(f) lists all of the (i) Contracts under which the Seller is granted rights
by others in Software and/or Intellectual Property, in each case that is not Owned Intellectual
Property (excluding commercially available off-the-shelf software with a per copy or per seat
annual license fee of $10,000 or less) (“Licenses In”), and (ii) Contracts under which the Seller has
granted rights to others in Owned Intellectual Property (not including customer agreements entered
into in the Ordinary Course of Business, substantially in the form of the Seller’s form of customer
agreement) (“Licenses Our”). To the Knowledge of the Seller, there are no problems viruses,
worms, time-bombs, key-locks or defects in any Software used by the Seller in its business that
could prevent, disrupt or interfere with any such Software or Information Systems from materially
operating in fulfillment of its intended purpose or substantially as described in its related
documentation or specifications. The Seller uses industry standard methods in the Business to (x)
detect and prevent viruses and any third party software routines designed to permit unauthorized
access, disable or erase software, hardware or data, or perform any other similar actions that may
be present in the Seller’s products and services, and (y) subsequently correct or remove such viruses
and subroutines. To the Knowledge of the Seller, none of the Software used by the Seller include
or install undocumented or unauthorized portals, key-logs, codes, commands or other access to
such Software or the data, information or signals the Software produces or processes, or any
spyware, adware, or other similar software that monitors the use of the Software or contacts any
remote computer without the knowledge and express consent of the user(s) of the applicable
Software or remote computer, as applicable. The Seller has obtained and possesses valid licenses
to use all of the Software programs that are material to its business and present on the computers it
owns or leases that are used in connection with the Business.

(g) The Seller has taken reasonable security measures to protect the confidentiality
and value of all Trade Secrets owned or purported to be owned by the Seller.

(h) All Owned Intellectual Property is (i) fully transferable by the Seller to the
Purchaser as contemplated by the transactions contemplated in this Agreement and (ii) fully
alienable and licensable by the Seller without restriction and without payment of any kind to any
third party.

() The Seller is currently in compliance with, and at all times within the past three (3)
years has complied with, all applicable Privacy Laws. The Seller does not accept any credit cards
as a form of payment in the Business. The Seller has a privacy policy that incorporates all
disclosures to data subjects required by the Privacy Laws and the privacy policy has been provided
to data subjects whose Personal Information is collected, stored or processed by the Seller. None
of the disclosures made or contained in such privacy policy has been materially inaccurate,
misleading or deceptive or in violation of the Privacy Laws (including containing any material
omission).

G) The Seller has at all times within the past three (3) years implemented all
organizational, physical, administrative and technical measures required by Privacy Laws designed
to protect Personal Information against data security incidents or other misuse. The Seller has
implemented commercially reasonable procedures, satisfying the requirements of applicable
Privacy Laws, to detect data security incidents.
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&) The Seller or its agents (i) regularly conducts vulnerability testing, risk
assessments, and external audits of, and tracks security incidents related to the Seller’s systems, (ii)
promptly corrects any material exceptions or vulnerabilities identified, and (iii) promptly installs
software security patches and other fixes to identified technical information security vulnerabilities.

) In the past three (3) years there have been no data security incidents, personal data
breaches or other adverse events or incidents related to Personal Information in the custody or
control of the Seller or, to the Knowledge of the Seller, any service provider acting on behalf of the
Seller. No breach or violation of the Seller’s information security systems has occurred in the past
three (3) years or is threatened in writing, and there has been no unauthorized or illegal use of or
access to any personal Information. The Seller has a commercially reasonable data breach response
plan that it tests on at least an annual basis.

(m) In the past three (3) years there have not been any claims or proceedings related to
any data security incidents or any violations of any Privacy Laws, and to the Knowledge of the
Seller there are no facts or circumstances that could reasonably serve as the basis for any such
allegations or claims, and the Seller has not received any correspondence relating to, or notice of
any proceedings, claims, investigations or alleged violations of, Privacy Laws, with respect to
Personal Information from any person or governmental authority, and there is no such ongoing
proceeding, claim, investigation or allegation.

4.17  Financial Statements.

(a) Attached as Schedule 4.17(a) are correct and complete copies of (i) the audited
statements of financial position of the Seller as of December 31, 2019 and 2020, and the related
audited statements of activities and the statements of functional expenses for the years then ended,
and the other financial information included therewith (collectively, the “Financial Statements™),
and (ii) the unaudited statement of financial position of the Business as of [MOST RECENT
INTERIM FINANCIAL STATEMENTS DATE], 2021 and the related unaudited statement of
activities for the [#OF MONTHS]-month period then ended (collectively, the “Interim Financial

Statements”™).

) Except as set forth on Schedule 4.17(b), (i) the Financial Statements present fairly,
in all material respects, the financial position and results of operations of the Seller at the dates and
for the time periods indicated and have been prepared by the Seller’s auditors in accordance with
GAAP, consistently applied throughout the periods indicated, and (ii) the Interim Financial
Statements present fairly in all material respects the financial position and results of operations at
the date and for the period indicated. The Financial Statements and the Interim Financial
Statements were derived from the books and records of the Seller.

4.18  Undisclosed Liabilities. The Seller has no material liabilities, except (a) liabilities reflected
in the Interim Financial Statements, (b) liabilities that have arisen after the date of the Interim Financial
Statements in the Ordinary Course of Business, or (c¢) as otherwise set forth on Schedule 4.18.

4.19  Accounts Receivable. All of the Seller’s accounts represent sales actually made in the
Ordinary Course of Business or valid claims as to which full performance has been rendered by the Seller.
All of such accounts are, in the aggregate, collectible in full, net of the reserve therefor, in the Ordinary
Course of Business. There are no disputes with respect to any of such accounts receivable. The reserve on
the Financial Statements against the accounts receivable for returns and bad debts is adequate and has been
calculated in accordance with GAAP. Except as set forth on Schedule 4.19, no counter claims, defenses,
or offsetting claims with respect to the accounts receivable of the Seller are pending or, to the Knowledge
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of the Seller, threatened. The Seller has not agreed to any deduction, free goods, discount, or other deferred
price or quantity adjustment with respect to any of its accounts receivables. All of the Seller’s accounts
receivable relate solely to sales of goods or services to customers of the Seller, none of which is an employee
of the Seller.

420  Inventories. The inventories of the Seller are of a quality and quantity useable and saleable
in the normal and Ordinary Course of Business and fit for the purpose for which they were procured or
manufactured and such inventory is saleable at gross margins consistent with historical practice, subject to
appropriate and adequate allowances reflected on the Interim Financial Statements for obsolete, excess,
slow-moving, and other irregular items.

4.21 Taxes.

(a) Except as set forth on Schedule 4.21(a), the Seller has timely filed all Tax Returns
and timely paid all Taxes to the appropriate Taxing Authority related to the Purchased Assets and
the Business. Such Tax Returns are true, correct and complete in all material respects. There are
no Liens for Taxes encumbering any of the Purchased Assets.

(b) The Seller has withheld and timely paid to the appropriate Taxing Authority all
Taxes required to have been withheld and paid in connection with amounts paid or owing to any
employee, independent contractor, creditor, or other third party, and all Forms W-2 and 1099 (or
similar reporting form) required with respect thereto have been properly completed and timely filed
with the appropriate Taxing Authority.

(c) None of the Purchased Contracts contains a Tax allocation, sharing,
indemnification, or similar agreement (other than pursuant to customary commercial contracts the
primary purpose of which is not Taxes).

(d) Except as set forth on Schedule 4.21(d), there is no material dispute or claim
concerning any Tax of the Seller related to the Purchased Assets or the Business that has been
claimed or raised by any Governmental Authority in writing. With respect to the Purchased Assets
or the Business, no written claim has ever been made by a Governmental Authority in a jurisdiction
where the Seller does not file Tax Returns that the Seller is or may be subject to taxation by that
Jurisdiction as a result of the operation of the Business in that jurisdiction nor, to the Knowledge of
the Seller, is there any factual or legal basis for any such claim. All deficiencies asserted, or
assessments made, against the Seller as a result of any examinations by any Taxing Authority with
respect to the Purchased Assets or the Business have been fully paid.

(e) None of the Purchased Assets constitutes stock of a corporation (or an entity
treated as a corporation for U.S. federal income Tax purposes), an interest in a partnership (or an
entity treated as a partnership for U.S. federal income Tax purposes), or any other equity interest
in any other entity.

® The Seller is not and has never been a party to, or bound by, any Tax indemnity,
Tax sharing or Tax allocation agreement (other than pursuant to customary commercial contracts
the primary purpose of which is not Taxes).

(8) Except as set forth on Schedule 4.21(g), (i) the Seller has not made any changes to
its Tax accounting or reporting, or deferred any payroll Taxes that otherwise would have been
required to be remitted or paid in connection with amounts paid by it to any employee or individual
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service provider as a result of provisions in the CARES Act, and (ii) has not otherwise taken
advantage of any tax benefit or tax program provided by or pursuant to the CARES Act.

422  Customers; Vendors.

(a) Schedule 4.22(a) sets forth (i) the Seller’s twenty (20) largest customers (listed in
order of dollar amount of sales to such customers calculated in accordance with GAAP) for the
years ended December 31, 2019 and December 31, 2020 (the “Material Customers”) and (ii) the
dollar amount of sales to such Material Customers. Except as set forth on Schedule 4.22(a), (A)
all Material Customers continue to be customers of the Seller and none of such Material Customers
has reduced materially its business with the Seller from the levels achieved during the year ended
December 31, 2020, and, to the Knowledge of the Seller, there is no reason to believe that any such
reduction will occur; (B) no Material Customer has terminated its relationship with the Seller, nor
has the Seller received notice, nor to the Knowledge of the Seller is there any other reason to
believe, that any Material Customer intends to do so or to materially alter the terms of its
relationship with the Seller; (C) the Seller is not involved in any claim, dispute, or controversy with
any Material Customer; and (D) no Material Customer has materially reduced, or has requested in
writing, or to the Knowledge of the Seller orally, to materially reduce, in either case, in the
aggregate, the pricing of any good or service it purchases from the Seller, nor, to the Knowledge
of the Seller, is there any other reason to believe that any Material Customer intends to do so.

M) Schedule 4.22(b) sets forth (i) the Seller’s twenty (20) largest vendors (listed in
order of the dollar amount purchased from such vendors calculated in accordance with GAAP) for
each of the years ended December 31, 2019 and December 31, 2020 (“Material Vendors™) and
(i1) the dollar amount of purchases from such Material Vendors. Except as set forth on
Schedule 4.22(b), (A) all Material Vendors continue to be vendors of the Seller and none of such
Material Vendors has materially reduced its business with the Seller from the levels achieved
during the year ended December 31, 2020, and, to the Knowledge of the Seller, there is no reason
to believe that any such reduction will occur; (B) no Material Vendor has terminated its relationship
with the Seller, nor has the Seller received notice, nor to the Knowledge of the Seller is there any
other reason to believe, that any Material Vendor intends to do so; (C) the Seller is not involved in
any claim, dispute, or controversy with any Material Vendor; (D)no Material Vendor has
materially increased or requested in writing, or to the Knowledge of the Seller orally, to materially
increase, in either case, in the aggregate, the pricing of any good or service it sells to the Seller nor,
to the Knowledge of the Seller, is there any other reason to believe that any Material Vendor intends

to do so.

423  Related Party Transactions. Except as set forth on Schedule 4.23, no officer or employee
of the Seller (a) has, or during the last two (2) fiscal years has had, direct or indirect interest (i) in any
Person that is a customer, vendor, lessor, creditor, or competitor of the Seller, or (ii) in any material
property, asset, or right that is owned or used by the Seller in the Business, or (b) is, or during the last two
(2) fiscal years has been, a party to any agreement or transaction with the Seller, other than agreements with
employees with respect to employment, compensation, non-disclosure, non-solicitation, non-competition,

and/or confidentiality.

424  Books and Records. All of the books and records of the Seller have been maintained in the
Ordinary Course of Business and fairly and accurately reflect, in all material respects, transactions arising
from the Business.
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4.25  Product Liability and Warranty.

(a) Each product or service sold, manufactured, or otherwise delivered, as applicable,
by the Seller has been in conformity with all applicable contractual commitments, and the Seller
has no liability (and, to the Knowledge of the Seller, there is no basis for any present or future
Proceeding against the Seller) for replacement or repair of any such products or services or other
damages in connection therewith, subject only to the reserve for product and service warranty
claims set forth in the Interim Financial Statements. No product sold, leased, licensed, distributed
or delivered, and no service provided, by the Seller is subject to any guaranty, warranty, or other
indemnity beyond the applicable standard terms and conditions of sale, lease, or service in the
Ordinary Course of Business.

(b) The Seller does not have any liability, and to the Knowledge of the Seller, there is
no basis for any present or future Proceeding or demand against the Seller giving rise to any such
liability, arising out of any injury to Person or property as a result of the ownership, possession, or
use of a product or service manufactured, delivered, or provided by the Seller.

4.26  Insurance. Schedule 4.26 sets forth a true and complete list and brief description (including
all applicable premiums and deductibles) of all insurance policies to which the Seller is a party or named
insured, or under which the Seller or any current officer of the Seller (but solely with respect to such
employee’s capacity as an employee of the Seller, and not otherwise) is a party, or an insured. All of such
insurance policies are in full force and effect, all premiums due and payable with respect to such insurance
policies have been paid to date, and the Seller has never been in default with respect to its Liabilities under
any such insurance policies. No written notice of cancellation or termination or non-renewal has been
received by the Seller with respect to any such policy. The insurance maintained by the Seller is sufficient
to comply, in all material respects, with all applicable Laws and Purchased Contracts to which the Seller is
a party or by which the Purchased Assets are bound. During the last three (3) years, the Seller has not been
refused any insurance.

4.27  Brokers. Other than Houlihan Lokey who has acted as an advisor to the Seller (i) no Person
has acted directly or indirectly as a broker, finder, or financial advisor for the Seller in connection with the
transactions contemplated by this Agreement and (ii) except as set forth on Schedule 4.27, which such
schedule sets forth the name and amount of payment, no other Person is entitled to any fee or commission
or like payment in respect thereof based in any way on any agreement, arrangement, or understanding made
by or on behalf of the Seller.

4.28  Government Contracts.

(a) With respect to any Contract between the Seller and any Governmental Authority,
including any Purchased Contract under which the Seller knowingly agrees to provide goods or
services for eventual use by a Governmental Authority (collectively referenced as “Government
Contracts™): (i) there have been no investigations, external or internal, in connection with any
alleged fraud or material contractual noncompliance by or of the Seller; (ii) there has been no
suspension or debarment proceeding (or equivalent proceeding, such as a “show cause”) against
the Seller; and (iii) the Seller is in compliance in all material respects with all statutory, regulatory,
and contractual requirements applicable to each Government Contract.

(b) The Seller and its officers and employees have not been debarred, suspended, or

otherwise formally rendered generally ineligible for award of Contracts with any U.S. federal
Governmental Authority.
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429  Network.

(a) The Seller has provided to the Purchaser a Google Earth KMZ digital file of a map
showing the route and location of the Seller’s Network Facilities that comprise the Seller’s network
(the “Network™) including, in all material respects, (i) the routes and locations of all fiber optic
lines and other cabling owned by the Seller; (ii) the routes and locations of all fiber optic lines and
other cabling that the Seller leases or obtains from others; (iii) the number and location of all
regeneration sites in the Network Facilities; and (iv) locations (transmitting and receiving) of the
Seller’s wireless Network Facilities.

) The Network Facilities necessary for the conduct of the business of the Seller as
presently conducted are in good working order, structurally sound and adequate for the uses to
which they are being put (ordinary wear and tear excepted) and, for the portion of the Network
owned or maintained by the Seller, are free from any material defect and have been maintained in
all material respects in the Ordinary Course of Business.

(©) Schedule 4.29(c) sets forth (i) a description that is true and complete in all material
respects of the collocation facilities operated by the Seller as of the date hereof and (ii) a complete
list of outages, failures, breakdowns or continuous periods of substandard service or network or
collocation service unavailability which was material or resulted in (A) customer service credits
greater than Twenty Five Thousand Dotlars ($25,000), (B) cancellation or termination of a
customer order or agreement, or (C) required notification to the FCC, in each case, during the two

(2) years prior to the date hereof.

(d) Each of the collocation facilities operated by the Seller and the Network are, in all
material respects, working, functional and fit for the purpose intended, taken as a whole. The
portion of the Network maintained by the Seller has been maintained, subject to ordinary wear and
tear, in good working condition for purposes of operating the Business, taken as a whole.

(e) No third party has delivered written notice whereby it challenges or repudiates, or
threatens to challenge or repudiate, or asserts the right to terminate or repudiate any Network
Underlying Rights, and no property owner or other third party has challenged in writing to the
Seller the right of the Seller to install, operate or maintain cable, wires, conduits or other equipment
or facilities in a customer or other third party location necessary for the provision of service to
existing customers. The Network Underlying Rights constitute some (but not all) of the material
rights necessary to run the Network.

(3] The Seller owns or has a valid right to use the Network Underlying Rights free and
clear of all Liens arising through the Seller and the Seller and has held all of the Network
Underlying Rights in a manner that the Seller does not violate in any material respect the terms of
any such Network Underlying Right.

(g The Seller has the right to use all equipment necessary to operate the Network as
currently operated by the Seller. Except as provided in Schedule 4.29(c), other than through the
process of eminent domain, no Governmental Authority or other third party has any right to
purchase or otherwise acquire or lease the Network owned by the Seller or any material portion
thereof, and there is currently no action or proceeding pending or, to the Knowledge of the Seller,
threatened, whereby a Governmental Authority or other third party is seeking to purchase or
otherwise acquire or lease the Network or any portion thereof.
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(h) The Seller has (i) acquired the rights necessary or required for using the Network
and (ii) obtained the necessary consent, waiver, approval, authorization or other Permit of| or filing
or registration with or notification to any Governmental Authority and rights-of-way, obtained
easements and placed conduit, cables and structures in the appropriate locations along the physical
Network owned by the Seller as necessary or required. Further, the Seller has adequate rights of
access to the buildings and other property included in the Leased Real Property to service its
Network Facilities.

430  Regulatory Matters. Without limiting any of the other representations or warranties made
in this ARTICLE 4:

(a) The Seller holds all Communications Licenses necessary for the Seller to own,
lease and operate its Network Facilities or to conduct its business in the manner in which such
business is currently being conducted. Schedule 2.2(0) sets forth a true, correct and complete list
of all such Communications Licenses. Except as set forth on Schedule 4.30(a), each
Communications License is in full force and effect, there are no Proceedings pending, or, to the
Knowledge of the Seller, threatened which have resulted or would reasonably be expected to result
in any revocation, suspension, default or violation of or with respect to any Communications
License, a material condition on the Communications License, or any material fine or forfeiture in
connection therewith.

(b) Except as set forth in Schedule 4.30(b), since December 31, 2017, the Seller has
operated and conducted its business in all material respects in compliance with the terms and
conditions of the Communications Licenses and the Communications Laws, including timely and
accurately submitting all material reports, notifications and applications required by applicable
Communications Laws, and the payment of all Regulatory Payments.

() Except as set forth in Schedule 4.30(c), since December 31, 2017, the Seller has
filed all required reports, including FCC Forms 499A and 499Q, and all such filings were, when
made or amended, true, correct and complete and in accordance with existing precedent of the
relevant Governmental Authority. At the Closing, the Seller shall have paid, or made adequate
provision for the payment of, all federal and state Regulatory Payments billed by the FCC, State
PUCs, and Fund Administrators and pertaining to the period prior to the Closing Date. At the
Closing, the Seller shall have filed all required reports, including FCC Forms 499A and 499Q, that
were due prior to the Closing Date, and retained all supporting documentation, necessary for the
FCC, State PUCs, and Fund Administrators to calculate their Regulatory Payments. Where such
reports are not due to be filed until after the Closing Date, the Seller shall also have compiled and
retained all documentation needed to file any reports necessary for the FCC, State PUCs, and Fund
Administrators to calculate Regulatory Payments for the period prior to the Closing Date. Since
December 31, 2017, the Seller has not been the subject of any audit, investigation, enforcement,
Proceeding, assessment, fine, penalty or interest related to Universal Service Subsidies or
Regulatory Payments and, to the Knowledge of the Seller, no such audit, investigation,
enforcement, Proceeding, fine, penalty or interests is threatened.

(d) The Seller has not deployed or, to the Knowledge of the Seller, used Network
Facilities or other communications equipment and services that are on the FCC’s covered list of
equipment and services covered by Section 2 of the Secure Networks Act, including Huawei or
ZTE.
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431 Certain Business Practices.

(a) Since December 31, 2017, none of the Seller or any of its employees or, to the
Knowledge of the Seller, any non-employee representatives on its behalf, has (a) used any funds
for unlawful contributions, gifts, entertainment or other unlawful expenses relating to political
activity; (b) made any unlawful payment or unlawfully given, offered, promised, or authorized or
agreed to give, any money or thing of value, directly or indirectly, to foreign or domestic
government officials or employees or to foreign or domestic political parties or campaigns; (c)
violated any provision of the Foreign Corrupt Practices Act of 1977, as amended, the UK Bribery
Act of 2010, or any rules or regulations thereunder, or the provisions of any anti-bribery, anti-
corruption and anti-money laundering laws of each jurisdiction in which the Seller operates, or any
comparable foreign law or statute; (d) directly or indirectly taken any action in violation of any
export restrictions, anti-boycott regulations, embargo regulations or other similar applicable United
States or foreign applicable Laws; or (e) engaged in any business with any Person with whom, or
in any country in which, it is prohibited for a United States Person to engage under applicable Law
or under applicable United States sanctions administered by the Office of Foreign Assets Control,

except as permitted by applicable Law.

(b) To the Knowledge of the Seller, the Seller has not engaged in unfair competition
or trade practices or any false or misleading advertising practices under the Laws of any jurisdiction
in which the Seller operates or markets any of its products or services.

(c) To the Knowledge of the Seller, the Seller, during all times as to which the
applicable statute of limitations has not yet expired, has complied in all material respects with all
International Trade Laws applicable to the Seller. Without limiting the foregoing and in each case

to the Knowledge of the Seller:

6)) the Seller has obtained, and is in compliance in all material respects with, all export
licenses, license exceptions and other consents, notices, waivers, approvals, orders,
authorizations, registrations, declarations, classifications and filings with any
Governmental Authority required for (A) the export and re-export of products, services,
software and technologies and (B) releases of technologies and software to foreign
nationals located in the United States and abroad (“Export Approvals™),

(ii) there are no pending claims against the Seller with respect to such Export
Approvals;

(iii)  no Export Approvals with respect to the Seller and the transactions contemplated
hereby are required;

(iv) the Seller has not received written notice that the Seller, its directors, officers or
employees, in each case in their capacity as such, is a Sanctions Target;

v) for the past five (5) years, the Seller has not received written notice to the effect
that a Governmental Authority claimed or alleged that the Seller was not in compliance
with International Trade Laws;

(vi)  the Seller has not made any voluntary disclosures to, or has been subject to any
fines, penalties or sanctions from, any Governmental Authority regarding any past
violations of International Trade Laws; and
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(vii)  during the past five (5) years, the Seller has not marked or advertised any products
as “Made in the USA,” “Made in America,” or otherwise promoted products using
equivalent markings, including American flag symbols.

432  Disclosure. Neither this Agreement nor any of the Ancillary Agreements, including their
respective schedules and exhibits, contains any untrue statement of material fact by the Seller or omits a
material fact necessary to be disclosed by the Seller to make each such statement contained herein or therein
not misleading.

ARTICLE 5: Representations and Warranties of the Purchaser
The Purchaser hereby represents and warrants to the Seller as follows:

5.1 Existence and Good Standing. The Purchaser is a corporation duly formed, validly existing
and in good standing under the laws of the State of Delaware, and is duly qualified to do business as a
foreign limited liability company and is in good standing in the jurisdictions set forth on Schedule 5.1,
which are the only jurisdictions in which the Purchaser is required to be so qualified.

5.2 Power. The Purchaser has the power and authority to (a) own, operate, and lease its
properties and assets as and where currently owned, operated, and leased, and (b) carry on its business as
currently conducted. The Purchaser has the power and authority to execute, deliver, and perform its
obligations under this Agreement and the Ancillary Agreements.

53 Enforceability. The execution, delivery, and performance of this Agreement and the
Ancillary Agreements, and the consummation of the transactions contemplated hereby and thereby, have
been duly and validly authorized by all necessary action on the part of the Purchaser. This Agreement and
each of the Ancillary Agreements have been duly executed and delivered by the Purchaser, and constitute
the valid and legally binding obligations of the Purchaser, enforceable against the Purchaser in accordance
with their terms, subject to General Enforceability Exceptions.

54 No Conflict. Neither the execution of this Agreement or the Ancillary Agreements, nor
the performance by the Purchaser of its obligations hereunder, nor the consummation of the transactions
contemplated hereby will (a) assuming all Regulatory Consents have been obtained or made, violate any
Law or Order applicable to the Purchaser; or (b) violate or conflict with the Purchaser’s organizational
documents.

5.5 Consents. Except as set forth on Schedule 5.5, no Consent is required in connection with
the execution and delivery by the Purchaser of this Agreement or the Ancillary Agreements or the
consummation of the transactions contemplated hereby or thereby.

5.6 No _Financing Contingency. The Purchaser’s obligations under this Agreement are not
subject to or conditioned upon obtaining any funds or financing from third parties. The Purchaser has, or
will have at Closing, all necessary funds on hand to discharge its obligations under this Agreement,
including under Section 3.1(b) and Section 7.2(e)(i).

5.7 Brokers. No Person has acted directly or indirectly as a broker, finder, or financial advisor
for the Purchaser in connection with the transactions contemplated by this Agreement, and no Person is
entitled to any fee or commission or like payment in respect thereof based in any way on any agreement,
arrangement, or understanding made by or on behalf of the Purchaser.
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ARTICLE 6: Covenants

6.1 Conduct of Business. Except as otherwise required by any Law or as contemplated by this
Agreement, until the Closing, the Seller shall operate the Business in the Ordinary Course of Business. The
Seller will use best efforts to (i) preserve the Business intact, including preserving existing relationships
with suppliers, customers, and others having business dealings with the Seller; (ii) keep available the
services of its employees; and (iii) continue to carry insurance with respect to the Business in such amounts
and with respect to such risks as has been historically carried. The Seller shall not take actions or engage in
transactions outside the Ordinary Course of Business without first notifying the Purchaser. Without limiting
the foregoing, except as otherwise required by any Law or as permitted by this Agreement, until the Closing,
the Seller will not, without the prior written consent of the Purchaser, which such consent will not be
unreasonably withheld, delayed or denied:

(a) make any sale, assignment, transfer, conveyance, abandonment, or other
disposition of any of the Purchased Assets, except for dispositions of inventory or worn-out or
obsolete equipment for fair or reasonable value in the Ordinary Course of Business;

(b) subject any of the Purchased Assets, or any part thereof, to any new Lien except
Permitted Liens;

(c) enter into any Material Contract or agreement or series of related contracts or
agreements, or make any commitment, whether directly or indirectly by way of guarantee or
otherwise, for an expenditure relating to the Business that is not in the Ordinary Course of Business
or, except in the Ordinary Course of Business, make any material amendment of or terminate any

Purchased Contract;

(d) fail to use commercially reasonable efforts in accordance with the Ordinary Course
of Business to maintain the Purchased Assets in good condition and repair, reasonable wear and

tear excepted;

(e) fail to maintain its records in the usual, regular and ordinary manner consistent
with past practices or materially change its accounting or cash management practices or policies or
its application thereof, except as required by GAAP or other accounting or financial reporting rules
and regulations, provided that, in the event of any such required change, the Seller shall promptly
notify the Purchaser thereof in writing;

® except as may be required by any Law and normal increases in the Ordinary Course
of Business, materially increase benefits or compensation or otherwise, or grant any bonus or
retention or severance pay to any of the Seller’s employees, except for bonuses, retention and
severance pay that will be fully paid by the Seller; provided, in each case, that the Seller informs

the Purchaser prior thereto;

(g) except in the Ordinary Course of Business, sell, transfer, or lease any Purchased
Asset;

(h) terminate, fail to renew, abandon, cancel, let lapse, fail to continue to prosecute or
defend, sell, transfer, exclusively license, as may be applicable, or otherwise dispose of any of the
Owned Intellectual Property;

(i) acquire or agree to acquire by merging or consolidating with, or by purchasing
substantially all assets or any equity securities of, or by any other manner, any Person or otherwise
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acquire or agree to acquire any material assets in excess of $100,000 and not in the Ordinary Course
of Business;

) waive or release any material right or claim of the Business;

& adopt a plan or agreement of complete or partial liquidation, dissolution,
restructuring, recapitalization, merger, consolidation or other reorganization;

M initiate or settle any Proceeding relating to the Business or any Purchased Asset,
or pay, discharge or satisfy any Liabilities in connection with any Proceeding in an amount in
excess of $20,000 individually or $50,000 in the aggregate;

(m) with respect to the Purchased Assets or the Business, (i) amend any Tax Return,
(ii) enter into any “closing agreement” as described in Section 7121 of the Code (or any similar
provision of state, local or foreign Law) with any Tax authority with respect to a Tax, (iii) settle
any claim or assessment in respect of any Tax, or (iv) consent to any extension or waiver of the
limitation period applicable to any claim or assessment in respect of any Tax that would give rise
to any claim or assessment of Taxes;

(n) amend or modify the Seller’s organizational documents;
(o) revalue any of the Purchased Assets (whether tangible or intangible),
(p) enter any new agreement or contract to own or operate any Telecommunications

Service, Information Service, or fiber optic cable serving any military installation; or

(Q) commit to do any of the foregoing.
6.2 Access to Information.
(a) Until the Closing, the Seller will (i) allow the Purchaser and its authorized

representatives reasonable access, upon reasonable prior notice to the Seller, during regular
business hours and consistent with the normal operation of the Seller, to the Purchased Assets and
the Seller’s books and records and to officers and employees of the Seller for purposes of providing
Purchaser with information regarding the Seller’s operations, (ii) allow the Purchaser and its
authorized representatives reasonable access, upon reasonable prior notice to the Seller, during
regular business hours and consistent with the normal operations of the Seller, to the GPW
Maintained Huts for the purpose of conducting Phase I Environmental Site Assessments (the
“Phase I ESAs”) and (iii) furnish the Purchaser with such financial and operating data and other
information with respect to the Seller as the Purchaser may reasonably request, except to the extent
that furnishing such information would violate any legal obligation of the Seller.

) After the Closing, the Seller will allow the Purchaser and its authorized
representatives reasonable access, upon reasonable prior notice to the Seller, during regular
business hours and consistent with the normal operation of the Seller, to the Seller’s books and
records for any purpose reasonably related to the Purchaser’s interest in the Purchase Assets or the
Assumed Liabilities.

(c) After the Closing, the Purchaser will allow the Seller and its authorized

representatives reasonable access, upon reasonable prior notice to the Purchaser, during regular
business hours and consistent with the normal operation of the Purchaser, to the Purchaser’s books
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and records for any purpose reasonably related to the Seller’s interest in the Retained Assets, the
Retained Liabilities, or otherwise with respect to the Seller’s obligations under this Agreement and
the Ancillary Agreements. Such access shall not be provided to the extent it would (i) violate
applicable Law or (ii) cause the Purchaser to waive any attorney-client privilege with respect to

such books and records.

6.3 Fulfillment of Conditions. Subject to the terms of this Agreement and fiduciary obligations
under Law, Seller and Purchaser will do all such commercially reasonable acts and things as may be
required to satisfy the covenants and obligations under this Agreement and to consummate and complete
the transactions contemplated by this Agreement.

6.4 Interim Financial Statements. As promptly as practicable following each regular
accounting period subsequent to the end of the dates and periods covered by the Interim Financial
Statements and prior to the Closing Date, the Seller shall deliver to the Purchaser periodic financial reports
in the form that it customarily prepares for its internal purposes concerning the Business and, if available,
financial statements similar in form to unaudited statements of the financial position of the Business as of
the last day of each accounting period (beginning and through) and statements of income and changes in
cash flows of the Seller for the monthly and year-to-date periods then ended. Such Interim Financial
Statements shall be compiled by the Seller’s customary auditor and the written report of such compilation
shall be delivered to the Purchaser. The Interim Financial Statements and financial statements will not
include the related notes to the Financial Statements.

6.5 Notification to Changes. If at any time prior to the Closing either party learns that (i) the
occurrence or existence of any fact, event or circumstance that, with respect to such party or the Purchased
Assets, has had or would reasonably be expected to have a Material Adverse Effect or (ii) any of its
representations or warranties in this Agreement were untrue when made, or would be untrue if made at any
time after the date of this Agreement up until the Closing, in any material respect (or with respect to those
representations and warranties qualified by materiality, untrue, after consideration of such qualifier, in any
respect), such party will give the other party prompt written notice thereof (and will subsequently keep the
other informed on a reasonably current basis of any material developments related to such notice).

6.6 Evidence of Lien Terminations. The Seller will provide to the Purchaser at the Closing
evidence reasonably satisfactory to the Purchaser that all Liens (other than Permitted Liens) affecting or
encumbering the Purchased Assets have been terminated.

6.7 Consents. As soon as reasonably practicable after the date of this Agreement, the Seller
shall, for the remaining term of each Purchased Contract, use reasonable best efforts to (i) obtain the
Consents of the applicable third parties thereto (and the Purchaser shall jointly work with the Seller to so
obtain such Consents), (ii) make the benefit of such Purchased Contract available to the Purchaser following
the Closing, and (iii) enforce following the Closing, at the request of the Purchaser and at the expense and
for the account of the Purchaser, any right of the Seller arising from such Purchased Contract against the
other party or parties thereto (including the right to elect to terminate any such Purchased Contract in
accordance with the terms thereof). The Seller will not take any action that would limit or restrict or
terminate the benefits to the Purchaser of any Purchased Contract unless, after consultation with the
Purchaser, the Seller is ordered in writing to do so by a Governmental Authority of competent jurisdiction
or the Seller is otherwise advised by counsel that it is required to do so by Law; provided that if any such
order or requirement is appealable, the Seller will, at the Purchaser’s cost and expense, take such actions as
are requested by the Purchaser to file and pursue such appeal and to obtain a stay of such order. With
respect to any Purchased Contract for which the Consent of the applicable third party or parties thereto is
obtained after the Closing, the Seller shall transfer and assign such Purchased Contract to the Purchaser by
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delivery of an agreement in the form of the Assumption Agreement, but addressing that particular
Purchased Contract only, within five (5) business days following receipt of such Consent.

6.8 Regulatory Consent.

(a) As soon as reasonably practicable after the date of this Agreement, but in any event
no later than thirty (30) calendar days from the date hereof, (i) the parties hereto will jointly prepare
(in consultation and cooperation with each other) and file or submit all initial filings required to be
made for the FCC Approvals and the State PUC Approvals and other Governmental Regulatory
Approvals as set forth on Schedule 6.8(a)(i), and (ii) the Purchaser shall prepare and submit all
initial filings required to be made to obtain any necessary Communications License not otherwise
assigned to the Purchaser (the “Purchaser Communications Licenses”) as set forth on Schedule
6.8(a)(ii). Each party will promptly file any additional information requested by any Governmental
Authority as soon as practicable after receipt of any request for additional information. The parties
will cooperate fully with each other in all reasonable respects in promptly seeking to obtain the
Regulatory Consents. Each party will have the right to review and approve the other party’s filings
with Governmental Authorities with respect to this Section 6.8, in advance, with such approvals
not to be unreasonably withheld or delayed. Each party will coordinate and cooperate with one
another in exchanging such information and providing such reasonable assistance as may be
requested in connection with such filings. Each party will promptly supply the other party with
copies of all non-confidential correspondence, filings, or communications (or memoranda setting
forth the substance thereof) between such party or its representatives and any Governmental
Authority or members of such Governmental Authorities’ respective staffs with respect to any FCC
Approvals, State PUC Approvals or Governmental Regulatory Approvals. No party will take in
bad faith any action that would have the effect of delaying, impairing, or impeding the receipt of
any Regulatory Consents.

(b) The Seller and the Purchaser will agree on forms of request for the Regulatory
Consents. Each party will employ commercially reasonable efforts to promptly request and obtain
each Regulatory Consent that such party is required to obtain as indicated on Schedule 7.1(c) for
the Purchaser and Schedule 7.2(c) for the Seller, using the appropriate agreed-upon form, and the
parties will cooperate with each other in all commercially reasonable respects to obtain each
Regulatory Consent. Each party shall promptly notify the other if, in connection with obtaining
any Regulatory Consent, a Governmental Authority or other Person seeks to impose any condition
on or change to any Communications License or Purchased Asset (any such condition or change
being referred to as a “Consent Condition”). Without the Purchaser’s prior written consent, which
may be withheld in Purchaser’s sole discretion, the Seller shall not agree to any Consent Conditions
other than monetary Consent Conditions that the Seller will satisfy prior to the Closing.

(c) On or before April 1, 2022, the Seller shall file a “closing” FCC Form 499-A with
the Fund Administrator with respect to taxable periods (and portions thereof) between January 1,
2021 and the Closing Date. The Seller shall be solely responsible for the payment (or
reimbursement, if applicable) of any and all Universal Service Contributions with respect to the
Business (including state and federal Universal Service Contributions) that are due as of the Closing
Date or become due at any time thereafter (whether as a result of the filing of such Form 499-A,
any other action or “true up,” or for any other reason) relating to taxable periods (or portions
thereof) ending on or prior to the Closing Date. From the Closing Date until the Filer ID
Deactivation Form is submitted, the Seller shall file FCC Form 499-Q for each quarter and report
no projected revenue for the upcoming quarter. On or before April 1, 2022, the Purchaser shall file
a Form 499-A that includes the revenue of the Business for service provided after the Closing Date.
The Purchaser shall be responsible for, and receive the benefit of (to the extent applicable), any
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Universal Service Contributions and any and all credits relating thereto (whether arising as a result
of a “true-up” or for any other reason) with respect to the Business that relate to taxable periods (or
portions thereof) after the Closing Date. No later than 30 days after the Closing Date, the Seller
and the Purchaser shall file with the Fund Administrator a Filer ID Deactivation Form, Sale of One
Entity to Another (or such successor filing that may exist on that date) indicating that the Purchaser
included or will include revenues on FCC Form 499- Q from the Business for the first period

following the Closing Date.

(d) As soon as practicable after the execution of this Agreement, the parties hereto will
jointly prepare and file or submit (i) all filings required to be made with the Fund Administrators
to assign to the Purchaser, for periods after the Closing Date, commitments for Universal Service
Subsidies made to the Seller and (ii) all notices required to be made to customers served with
Universal Service Subsidies. The Purchaser shall have primary responsibility for preparing the
filings and notices. Each party hereto will promptly file any additional information requested by
the Fund Administrators or customers as soon as practicable after receipt of a request for additional
information. The parties hereto will cooperate fully with each other and any applicable Fund
Administrator or customer in all reasonable respects in promptly seeking to make or obtain the
assignments. Each party hereto will have the right to review and approve in advance, with such
approvals not to be unreasonably withheld, conditioned or delayed, all filings with the Fund
Administrators to be made jointly or by the other party in connection with the transactions
contemplated by this Agreement. Each party hereto will coordinate and cooperate with one another
in exchanging such information and providing such reasonable assistance as may be requested in
connection with such filings, but the Purchaser will not be required to agree to any changes in, or
the imposition of any condition on, any Universal Service Subsidies as a condition to obtaining any
assignment if such change in or the imposition of any condition on the Universal Service Subsidies
would result in a Material Adverse Effect. Each party hereto will promptly supply the other with
copies of all nonconfidential correspondence, filings or communications (or memoranda setting
forth the substance thereof) between such party or its representatives and any Fund Administrator
or members of their respective staffs with respect to this Agreement or the transactions
contemplated by this Agreement. Notwithstanding anything to the contrary in this Section 6.8(d),
materials provided to the other party or its counsel may be redacted to remove competitively
sensitive material, as well as information otherwise not germane to regulatory review.

6.9 Further Assurances. From time to time after the Closing, each party, upon the request of
the other party and without further consideration, will execute, deliver, and acknowledge all such
instruments of transfer and conveyance and do and perform all such other acts and things as either party
may reasonably require to carry out the intent of this Agreement.

6.10  Supplements to Disclosure Schedules . From time to time after the date of this Agreement
and up to the Closing Date, the Seller may supplement or amend any Schedules that it delivered on the date
hereof with respect to any matter first existing or occurring following the date hereof which, if existing or
occurring as of the date hereof, would have been required to be set forth or described in such Schedules
delivered on the date hereof (a “No-Fault Change™). For purposes of Seller’s obligation to indemnify the
Purchaser Indemnified Parties pursuant to Section 10.1(a), no matter constituting a No-Fault Change shall
be deemed a breach of any representation or warranty made by the Seller as of the date of this Agreement

or as of the Closing.

6.11 Employee Matters.

(a) Not less than fifteen (15) days prior to the Closing Date, the Purchaser will make
offers of employment to all employees of the Seller on terms and conditions that are no less
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favorable in the aggregate with respect to each individual employee’s terms and conditions, to each
employee’s current employment terms and conditions and only to the extent disclosed to Purchaser
as of the date of this Agreement. Any such employee who shall have (i) accepted such offer of
employment by the Purchaser and (ii) not rescinded it on or before the Closing Date (each a
“Transferred Employee,” and collectively, the “Transferred Employees™) shall be deemed to have
resigned his or her employment with Seller effective as of the Closing Date. No offers of
employment by the Purchaser shall be subject to any conditions other than as set forth in this
Section 6.11(a) and the Purchaser’s usual and customary hiring procedures, which shall be in
conformance with all Laws. The Seller shall retain responsibility for the payment of any employee
benefits or entitlement, including severance pay, accrued vacation, sick or holiday pay, to any
Transferred Employee or any other employee of the Seller pursuant to any Employee Benefit Plan,
applicable Law, or otherwise as a result of or in connection with the consummation of the
transactions contemplated hereby.

(b) The Purchaser shall provide Transferred Employees with the ability to participate
in employee benefit plans, programs, policies, and arrangements of the Purchaser (the “Purchaser
Plans”) and to receive benefits under the Purchaser Plans commensurate with the Purchaser’s
obligations under Section 6.11(a). The Purchaser shall not assume (i) any accruals prior to the
applicable hire date of each Transferred Employee for unused vacation or (ii) any short-term
disability salary continuation payment obligations, or long-term disability payment obligations for
any Transferred Employee who is receiving long-term disability payments from the Seller at the
time of the Closing Date. The Seller will pay Transferred Employees for such pre-Closing accruals
for unused vacation at the Closing.

(c) The Seller will have full responsibility and liability for offering and providing
“continuation coverage” to any “covered employee” of the Seller’s employees, and to any
“qualified beneficiary” of such employees, and who is in each case covered by a “group health
plan” sponsored or contributed to by the Seller to the extent that such continuation coverage is
required to be provided by the Seller under Section 4980B of the Code and the regulations
promulgated thereunder as a result of a “qualifying event” experienced by such covered employee
or qualified beneficiary with respect to or in connection with the transactions contemplated by this
Agreement. “Continuation coverage,” “covered employee,” “qualified beneficiary,” “qualifying
event” and “group health plan” all will have the meanings given such terms under Section 49308
of the Code and Section 601 et seq. of ERISA.

(d) The Seller will be responsible for the maintenance and distribution of benefits
accrued up to the Closing Date under the Seller’s employee benefit plan or employee program,
including any 401(k) plan maintained by the Seller, pursuant to the provisions of such plans and
programs and any Law. The Purchaser will not assume any obligation or liability for any such
accrued benefits or any fiduciary or administrative responsibility to account for or dispose of any
such accrued benefits under any employee benefit plan or employee program. The Seller shall take
such action as is necessary to provide that all Transferred Employees who are participants in the
Seller’s 401(k) Plan (the “Seller 401(k) Plan”) have a fully vested and nonforfeitable interest in
their entire respective account balances under such plan as of the Closing Date (regardless of their
years of vesting credit under the Seller 401(k) Plan). On or prior to the Closing Date, with respect
to all of the Transferred Employees, the Seller shall contribute all contributions to the Seller 401(k)
Plan (i) which are required to be made on or before the Closing Date under the Seller 401(k) Plan,
and (ii) which relate to service or employee salary deferral contributions on or prior to the Closing
Date, whether or not required to be made on prior to the Closing Date under the Seller 401(k) Plan.
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(e) The Seller shall permit the Purchaser to contact and make arrangements with the
Seller’s employees regarding employment or prospective employment by the Purchaser not more
than fifteen (15) days prior to the Closing and for the purpose of ensuring the continuity of the
Business, and the Seller agrees not to discourage any such employees from having contact with the
Purchaser. The Seller shall make available to the Purchaser such personnel and similar information
as the Purchaser may request with respect to any Transferred Employee, including compensation
and employment records, in accordance with Law. The Seller shall use its best efforts to keep
available the services of its present employees through the Closing Date.

® Except as specifically set forth in this Agreement, (i) the Purchaser shall not be
obligated to assume, continue or maintain any of the Employee Benefit Plans; (ii) no assets or
Liabilities of the Employee Benefit Plans shall be transferred to, or assumed by, the Purchaser or
the Purchaser’s benefit plans; and (iii) the Seller shall be solely responsible for funding and/or
paying any benefits under any of the Employee Benefit Plans, including any termination benefits
and other employee entitlements accrued under such plans by or attributable to employees or former

employees of the Seller.

(g) Nothing in this Section 0 or elsewhere in this Agreement will be deemed to make
any of the Seller’s employees third party beneficiaries of this Agreement. Nothing in this
Agreement, whether express or implied, shall (i) confer upon any employee of the Seller, or any
representative of any such employee, any rights or remedies, including any right to employment or
continued employment for any period or terms of employment, of any nature whatsoever, (ii) be
interpreted to prevent or restrict the Purchaser or its Affiliates from modifying or terminating the
employment or terms of employment of any Transferred Employee, including the amendment or
termination of any employee benefit or compensation plan, program or arrangement, after the
Closing Date or (iii) be treated as an amendment or other modification of any employee benefit

plan or arrangement.

6.12  Tax Matters.

(a) Each of the Purchaser and the Seller will cooperate fully, as and to the extent
reasonably requested by the other party, in connection with the filing of Tax Returns and any audit,
litigation or other proceeding with respect to Taxes related to the Purchased Assets and the
Business. Such cooperation will include the retention and, upon the other party’s request, the
provision of records and information that are reasonably relevant to any such audit, litigation, or
other proceeding and making employees available on a mutually convenient basis to provide
additional information and explanation of any material provided hereunder. The Purchaser and the
Seller will (i) retain all books and records with respect to Tax matters pertinent to the Purchased
Assets and the Business relating to any taxable period beginning before the Closing Date until the
expiration of the statute of limitations (and, to the extent notified by the Purchaser or the Seller,
any extensions thereof) of the respective taxable periods, (ii) abide by all record retention
agreements entered into with any Taxing Authority with respect to the Purchased Assets and the
Business, and (iii) give the other party reasonable written notice prior to transferring, destroying,
or discarding any such books and records and, if the other party so requests, allow the other party
to take possession of such books and records.

(b) All transfer, documentary, sales, use, stamp, registration, value added and other
similar Taxes, and all conveyance fees, recording charges, and other charges and fees (including
with respect to each, any penalties and interest) incurred in connection with consummation of the
transactions contemplated by this Agreement (“Transfer Taxes”) are to be borne and timely paid
by the Seller when due, and Tax Returns relating to Transfer Taxes shall be prepared by the Seller,

47 GPW Asset Purchase Agreement



at its own expense, and filed by the party responsible for filing such Tax Return under applicable
Law. The Seller shall provide the Purchaser with copies of all Tax Returns for Transfer Taxes and
evidence that such Transfer Taxes have been paid. If the Purchaser is required by Law to remit
payment for Transfer Taxes, the Seller shall promptly reimburse the Purchaser for any such
Transfer Taxes actually paid by the Purchaser. The parties hereto and their Affiliates shall
cooperate in connection with the filing of any such Tax Returns for Transfer Taxes including
joining in the execution of such Tax Returns for Transfer Taxes and in obtaining all available
exemptions from such Transfer Taxes.

6.13  Risk of Loss. The risk of loss with respect to the Purchased Assets shall remain with the
Seller until the Closing. Until the Closing, the Seller shall maintain in force all the policies of property
damage insurance under which any of the Purchased Assets is insured. In the event prior to the Closing
any Purchased Asset is lost, damaged, or destroyed and the loss, damage, or destruction would result in a
Material Adverse Effect, then:

(a) the Purchaser may terminate this Agreement in accordance with the provisions of
Section 9.1(b)(ii); or

(b) the Purchaser may require the Seller to assign to the Purchaser the proceeds of any
insurance payable as a result of the occurrence of such loss, damage, or destruction and to reduce
the Purchase Price by the amount of the replacement cost of the Purchased Assets that were lost,
damaged, or destroyed less the amount of any proceeds of insurance payable as a result of the
occurrence.

6.14  Financing Cooperation.

(a) Until the Closing, the Seller shall provide, and shall use its commercially
reasonable efforts to cause each of its officers, directors, managers, representatives and advisors to
provide all cooperation to the Purchaser, at the Purchaser’s sole cost and expense, as reasonably
requested by the Purchaser in connection with obtaining and consummating debt financing for the
purpose of consummating the transactions contemplated by this Agreement (the “Debt
Financing”), including the following: (i) facilitating the obtaining of guarantees, the pledging of
collateral and the granting of security interests (and the perfection thereof) in any collateral and
assisting with the preparation of definitive loan documentation (including perfection certificates
and schedules), including executing and delivering any customary definitive loan and security
documents, instruments and customary closing certificates as may be reasonably requested by the
Purchaser (provided that any such documents or certificates and any obligations contained in such
documents shall be subject to the occurrence of, and effective no earlier than, the Closing); (ii) at
least three (3) business days prior to Closing, providing all documentation about the Seller that is
reasonably requested by the Purchaser in writing at least nine (9) business days prior to Closing
and which is required by applicable “beneficial ownership,” “know your customer” and anti-money
laundering rules and regulations including the USA PATRIOT Act; (iii) furnishing to the Purchaser
as promptly as practicable (A) the Financial Statements and (B) all other customary and readily
available financial and other pertinent information reasonably requested by the Purchaser regarding
the Seller customarily required in connection with the Debt Financing; (iv) causing the Seller’s
senior officers to participate on reasonable advanced notice and at reasonable locations in a
reasonable number of meetings and presentations with actual or prospective lenders and due
diligence sessions (and providing customary diligence materials reasonably requested by the
Purchaser); (v) providing financial information and other data regarding the Seller reasonably
required or requested in connection with the preparation of any pro forma financial statements
required in connection with the Debt Financing; (vi) requesting and providing drafts of the payoff
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letters, lien releases and other termination notices and delivering (by the date required under the
agreements governing such Indebtedness) any notices (including notices of prepayment) required
in connection with the prepayment, payoff, discharge and termination in full at and subject to the
occurrence of Closing of all Indebtedness required by this Agreement to be repaid at Closing; and
(vii) promptly upon becoming aware thereof, supplementing the written information concerning
the Seller furnished pursuant to this Section 6.14 to the extent any such information contains any
untrue statement of a material fact regarding the Seller, or omits to state any material fact regarding
the Seller necessary to make the statements contained therein not misleading under the
circumstances under which such statements were made.

(b) Notwithstanding anything in this Agreement to the contrary, neither the Seller nor
its directors, officers, managers, members, employees, equityholders, representatives and Affiliates
shall (i) be required to pay any commitment or other similar fee in connection with the Debt
Financing, (ii) have any liability or obligation under the definitive loan documentation for the Debt
Financing, (iii) be required to take any action that would (A) violate or result in a material breach
of or material default under this Agreement, any Material Contract, any organizational documents
of the Seller or any applicable Law binding on the Seller or (B) unreasonably interfere with the
ongoing business of the Seller; provided, that, in the event the Seller does not take an action in
reliance on this clause (iii), the Seller shall inform the Purchaser thereof and of the general nature
of the information being withheld, or (iv) be required to (A) prepare or deliver any financial
statements for any period that are not otherwise available or prepared in the Ordinary Course of
Business or any pro forma financial statements, (B) execute or deliver any certificate, document or
agreement in connection with the Debt Financing unless the effectiveness of such certificate,
document or agreement is contingent upon the occurrence of the Closing, (C) deliver or cause its
counsel to deliver any legal opinion letters in connection with the Debt Financing, (D) take any
action that would subject any officer, director or manager of the Seller to any personal liability with
respect to any matters relating to the Debt Financing or (E) provide access to, or disclose any
information to, the Purchaser or any of the Purchaser’s representatives if such access or disclosure
would reasonably be expected to result in waiving any attorney-client privilege; provided that if
the Seller so withholds any reasonably requested access or disclosure of any information from the
Purchaser, it shall notify the Purchaser in writing that disclosure or information has been withheld
and of the general nature of the disclosure or information being withheld.

(© The Purchaser shall promptly upon written request by the Seller following the
termination of this Agreement pursuant to and in accordance with ARTICLE 9: hereof (other than
by reason of a breach of this Agreement by the Seller), reimburse the Seller for all fees and
reasonable and documented out-of-pocket expenses (including reasonable and documented legal
and accounting fees and expenses) incurred by the Seller or its representatives in connection with
providing the assistance contemplated by this Section 6.14 (it being understood and agreed,
however, that the Seller (and not the Purchaser) shall be responsible for (i) ordinary course amounts
payable to existing employees of the Seller and (ii) any such amounts incurred by the Seller that
would have been incurred by the Seller in connection with the transactions contemplated hereby
regardless of the Debt Financing (including the preparation and delivery of the Financial
Statements, payoff letters and lien releases).

6.15  MEAG Office Lease and MEAG Rights and Assets. (a) If Seller’s then existing lease with
MEAG for the space located at 1470 Riveredge Parkway, Atlanta, GA 30328 (the “MEAG Office Lease”)
is on the same terms as those terms in effect as of the date of execution of this Agreement and the term of
the MEAG Office Lease has not been extended for a period in excess of twelve (12) months after the date
of Closing, then the Purchaser shall enter into an assignment and assumption of the MEAG Office Lease,
so long as MEAG shall have consented to such assignment and assumption and (b) the Purchaser shall have
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entered into one or more agreements with MEAG to acquire the MEAG Rights and Assets on commercially
reasonable terms, in each case of (a) and (b) to be effective as of the Closing.

6.16  Universal Service Fund Certifications. Seller shall request and take commercially
reasonable actions to obtain a USF Jurisdictional Certification in the form set forth on Schedule 6.16 from
each of Seller’s end user customers that purchases Telecommunications circuits with both end points within
the same state.

ARTICLE 7: Conditions to Closing

7.1 Of the Purchaser. Subject to the provisions of Section 7.1(i), the obligations of the
Purchaser to proceed with the transactions contemplated by this Agreement are subject to the satisfaction,
on or prior to the Closing Date, of the following conditions:

(a) Representations and Warranties of the Seller. (i) the representations and
warranties of the Seller set forth in Section 4.1 (Existence; Good Standing and Capitalization),
Section 4.2(Power), Section 4.3 (Enforceability), Section 4.7 (Necessary Property), Section 4.13
(Environmental) and Section 4.27 (Brokers) shall have been true and correct in all material respects
as of the date of this Agreement and shall be true and correct in all material respects as of the
Closing Date as if made on the Closing Date (except to the extent that any such representation or
warranty expressly speaks as of an earlier date, in which case such representation and warranty
shall be true and correct only as of such earlier date) and (ii) the representations and warranties of
the Seller set forth in ARTICLE 4: (other than those described in the foregoing clause (i)) shall
have been true and correct as of the date of this Agreement and shall be true and correct (without
giving effect to any qualifications or limitations as to “materiality,” “Material Adverse Effect” or
words of similar import) on the Closing Date, in each case taking into consideration any of the
changes referred to in Section 6.10, except (A) for a representation and warranty that expressly
speaks only as of a specific date or time, which need only be true and correct as of such date or
time, and (B) to the extent that all untrue or incorrect representations and warranties set forth in
this clause (a)(ii), in the aggregate, have not had and would not reasonably be expected to have a
Material Adverse Effect.

(b) Performance of the Seller's Obligations. The Seller shall have performed in all
material respects all covenants, agreements, and other obligations to be performed by it on or before
the Closing Date under this Agreement.

©) Regulatory Consents. All Regulatory Consents set forth on Schedule 7.1(c) shall
have been obtained and are in effect as of the Closing Date.

(d) No Material Adverse Effect. Since the date of this Agreement, there shall not have
occurred any event, condition, or circumstance that, individually or in the aggregate, has had or
would reasonably be expected to have a Material Adverse Effect that has not been cured by the
Seller or waived by the Purchaser in accordance with this Agreement.

(e) Officer’s Certificate. The Seller shall have delivered to the Purchaser a certificate,
dated as of the Closing Date and signed by one of the Seller’s officers, stating that the conditions
set forth in Sections 7.1(a), 7.1(b), 7.1(c), and 7.1(d) have been fulfilled.

® MEAG Office Lease and MEAG Rights and Assets. The Purchaser shall have
entered into the assignment and assumption of the MEAG Office Lease and other documents
referred to in Section 6.15 with respect to acquiring the MEAG Rights and Assets.
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() Transferred Employees. (i) All of Seller’s top ten (10) highest compensated
employees and (ii) ninety percent (90%) of the rest of Seller’s employees shall have accepted the
Purchaser’s offer of employment in accordance with Section 6.11(a) to become Transferred
Employees effective upon the Closing.

(h) The Seller’s Closing Deliveries. At the Closing, the Seller shall deliver, or cause
to be delivered, to the Purchaser the following:

) possession of the Purchased Assets;

(i) a bill of sale, in the form of Exhibit B attached hereto, duly executed by
the Seller (the “Bill of Sale™),

(iii)  all files and other data and documents relating to the Purchased Assets and
copies of the Purchased Contracts;

(iv)  payoff letters and appropriate termination statements under the Uniform
Commercial Code and other instruments as may be requested by the Purchaser to
extinguish all security interests in the Purchased Assets, except Permitted Liens,
to the extent directed by the Purchaser;

W) a copy of the Escrow Agreement, duly executed by the Seller;
(vi) a valid IRS Form W-9, duly executed by the Seller;

(vii)  with respect to each Real Property Lease (other than the MEAG Office
Lease), an assignment and assumption of lease in the form attached hereto as
Exhibit D (each, an “Assignment and Assumption of Lease”) and duly executed
by the Seller; and

(viii)  the Consents set forth on Schedule 5.5.

(i) Intellectual Property Assignment. The Purchaser shall have received from the
Seller, to the extent necessary, a patent assignment conveying any patents included in the Purchased
Assets, and a trademark assignment conveying any trademarks included in the Purchased Assets,
in each case, in a form reasonably acceptable to the Purchaser.

Q) Phase I ESAs. The Purchaser shall have completed Phase I ESAs of the GPW
Maintained Huts and any Environmental Conditions identified in such Phase I ESAs shall have
been resolved to the reasonable satisfaction of the Purchaser.

&) Assignment and Assumption of Purchased Contracts. The Purchaser shall have
received consents (obtained as described in Section 6.7(i)) to the assignment of Purchased
Contracts from counterparties representing at least (i) 95% of the Seller’s dollar amount in revenue
and (ii) 95% of the Seller’s dollar amount in expenses, in each case for the trailing twelve months

prior to the Closing,.

M Waiver of Conditions. The Purchaser may waive in writing any or all of the
conditions to its obligations under this Agreement, provided that the waiver of any condition to
Closing by the Purchaser will in no way limit the Purchaser’s right to be indemnified by the Seller
pursuant to ARTICLE 10, provided, however, that if the Purchaser elects to waive the condition
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set forth in Section 7.1(k) above and proceeds to Closing, then Purchaser shall have no recourse
against Seller after the Closing (whether in respect of indemnification or otherwise) for Losses
incurred by Purchaser arising solely from the failure of Seller to obtain and deliver any such consent
to the assignment of a Purchased Contract.

7.2 Of the Seller. Subject to the provisions of Section 7.2(f), the obligations of the Seller to
proceed with the transactions contemplated by this Agreement are subject to the satisfaction, on or prior to
the Closing Date, of the following conditions:

(a) Representations, Warranties of the Purchaser. Each representation and warranty
made by the Purchaser shall be true and correct in all material respects when first made and on and
as of the Closing Date, except (i) for a representation and warranty that expressly speaks only as of
a specific date or time which need only be true and correct as of such date or time, and (ii) to the
extent that all untrue or incorrect representations and warranties, in the aggregate, would not
materially impair the Purchaser’s ability to perform its obligations under this Agreement or to
consummate the transactions contemplated by this Agreement.

)] Performance of the Purchaser’s Obligations. The Purchaser shall have performed
in all material respects all covenants, agreements, and other obligations to be performed by it on or
before the Closing Date under this Agreement including, without limitation, delivery of the full
Escrow Amount to the Escrow Agent.

(©) Regulatory Consents. All Regulatory Consents set forth on Schedule 7.2(c) shall
have been obtained and are in effect as of the Closing Date.

(d) Officer’s Certificate. The Purchaser shall have delivered to the Seller a certificate,
dated as of the Closing Date and signed by one of the Purchaser’s officers, stating that the
conditions set forth in Sections 7.2(a), 7.2(b), and 7.2(c) have been fulfilled.

(e) The Purchaser’s Closing Deliveries. At the Closing the Purchaser shall deliver, or
cause to be delivered, to the Seller the following:

)] the Net Purchase Price payable as set forth in Section 3.1;

(ii) an Assumption Agreement, in the form of Exhibit C attached hereto
(the “Assumption Agreement”), duly executed by the Purchaser;

(iii)  with respect to each Real Property Lease (other than the MEAG Office
Lease), an Assignment and Assumption of Lease duly executed by the Purchaser;
and

(iv)  acopy of the Escrow Agreement, duly executed by the Purchaser.

® Waiver of Conditions. The Seller may waive in writing any or all of the conditions
to its obligations under this Agreement, provided that the waiver of any condition to Closing by the
Seller will in no way limit the Seller’s right to be indemnified by the Purchaser pursuant to
ARTICLE 10, except as provided in Section 6.10.

73 Of the Parties. The respective obligations of each party to proceed with the transactions

contemplated by this Agreement are subject to the satisfaction, on or prior to the Closing Date, that there
shall be no effective injunction, writ, or preliminary restraining order or any order of any nature issued by

52 GPW Asset Purchase Agreement



a Governmental Authority of competent jurisdiction to the effect that the transactions contemplated by this
Agreement may not be consummated as provided in this Agreement, no proceeding or lawsuit shall have
been commenced by any Governmental Authority for the purpose of obtaining any such injunction, writ,
or preliminary restraining order and no written notice shall have been received from any Governmental
Authority indicating an intent to restrain, prevent, materially delay or restructure the transactions

contemplated by this Agreement.

ARTICLE 8: Closing

Assuming the conditions to Closing set forth in this Agreement are satisfied or waived by each party, the
closing of the transactions contemplated hereby (the “Closing”) will take place via the electronic exchange
of documents and signatures and the wiring of funds, or in such other manner as the Purchaser and the
Seller shall agree in writing, three (3) business days following the satisfaction of all conditions set forth in
ARTICLE 7 or such other date as the Seller and the Purchaser shall mutually agree (the “Closing Date™)
and shall be effective as of 12:01 a.m., Eastern time, on the Closing Date (the “Effective Time”).

ARTICLE 9: Termination

9.1 Termination. The parties may terminate this Agreement prior to the Closing as provided
below:

(a) The Purchaser and the Seller may terminate this Agreement by mutual written
consent at any time prior to the Closing;

(b) The Purchaser may terminate this Agreement by giving written notice to the Seller
at any time prior to the Closing in the event (i) (A) the Seller breaches any representation, warranty,
or covenant contained in this Agreement and such breach causes any of the conditions in
Section 7.1(a) or 7.1(b) not to be satisfied, (B) the Purchaser has notified the Seller of the breach
(specifying in reasonable detail such breach), and (C) the breach has continued without cure or
written waiver by the Purchaser before the earlier of thirty (30) days after the Purchaser’s delivery
of such notice of breach and the Termination Date, (ii) any Purchased Asset is lost, damaged, or
destroyed resulting in a Material Adverse Effect pursuant to Section 6.13, or (iii) the condition in

Section 7.1(d) is not satisfied;

(©) The Purchaser or the Seller may terminate this Agreement by giving written notice
to the other at any time prior to the Closing, if the Closing does not occur on or before the date that
is nine (9) months after the date of this Agreement (the “Termination Date™); provided, that if the
only condition to the Closing that remains unsatisfied as of the Termination Date is the receipt of
any Regulatory Consents pursuant to Section 7.1(c) or Section 7.2(c), then the Termination Date
shall automatically be extended by thirty (30) days.

(d) The Seller may terminate this Agreement by giving written notice to the Purchaser
at any time prior to the Closing in the event (i) the Purchaser has breached any representation,
warranty, or covenant contained in this Agreement and such breach causes any of the conditions in
Section 7.2(a) or 7.2(b) not to be satisfied, (ii) the Seller has notified the Purchaser of the breach
(specifying in reasonable detail such breach), and (iii) the breach has continued without cure or
written waiver by the Seller before the earlier of thirty (30) days after the Seller’s delivery of such
notice of breach and the Termination Date;

(e) By the Purchaser, on the one hand, or the Seller, on the other hand, if a
Governmental Authority shall have issued an Order or taken any other action, in any case having
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the effect of restraining, enjoining or otherwise prohibiting, or attempting to restrain, enjoin or
otherwise prohibit, the transactions contemplated by this Agreement, and such Order or other action
is final and non-appealable; or

® The Purchaser may terminate this Agreement pursuant to Section 11.13.

9.2 Effect of Termination. Upon termination pursuant to Section 9.1, this Agreement will
become void and of no further force and effect, except that Sections 11.1, 11.8 and 11.11 will survive
indefinitely, and except that, if either party commits a breach of this Agreement prior to such termination,
the other party will be entitled to the remedy of specific performance in addition to any and all other
available legal or equitable remedies (including damages).

ARTICLE 10: Remedies

10.1 General Indemnification Obligation.

(a) The Seller shall indemnify and hold harmless the Purchaser and its officers,
directors, employees, agents, and Affiliates (collectively, the “Purchaser Indemnified Parties™)
from and against any and all losses, liabilities, claims, damages of any nature, penalties, fines,
judgments, awards, settlements, Taxes, costs, fees, expenses (including reasonable attorneys’ fees),
and disbursements, and any and all consequential, special and incidental damages, loss of future
revenue or profits, diminution in value and multiples of earnings, damages, and exemplary and
punitive damages (to the extent such exemplary or punitive damages are awarded to a third party
in connection with a Liability Claim) (collectively “Losses”) based upon, arising out of, or
otherwise in respect of (i) any inaccuracies in or any breach of any representation or warranty of
the Seller contained in this Agreement, the Seller deliverables pursuant to Section 7.1(h) hereof or
in any other certificate delivered by or on behalf of the Seller to the Purchaser in connection
herewith (without giving effect to any qualifications or limitations as to “materiality,” “Material
Adverse Effect” or words of similar import), (ii) any breach of any covenant or agreement of the
Seller contained in this Agreement, (iii) any of the Retained Assets, (iv) any of the Retained
Liabilities, including the failure of the Seller to pay, perform, satisfy, or discharge when due the
Retained Liabilities, and (v) the operation of the Business or the ownership or use of the Purchased
Assets prior to the Closing.

b) The Purchaser shall indemnify and hold harmless the Seller and its officers,
directors, directors, employees, agents and Affiliates (as applicable) from and against any and all
Losses sustained by any of such Persons based upon, arising out of, or otherwise in respect of
(1) any inaccuracies in or any breach of any representation or warranty of the Purchaser contained
in this Agreement, the Purchaser deliverables pursuant to Section 7.2(e) hereof or in any other
certificate delivered by or on behalf of the Purchaser to the Seller in connection herewith (without
giving effect to any qualifications or limitations as to “materiality,” “Material Adverse Effect” or
words of similar import), (ii) any breach of any covenant or agreement of the Purchaser contained
in this Agreement, (iii) any of the Assumed Liabilities, including the failure of the Purchaser to
pay, perform, satisfy, or discharge when due the Assumed Liabilities, and (iv) the operation of the
Business or the ownership or use of the Purchased Assets after the Closing Date, other than Losses
attributable to Seller’s breach of the representations set forth in Sections 4.21(d), 4.21(f) and

4.21(g).
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10.2  Notice and Opportunity to Defend.

(a) Notice. As soon as is reasonably practicable after the Seller, on the one hand, or
the Purchaser, on the other hand, becomes aware of any claim that it has under Section 10.1 that
may result in a Loss (a “Liability Claim™), such party (the “Indemnified Party™) shall give notice
thereof (a “Claims Notice™) to the other party (the “Indemnifying Party”). A Claims Notice must
describe the Liability Claim in reasonable detail, and indicate the amount (estimated, if necessary
and to the extent feasible) of the Loss that has been or may be suffered by the Indemnified Party.
No delay in or failure to give a Claims Notice by the Indemnified Party to the Indemnifying Party
pursuant to this Section 10.2(a) will adversely affect any of the other rights or remedies that the
Indemnified Party has under this Agreement, or alter or relieve the Indemnifying Party of its
obligation to indemnify the Indemnified Party to the extent that such delay or failure has not

materially prejudiced the Indemnifying Party.

(b) The Indemnifying Party has the right, exercisable by written notice to the
Indemnified Party within thirty (30) days of receipt of a Claims Notice from the Indemnified Party
of the commencement or assertion of any Liability Claim in respect of which indemnity may be
sought hereunder, to assume and conduct the defense of such Liability Claim against any third party
claimant in accordance with the limits set forth in this Agreement with counsel selected by the
Indemnifying Party and reasonably acceptable to the Indemnified Party; provided, however, that
(i) the defense of such Liability Claim by the Indemnifying Party does not, in the reasonable
judgment of the Indemnified Party, have a material adverse effect on the Indemnified Party; (ii) the
Liability Claim solely seeks (and continues to seek) monetary damages and does not involve
criminal charges; (iii) the Indemnifying Party expressly agrees in writing that as between the
Indemnifying Party and the Indemnified Party, the Indemnifying Party will be solely obligated to
satisfy and discharge the Liability Claim in accordance with the limits set forth in this Agreement;
(iv) the Liability Claim does not involve any current customers, vendors, or employees of the
Business and (v) in the case of a third-party claim relating to Taxes, such third-party claim relates
solely to taxable periods ending on or before the Closing Date (the conditions set forth in clauses
(i) through (v) are collectively referred to as the “Litigation Conditions”). If the Indemnifying
Party does not assume the defense of a Liability Claim in accordance with this Section 10.2(b), the
Indemnified Party may continue to defend the Liability Claim. If the Indemnifying Party has
assumed the defense of a Liability Claim as provided in this Section 10.2(b), the Indemnifying
Party will not be liable for any legal expenses subsequently incurred by the Indemnified Party in
connection with the defense thereof; provided, however, that if (A) any of the Litigation Conditions
cease to be met or (B) the Indemnifying Party fails to take reasonable steps necessary to defend
diligently such Liability Claim, the Indemnified Party may assume its own defense, and the
Indemnifying Party shall be liable for all reasonable costs or expenses paid or incurred in
connection therewith. The Indemnifying Party or the Indemnified Party, as the case may be, will
have the right to participate in (but not control), at its own expense, the defense of any Liability
Claim that the other is defending as provided in this Agreement. The Indemnifying Party, if it has
assumed the defense of any Liability Claim as provided in this Agreement, shall not, without the
prior written consent of the Indemnified Party, consent to a settlement of, or the entry of any
Jjudgment arising from, any such Liability Claim that (x) does not include as an unconditional term
thereof the giving by the claimant or the plaintiff to the Indemnified Party a complete release from
all liability in respect of such Liability Claim, (y) grants any injunctive or equitable relief or (z) may
reasonably be expected to have a material adverse effect on the Indemnified Party. The Indemnified
Party has the right to settle any Liability Claim the defense of which has not been assumed by the

Indemnifying Party.
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10.3  Survivability; Limitations.

(a) The representations and warranties contained in this Agreement or in any Ancillary
Agreement, any deliverables pursuant to Section 7.1(h) or Section 7.2(e) hereof, as applicable, or
any other certificate delivered by or on behalf of any party to the other party in connection herewith
will survive for a period ending on the eighteenth-month anniversary of the Closing Date (the
“Expiration Date”); except that: (i) the Expiration Date for any Liability Claim relating to a breach
of or inaccuracy in the representations and warranties set forth in Section 4.12 (Employee Benefit
Plans), Section 4.13 (Environmental) and Section 4.21 (Taxes) will be the expiration of the
applicable statute of limitations, as extended, plus a period of sixty (60) days; (ii) the Expiration
Date for any Liability Claim relating to a breach of or inaccuracy in the representations and
warranties set forth in Section 4.9(a) (Compliance with Laws) will be the date that is three (3) years
after the Closing Date (the representations and warranties described in the foregoing clauses (i) and
(i), collectively, the “Other Representations™); (iii) there will be no Expiration Date for any
Liability Claim relating to a breach of or inaccuracy in the representations and warranties set forth
in Section 4.1 (Existence; Good Standing and Capitalization), Section 4.2 (Power), Section 4.3
(Enforceability), Section 4.6 (Property) (first sentence of paragraph (a) and second sentence of
paragraph (b) only), and Section 4.27 (Brokers) (the representations and warranties described in
the foregoing clause (iii), collectively, the “Special Representations™), and (iv) any Liability Claim
pending on any Expiration Date for which a Claims Notice has been given in accordance with
Section 10.2(a) on or before such Expiration Date may continue to be asserted and indemnified
against until finally resolved. All of the covenants and agreements contained in this Agreement
will survive after the Closing Date in accordance with their terms.

b) Notwithstanding anything to the contrary contained in this ARTICLE 10, the Seller
will not have any liability pursuant to Section 10.3(a)(i) or Section 10.3(a)(ii) (other than with
respect to the Special Representations, the representations and warranties set forth in Section 4.21
(Taxes) or claims based on fraud, for which the following limitations will not apply) for Losses
claimed thereunder in excess of $8,000,000 in the aggregate.

(<) Notwithstanding anything to the contrary contained in this ARTICLE 10, the Seller
will not have any liability for any Losses based upon, arising out of, or otherwise in respect of any
inaccuracies in or breach of any of the Special Representations or the representations and warranties
set forth in Section 4.21 (Taxes) (other than with respect to claims based on fraud, for which the
following limitations will not apply) in excess of the Purchase Price in the aggregate.

(d) Notwithstanding anything to the contrary contained in this ARTICLE 10, no
Indemnifying Party shall be obligated to indemnify any Indemnified Party for any Losses incurred
pursuant to Section 10.1(a)(i) or 10.1(b)(i) until the aggregate amount of indemnifiable Losses
incurred by the Indemnified Party has exceeded $100,000, in which case the Indemnifying Party
shall be obligated to indemnify the Indemnified Party for the full amount of Losses incurred.

(e) The right to indemnification, payment of Losses of a Purchaser Indemnified Party
or for other remedies based upon any representation, warranty, covenant, or obligation of the Seller
contained in or made pursuant to this Agreement will not be affected by any investigation
conducted, or any knowledge acquired, with respect to the accuracy or inaccuracy of or compliance
with, any such representation, warranty, covenant, or obligation.

10.4  Specific Performance. Each party’s obligation under this Agreement is unique. If any
party hereto should breach its covenants under this Agreement, the parties hereto each acknowledge that it
would be extremely impracticable to measure the resulting damages; accordingly, the nonbreaching party
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or parties, in addition to any other available rights or remedies, may sue in equity for specific performance,
and each party hereto expressly waives the defense that a remedy in damages will be adequate.

10.5  Adjustments to Purchase Price. Any payments made pursuant to Section 10.1 shall be
treated for all Tax purposes as an adjustment to the Net Purchase Price, except as otherwise required by

applicable Law.

10.6  Release of Indemnification Escrow Amount.

(a) Upon the final resolution of any Liability Claim (which shall be by (a) written
agreement of the parties hereto or (b) final, non-appealable order of a court of competent
Jurisdiction) pursuant to which the Seller is obligated to make any indemnity payment to the
Purchaser pursuant to Section 10.1(a) (the “Indemnity Resolution Date”), the Seller and the
Purchaser shall deliver a joint written instruction to the Escrow Agent not later than two (2) business
days after the Indemnity Resolution Date instructing the Escrow Agent to release to the Purchaser
from the account holding the Indemnification Escrow Amount an amount in cash equal to the
amount to be paid by the Seller to the Purchaser set forth in the written agreement described in
clause (a) above or the court order described in clause (b) above (the “Seller Indemnity Payment”),
provided, that if the available Indemnification Escrow Amount is less than the amount of the Seller
Indemnity Payment, then (i) the Seller and the Purchaser shall instruct the Escrow Agent to release
all of the Indemnification Escrow Amount to the Purchaser and (ii) the Seller shall pay the
difference between the remaining Indemnification Escrow Amount and the Seller Indemnity
Payment to the Purchaser by wire transfer of immediately available funds not later than two (2)
business days after the Indemnity Resolution Date.

) On the first anniversary of the Closing Date the Seller and the Purchaser shall
deliver a joint written instruction to the Escrow Agent instructing the Escrow Agent to release to
the Seller one half of the remaining Escrow Amount; provided, that if any Liability Claim, pursuant
to which a Claims Notice has previously been delivered, remains unresolved on the first anniversary
of the Closing Date, there shall be no release of any Escrow Amount on such date.

() On the eighteenth-month anniversary of the Closing Date (the “Escrow Release
Date”), the Seller and the Purchaser shall deliver a joint written instruction to the Escrow Agent
instructing the Escrow Agent to release to the Seller all of the remaining Escrow Amount; provided,
that if any Liability Claim pursuant to which a Claims Notice was delivered prior to the applicable
Expiration Date remains unresolved on the Escrow Release Date (an “Unresolved Claim), the
Seller and the Purchaser shall deliver a joint written instruction to the Escrow Agent instructing the
Escrow Agent to release to the Seller an amount equal to (i) the remaining Escrow Amount minus
(ii) the amount claimed by the Purchaser in such Claims Notice. Not later than two (2) business
days after the final resolution of all Unresolved Claims, the Seller and the Purchaser shall deliver
a joint written instruction to the Escrow Agent and the terms of Section 10.6(a) above shall apply
to the release of the remaining Indemnification Escrow Amount.

10.7  Exclusive Remedy. Except for claims based on fraud and as provided in Section 9.2 and
Section 10.4, the right of the parties to assert indemnification claims and receive indemnity payments under
this Agreement is the sole and exclusive right and remedy exercisable by the parties with respect to any
Losses arising out of any breach by any party of any representation, warranty, covenant, or agreement of
such party set forth in this Agreement or otherwise relating to this Agreement and the transactions
contemplated hereby. No party will have any other remedy (statutory, equitable, common law or otherwise)
against any other party with respect to such matters, and all such other remedies are hereby waived. Without
limiting the foregoing, each of the parties acknowledges that it will not have any remedy after the Closing
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for any breach of any representation, warranty, covenant, or agreement set forth in this Agreement, except
as expressly provided in this ARTICLE 10.

ARTICLE 11: Miscellaneous

11.1  Press Release and Announcements. No party hereto shall issue any press release or other
public announcement relating to the subject matter of this Agreement or the transactions contemplated
hereunder without the prior approval of the other party hereto, which approval shall not be unreasonably
withheld, conditioned or delayed; provided that the Purchaser may issue or cause the publication of a
“tombstone” or similar advertisement without the consent of the Seller. Nothing in this Section 11.1 will
restrict the Purchaser or any of its Affiliates’ ability to disclose information to the Purchaser’s, or any of its
Affiliates’, lenders, direct or indirect investors, or prospective lenders or investors.

11.2 No Assignment. The rights and obligations of the parties hereunder may not be assigned
without the prior written consent of the other party hereto. Notwithstanding the previous sentence, the
Purchaser may, without the consent of any Member or the Seller, assign its rights under this Agreement to
any lender of the Purchaser, to any Affiliate of the Purchaser or to any purchaser of all or substantially all
of the assets or business of the Purchaser. Notwithstanding anything to the contrary contained herein, in
the event the Seller is dissolved or winds up following the Closing, the Members shall designate one of the
Members to take all actions that otherwise would have been taken by the Seller hereunder.

11.3  Headings. The headings contained in this Agreement are included for purposes of
convenience only, and will not affect the meaning or interpretation of this Agreement.

11.4  Integration, Modification and Waiver. This Agreement, together with the Exhibits,
Schedules and certificates or other instruments delivered hereunder, constitutes the entire agreement
between the parties hereto with respect to the subject matter hereof and supersedes all prior understandings
of the parties. No supplement, modification or amendment of this Agreement will be binding unless
executed in writing by each of the parties hereto. No waiver of any of the provisions of this Agreement
will be deemed to be or will constitute a continuing waiver. No waiver will be binding unless executed in
writing by the party making the waiver.

11.5  Construction. The parties hereto have participated jointly in the negotiation and drafting
of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement
will be construed as if drafted jointly by the parties hereto and no presumption or burden of proof will arise
favoring or disfavoring any party hereto by virtue of the authorship of any of the provisions of this
Agreement. Any reference to any federal, state, or local statute or law will be deemed also to refer to all
rules and regulations promulgated thereunder, unless the context requires otherwise. The word “including”
means including without limitation. Any reference to the singular in this Agreement shall also include the
plural and vice versa.

11.6  Severability. If any provision of this Agreement or the application of any provision hereof
to any party or circumstance is, to any extent, adjudged invalid or unenforceable, the application of the
remainder of such provision to such party or circumstance, the application of such provision to other parties
or circumstances, and the application of the remainder of this Agreement will not be affected thereby.

11.7  Notices. All notices and other communications required or permitted hereunder must be
in writing and will be deemed to have been duly given when delivered in person or when dispatched by
electronic mail (with evidence of such dispatch) or facsimile, or one (1) business day after having been
dispatched by a nationally recognized overnight courier service to the appropriate party at the address
specified below:
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If to the Seller:

Georgia Public Web, Inc.

1470 Riveredge Parkway
Atlanta, GA 30328

Attention: Eric Snell

Email: esnell@gapublicweb.net

c/o Georgia Public Web, Inc.
120 N. Louise Avenue
Calhoun, GA 30701
Attention: Brad Carrick
Email: bearrick@calnet-ga.net

with a copy to:

Friend, Hudak & Harris, LLP

Three Ravinia Drive, Suite 1700

Atlanta, GA 30346

Attention: Scott K. Harris; Charles Hudak
Email: sharris@fh2.com; chudak@fh2.com

If to the Purchaser:

c/o Macquarie Capital

125 West 55" Street

New York NY 10019

Attention: John Spirtos; Andrew Ancone

Email: john.spirtos@macquarie.com; andrew.ancone@macquarie.com

with a copy to:

c/o Macquarie Capital

125 West 55" Street

New York NY 10019

Attention: Melissa Toomey; Andrew Underwood
Email: melissa.toomey@macquarie.com;
andrew.underwood@macquarie.com

and

Goodwin Procter LLP

620 8" Avenue

New York, NY

Attention: llan S. Nissan; Michael R. Patrone

Email: inissan@goodwinlaw.com; mpatrone@goodwinlaw.com

Any party hereto may change its address, email, or facsimile number for the purposes of this
Section 11.7 by giving notice as provided herein.
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11.8  Governing Law. This Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Delaware, without regard to principles of conflicts of law.

11.9  Counterparts. This Agreement may be executed in one or more counterparts (including
facsimile or other electronically transmitted counterparts), each of which will be deemed an original, but
all of which together will constitute one and the same instrument.

11.10 Jurisdiction. Except for the matters to be decided by the Arbitration Firm pursuant to
Section 3.2, the parties hereto hereby submit to the exclusive jurisdiction of the state courts in and for the
state of Delaware or, if jurisdiction is unavailable in such courts, the courts of the United States located in
the District of Delaware, in each case, in respect of the interpretation and enforcement of the provisions of
this Agreement and any dispute or controversy related to the transactions contemplated hereby and hereby
waive, and agree not to assert, any defense in any action, suit, or proceeding for the interpretation or
enforcement of this Agreement or any dispute or controversy related to the transactions contemplated
hereby, that they are not subject thereto or that such action, suit, or proceeding may not be brought or is not
maintainable in such courts or that this Agreement may not be enforced in or by such courts or that their
property is exempt or immune from execution, that the suit, action, or proceeding is brought in an
inconvenient forum, or that the venue of the suit, action, or proceeding is improper. Service of process with
respect thereto may be made upon any party hereto by mailing a copy thereof by registered or certified
mail, postage prepaid, to such party at its address as provided in Section 11.7.

11.11  Expenses. Except as provided above or as otherwise expressly provided herein, each party
shall pay its own fees, costs, and expenses incurred in connection with this Agreement and the transactions
contemplated by this Agreement, including the fees, costs, and expenses of its financial advisors,
accountants, and counsel,

11.12 Waiver of Jury Trial. Each party hereto acknowledges and agrees that any controversy that
may arise under this Agreement, including any exhibits, schedules, attachments and appendices attached to
this Agreement, is likely to involve complicated and difficult issues and, therefore, each such party
irrevocably and unconditionally waives any right it may have to a trial by jury in respect of any legal action
arising out of or relating to this Agreement, including any exhibits, schedules, attachments and appendices
attached to this Agreement, or the transactions contemplated hereby. Each party hereto certifies and
acknowledges that (a) no representative of the other party has represented, expressly or otherwise, that such
other party would not seek to enforce the foregoing waiver in the event of a legal action, (b) such party has
considered the implications of this waiver, (c) such party makes this waiver voluntarily, and (d) such party
has been induced to enter into this Agreement by, among other things, the mutual waivers and certifications
in this Section 11.12.

11.13 Risk of Loss. The risk of any loss or damage to the Purchased Assets resulting from fire,
theft, or any other casualty (except reasonable wear and tear) will be borne by the Seller at all times prior
to the Closing. In the event that any such loss or damage is sufficiently substantial so as to create a Material
Adverse Effect, the Seller will immediately notify the Purchaser and, at any time within thirty (30) days
after its receipt of such notice, the Purchaser may by written notice to the Seller elect to either (a) waive
such defect and proceed toward consummation of the transactions in accordance with the terms of this
Agreement or (b) terminate this Agreement. If the Purchaser does not elect to terminate this Agreement
notwithstanding such loss or damage, (i) all insurance proceeds payable as a result of the occurrence of the
event resulting in such loss or damage will be delivered by the Seller to the Purchaser, or the rights thereto
will be assigned by the Seller to the Purchaser, if not yet paid over to the Seller, and the Seller will pay to
the Purchaser the amount of the deductibles with respect to the relevant insurance policies and (ii) the
Purchase Price will be reduced by the amount of the replacement cost of the Purchased Assets that were
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lost, damaged, or destroyed less the amount of any proceeds of insurance payable as a result of the
occurrence.

[Signature Pages Follow]
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written.

The Purchaser:
[Macquarie Newco, LLC]

By:

In witness whereof, the parties have executed this Agreement as of the day and year first above

Name:
Title:

By:

Name:
Title:

The Seller:
Georgia Public Web, Inc.

By:

Name: Eric Snell
Title: CEO & President
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RESOLUTION NO. 2022-01-10-02

A RESOLUTION OF THE CITY OF CAMILLA COUNCIL PURSUANT TO THE
DISASTER MITIGATION ACT OF 2000 AUTHORIZING ADOPTION OF THE
MITCHELL COUNTY PRE-DISASTER HAZARD MITIGATION PLAN

WHEREAS, MITCHELL County and its municipal governments are required to
complete a Pre-Disaster Hazard Mitigation Plan by the Disaster Mitigation Act of 2000; and

WHEREAS, under the provisions of the Disaster Mitigation Act of 2000, local
governments that complete Pre-Disaster Hazard Mitigation Plans will remain eligible for
Federal mitigation funding; and

WHEREAS, MITCHELL County and its municipal governments have

completed a PreDisaster Hazard Mitigation Plan that fulfills the Federal requirements of
the Disaster Mitigation Act of 2000.

NOW THEREFORE LET IT BE RESOLVED that the City of Camilla
City Council formally adopts this Pre-disaster Hazard Mitigation Plan.

™ At
RESOLVED THIS 0 DAY OFUAN “,”fga/zz

A

Sign
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ed: Mayor, Camilla City Council
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