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ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement (this “Agreement”) dated as of May 1, 2014, is by and 
among the Seller Parties identified herein, and Telephone and Data Systems, Inc., a Delaware 
corporation (“Buyer”). 

RECITALS 

A. BCC and BCDS (each as defined below) are engaged in the business of providing 
cable television, high speed data, voice and other services to customers in the Communities (as 
defined below) through the cable television and telephony system (the “Cable System”) owned and 
operated by BCC and BCDS individually and collectively with the other Seller Parties. 

B. Zolo (as defined below) is engaged in the business of providing commercial 
advertising services to the Communities through cable networks, and further owns and operates two 
broadcast television stations and the translators associated therewith, including commercial digital 
television station KOHD-TV, and digital low power television station KBNZ-LD, each having Bend, 
Oregon as its community of license (each a “Broadcast Station” and collectively, the “Broadcast 
Stations”). 

C. BBV (as defined below) is engaged in the business of providing data center, 
colocation and other data infrastructure services in the Communities through the Data Center 
Facilities (as defined below) owned and operated by BBV individually and collectively with the 
other Seller Parties. 

D. Seller Parties have agreed to sell the Transferred Assets (as defined below) to Buyer, 
and Buyer has agreed to purchase from the applicable Seller Parties, the Transferred Assets and to 
assume the Assumed Liabilities (as defined below), on the terms and conditions set forth in this 
Agreement. 

In consideration of the foregoing and the mutual covenants and agreements contained herein, 
the parties agree as follows: 

ARTICLE I 
DEFINITIONS 

 

Section 1.1 Certain Defined Terms.  The following capitalized terms which are used in 
this Agreement have the meanings specified below or are defined in the Sections referred to below.   

“12/31/13 BCC Balance Sheet” means the audited balance sheet of BCC as of December 31, 
2013. 

“12/31/13 BCP Balance Sheet” means the unaudited balance sheet of BCP as of 
December 31, 2013. 

“12/31/13 Zolo Balance Sheet” means the unaudited balance sheet of Zolo as of 
December 31, 2013.  
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“Accounts Payable” means all accounts payable of the Business outstanding and unpaid as 
of the Closing Time arising from the purchase of goods and services of the Business as reflected on 
the Books and Records, other than intercompany payables owed to or between any Seller Party or its 
Affiliates. 

“Accounts Receivable” means all subscriber, advertising and miscellaneous accounts 
receivable of the Business outstanding and unpaid as of the Closing Time arising from the sale or 
disposition of goods and services of the Business as reflected on the Books and Records, other than 
intercompany receivables due from or between any Seller Party or its Affiliates. 

“Accounting Firm” is defined in Section 2.8(e).  

“Action” means any civil, criminal, administrative or arbitral action, suit, demand, claim, 
hearing, arbitration, proceeding or investigation by or before any Governmental Entity or arbitrator. 

“Active Customer” means a subscriber of the applicable service from the Cable System, but 
excluding (i) any subscriber who is more than seventy (70) days past due in the payment of any 
amount in excess of $10 payable to the Cable System, (ii) any subscriber who has not paid at least 
one full month’s payment for any service (after application of any applicable promotions or 
discounts), and (iii) any subscriber, with respect to a service, which service is pending disconnection 
for any reason other than for a move or relocation within the Cable System’s service area. 

“Ad Valorem Taxes” is defined in Section 5.16(b). 

“Advertising Services” means sale and insertion of broadcast or cablecast time to third 
parties for advertising or other purposes, and related production support services. 

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, 
through one or more intermediaries, Controls, is Controlled by, or is under common Control with 
such Person.   

“Aggregate Accounting Fees” is defined in Section 2.8(f). 

“Agreement” is defined in the opening paragraph hereof. 

“Ancillary Agreements” means the Bill of Sale, the Assignment and Assumption 
Agreement, the Easement Assignment, the Escrow Agreement, the Intellectual Property 
Assignments, the Deeds, the Retained Franchise Management Agreements (if any), and all other 
instruments and documents necessary for each Seller Party to transfer its interests in the Transferred 
Assets and for Buyer to assume the Assumed Liabilities, or otherwise executed and delivered 
pursuant to the terms of this Agreement. 

“Antitrust Division” means the Antitrust Division of the United States Department of 
Justice. 

“Assignment and Assumption Agreement” means the Assignment and Assumption 
Agreement in the form attached as Exhibit A effecting the assignment to and assumption by Buyer of 
the Transferred Assets and the Assumed Liabilities 

“Assumed Accrued Expenses” is defined in Section 2.3(g). 
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“Assumed Capital Lease Liabilities” is defined in Section 2.3(h). 

“Assumed Contracts” is defined in Section 2.1(a). 

“Assumed Deferred Liabilities” is defined in Section 2.3(i). 

“Assumed Deposit Liabilities” is defined in Section 2.3(e). 

“Assumed Employee Liabilities” is defined in Section 2.3(d). 

“Assumed Liabilities” is defined in Section 2.3.  

“Assumed Other Current Liabilities” is defined in Section 2.3(j). 

“Base Purchase Price” is defined in Section 2.5. 

“Basic Services” means the following packages of cable television programming services 
sold to subscribers of the Cable System as indicated in the GTSA Report: (i) “Digital - Economy”; 
(ii) “Digital - Limited”; (iii) “Digital - Family”; (iv) “Digital - Essentials”; (v) “Digital - Preferred”; 
(vi) “Digital - Business Video”; (vii) “Digital - Bar/Restaurant; and (viii) “Bulk Basic.” 

“Basic Subscribers” means, as of any date, all Active Customers of Basic Services of the 
Cable System who are individually billed for such services. 

“BBV” means BendBroadband Vault, LLC, an Oregon limited liability company. 

“BCC” means Bend Cable Communications, LLC, an Oregon limited liability company. 

“BCDS” means Bend Cable Data Services LLC, an Oregon limited liability company. 

“BCP” means Bend Cable Properties, Inc., an Oregon corporation. 

“Bill of Sale” means a Bill of Sale substantially in the form attached hereto as Exhibit B, 
pursuant to which each Seller Party shall transfer the tangible personal property included in the 
Transferred Assets. 

“Books and Records” is defined in Section 2.1(h). 

“Broadcast Programming Agreements” means all contracts and agreements providing for 
the right of any Seller Party to broadcast third party programming content through the Broadcast 
Stations, including syndicated programming agreements and licenses, film and program barter 
arrangements, news feed agreements and similar agreements. 

“Broadcast Station” and “Broadcast Stations” are defined in the Recitals. 

“BTOP Project” means the regional 132-mile fiber-ring and related fiber infrastructure 
constructed by the Seller Parties in Central Oregon utilizing federal Broadband Technology 
Opportunities Program grant funds provided by the U.S. Department of Commerce, acting by and 
through the National Telecommunications and Information Administration. 
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“Bulk-Billed Subscriber” means any commercial, residential bulk, governmental or other 
subscriber that is billed for any service in bulk or in any other manner, whether on a discounted or 
undiscounted basis, other than by individual dwelling units at standard rates (including generally 
applicable promotional or discount rates). 

“Business” means the business of utilizing the Communications Facilities to provide 
customers in the Communities with Video Services, High Speed Internet Services, Telephony 
Services, Data Center Services, Fiber Services, Advertising Services and other services conducted by 
the Seller Parties and the operation of the Broadcast Stations.  For the avoidance of doubt, the term 
“Business” does not include the Excluded Wireless Business. 

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks 
are required or authorized by Law to be closed in either the city of Chicago, Illinois or Bend, Oregon. 

“Business Employees” means, as of any date, all individuals employed by a Seller Party on 
such date (including those on approved leaves of absence) whose duties relate primarily to the 
operation of the Business, regardless of the company payroll on which such individuals are listed. 

“Buyer” is defined in the opening paragraph of this Agreement. 

“Buyer 401(k) Plan” is defined in Section 5.5(i). 

“Buyer Benefit Plans” is defined in Section 5.5(c). 

“Buyer Indemnified Parties” is defined in Section 8.2. 

“Buyer Welfare Benefit Plans” is defined in Section 5.5(f)(i). 

“Cable Act” means Title VI of the Communications Act of 1934, as amended, 47 U.S.C. 151 
et seq., all other provisions of the Cable Communications Policy Act of 1984 and the provisions of 
the Cable Television Consumer Protection and Competition Act of 1992, and the provisions of the 
Telecommunications Act of 1996 amending Title VI of the Communications Act of 1934, in each 
case as amended and in effect from time to time. 

“Cable Programming Agreements” means all contracts and agreements (excluding 
Retransmission Consent Agreements) providing for the right or obligation to receive or provide 
programming or other content for transmission to subscribers or for use on or for the Cable System. 

“Cable System” has the meaning given in the Recitals. 

“Cap” is defined in Section 8.5(b)(iii). 

“Capital Lease Liabilities” means capital lease obligations determined in accordance with 
GAAP and on a basis consistent with the accounting principles, practices, methodologies and policies 
of the Seller Parties. 

“Claims Deadline” is defined in Section 8.1. 

“Cleanup” is defined in Section 5.2(d)(ii). 
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“Closing” is defined in Section 2.7(a). 

“Closing Date” is defined in Section 2.7(a). 

“Closing RGUs” means the number of RGUs of the Business determined as of the twenty-
third (23rd) day of the calendar month immediately preceding the calendar month in which the 
Closing Date occurs, computed in a manner consistent with the Seller Parties’ accounting methods, 
policies, practices and procedures used as of the date hereof in determining the number of subscribers 
of the Business for purposes of preparing the GTSA Report. 

“Closing Time” means 12:01 a.m. (local time in Bend, Oregon) on the first day of the month 
immediately following the Closing Date. 

“Closing Working Capital” means, as of the Closing Time, (i) the Current Assets 
Transferred, minus (ii) the Current Liabilities Assumed, in each case computed in a manner 
consistent with the illustration set forth on Schedule 1.1(a) and on a basis consistent with the 
historical accounting principles, practices, methodologies and policies of the Seller Parties.  For 
purposes of preparing Schedule 1.1(a), the Seller Parties have prepared and attached to 
Schedule 1.1(a) a “consolidating” balance sheet as of December 31, 2013 showing the 12/31/13 BCC 
Balance Sheet, plus the 12/31/13 BCP Balance Sheet and plus the 12/31/13 Zolo Balance Sheet, as 
adjusted to eliminate intercompany accounts, and then further adjusted to deduct the Excluded 
Wireless Business and the other Excluded Assets and Excluded Liabilities, to show the December 31, 
2013 balances of the Transferred Assets and the Assumed Liabilities included in the Business as of 
such date.  The combined amounts from this consolidating balance sheet of the Business are the 
beginning unadjusted balances for Current Assets Transferred and Current Liabilities Assumed on 
Schedule 1.1(a).  A consolidating balance sheet and working capital calculation consistent with the 
foregoing shall be prepared for each of the Estimated Closing Working Capital and the Closing 
Working Capital. 

“COBRA” is defined in Section 3.11(e). 

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations 
promulgated thereunder. 

“Communications Act” means the Communications Act of 1934, as amended, 47 U.S.C. 
Sections 151 et seq., including amendments by the Cable Communications Policy Act of 1984, the 
Cable Television Consumer Protection and Competition Act of 1992, and the Telecommunications 
Act of 1996, in each case as amended and in effect from time to time. 

“Communications Facilities” means the Equipment, facilities, networks and other technical 
infrastructure through which the Seller Parties individually and collectively conduct the Business, 
and includes but is not limited to the Cable System, the Data Center Facilities and the Equipment and 
other technical infrastructure used to operate the Broadcast Stations. 

“Communications Laws” means the Communications Act and the rules and regulations and 
published decisions of the FCC thereunder, in each case as amended and in effect from time to time. 

“Communities” means, as further indicated on Schedule 1.1(b), the communities in which 
the Seller Parties individually and collectively conduct the Business. 
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“Confidential Information” is defined in the Confidentiality Agreement. 

“Confidentiality Agreement” means the Confidentiality Agreement dated January 22, 2014, 
between Buyer and BCC, for itself and its Affiliates (the “Confidentiality Agreement”). 

“Contract” means any legally binding written or oral agreement, contract, lease, sublease, 
license, indenture, mortgage, collective bargaining agreement, purchase and sales order, undertaking, 
obligation, promise, evidence of indebtedness, binding commitment or instrument to which any 
Seller Party is a party and that is related primarily to the Transferred Assets or the conduct of the 
Business or the operation of the Communications Facilities, including any amendments, supplements 
and other modifications thereto, but excluding all Governmental Authorizations.  For the avoidance 
of doubt, Contracts include: (i) permits for wire crossings over or under railroads and other property, 
(ii) Pole Attachment Agreements and Easements and Related Property Agreements, and 
(iii) agreements relating to the purchase, sale, receipt or distribution of news, data and microwave 
relay signals, or for satellite services, in each case, related or applicable to the conduct of the 
Business or the operation of the Cable System. 

“Control,” including the terms “Controlled by” and “under common Control with,” when 
used in the context of identifying whether any Person is an Affiliate of any other Person, means the 
possession by such first Person, directly or indirectly, of the power to direct or cause the direction of 
the management and policies of such other Person, whether through the ownership of voting 
securities, as trustee or executor, as general partner or managing member, by contract or otherwise. 

“Copyrights” means United States and non-United States copyrights and mask works (as 
defined in 17 U.S.C. §901), whether registered or unregistered, and pending applications to register 
the same. 

“Copyright Act” means the Copyright Act of 1976, as amended, and the published rules and 
regulations and decisions of the Copyright Office thereunder, as in effect from time to time. 

“Copyright Office” means the United States Copyright Office.   

“Current Assets” means the combined current assets of the Business as of the Closing Time 
determined in accordance with GAAP and on a basis consistent with the accounting principles, 
practices, methodologies and policies of the Seller Parties. 

“Current Assets Transferred” means the combined Current Assets of the Seller Parties 
included in the Transferred Assets, including the amount of the following that are Current Assets: (i) 
Accounts Receivable; (ii) Transferred Prepaid and Deposit Assets; (iii) Transferred Cash, but 
excluding cash and cash equivalents other than Transferred Cash; and (iv) any other Current Assets 
set forth on Schedule 1.1(a).  Schedule 1.1(a) attached hereto sets forth an illustration of how Current 
Assets Transferred will be calculated on the Estimated Closing Statement and the Final Closing 
Statement (assuming for illustration purposes only that the Closing Date was December 31, 2013). 

“Current Liabilities” means the combined current liabilities of the Business as of the 
Closing Time determined in accordance with GAAP and on a basis consistent with the accounting 
principles, practices, methodologies and policies of the Seller Parties. 
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“Current Liabilities Assumed” means the combined Current Liabilities of the Seller Parties 
included in the Assumed Liabilities, including the amount of the following that are Current 
Liabilities:  (i) Accounts Payable; (ii) Ad Valorem Taxes that are prorated to Buyer pursuant to 
Section 5.14(b); (iii) Assumed Deposit Liabilities; (iv) Assumed Deferred Liabilities; (v) Assumed 
Employee Liabilities; (vi) Assumed Capital Lease Liabilities; (vii) Assumed Accrued Expenses; 
(viii) Assumed Other Current Liabilities; and (ix) any Assumed Liabilities set forth on Schedule 2.3; 
but excluding any amounts relating to indebtedness of any Seller Party being paid off at or prior to 
the Closing (including fees, expenses and any interest relating thereto).  Schedule 1.1(a) attached 
hereto sets forth an illustration of how Current Liabilities Assumed will be calculated on the 
Estimated Closing Statement and the Final Closing Statement (assuming for illustration purposes 
only that the Closing Date was December 31, 2013 ). 

“Data Center Facilities” means the Equipment, technical systems and data management and 
storage infrastructure by which the Seller Parties deliver colocation, data storage, cloud backup and 
computing, disaster recovery and other data infrastructure services to customers. 

“Data Center Services” means colocation, data storage, cloud backup and computing, 
disaster recovery and other data infrastructure services offered by the Seller Parties to customers 
using the Data Center Facilities. 

“Deductible” is defined in Section 8.5(b)(i). 

“Deed” means the special warranty deed for each parcel of Owned Real Property in 
substantially the form attached as Exhibit C.  

“Disclosure Schedules” is defined in Article III and includes Schedule Supplements. 

“Direct Claim” is defined in Section 8.4(c). 

“Dispute Notice” is defined in Section 2.8(d). 

“Easement Assignment” means the blanket assignment substantially in the form attached as 
Exhibit D assigning to Buyer all Easements and Related Property Agreements held by the Seller 
Parties. 

“Easements and Related Property Agreements” means all easements, rights-of-way, real 
property licenses, real property permits, wire crossing agreements, consent agreements, common use 
agreements, access agreements or other agreements or grants of interest carrying with them the right 
to use or cross real property which is not Owned Real Property or Leased Real Property, whether or 
not such interests are evidenced in writing or of record, other than Real Property Leases and Pole 
Attachment Agreements. 

“EIB” is defined in Section 5.5(g)(ii). 

“EIB Liability” means all liabilities and obligations with respect to the extended illness bank 
described on Schedule 3.11(a).   

“Employee Plans” means all employee benefit plans maintained by any Seller Party or any 
of its ERISA Affiliates in connection with the Business or on behalf of any current or former 
employees or consultants with respect to the Business or their dependents or with respect to which 
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such Seller Party or any of its ERISA Affiliates participates, contributes or has any obligation, 
including all “employee benefit plans” within the meaning of Section 3(3) of ERISA (whether or not 
subject to ERISA), all formal written plans and all other compensation and benefit plans, contracts, 
policies, programs and arrangements, whether written or unwritten (other than routine administrative 
procedures), including all pension, profit sharing, savings and thrift, bonus, stock bonus, stock option 
or other cash or equity-based incentive or deferred compensation, severance pay, medical and life 
insurance plans, employment or consulting agreements, stay or retention bonuses or compensation, 
executive or incentive compensation programs or arrangements, sick leave, vacation pay, paid time-
off, plant closing benefits, salary continuation for disability, retirement arrangements, adoption 
assistance, fringe benefits, patent award, tuition reimbursement or scholarship programs, employee 
discount programs, meals, travel, or vehicle allowances, plans subject to Code Section 125, and plans 
providing benefits or payments in the event of a change of control, change in ownership or effective 
control or sale of a substantial portion (including all or substantially all) of the assets of any business 
or portion thereof. 

“Encumbrance” means any charge, claim, mortgage, deed of trust, lien, option, pledge, 
security interest, right of first refusal or other restriction of any kind. 

“Environmental Laws” mean any Laws of any Governmental Entity: (i) related to releases 
or threatened releases to soil, surface water, groundwater, air or any other environmental media of 
any Hazardous Substances; (ii) governing the use, treatment, storage, disposal, transport or handling 
of Hazardous Substances; or (iii) related to the protection of the environment.  Such Environmental 
Laws shall include the Resource Conservation and Recovery Act, the Comprehensive Environmental 
Response, Compensation and Liability Act, the Emergency Planning and Community Right-to-Know 
Act, the Occupational Safety and Health Act (but only in respect of Hazardous Substances and 
workplace exposures to same), the Clean Air Act, the Clean Water Act, the Safe Drinking Water Act 
and the Toxic Substances Control Act. 

“Equipment” means the communications equipment and other equipment owned or leased 
by the Seller Parties that is used or held for use in connection with the Business including, without 
limitation, electronic devices, trunk and distribution coaxial and optical fiber cable, amplifiers, 
optical nodes, drops, power supplies, conduit, vaults and pedestals, grounding and pole hardware, 
subscriber devices (including converters, encoders, cable modems, media terminal adaptors, digital 
terminal adaptors, transformers behind television sets and fittings), headend hardware (including 
origination, earth stations, transmission and distribution systems, CMTSs, routers and servers), test 
equipment, towers, tower equipment, microwave equipment, office equipment, computers, billing 
equipment, furniture, fixtures, supplies, mainframes, routers, servers and server cabinets, racks, 
switches, server lifts, transponders, relays, antennas, DTV transmitters, studio and production 
equipment and all vehicles used or held for use in connection with the Business (including the 
vehicles listed on Schedule 3.19), but excluding any of the foregoing which are Excluded Assets. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and 
the rules and regulations thereunder, as in effect from time to time. 

“ERISA Affiliate” means, with respect to a Seller Party:  (i) any corporation which at any 
time on or before the Closing Date is or was a member of the same controlled group of corporations 
(within the meaning of Section 414(b) of the Code) as such Seller Party; (ii) any partnership, trade or 
business (whether or not incorporated) which at any time on or before the Closing Date is or was 
under common control (within the meaning of Section 414(c) of the Code) with such Seller Party; 
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(iii) any entity, which at any time on or before the Closing Date is or was a member of the same 
affiliated service group (within the meaning of Section 414(m) of the Code) as such Seller Party, any 
corporation described in clause (i) above or any partnership, trade or business described in clause (ii) 
above; and (iv) any entity which at any time on or before the Closing Date is or was required to be 
aggregated with such Seller Party under Section 414(o) of the Code. 

“Escrow Agent” is defined in Section 2.6. 

“Escrow Agreement” means the escrow agreement in the form attached hereto as Exhibit E. 

“Escrow Amount” is defined in Section 2.6. 

“Escrow Fund” is defined in Section 2.6. 

“Estimated Adjusted Rate” is defined in Section 5.5(g)(ii). 

“Estimated EIB Hours” is defined in Section 5.5(g)(ii). 

“Estimated Closing RGUs” is defined in Section 2.8(b). 

“Estimated Closing Statement” is defined in Section 2.8(b). 

“Estimated Closing Working Capital” is defined in Section 2.8(b). 

“Estimated Gross Sick Leave” is defined in Section 5.5(g)(ii). 

“Estimated Purchase Price” is defined in Section 2.8(b). 

“Estimated Sick Leave Calculation” is defined in Section 5.5(g)(ii). 

“Estimated Sick Leave Hours” is defined in Section 5.5(g)(ii). 

“Estimated Sick Leave Sale Price” is defined in Section 5.5(g)(ii). 

“Excluded Assets” is defined in Section 2.2. 

“Excluded Contracts” means (i) the Contracts specifically identified on Schedule 2.2, (ii) 
any Contract of a Seller Party that by its express terms is not assignable (rather than assignable upon 
the condition of receiving the consent of any Person) and (iii) any other Contracts of the Seller 
Parties that relate solely to Excluded Assets or Excluded Liabilities or that are otherwise deemed to 
be Excluded Assets under any applicable provision of this Agreement. 

“Excluded Liabilities” is defined in Section 2.4. 

“Excluded Real Property” means the parcel of land consisting of approximately 5.85 acres 
owned by BCP and located in the Southeast quarter of Section 2 of Township 17 South, Range 12 
East, Willamette Meridian, Deschutes County, Oregon, with the common street address of Deschutes 
Market Road, which has been assigned the map and tax lot number 1712020000501 by the Deschutes 
County Assessor. 
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“Excluded Records” means (a) each Seller Party’s books and records of internal corporate 
proceedings, corporate seals, organizational documents, shareholder, member or other equity holder 
records; (b) all personnel records relating to the Business Employees who do not become Hired 
Employees; (c) all Tax records, banking records, accounting books and records and internal reports 
relating to the business activities of the Seller Parties to the extent unrelated to the Transferred 
Assets, the Communications Facilities or the Business as presently conducted or that are related to 
the Transferred Assets, the Communications Facilities or the Business but are now, in the 
commercially reasonable judgment of the Seller Parties, immaterial to the Business as presently 
conducted; (d) all books and records primarily relating to any Excluded Asset or Excluded Liability; 
(e) all employee-benefit related records and files, except with respect to paid-time off earned but not 
yet used by each Hired Employee as of the Closing Time; and (f) any books and records that any 
Seller Party is prohibited by law or agreement from disclosing or otherwise required by Law to 
retain. 

“Excluded Tower Assets” means the communications tower site and related Equipment 
owned by BCC located at Hoodoo Butte, Linn County, Oregon, and all Contracts, rights, interests, 
appurtenances and permits of the Seller Parties primarily relating thereto. 

“Excluded Wireless Business” means the 4G LTE fixed-mobile broadband business owned 
and operated by BCC and all Contracts, rights, interests and other assets primarily relating thereto. 

“Existing Information” is defined in Section 5.3. 

“FCC” means the Federal Communications Commission. 

“Fiber Connections” means, as of any date, all active fiber connections by customers of 
Fiber Services. 

“Fiber Services” means dark fiber and metropolitan optical ethernet (“MOE”) connectivity 
and access services offered by the Seller Parties to their business customers. 

“Final Adjusted Rate” is defined in Section 5.5(g)(iii). 

“Final EIB Hours” is defined in Section 5.5(g)(iii). 

“Final Closing Statement” is defined in Section 2.8(c). 

“Final Gross Sick Leave” is defined in Section 5.5(g)(iii). 

“Final Sick Leave Calculation” is defined in Section 5.5(g)(iii). 

“Final Sick Leave Hours” is defined in Section 5.5(g)(iii). 

“Final Sick Leave Sale Price” is defined in Section 5.5(g)(iii). 

“Financial Statements” is defined in Section 3.5(a). 

“Franchise” means each franchise (as such term is defined in the Communications Laws) 
granted or enacted by a Governmental Entity authorizing the construction, upgrade, maintenance and 
operation of any part of the Cable System. 
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“Franchise Area” means, with respect to the Cable System, the geographic area in which a 
Seller Party is authorized to operate such Cable System pursuant to an applicable Franchise. 

“Franchising Authority” means a United States federal, state or local governmental 
authority that has issued a Franchise, or which has the authority and power, pursuant to federal, state 
or local law, to grant a Franchise. 

“FTC” means the Federal Trade Commission. 

“Fundamental Representations” means the representations and warranties set forth in 
Section 3.1 (Organization), Section 3.2 (Authority), Section 3.4 (Transferred Assets) (with respect to 
title and encumbrances only), Section 3.22 (No Brokers), Section 4.1 (Organization), Section 4.2 
(Authority), Section 4.4 (Sufficiency of Funds and Solvency) and Section 4.5 (No Brokers). 

“GAAP” means United States generally accepted accounting principles as in effect on the 
date hereof. 

“Governmental Authorizations” means all permits, Licenses, certificates, Franchises, 
waivers, concessions, exemptions, orders and other authorizations and approvals that are held by any 
Seller Party in the operation of the Business and issued or obtained from a Governmental Entity. 

“Governmental Entity” means any United States federal, state or local governmental, 
regulatory or administrative authority, agency, division, instrumentality or commission or any 
judicial or arbitral body. 

“GTSA Report” means the “Grand Total Service Analysis” report prepared by the Seller 
Parties on a monthly basis setting forth the total number of subscribers of the Business as of the 
period respectively identified in each such report. 

“Guarantees” is defined in Section 3.20. 

“Hazardous Substances” means (a) any material, substance, chemical, waste, product, 
derivative, compound, mixture, solid, liquid, mineral or gas, in each case, whether naturally 
occurring or man-made, that is hazardous, acutely hazardous, toxic, or words of similar import or 
regulatory effect under, or for which liability or standards of care are imposed by, Environmental 
Laws; and (b) any petroleum or petroleum-derived products, radon, radioactive materials or wastes, 
lead or lead-containing materials, urea formaldehyde foam insulation and polychlorinated biphenyls. 

“High Speed Internet Services” means Internet access services offered by the Cable System 
to its residential and business customers through a cable modem and cable modem termination 
system. 

“Hired Employee” means any Business Employee who is offered employment by the Buyer 
or its Affiliate pursuant to Section 5.5(b), who accepts such offer of employment and who actually 
becomes an employee of, and performs services for, the Buyer or its Affiliate after the Closing Time. 

“HSI Subscribers” means, as of any date, all Active Customers of High Speed Internet 
Services of the Cable System. 

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. 
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“Improvements” is defined in Section 3.13(e). 

“Indemnified Party” means a party making a claim for indemnification pursuant to Article 
VIII. 

“Indemnifying Party” means a party from whom indemnification is sought pursuant to 
Article VIII. 

“Insurance Matters” is defined in Section 2.2(i). 

“Intellectual Property” means all (a) Copyrights; (b) Patent Rights; (c) Trademarks; 
(d) Trade Secrets; (e) domain names; and (f) all registrations, renewals, extension, continuations, 
divisions, or reissues of, and applications for, any of the rights referred to in clauses (a) through (f) 
above. 

“Intellectual Property Assignment” means the assignment in the form attached hereto as 
Exhibit F, transferring to Buyer any Intellectual Property and Intellectual Property Rights which are 
included in the Transferred Assets. 

“Intellectual Property Rights” means and includes all rights of Intellectual Property, which 
may exist or be created under the laws of any jurisdiction in the world. 

“Inventory” means all inventory, finished goods, raw materials, work in progress, packaging 
materials, supplies, parts and other inventories of the Business including, but not limited to, customer 
premise and customer installation equipment. 

“Knowledge,” with respect to any Seller Party, means the actual present knowledge of one or 
more of the individuals named on Schedule 1.1(c) as of the date the relevant representation was made 
or deemed made (or, with respect to any certificate delivered pursuant to this Agreement, as of the 
date of delivery of such certificate or such different date stated in such certificate) acquired after 
reasonable inquiry into the matter, but without any further duty of verification or investigation 
concerning such knowledge or any continuing duty to remain informed about such matter. 

“Known Environmental Matter” is defined in Section 5.2(d)(ii). 

“Latest Month End” is defined in Section 5.5(g)(ii). 

“Law” means any applicable common law, statute, law, ordinance, regulation, rule, permit or 
permit condition, code, injunction, judgment, administrative or judicial decree or order of any 
Governmental Entity, including any judicial decisions applying common law or interpreting any 
other Law. 

“Leased Real Property” is defined in Section 3.13(c). 

“Leave Employee” is defined in Section 5.5(b). 

“Lender” is defined in Section 2.7(b)(v).  
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“LFA Approvals” means all consents, approvals or waivers required to be obtained from any 
Governmental Entity with respect to the assignment, transfer or change in control of any Franchise in 
connection with the Transactions. 

“Licenses” means all TV, translator station, satellite, Cable Television Relay Services 
(“CARS”), Television Receive Only (“TVRO”) earth station, tower, microwave, business radio, 
common carrier and other FCC licenses, authorizations, and registrations, and all other licenses, 
certificates, filings, permits, registrations, and other authorizations (including but not limited to any 
such items issued by the FCC and/or the Oregon Public Utility Commission) that are held by a Seller 
Party and that relate to the Business or the Transferred Assets, other than a Franchise. 

“Losses” means all losses, damages, liabilities, deficiencies, claims, interest, awards, 
judgments, Taxes, penalties, costs and expenses, and includes reasonable attorneys’ fees, costs and 
other out-of-pocket expenses incurred in investigating, preparing, pursuing or defending against any 
claim for the foregoing at trial and at any level of appeal or petition for review or in bankruptcy 
proceedings. 

“Made Available” means, with respect to the furnishing of information or documents by any 
Seller Party, delivery by such Seller Party of electronic or physical copies of such information or 
documents or publication or “posting” of such information or documents in the “virtual data room” 
maintained by IntraLinks Inc. in respect of the Transactions. 

“Material Adverse Effect” means, with respect to the Seller Parties and the Business, a 
change, occurrence, event or effect that is materially adverse to (a) the Transferred Assets, 
operations, business, financial condition or results of operations of Business, taken as a whole, or (b) 
the ability of the Seller Parties to consummate the Transactions; provided, that none of the following 
(or the results thereof) shall be taken into account, either alone or in combination in determining 
whether a Material Adverse Effect has occurred: (i) any actual or proposed change in Law, 
regulations, accounting rules or standards or interpretations thereof applicable to any Seller Party; (ii) 
any change in international, national, regional, local or industry-wide political, economic or business 
conditions (including financial and capital market conditions); (iii) changes within the multichannel 
video programming, high-speed data, data center or telephony industries generally (including (A) any 
federal or state governmental actions, (B) litigation matters for which no Seller Party is a named 
defendant and (C) any increase in competition in those industries in the markets in which the 
Business operates); (iv) changes in technology; (v) acts of war (whether or not declared), sabotage or 
terrorism, military actions or the escalation thereof, or other force majeure events occurring after the 
date of this Agreement that either (A) do not have a disproportionate effect on any Seller Party, the 
Business or any of the Communications Facilities compared to other participants in the industries in 
which the Business operates or (B) the adverse effect of which on the Communications Facilities has 
been substantially mitigated prior to Closing by a Seller Party through the repair or replacement of 
the Transferred Assets lost or damaged thereby; (vi) any loss of subscribers; (vii) conditions 
generally affecting or related to attributes of Buyer or its Affiliates or otherwise attributable to 
actions required or expressly permitted to be taken by Buyer or its Affiliates, including any violation 
of the terms of this Agreement by Buyer; (viii) any adverse effect as a result of the execution of this 
Agreement or the announcement of the sale process by which the Seller Parties are offering the 
Transferred Assets for sale or the Transactions, or the taking of any action contemplated or required 
by this Agreement; (ix) any adverse change in or effect on the Business, the Transferred Assets or 
any Seller Party that is cured before the earlier of (A) the Closing and (B) the date on which this 
Agreement is terminated pursuant to Article VII hereof; (x) any change, occurrence, event or effect 
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to the extent affecting any or all of the Excluded Assets; (xi) any matter of which one or more of the 
individuals named on Part 1 of Schedule 1.1(d) had actual present knowledge, acquired after 
consultation with the individuals named on Part 2 of Schedule 1.1(d), as of the date of this 
Agreement; and (xii) any failure of the Business to meet internal or published projections, forecasts, 
subscriber levels or revenue or earnings predictions (provided that, for the avoidance of doubt, the 
underlying causes of such failure (subject to the other provisions of this definition) may be taken into 
account in determining whether a Material Adverse Effect has occurred). 

“Material Contracts” is defined in Section 3.18(a). 

“Material Required Consents” means the Required Consents specifically set forth on 
Schedule 6.3(d). 

“MVPD” means a multichannel video programming distributor including, without limitation, 
a direct broadcast satellite provider. 

“New Information” is defined in Section 5.3. 

“Non-Business Employee COBRA Liability” is defined in Section 5.5(f)(ii). 

“Non-Current Liabilities” means the combined liabilities of the Seller Parties as of the 
Closing Time determined in accordance with GAAP and on a basis consistent with the accounting 
principles, practices, methodologies and policies of Seller Parties, including any indebtedness that is 
not paid off at or prior to the Closing, that are not Current Liabilities. 

“Non-Current Liabilities Assumed” means all Non-Current Liabilities that are Assumed 
Liabilities, including any (i) Assumed Capital Lease Liabilities, (ii) Assumed Deposit Liabilities, 
(iii) Assumed Deferred Liabilities; (iv) Assumed Employee Liabilities, and (v)  Assumed Accrued 
Expenses, in each case that are not Current Liabilities. 

“Order” is defined in Section 3.14(g). 

“Other Video Services” means optional tiers, packages or offerings of video, either linear or 
on demand, or music services offered by the Cable System to its customers. 

“Owned Real Property” is defined in Section 3.13(a). 

“Owned Software” means the Software included in the Transferred Assets that is owned by 
one or more Seller Parties. 

“Patent Rights” means United States and non-United States patents, provisional patent 
applications, patent applications, continuations, continuations-in-part, divisions, reissues, 
reexaminations, substitutions, utilization models, patents of addition, supplementary protection 
certificates, inventors’ certificates, patent term extensions, pediatric data package exclusivity 
extensions, patent disclosures, industrial designs, inventions (whether or not patentable or reduced to 
practice) and improvements thereto. 

“Pay TV” means for the Cable System, video programming selected by and sold to 
subscribers on a per channel or per program basis for monthly or transactional fees in addition to the 
fee for Basic Services. 



 

15 
 

“Pending Litigation” is defined in Section 2.4(n). 

“Permitted Encumbrances” means (a) liens for Taxes that are not yet due and payable or 
delinquent or that are being contested in good faith by appropriate proceedings and for which 
adequate reserves have been established; (b) mechanics’, carriers’, workers’, repairers’ and other 
similar liens arising or incurred in the ordinary course of business relating to obligations as to which 
there is no default on the part of any Seller Party, or the validity or amount of which is being 
contested in good faith by appropriate proceedings, or other Encumbrances securing the performance 
of bids, trade contracts, leases or statutory obligations (including workers’ compensation, 
unemployment insurance or other social security legislation); (c) zoning, entitlement, conservation 
restrictions and other land use and environmental regulations by any Governmental Entity applicable 
to the Real Property which are not being violated in any material respect by any Seller Party as of the 
Closing Date and which do not materially impair the use of the Real Property or Improvements 
thereon as currently used by the Seller Parties; (d) in the case of any Leased Real Property: (i) 
landlords’ liens, (ii) the rights of any lessor under the Real Property Leases, (iii) any Encumbrances 
granted by any lessor of such Leased Real Property or any such lessor’s predecessors in title, and (iv) 
any other terms or provisions in the Real Property Leases; (e) any severed mineral or oil and gas 
estates, or mineral or oil and gas leasehold estates, or rights of a proprietor of a vein or lode to extract 
or remove his ore, in each instance which do not materially impair the use of the Real Property or 
Improvements thereon as currently being used by the Seller Parties; (f) those Encumbrances 
described as “Permitted Encumbrances” on Schedule 1.1(e), each of which shall be released and 
discharged on or prior to the Closing Date; (g) any Encumbrance relating to or created in connection 
with or pursuant to an Assumed Liability (including but not limited to Encumbrances relating to the 
BTOP Project); (h) Encumbrances arising under original purchase price conditional sales contracts 
and equipment leases with third parties entered into in the ordinary course of business; and (i) all 
exceptions, restrictions, reservations in title, easements, imperfections of title, charges, rights-of-way 
and other non-monetary Encumbrances with respect to Real Property (including discrepancies and 
conflicts in boundary lines, shortages in area, encroachments, and other facts that a current survey or 
inspection of the property would disclose) that do not materially interfere with the present use of the 
affected parcel of Real Property, the operation of the Business taken as a whole, or materially detract 
from the value of the Real Property. 

“Person” means an individual, corporation, partnership, limited liability company, limited 
liability partnership, syndicate, person, trust, association, organization or other entity, including any 
Governmental Entity, and including any successor, by merger or otherwise, of any of the foregoing. 

“Phase I Assessment” is defined in Section 5.2(d)(i). 

“Phase II Assessment” is defined in Section 5.2(d)(i). 

“Pole Attachment Agreement” means any Contract relating to the use of any public utility 
or cooperative utility facilities, including all pole line, joint pole or master contracts for pole 
attachment rights and the use of conduits of a public or cooperative utility. 

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date and, 
with respect to any taxable period beginning on or before and ending after the Closing Date, the 
portion of such taxable period beginning after the Closing Date. 

“Potential Contributor” is defined in Section 8.6. 
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“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date 
and, with respect to any taxable period beginning on or before and ending after the Closing Date, the 
portion of such taxable period ending on and including the Closing Date.  

“Price Per RGU” means $ . 

“Prime Rate” means the annual interest rate set forth as the Prime Rate in the Bonds, Rates 
& Yields table of The Wall Street Journal on the Closing Date. 

“Programming Agreement” means each Cable Programming Agreement and Broadcast 
Programming Agreement, as applicable. 

“Purchase Price” is defined in Section 2.5. 

“Real Property” means the Owned Real Property and the Leased Real Property and 
appurtenances thereto used or held for use in the operation of the Business, the Transferred Assets 
and the Communications Facilities. 

“Real Property Leases” is defined in Section 3.13(c). 

“Registered Intellectual Property” means all Intellectual Property Rights that are registered 
or filed with any Governmental Entity, including all applications for any Intellectual Property Rights 
to be registered with any Governmental Entity. 

“Representatives” means, with respect to any Person, any and all directors, officers, 
managers, employees, consultants, financial advisors, bankers, legal counsel, accountants and other 
agents of such Person. 

“Required Consent” means any authorization, approval or consent of any Governmental 
Entity or other Person under any License, Contract, Lease or other instrument that by Law or by its 
terms requires such third party action as a condition for a Seller Party to assign or transfer control of 
such License, Contract, Lease or other instrument in connection with the Transactions or otherwise to 
consummate the Transactions.  For purposes of this Agreement the term “Required Consent” does 
not include any LFA Approval required as a condition for a Seller Party to assign or transfer control 
of a Franchise. 

“Retained Franchise” is defined in Section 2.10. 

“Retained Franchise Liabilities” is defined in Section 5.7(c)(iv). 

“Retained Franchise Management Agreement” is defined in Section 2.10. 

“Retransmission Consent Agreement” means any agreement or grant of consent validly 
authorizing the retransmission of a television broadcast station’s signal by the Cable System or other 
MVPD. 

“RGU Target” means  RGUs. 

“RGUs” (Revenue Generating Units) means the sum of the Video Subscribers, HSI 
Subscribers, Fiber Connections and Telephony Subscribers. 
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“Schedule Supplement” is defined in Section 5.3. 

“Section 1603 Grant” means the payment for specified energy property in lieu of tax credits 
in the amount of $298,125 previously awarded by the United States Department of the Treasury to 
BBV pursuant to Section 1603 of Division B of the American Recovery and Reinvestment Act of 
2009 in respect of certain solar panels placed into service at the BBV facilities in April of 2011. 

“Section 1603 Grant Agreement” means, collectively, the “Section 1603 Award Letter” 
dated February 21, 2012 delivered by the United States Department of the Treasury to BBV, the 
Treasury Application Number 2012E48SE037342 and supporting documentation submitted by BBV 
in respect of the Section 1603 Grant, and the signed “Terms and Conditions” of BBV in connection 
with the foregoing. 

“Seller 401(k) Plan” is defined in Section 5.5(i). 

“Seller Indemnified Parties” is defined in Section 8.3. 

“Seller Intellectual Property” means all Intellectual Property Rights owned by, licensed to 
or used by any Seller Party. 

“Seller Owned Intellectual Property” means all Intellectual Property Rights owned by any 
Seller Party, including all Seller Registered Intellectual Property. 

“Seller Party” and “Seller Parties” means any or all of BCP, BCC, Zolo, BBV and BCDS, 
individually or collectively as the context may require. 

“Seller Parties’ Representative” is defined in Section 9.19. 

“Seller Registered Intellectual Property” is defined in Section 3.14. 

“Seller Welfare Benefit Plans” is defined in Section 5.5(f)(i). 

“Software” means computer software programs and software systems, including databases, 
compilations, tool sets, compilers, higher level or “proprietary” languages and related documentation 
and materials, whether in source code, object code or human readable form. 

“Surveys” is defined in Section 5.15. 

“Surviving Covenants” is defined in Section 8.1(b). 

“Tangible Personal Property” is defined in Section 2.1(f). 

“Tax Return” means any return, declaration, report, claim for refund, information return or 
other statement or document relating to Taxes (including any schedule or attachment thereto and any 
amendment thereof) filed or required to be filed with any taxing authority. 

“Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use, 
production, ad valorem, transfer, franchise, registration, profits, license, lease, service, service use, 
withholding, payroll, employment, unemployment, estimated, excise, severance, environmental, 
stamp, occupation, premium, property (real or personal), real property gains, windfall profits, 
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customs, duties or other taxes, fees, assessments or charges of any kind whatsoever, together with 
any interest, additions or penalties with respect thereto and any interest in respect of such additions or 
penalties. 

“Telephony Services” means any level of voice telephony services offered by the Seller 
Parties to their customers including, but not limited to, interconnected Voice-over-Internet-Protocol 
services as that term is defined in Part 9 of the rules of the FCC, including such services provided to 
customers through use of an embedded multimedia terminal adapter. 

“Telephony Subscribers” means, as of any date of determination, all active lines providing 
Telephony Services to Active Customers of the Cable System. 

“Termination Date” is defined in Section 7.1(d). 

“Third Party Claim” is defined in Section 8.4(a). 

“Title Commitments” is defined in Section 5.15. 

“Title Company” is defined in Section 5.15.  

“Trademarks” means United States, state and non-United States trademarks, service marks, 
designs, logos, slogans and general intangibles of like nature, whether registered or unregistered, and 
pending registrations and applications to register the foregoing. 

“Trade Secrets” means trade secrets and confidential ideas, know-how, concepts, methods, 
processes, formulae, technology, algorithms, models, reports, data, customer lists, supplier lists, 
mailing lists, business plans and other proprietary information, all of which derive value, monetary or 
otherwise, from being maintained in confidence. 

“Transfer Taxes” is defined in Section 5.16(a). 

“Transferred Assets” is defined in Section 2.1. 

“Transferred Cash” is defined in Section 2.1(d). 

“Transferred Confidential Information” is defined in Section 5.6(b). 

“Transferred Prepaid and Deposit Assets” is defined in Section 2.1(c). 

“Transactions” means, collectively, the transactions contemplated by this Agreement and 
the Ancillary Agreements. 

“Transaction Proposal” is defined in Section 5.17. 

“Video Services” means Basic Services, Pay TV and Other Video Services.  

“Video EBUs” means, as of any date, the aggregate sum of equivalent billing units (or 
“EBUs”) for all packages of cable television programming services included in the definition of 
“Basic Services”, where the number of EBUs for each such package is computed by dividing (i) the 
total monthly billings for sales of such package of Basic Services by the Cable System during the 
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most recent month ended prior to the date of calculation to Bulk-Billed Subscribers of the Cable 
System that receive such package of Basic Services (but excluding billings in excess of a single 
month’s charges for any account), by (ii) the applicable standard monthly rate then in effect (without 
discount of any kind) charged by the Cable System to single family households for such package of 
Basic Services or, in the case of “Bulk Basic” only, the applicable standard monthly rate then in 
effect (without discount) charged by the Cable System to single family households for the “Digital - 
Essentials” package.  For purposes of the foregoing, the portion of the billings to each such Bulk-
Billed Subscriber representing an installation or other non-recurring charge, a charge for equipment 
or for any additional outlet, a charge for any tiered service (whether or not included within Pay TV), 
Other Video Services, or a pass-through charge for sales Taxes, line-itemized franchise fees and 
similar charges shall be excluded.  

“Video Subscribers” means, as of any date of determination, all Basic Subscribers and 
Video EBUs of the Cable System. 

“WARN Act” is defined in Section 3.12(g). 

“Zolo” means Central Oregon Cable Advertising, LLC, an Oregon limited liability company 
doing business under the assumed business name “Zolo Media.” 

Section 1.2 Other Terms.  Other terms may be defined elsewhere in this Agreement, and 
unless otherwise indicated, shall have such meaning throughout this Agreement. 

ARTICLE II 
THE SALE AND PURCHASE OF THE TRANSFERRED ASSETS 

 

Section 2.1 Sale and Purchase of Transferred Assets.  Subject to the terms and conditions 
of this Agreement, at the Closing the Seller Parties shall, to the extent of their respective interests 
therein, sell, assign, transfer and convey to Buyer, and Buyer shall purchase, acquire and accept from 
each Seller Party, all of such Seller Party’s right, title and interest as of the Closing Time in and to 
the Transferred Assets (defined below), free and clear of all encumbrances except for Permitted 
Encumbrances.  For purposes of this Agreement, “Transferred Assets” shall collectively mean all 
assets, properties and rights owned or leased by the Seller Parties as of the Closing Time, whether 
real, personal or mixed, tangible or intangible, in electronic form or otherwise, that relate primarily 
to, or are used or held for use in, the operation of the Business or the Communications Facilities, but 
excluding the Excluded Assets.  Without limiting the generality of the foregoing, the term 
“Transferred Assets” includes, without duplication, the assets, properties and rights identified below: 

(a) all Contracts of the Seller Parties in effect as of the Closing Time relating to 
the ownership or use of the Transferred Assets or the operation of the Business or the 
Communications Facilities other than any Excluded Contracts (collectively, “Assumed 
Contracts”); 

(b) all Real Property (other than the Excluded Real Property); 

(c) all prepaid expenses and deposits held by third parties as of the Closing Date 
for the account of a Seller Party, including deposits on leases and deposits for utilities, but 
excluding any prepaid expenses or deposits relating to Insurance Matters, made or paid by a 
Seller Party to the extent transferable (“Transferred Prepaid and Deposit Assets”); 
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(d) all petty cash located at any office at any Real Property (other than Excluded 
Real Property) as of the Closing Time (“Transferred Cash”); 

(e) all Accounts Receivable, notes receivable and other receivables due to a 
Seller Party, together with any unpaid interest or fees accrued thereon or other amounts due 
with respect thereto; 

(f) all machinery, Equipment, Inventory, vehicles and other tangible personal 
property owned or leased by a Seller Party in connection with the operation of the Business 
and the Communications Facilities (the “Tangible Personal Property”); 

(g) to the extent transferable, all Governmental Authorizations held by any Seller 
Party; 

(h) originals or, where originals are not available, copies of all books of account, 
general, financial and accounting records relating to the Transferred Assets, the 
Communications Facilities and the Business including, without limitation, files, invoices, 
customers and suppliers lists, other distribution lists, billing records, engineering records, 
drawings, blueprints, schematics, copyrights, FCC and other regulatory records, manuals and 
customer and supplier correspondence owned by such Seller Party but excluding any 
Excluded Records (the “Books and Records”); 

(i) all guarantees, warranties, indemnities and similar rights in favor of any 
Seller Party to the extent transferable and related to the Business, the Transferred Assets or 
the Assumed Liabilities;  

(j) all telephone numbers, domain names, websites and IP addresses assigned to 
any Seller Party;  

(k) all Intellectual Property Rights, whether registered or unregistered, and any 
application therefor primarily relating to the Business, including the Seller Parties rights (if 
any) in all trade names historically or presently used in the Business, including 
“BendBroadband”, “Zolo Media”, “COTV”, “The Vault” and variations on such names; 

(l) insurance proceeds, and rights, claims or causes of action (if any) pursuant to 
insurance policies, relating to Transferred Assets that have been damaged or destroyed but 
have not been repaired or replaced prior to the Closing Time; 

(m) all rights, claims and causes of action with respect to the Transferred Assets 
or the Assumed Liabilities of the Business for the period prior to the Closing Time, including 
those against existing and former (i.e. disconnected) customers of the Business in connection 
with bill collection efforts, but not including rights, claims and causes of action relating to 
any Excluded Asset or any Excluded Liability; 

(n) all call letters and rights thereto with respect to the Broadcast Stations and all 
network affiliation, tower lease and other agreements relating to the Broadcast Stations; 

(o) all assets, rights and interests relating to the BTOP Project; and 
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(p) all goodwill associated with any of the assets described in the foregoing 
clauses. 

Section 2.2 Excluded Assets.  Notwithstanding anything herein to the contrary, the Seller 
Parties shall retain, and the Transferred Assets shall not include any assets or properties of any kind 
or nature, wherever located and whether real, personal or mixed, tangible or intangible, in electronic 
form or otherwise, that are identified below (collectively, the “Excluded Assets”): 

(a) all Excluded Contracts and rights thereunder; 

(b) all intercompany receivables due to any Seller Party from any other Seller 
Party; 

(c) all cash, cash equivalents, checks, bank deposits and short-term investments 
of the Seller Parties, other than Transferred Cash; 

(d) all bank accounts, bank records and statements of the Seller Parties;  

(e) all stocks, certificates of deposit and similar investments, bonds, guaranties in 
lieu of bonds, letters of credit and similar instruments obtained or held by any Seller Party, 
and all rights relating thereto; 

(f) all Excluded Records; 

(g) all Tax Returns, Tax reports, Tax records and Tax work papers of the Seller 
Parties relating to any Pre-Closing Tax Period other than any such information relating to Ad 
Valorem Taxes; 

(h) except to the extent included in the Current Assets Transferred, all Tax assets 
(if any) relating to the Business, the Transferred Assets or the Assumed Liabilities for, or 
applicable to, any Pre-Closing Tax Period of any Seller Party; 

(i) all insurance policies and rights, claims or causes of action thereunder and all 
insurance proceeds that any Seller Party is entitled to receive, other than insurance proceeds, 
or rights, claims or causes of action pursuant to insurance policies, relating to Transferred 
Assets damaged or destroyed and not repaired or replaced prior to the Closing Time 
(“Insurance Matters”); 

(j) all rights, claims and interest in and to any refunds of fees of any nature 
whatsoever, including fees paid to the United States Copyright Office or any chose in action 
owned by any Seller Party relating to such refunds arising prior to the Closing Time; 

(k) all rights, claims and causes of action relating to any Excluded Asset or any 
Excluded Liability; 

(l) all rights of the Seller Parties and their Affiliates under this Agreement and 
the Ancillary Agreements;  

(m) all Contracts related to any Seller Party’s indebtedness for borrowed money; 
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(n) all routine local and state Governmental Authorizations held by any Seller 
Party in connection with general business or employment activities or Tax matters to the 
extent (i) unrelated to the Business or the Transferred Assets, (ii) non-transferable to Buyer, 
or (iii) customarily replicated by buyers of cable systems, broadcast television and 
telecommunications assets in transactions similar to the Transactions; 

(o) all Intellectual Property and Intellectual Property Rights that are wholly 
unrelated to the Business or the Transferred Assets; 

(p) all Employee Plans and any assets relating thereto; 

(q) all prepaid expenses and deposits made or paid by any Seller Party to the 
extent not included in the Transferred Prepaid and Deposit Assets, including any prepaid 
expenses or deposits relating to Insurance Matters; 

(r) the Excluded Real Property; 

(s) the Excluded Tower Assets; 

(t) the stock, limited liability company interest or other equity interests in the 
Seller Parties; 

(u) all rights, titles, claims and interests of any Seller Party in and to the 
Excluded Wireless Business (including, but not limited to, any and all claims and rights to 
residual payments owing to any Seller Party from any purchasers of such business); and 

(v) any other Contracts, rights, assets or properties specifically listed in 
Schedule 2.2. 

Section 2.3 Assumed Liabilities.  In connection with the purchase and sale of the 
Transferred Assets pursuant to this Agreement, at the Closing, Buyer shall assume and pay, 
discharge, perform or otherwise satisfy only the following liabilities and obligations of the Seller 
Parties (the “Assumed Liabilities”), without duplication: 

(a) all Current Liabilities Assumed; 

(b) all liabilities and obligations accruing, arising out of or relating to the conduct 
of the Business, the operation of the Communications Facilities or the ownership or use of 
the Transferred Assets from and after the Closing Time, including all liabilities and 
obligations of any Seller Party under any Assumed Contract or Governmental Authorization 
included among the Transferred Assets to be performed or paid after, or in respect of periods 
following, the Closing Time; 

(c) any Taxes to be paid by Buyer pursuant to Section 5.16 (including Buyer’s 
share of any Ad Valorem Taxes which are prorated among the parties and any Taxes arising 
with respect to the Transferred Assets or the operation of the Business that are incurred in or 
attributable to any Post-Closing Tax Period); 

(d) all liabilities and obligations specifically assumed by or made the 
responsibility of Buyer pursuant to Sections 5.5(f)(ii) and 5.5(g)(i) (“Assumed Employee 
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Liabilities”) or relating to the hiring, employment or termination of any Hired Employee by 
Buyer or any Affiliate of Buyer after the Closing, or directly relating to Buyer’s decision not 
to hire any Business Employee, other than any liabilities and obligations with respect to any 
severance, retention bonus and long term incentive compensation that may be payable to such 
Business Employee; 

(e) all liabilities and obligations accruing, arising out of or relating to funds of 
third parties on deposit with a Seller Party, to the extent relating to the Business, including 
deposits (including any accrued interest on such deposits) by subscribers served by the Cable 
System for converters, encoders, decoders, cable television service and related sales and 
customers served by the Data Center Facilities for any aspect of Data Center Services 
(“Assumed Deposit Liabilities”); 

(f) Accounts Payable except to the extent expressly retained by a Seller Party as 
an Excluded Liability or relating to an Excluded Asset; 

(g) accrued programming costs under each Programming Agreement that is 
assumed by Buyer unless otherwise directed by the programmer, broadcaster or other third 
party to a particular Programming Agreement, and other accrued expenses relating to the 
Business, except to the extent expressly retained by a Seller Party as an Excluded Liability or 
relating to an Excluded Asset (“Assumed Accrued Expenses”); 

(h) Capital Lease Liabilities of the Business (“Assumed Capital Lease 
Liabilities”); 

(i) all liabilities and obligations relating to the advance payments to a Seller 
Party, to the extent relating to the Business, including advance payments by subscribers 
served by the Cable System, and accounted for as deferred revenue on Schedule 1.1(a) 
(“Assumed Deferred Liabilities”), except to the extent expressly retained by a Seller Party 
as an Excluded Liability or relating to an Excluded Asset; 

(j) other current liabilities relating to the Business as set forth on Schedule 1.1(a) 
(“Assumed Other Current Liabilities”), except to the extent expressly retained by a Seller 
Party as an Excluded Liability or relating to an Excluded Asset;  

(k) all liabilities and obligations relating to the BTOP Project, including but not 
limited to obligations to comply with any conditions imposed upon Buyer by the U.S. 
Department of Commerce in connection with its approval of the transfer of the BTOP 
Project; and 

(l) any other liabilities and obligations described in Schedule 2.3.  

Section 2.4 Excluded Liabilities.  Notwithstanding any other provision of this Agreement 
to the contrary, including Section 8.1(b), Buyer is not assuming, and the appropriate Seller Parties 
shall each pay, perform or otherwise satisfy, any and all liabilities and obligations of the Seller 
Parties other than the Assumed Liabilities (the “Excluded Liabilities”).  Without limiting the 
generality of the foregoing, the Excluded Liabilities shall include the following liabilities and 
obligations: 
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(a) all Taxes (including, but not limited to, accrued Tax liabilities with respect to 
the matters set forth on Schedule 3.16) arising with respect to the Transferred Assets or the 
operation of the Business that are incurred in or attributable to any Pre-Closing Tax Period, 
except to the extent included in Current Liabilities Assumed; 

(b) any indebtedness of any Seller Party for borrowed money or guarantees 
thereof outstanding as of the Closing Time, whether or not current, including indebtedness 
owing to the Lender and obligations under any interest rate swap contract; 

(c) all liabilities and obligations specifically retained by any Seller Party pursuant 
to Section 5.5; 

(d) all liabilities and obligations in respect of or relating to any Employee Plan, 
including but not limited to EIB Liability and Non-Business Employee COBRA Liability, 
except as expressly assumed by or made the responsibility of Buyer pursuant to Section 
5.5(g)(i); 

(e) except as expressly assumed by Buyer pursuant to Sections 5.5(f)(ii) and 
5.5(g)(i), all liabilities and obligations (i) in respect of or relating to former employees of any 
Seller Party or any Affiliate thereof, (ii) to employees of any Seller Party or any Affiliate 
thereof who are not Business Employees immediately prior to the Closing Time, (iii) to 
Business Employees who do not become Hired Employees, or (iv) to consultants with respect 
to the Business who are natural persons; 

(f) all liabilities and obligations in respect of or relating to Business Employees 
who become Hired Employees and arising prior to or on the Closing Date, except as 
expressly assumed by Buyer pursuant to Section 5.5(g)(i); 

(g) any liability or obligation accruing from or arising out of the conduct of the 
Business, the operation of the Communications Facilities or the ownership or use of the 
Transferred Assets on or prior to the Closing Date, except to the extent such liability or 
obligation is assumed by Buyer under Section 2.3, but expressly including as an Excluded 
Liability all liability under the Copyright Act for reporting periods ended prior to the Closing 
Time; 

(h) any liability or obligation relating to any Excluded Asset (including, but not 
limited to, all liabilities and obligations of any Seller Party in respect of the Excluded 
Wireless Business to the purchaser thereof);  

(i) any deferred revenue or other Current Liabilities that are excluded in 
Schedule 1.1(a); 

(j) all intercompany payables owed by any Seller Party to any Affiliate of such 
Seller Party; 

(k) subject to Section 5.2(d)(iv), any liability or obligation arising from or related 
to a violation of Environmental Laws existing as of the Closing Date by any Seller Party, or 
any release of  a Hazardous Substance at any Real Property (or formerly owned or operated 
real property) by a Seller Party or for which owner or operator liability could be imposed 
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under Environmental Laws existing as of the Closing Date against any Seller Party, which 
violation or release occurred or commenced on or prior to the Closing Date, or any liability 
under Environmental Laws existing as of the Closing Date arising from any off-site 
placement or disposal of any Hazardous Substance generated by or associated with the 
operation of the Business on or prior to the Closing Date;  

(l) the Retained Franchise Liabilities; 

(m) the severance, retention bonus, long term incentive and similar obligations for 
which the Seller Parties are responsible pursuant to Section 5.5(e);  

(n) any liability or obligation relating to the pending Actions set forth on 
Schedule 3.8 (the “Pending Litigation”) to the extent relating to periods prior to Closing 
Time; and 

(o) all other liabilities and obligations that do not relate to the Business or the 
Transferred Assets or that are not Assumed Liabilities. 

Section 2.5 Purchase Price.  The consideration for the sale and purchase of the 
Transferred Assets shall consist of an aggregate amount in cash equal to $261,000,000 (the “Base 
Purchase Price,” as finally adjusted in accordance with Section 2.8, the “Purchase Price”), and 
Buyer’s assumption of the Assumed Liabilities.   

Section 2.6 Escrow.  At the Closing, Buyer shall deposit a portion of the Base Purchase 
Price in escrow in an amount in cash equal to $ (the “Escrow Amount”) by wire transfer 
of immediately available funds with U.S. Bank National Association (the “Escrow Agent”), to be 
held by the Escrow Agent in accordance with the terms and conditions of the Escrow Agreement to 
satisfy (i) any adjustments to the Base Purchase Price in favor of Buyer under Section 2.8, and (ii) 
any outstanding claims for indemnification of indemnifiable Losses made by Buyer in accordance 
with and subject to the provisions of Article VIII.  The Escrow Amount plus any interest or earnings 
thereon (the “Escrow Fund”) shall be held and disbursed in accordance with the terms and 
conditions of the Escrow Agreement and this Agreement, including the release to the Seller Parties 
(x) on the first year anniversary of the Closing Date of an amount equal to seventy-five (75) percent 
of the Escrow Fund remaining on such date and not reserved for payment of any outstanding claims 
for indemnification of indemnifiable Losses made by Buyer in accordance with and subject to the 
provisions of Article VIII and (y) on the fifteen month anniversary of the Closing Date of an amount 
equal to the Escrow Fund remaining on such date and not reserved for payment of any outstanding 
claims for indemnification of indemnifiable Losses made by Buyer in accordance with and subject to 
the provisions of Article VIII. 

Section 2.7 Closing.   

(a) The sale and purchase of the Transferred Assets and the assumption of the 
Assumed Liabilities contemplated by this Agreement shall take place at the Portland, Oregon 
offices of Stoel Rives LLP, at 10:00 a.m. Pacific time, or by any combination of facsimile, 
electronic and overnight deliveries (the “Closing”), on the last Business Day of the month in 
which all conditions to the obligations of the parties set forth in Article VI (other than such 
conditions as may, by their terms, be satisfied only at the Closing or on the Closing Date), 
have been satisfied or, to the extent permitted by applicable Law, waived at least five (5) 
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Business Days prior to the last Business Day of such month (or at such other place, date, or 
time as may be agreed by the parties).  The day on which the Closing takes place is referred 
to herein as the “Closing Date.”  Subject to the consummation of the Closing on the Closing 
Date, the sale and purchase of the Transferred Assets and the assumption of the Assumed 
Liabilities contemplated by this Agreement will be deemed effective as of the Closing Time.   

(b) At the Closing, the applicable Seller Parties shall cause to be delivered to 
Buyer or Buyer’s Representatives the following documents, which documents shall be in 
form and substance reasonably acceptable to Buyer: 

(i) duly executed copies of each of the Ancillary Agreements required to 
be executed by any Seller Party; 

(ii) a duly executed certificate of an officer of each of the Seller Parties 
pursuant to Section 6.3(a); 

(iii) an affidavit, in form and substance required pursuant to Section 1445 
of the Code and the regulations thereunder, executed by each Seller Party that is not a 
disregarded entity for federal income tax purpose stating, under penalties of perjury, 
that such Seller Party is not a foreign person as defined in Section 1445 of the Code; 

(iv) copies of all Required Consents and LFA Approvals that have been 
obtained prior to Closing; 

(v) a payoff letter or similar writing duly executed by Bank of America, 
N.A. (“Lender”) confirming that all Encumbrances on the Transferred Assets in 
favor of Lender will be automatically released upon Closing and authorizing the 
applicable Seller Parties and/or Buyer to file and record all lien release 
documentation (duly executed by Lender, if required by Lender or applicable Law) 
necessary to document the release of such Encumbrances in any public recording 
office; 

(vi) satisfactory evidence that the Seller Parties are prepared to file with 
the applicable Governmental Entity upon Closing any corporate or limited liability 
company name change documents as are necessary to permit Buyer to use any 
corporate, assumed business names or other trade names included in the Transferred 
Assets; 

(vii) certificates of existence issued by the Oregon Secretary of State 
Corporations Division confirming the corporate or limited liability company 
existence of each Seller Party as of a recent date before Closing;  

(viii) evidence of the waiver by the applicable Seller Parties of their 
respective rights under all confidentiality, non-disclosure, non-solicitation and non-
compete agreements between any Seller Party and each Hired Employee, in form and 
substance reasonably satisfactory to Buyer; and 
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(ix) all other documents reasonably requested by Buyer that are 
reasonably necessary to effect the intent of this Agreement and consummate the 
Transactions. 

(c) At the Closing, Buyer shall deliver or cause to be delivered to the Seller 
Parties or their Representatives the following funds and documents, which documents shall 
be in form and substance reasonably acceptable to the Seller Parties: 

(i) the Estimated Purchase Price, less the Escrow Amount, by wire 
transfer of immediately available funds to the bank account or accounts designated by 
the Seller Parties in writing delivered to Buyer not less than five (5) Business Days 
prior to Closing; 

(ii) duly executed copies of each of the Ancillary Agreements required to 
be executed by Buyer; 

(iii) a duly executed certificate of an officer of Buyer pursuant to Section 
6.2(a); 

(iv) certificate of existence issued by the Delaware Secretary of State 
Corporations Division (or the Secretary of State of the applicable state of 
organization in the case of any permitted assignee(s) of Buyer) confirming the 
corporate existence of Buyer (or any permitted assignee(s) of Buyer) as of a recent 
date before Closing; and 

(v) all other documents reasonably requested by the Seller Parties that are 
reasonably necessary to effect the intent of this Agreement and consummate the 
Transactions. 

Section 2.8 Purchase Price Adjustments.   

(a) The Base Purchase Price shall be increased or decreased as set forth in this 
Section 2.8: 

(i) (A) If the Closing Working Capital (as finally determined pursuant to 
this Section 2.8) is a negative number, the Base Purchase Price shall be reduced by 
such amount, or (B) if the Closing Working Capital (as finally determined pursuant to 
this Section 2.8) is a positive number, the Base Purchase Price shall be increased by 
such amount; 

(ii) If the number of Closing RGUs (as finally determined pursuant to this 
Section 2.8) is less than the RGU Target, then the Base Purchase Price shall be 
reduced by an amount equal to the product of such shortfall multiplied by the Price 
Per RGU; provided, however, that (A) the maximum aggregate dollar amount by 
which the Base Purchase Price may be decreased pursuant to this Section 2.8(a)(ii) 
shall be $ ; and (B) there shall be no adjustment to the Base Purchase Price 
pursuant to this Section 2.8(a)(ii)if the dollar amount of the adjustment obtained by 
applying this Section 2.8(a)(ii)is less than or equal to $ ;  
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(iii) the Base Purchase Price shall be decreased by the amount of any Non-
Current Liabilities Assumed (excluding any indebtedness that is paid off by the Seller 
Parties at the Closing, including fees, expenses and any interest relating thereto);  

(iv) the Base Purchase Price shall be decreased by the one-half of fees and 
cost to be borne by the Seller Parties pursuant to Section 5.7(a) to the extent not taken 
into account in the determination of Closing Working Capital for purposes of Section 
2.8(a) above;  

(v) the Base Purchase Price shall be decreased by the one-half of Transfer 
Taxes to be borne by the Seller Parties pursuant to Section 5.16(a) to the extent not 
taken into account in the determination of Closing Working Capital for purposes of 
Section 2.8(a) above; and 

(vi) the Base Purchase Price shall be decreased by the Final Sick Leave 
Sale Price pursuant to Section 5.5(g)(iii). 

(b) At least five (5) Business Days prior to the Closing Date, the Seller Parties 
shall deliver to Buyer a statement in the form of Schedule 2.8(b) certified by the Chief 
Financial Officer of BCP setting forth the Seller Parties’ good faith estimates of (i) the 
Closing Working Capital (“Estimated Closing Working Capital”), (ii) the Closing RGUs 
(“Estimated Closing RGUs”), (iii) any adjustments to the Base Purchase Price required by 
Section 2.8(a), and (iv) the Purchase Price payable by Buyer at the Closing (the “Estimated 
Purchase Price”), together with any supporting schedules with respect to Seller Parties’ 
calculation thereof.  For purposes of preparing such estimates, the Seller Parties shall use the 
relevant account balances as of the latest month-end for which such account balances are 
available prior to the Closing Date, as reasonably adjusted in good faith by the Seller Parties 
and reasonably acceptable to Buyer in good faith for significant expected changes in such 
account balances for activity occurring or reasonably expected to occur prior to the Closing 
Time.  The estimated calculations of Closing Working Capital and Closing RGUs set forth in 
the foregoing statement delivered by the Seller Parties (the “Estimated Closing Statement”) 
shall be determinative and binding on the parties for purposes of calculating the Estimated 
Purchase Price to be paid by Buyer at the Closing pursuant to Section 2.7(c)(i); provided, that 
if Buyer disputes any estimated calculation set forth in the Estimated Closing Statement (or 
disputes the basis on which the Seller Parties determined any items utilized in making such 
estimated calculations), the Buyer will promptly notify the Seller Parties in a writing setting 
forth the basis of such objections and the parties shall negotiate in good faith in an attempt to 
resolve such dispute prior to the Closing; provided, further, if the parties are unable to reach 
agreement as to any disputed items prior to the Closing, the parties shall nevertheless proceed 
to Closing, subject to the terms and conditions set forth herein, utilizing the information 
contained in the Estimated Closing Statement (as the same may be revised by agreement of 
the parties with respect to any disputed items as to which the parties are able to reach 
agreement prior to Closing) for purposes of calculating the Estimated Purchase Price.  In 
such event, any items or amounts remaining in dispute will be resolved through the post-
Closing process described in Section 2.8(c) through Section 2.8(h). 

(c) Within ninety (90) days after the Closing Date, Buyer shall deliver to the 
Seller Parties a statement in the form of Schedule 2.8(c) certified by an authorized officer of 
Buyer showing in reasonable detail Buyer’s good faith calculation of (i) the Closing Working 
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Capital, (ii) the Closing RGUs, (iii) any adjustments to the Base Purchase Price required by 
Section 2.8(a), and (iv) the final Purchase Price based thereon (the “Final Closing 
Statement”), together with all relevant data, work papers and supporting schedules utilized 
by Buyer in preparing such Final Closing Statement.   

(d) The Seller Parties shall have a period of thirty (30) days following Buyer’s 
delivery of the Final Closing Statement (and related data and working papers) to review the 
Final Closing Statement and Buyer’s calculations of the items contained therein.  If the Seller 
Parties determine that the Final Closing Statement has not been prepared on the basis set 
forth in this Section 2.8 or otherwise dispute any matter or item set forth in the Final Closing 
Statement, the Seller Parties may, within thirty (30) days after receipt of the Final Closing 
Statement, provide to Buyer a written statement (the “Dispute Notice”) of such disputes 
setting forth a specific description of the basis for the Seller Parties’ objections and the 
adjustments to the Final Closing Statement that the Seller Parties believe should be made.  If 
the Seller Parties do not deliver to Buyer any Dispute Notice concerning the Final Closing 
Statement, then the Seller Parties shall be deemed to have accepted the Final Closing 
Statement and the amounts and calculations set forth in the Final Closing Statement shall be 
final and binding on all parties to this Agreement.   

(e) If the Seller Parties timely deliver a Dispute Notice, Buyer and the Seller 
Parties (acting through the Seller Parties’ Representative) shall use good faith efforts to 
negotiate and jointly resolve such disputes within thirty (30) days after Buyer’s receipt of the 
Dispute Notice, which resolution, if achieved, shall be final and binding upon all parties to 
this Agreement. If Buyer and the Seller Parties’ Representative cannot resolve such disputes 
to their mutual satisfaction within such 30-day period, Buyer and the Seller Parties (acting 
through the Seller Parties’ Representative) shall, within the following ten (10) days, jointly 
engage a nationally recognized independent public accounting firm jointly selected by them 
to review the Final Closing Statement together with the Seller Parties’ Dispute Notice and 
any other relevant documents.  In the event that Buyer and the Seller Parties’ Representative 
cannot agree on an independent public accounting firm during such timeframe, then each of 
Buyer, on the one hand, and the Seller Parties (acting through the Seller Parties’ 
Representative), on the other hand, shall select a nationally recognized independent public 
accounting firm within ten (10) days of the end of such 10-day period, which two firms in 
turn shall select a third nationally recognized independent public accounting firm within ten 
(10) days of their selection and such third independent public accounting firm shall be jointly 
engaged by Buyer and the Seller Parties’ Representative within ten (10) days of its selection. 
In the event that the two firms fail to agree on a third independent public accounting firm 
within the 10-day period, then the parties shall apply to the Circuit Court for the County of 
Deschutes, Oregon to select a nationally recognized independent public accounting firm to 
resolve the dispute, and such selected independent public accounting firm shall be jointly 
engaged by Buyer and the Seller Parties’ Representative within ten (10) days of selection.  
The parties agree that the independent public accounting firm ultimately engaged by them 
(the “Accounting Firm”) shall not be one that is regularly engaged by Buyer or any Seller 
Party.  The Accounting Firm, acting as experts and not as arbitrators, shall determine the 
adjustments to the Base Purchase Price required by Section 2.8(a) and the final Purchase 
Price using the items included in the Final Closing Statement that are not disputed by Buyer 
and the Seller Parties and shall make its own determination of any item that is disputed by 
Buyer and the Seller Parties, but otherwise in accordance with the provisions of this 
Agreement and the past principles, practices, methodologies and policies of the Seller Parties; 
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provided, however, in no event shall any such determination by the Accounting Firm for any 
disputed item be outside the range therefor set forth in the Final Closing Statement and the 
Dispute Notice, respectively. The determination of the Accounting Firm shall be 
accompanied by a certificate of such firm that its determination was prepared in accordance 
with this Agreement with respect to such dispute. The Accounting Firm shall report its 
conclusions as to such disputes and its determination of the adjustments to the Base Purchase 
Price required by Section 2.8(a) and the final Purchase Price no later than thirty (30) days 
after it is engaged by Buyer and the Seller Parties, which determination shall be final and 
binding on all parties to this Agreement and not subject to further dispute or judicial review. 

(f) The fees and expenses  of the Accounting Firm incurred in resolving any 
disputed items (the “Aggregate Accounting Fees”) shall be allocated between Buyer, on the 
one hand, and the Seller Parties, on the other hand, as follows: a portion of the Aggregate 
Accounting Fees equal to the product of the Aggregate Accounting Fees multiplied by a 
fraction, (i) the numerator of which is the aggregate dollar amount of the disputed items 
resolved by the Accounting Firm in favor of the Seller Parties and (ii) the denominator of 
which is the aggregate dollar amount of all disputed items submitted to the Accounting Firm 
for resolution, shall be allocated to Buyer, and the remainder shall be allocated to the Seller 
Parties (in each case as finally determined by the Accounting Firm). 

(g) Within five Business Days after the final determination of the adjustments to 
the Base Purchase Price required by Section 2.8(a) and the final Purchase Price: (i) if the 
Purchase Price (as finally determined pursuant to this Section 2.8) exceeds the Estimated 
Purchase Price, Buyer will pay to the Seller Parties, by wire transfer of immediately available 
funds to the bank account designated in writing by the Seller Parties, the amount of such 
excess, together with interest thereon from the Closing Date to the date of payment at the 
Prime Rate; or (ii) if the Purchase Price (as finally determined pursuant to this Section 2.8) is 
less than the Estimated Purchase Price, the Seller Parties will pay to Buyer by wire transfer of 
immediately available funds to the bank account designated in writing by Buyer the amount 
of such deficit, together with interest thereon from the Closing Date to the date of payment at 
the Prime Rate.  Any payments (other than interest) made pursuant to this Section 2.8(g) shall 
be treated as an adjustment to the purchase price for Tax purposes, unless otherwise required 
by Law. 

(h) During the Seller Parties’ review period (and during any review by an 
Accounting Firm), Buyer will provide to the Seller Parties’ Representative (and such 
Accounting Firm, as applicable) reasonable access to the Books and Records and to any other 
working papers, information used by Buyer in preparing the Final Closing Statement, 
including to any Hired Employees or other employees of Buyer, during regular business 
hours and on reasonable advance notice.  Each party will cooperate with the Accounting Firm 
as may be reasonably necessary and will promptly provide to the Accounting Firm such 
information as may be reasonably requested by the Accounting firm to perform its 
independent review of the Final Closing Statement and the calculations set forth therein. 

Section 2.9 Allocation of Purchase Price.  As promptly as possible, but in any event 
within forty-five (45) days following the final determination of the Purchase Price in accordance with 
Section 2.5, Buyer shall prepare and deliver to the Seller Parties’ Representative a proposed 
allocation of the final Purchase Price and, as appropriate, the Assumed Liabilities and any other 
relevant items (consistent with the provisions of Section 1060 of the Code) among the Transferred 
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Assets. Within thirty (30) days following the Seller Parties’ Representative’s receipt of Buyer’s 
proposed allocation, the Seller Parties’ Representative shall provide Buyer with any comments, 
changes or disagreement with respect to the proposed allocation (and in the event that no such 
changes are proposed in writing to Buyer within such time period, the Seller Parties will be deemed 
to have agreed to, and accepted, the allocation set forth in Buyer’s proposal). Buyer and the Seller 
Parties’ Representative shall endeavor in good faith to negotiate any differences between them and 
agree to a final allocation within such 30-day period. If Buyer and the Seller Parties’ Representative 
agree to an allocation, such agreement will be final and binding on all parties. If, however, Buyer and 
the Seller Parties’ Representative are not able to resolve any differences and reach agreement to a 
final allocation within thirty (30) days following Buyer’s receipt of Seller Parties’ Representative’s 
comments, then any disputed items will be referred to an independent Accounting Firm with 
valuation expertise (which shall be selected in the same manner as provided in Section 2.8(e)) for 
resolution in accordance with the requirements of Section 1060 of the Code. The Accounting Firm 
shall complete its resolution of the disputed items and an allocation of the final Purchase Price and, 
as appropriate, the Assumed Liabilities and any other relevant items among the Transferred Assets 
and shall report its conclusions to the parties no later than thirty (30) days after it is engaged by 
Buyer and the Seller Parties, and such allocation shall be final and binding on all parties to this 
Agreement. Once an allocation becomes final and binding upon the parties pursuant to this Section 
2.9 (whether by agreement of the parties or by final determination of the Accounting Firm in 
accordance with the foregoing sentence), each party agrees that such final allocation shall be binding 
on such party for all Tax purposes and each party shall (i) file all Tax Returns and information 
reports (including IRS Form 8594) in a manner consistent with the allocation schedule as finally 
determined under this Section 2.9, and (ii) not take any position on any Tax Return, in any audit or 
examination by any taxing authority, in any Action or otherwise that is inconsistent with such 
allocation unless required to do so by applicable Law.  If an Accounting Firm is engaged to resolve 
any disputed item pursuant to this Section 2.9, the fees and expenses of such Accounting Firm shall 
be borne equally by the Buyer, on the one hand, and the Seller Parties, on the other hand. 

Section 2.10 Retained Franchises.  If Closing occurs but the LFA Approval required with 
respect to any Franchise is not obtained prior to Closing, then such Franchise (each, a “Retained 
Franchise”) shall not be transferred to Buyer at Closing, and the applicable Seller Party holding the 
Retained Franchise and Buyer shall execute a retained franchise management agreement in form and 
substance reasonably satisfactory to Buyer and such Seller Party (each, a “Retained Franchise 
Management Agreement”) with respect to each Retained Franchise.  Each Retained Franchise 
Management Agreement shall provide that Buyer shall manage such Retained Franchise on behalf of 
the applicable Seller Party, subject to the following:  (i) Buyer shall bear all expenses relating to the 
Retained Franchise and the operation thereof and shall receive and be entitled to retain all of the 
revenues generated by such operations as its management fee; (ii) Buyer will indemnify and hold the 
Seller Parties harmless from any Losses or other adverse consequences to the Seller Parties relating 
to or resulting from Buyer’s management of the Retained Franchise, other than for gross negligence, 
willful misconduct or any violation of Law by a Seller Party, and (iii) such management shall 
continue with respect to such Retained Franchise until such time as such Retained Franchise is 
assigned and transferred to Buyer in accordance with this Agreement or is revoked.  The applicable 
Seller Party shall transfer, at no additional cost to Buyer, each Retained Franchise to Buyer within 
ten (10) Business Days after the LFA Approval for such transfer is received.  Notwithstanding that a 
LFA Approval for a Retained Franchise has not been obtained, at any time following six (6) months 
after the Closing Date, either the applicable Seller Party holding the Retained Franchise or Buyer 
may request that such Retained Franchise be transferred and assigned to, and received and assumed 
by Buyer, at no additional cost to Buyer, and unless the other party reasonably objects to such 
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requested transfer and assignment at such time due to any pending or threatened litigation or pending 
settlement with the Governmental Entity that granted such Retained Franchise, the applicable Seller 
Party and Buyer promptly shall take such action and execute such documents as may be reasonably 
necessary to transfer and assign such Retained Franchise.  In the event that Buyer is legally 
prohibited from managing any Retained Franchise, Buyer and the applicable Seller Party shall 
negotiate in good faith to resolve the management thereof to preserve the purpose and intent of this 
Section 2.10 and to provide Buyer the benefit of the Retained Franchise.  The Purchase Price shall 
not be reduced in respect of any Franchise not transferred at the Closing, and any adjustments to the 
Purchase Price pursuant to this Agreement shall be made as of the Closing Time as if the Retained 
Franchises were transferred at the Closing.  In addition, Buyer shall become liable for the Assumed 
Liabilities with respect to the Retained Franchises as of the Closing Time except any such liabilities 
that a Seller Party may be legally obligated to retain as the franchisee thereunder, and all 
representations and warranties (except as to those Required Consents that have not been obtained) 
made in connection with the Retained Franchises shall be made as of the Closing rather than any 
subsequent transfer date.  Buyer shall pay the expenses of defending any legal challenges alleging the 
premature, unlawful or invalid transfer of any of the Franchises, including reasonable attorneys’ fees 
and consultants’ fees as well as the actual amount of any judgments obtained by a Governmental 
Entity resulting from (x) the transfer of any such Franchise without proper consent, or (y) any action 
taken by Buyer as manager and any amounts paid to reinstate any such Franchise revoked.  If a 
Retained Franchise is revoked for any reason, there shall be no compensation or other remuneration 
paid by any party to another party as a result of such revocation, and the applicable Seller Party shall 
promptly thereafter use commercially reasonable efforts to transfer to Buyer any rights such Seller 
Party may have with respect to such revoked Franchise.  Each party may, at its sole expense but 
subject to the other party’s prior written consent, not to be unreasonably withheld, conditioned or 
delayed, commence litigation against any Governmental Entity that such party reasonably concludes 
has unreasonably withheld, conditioned or delayed its consent or denied the applicable Seller Party’s 
request for approval to the assignment to Buyer of the Retained Franchise granted by such 
Governmental Entity. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF THE SELLER PARTIES 

 

Except as set forth in the Disclosure Schedules delivered by the Seller Parties concurrently 
with this Agreement, which are arranged in paragraphs corresponding to the lettered and numbered 
paragraphs and subparagraphs contained in this Article III (collectively, the “Disclosure 
Schedules”), the Seller Parties hereby jointly and severally represent and warrant to Buyer as 
follows: 

Section 3.1 Organization.  Each Seller Party (other than BCP) (i) is a limited liability 
company validly existing under the laws of the State of Oregon, and (ii) has all requisite limited 
liability company power and authority to own, lease and operate the Transferred Assets owned, 
leased and operated by it and to carry on the portions of the Business as currently conducted by it.  
BCP (i) is a corporation validly existing under the laws of the State of Oregon, and (ii) has all 
requisite corporate power and authority to own, lease and operate the Transferred Assets owned, 
leased or operated by it and to carry on the portions of the Business as currently conducted by it.  
Each Seller Party is duly qualified to do business and is in good standing as a foreign limited liability 
company or corporation as applicable in each jurisdiction where the ownership or operation of its 
assets or its respective conduct of the Business requires such qualification, except for failures to be so 
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qualified or in good standing that would not individually or in the aggregate reasonably be expected 
to have a Material Adverse Effect. 

Section 3.2 Authority.  Each Seller Party has full limited liability company or corporate 
power to execute and deliver this Agreement and each of the Ancillary Agreements to which it will 
be a party, to perform its obligations hereunder and thereunder and to consummate the Transactions.  
The execution and delivery by each Seller Party of this Agreement and by each Seller Party of each 
Ancillary Agreement to which it will be a party and the consummation by each Seller Party of the 
Transactions have been duly and validly authorized by all necessary limited liability company or 
corporate action. This Agreement has been, and upon their execution each of the Ancillary 
Agreements to which any Seller Party will be a party will have been, duly executed and delivered by 
such Seller Party.  This Agreement constitutes, and upon their execution each of the Ancillary 
Agreements to which a Seller Party will be a party will constitute, the legal, valid and binding 
obligations of such Seller Party, enforceable against such Seller Party in accordance with their 
respective terms, except as enforcement may be limited by applicable bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditors’ rights generally and by general 
principles of equity (regardless of whether considered in a proceeding in equity or at law). 

Section 3.3 No Conflict; Required Filings and Consents. 

(a) The execution, delivery and performance by the Seller Parties of this 
Agreement and each of the Ancillary Agreements to which any Seller Party will be a party, 
and the consummation of the Transactions, do not and will not: 

(i) conflict with or violate the organizational documents (such as the 
articles of organization or incorporation or the limited liability company agreements 
and bylaws or equivalent documents) of any Seller Party; 

(ii) conflict with or violate in any material respect any Law applicable to 
the Seller Parties, the Business, the Communications Facilities or any of the 
Transferred Assets or by which any of the Seller Parties, the Business, the 
Communications Facilities or any of the Transferred Assets may be bound or are 
subject; or 

(iii) conflict with, or violate in any material respect, result in any material 
breach of, constitute a material default (or an event that, with notice or lapse of time 
or both, would become a material default) under, accelerate performance required by 
the terms of or result in the termination, suspension, or modification of, or result in 
the creation or imposition of any Encumbrance (other than Permitted Encumbrances), 
or, subject to the Seller Parties obtaining any Required Consents, require the consent 
of any Person under, any Material Contract to which any Seller Party is party or by 
which the Transferred Assets or the Business is bound or are subject. 

(b) No Seller Party is required to file, seek or obtain any notice, authorization, 
approval, order, permit or consent of or with any Governmental Entity in connection with the 
execution, delivery and performance of this Agreement by the Seller Parties and each of the 
Ancillary Agreements to which each such Seller Party will be a party or the consummation of 
the Transactions or in order to prevent the termination of any right, privilege, License or 
qualification of the Business, except (i) for any filings required under the HSR Act or 
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Communication Laws and any LFA Approvals, (ii) for the Required Consents, (iii) where 
such consent, approval, authorization or action, or such filing or notification, arises in 
connection with the assignment or transfer of control of any Governmental Authorization 
(other than any Franchise) that is not material to the Business or the Transferred Assets or 
(iv) as may be necessary as a result of any facts or circumstances relating to Buyer or any of 
its Affiliates. 

Section 3.4 Transferred Assets.  Each Seller Party has good title to or a valid leasehold 
interest in all of the Transferred Assets respectively transferred by such Seller Party, free and clear of 
all Encumbrances except Permitted Encumbrances and any Encumbrances described on 
Schedule 3.4.  The Transferred Assets (i) include all assets used by the Seller Parties to conduct the 
Business as it is currently conducted, other than the assets and properties that are included in the 
Excluded Assets, and (ii) are sufficient to permit Buyer to conduct the Business immediately 
following the Closing in substantially the same manner as currently being conducted by Seller Parties 
and their Affiliates (subject to any modifications to the conduct of such Business made in accordance 
with this Agreement and taking into account the Excluded Assets).  All material items of Tangible 
Personal Property included in the Transferred Assets are, with due consideration for reasonable wear 
and tear and the age of each specific item of Tangible Personal Property, in sufficient operating 
condition and repair. 

Section 3.5 Financial Statements. 

(a) The Seller Parties have Made Available to Buyer true and complete  copies  
of the following (collectively, the “Financial Statements”): (i) the audited consolidated 
financial statements of BCC (which consolidate and include the activities of BCC, BBV and 
BCDS) consisting of the consolidated balance sheet of such Seller Parties as at December 31 
in each of the years 2012 and 2013 and the related consolidated statements of income and 
retained earnings, members’ equity and cash flow for the years then ended; and (ii) the 
unaudited financial statements of each of BCP and Zolo consisting of the balance sheets of 
each of such Seller Parties as of December 31 in each of the years 2012 and 2013 and the 
related statements of income and retained earnings, stockholders’ or members’ equity (as 
applicable) and cash flow for the years then ended; and (iii) the unaudited balance sheets and 
the related statements of income and retained earnings, stockholders’ or members’ equity (as 
applicable) and cash flow for each of the Seller Parties for the three (3) month period ended 
March 31, 2014. 

(b) The Financial Statements (i) have been prepared based on the Books and 
Records, (ii) have been prepared in accordance with GAAP applied on a consistent basis 
throughout the periods indicated, and (iii) fairly present, in all material respects, the financial 
condition of the Business as at the date thereof and the results of operations and cash flow for 
the respective periods indicated therein, except as otherwise noted therein and, in the case of 
the unaudited Financial Statements, subject to normal and recurring year-end adjustments and 
the absence of footnote disclosures thereto.   

Section 3.6 Absence of Certain Changes or Events; Undisclosed Liabilities.   

(a) Since December 31, 2013 through the date hereof:  (i) the Seller Parties have 
conducted the Business, in all material respects, in the ordinary course of business consistent 
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with past practice, and (ii) there has not been any change, event or circumstance that has had, 
or that would reasonably be expected to have, a Material Adverse Effect. 

(b) To each Seller Party’s Knowledge, no Seller Party has any liabilities which 
would be required to be disclosed on a balance sheet prepared in accordance with GAAP, 
except for liabilities:  (i) that are reflected or reserved for in the Financial Statements, (ii) that 
are included in the calculation of Current Liabilities, (iii) that do not exceed $50,000 
individually or $100,000 in the aggregate and were incurred in the ordinary course of 
business, or (iv) that are Excluded Liabilities. 

Section 3.7 Compliance with Laws and Governmental Authorizations.   

(a) Since December 31, 2011, no Seller Party has received any written notice of 
any noncompliance from any Governmental Entity, and to Knowledge of the Seller Parties, 
each Seller Party is in compliance in all material respects with all applicable Laws in 
connection with the conduct or operation of the Business and the ownership or use of the 
Transferred Assets.  

(b) All material Governmental Authorizations necessary for the Seller Parties to 
operate the Business are in full force and effect and each constitutes the valid, legal, binding 
and enforceable obligation of the applicable Seller Party holding such Governmental 
Authorization.  Each Seller Party is in compliance in all material respects with the material 
Governmental Authorizations and no Seller Party has received written notice from a 
Governmental Entity indicating that such Seller Party is in violation of such Governmental 
Authorization or that such Governmental Entity intends to suspend, cancel or revoke any 
material Governmental Authorization and to the Knowledge of the Seller Parties, no such 
suspension or cancellation has been threatened by any Governmental Entity. 

(c) None of the representations and warranties of the Seller Parties contained in 
this Section 3.7 shall be deemed to relate to compliance with or liability under Laws 
applicable to employee benefits matters (which are exclusively governed by Section 3.11), 
labor and employment matters (which are exclusively governed by Section 3.12), real 
property matters (which are exclusively governed by Section 3.13), tax matters (which are 
exclusively governed by Section 3.15(e)) and environmental matters (which are exclusively 
governed by Section 3.17).   

Section 3.8 Litigation.  Except for investigations and rulemaking proceedings, Actions 
and Orders that affect the cable and broadcast television industry or the telecommunications industry 
generally, as of the date hereof, (a) there is no Action by or against any Seller Party in connection 
with the Business or the Transferred Assets pending, or to the  Knowledge of the Seller Parties, 
threatened in writing against any Seller Party in connection with the Business; and (b) there is no 
outstanding Order of any Governmental Entity specifically naming any Seller Party that requires any 
Seller Party to take any action of any kind with respect to the Transferred Assets or the operation of 
the Business or the Communications Facilities, or to which any Seller Party, the Business, the 
Communications Facilities or the Transferred Assets are subject or by which they are bound or 
affected that individually or in the aggregate, would impair or delay the ability of the Seller Parties to 
effect the Closing or would affect the legality, validity or enforceability of this Agreement or any 
Ancillary Agreement or the consummation of the Transactions. 
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Section 3.9 Cable System Programming and Promotional Campaigns. 

(a) The Seller Parties have Made Available to Buyer a true and complete copy of 
the channel line-up and rate card for the Cable System as of the date of this Agreement.  Each 
programming service carried by the Cable System is shown on such channel line-up and is 
carried pursuant to a Cable Programming Agreement, Retransmission Consent Agreement, 
“must-carry” election, or other arrangement. 

(b) Schedule 3.9(b) sets forth any and all discount, promotional or special, one-
time bundling offers (excluding ordinary upgrade packages) currently offered generally to 
Cable System subscribers by any Seller Party as of the date of this Agreement.  The Seller 
Parties have Made Available to Buyer a list identifying  by account each customer of Cable 
System receiving free service or equipment as of April 23, 2014 (other than pursuant to a 
promotion, pricing discount, bundling offer or incentive listed on Schedule 3.9(b)).   

(c) Each Seller Party’s discount or promotional offers under any promotional or 
marketing campaigns or programs have been provided only in the ordinary course of business 
and substantially consistent with its past practices. 

Section 3.10 Retransmission Consent and Must-Carry; Rate Regulation; Copyright 
Compliance. 

(a) Each Seller Party that receives and retransmits video programming and other 
information to customers is permitted under all applicable Laws, including the 
Communications Laws and Section 111 of the Copyright Act, to receive and retransmit the 
video programming and other information that it currently makes available to the customers 
of its Cable System.  Set forth on Schedule 3.10(a) is a list of all third-party broadcast 
television stations (including separate identification of any multicast streams) carried on the 
Cable System within the Cable System’s television markets (as defined by FCC regulation) 
that have elected “must-carry” or retransmission consent status pursuant to the Cable Act.  
Each such broadcast television station carried by the Cable System is carried pursuant to a 
Retransmission Consent Agreement or “must-carry” election (including default must-carry 
elections, where no election was made).  Schedule 3.10(a) also sets forth each Retransmission 
Consent Agreement currently in effect by which each Broadcast Station is carried or 
retransmitted by a third-party MVPD.  No third-party MVPD has notified any Seller Party of 
any signal quality deficiency. 

(b) All required statements of account and other documents and instruments with 
respect to the Cable System that were required to have been filed with the U.S. Copyright 
Office since the 2010/1 accounting period have been filed in accordance with the Copyright 
Act and regulations promulgated pursuant thereto and all royalty fees, supplemental royalty 
fees, and other fees and sums payable with respect to the Cable System since December 31, 
2010 have been paid.  The applicable Seller Parties have Made Available to Buyer copies of 
all statements of account referred to in this Section 3.10(b). 

(c) Each applicable Seller Party is permitted under all applicable Laws, including 
the Communications Laws, to utilize all frequencies generated by the operation of its 
Communications Facilities, and, where required, is licensed to operate all the facilities 
required by applicable Laws to be licensed by the FCC.  Since January 1, 2011, none of the 
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Seller Parties has received any written notice that, and the Seller Parties have no Knowledge 
that: (i)  the Cable System or any Broadcast Station is not or has not been in compliance in all 
material respects with the Communications Act and the FCC’s rules and regulations (to the 
extent applicable to the Cable System or the Broadcast Stations); or (ii) the applicable Seller 
Parties have not made all material filings, reports, applications or other submissions required 
to be made by them with the FCC or another Governmental Entity in connection with the 
Business or provided all material notices to customers required under the Communications 
Act and the FCC’s rules and regulations or other applicable Law.  To the Knowledge of the 
Seller Parties, no written requests have been received by any Seller Party from any 
Governmental Entity challenging or questioning the right of any Seller Party’s operation of 
the Business.  The Seller Parties have not received any notice that the Cable System’s rates 
are not permitted rates under the rules and regulations of the FCC.  To the Knowledge of the 
Seller Parties, none of the Communities has certified to the FCC to regulate basic rates.  
There are no pending rate complaints on file at the FCC with respect to the Cable System. 

Section 3.11 Employee Plans.   

(a) Schedule 3.11(a) sets forth all material Employee Plans in effect as of the 
date of this Agreement.  The Seller Parties have Made Available to Buyer, with respect to 
each material Employee Plan, correct and complete copies, where applicable, of (i) all 
material plan documents and amendments and (ii) the most recent summary plan description 
(to the extent summary plan descriptions have been prepared for such plans prior to the date 
hereof), and summaries of material modifications to such plans. 

(b) Each Employee Plan has been operated and administered in all material 
respects in accordance with the terms of such Employee Plan and applicable Law, including 
ERISA and the Code, except to the extent any noncompliance would not result in liability or 
Losses to Buyer.  No event has occurred and no condition exists in connection with any 
Employee Plan that could subject Buyer to any liability or Losses.  There is no pending or, to 
the Knowledge of the Seller Parties, threatened Action or other claim relating to any 
Employee Plan (other than ordinary course claims for benefits). 

(c) Each Employee Plan in which a Business Employee participates that is 
intended to be qualified under Section 401 of the Code has received a currently effective 
favorable determination letter or opinion letter from the Internal Revenue Service to the 
effect that such plan is qualified and any trust thereunder is exempt from federal income 
taxes under Section 501 of the Code.  The Seller Parties have Made Available to Buyer a 
copy of the most recent Internal Revenue Service determination letter or opinion letter for 
each such plan. 

(d) Neither the execution and delivery of this Agreement nor the consummation 
of the Transactions, either alone or in combination with another event, will result in the 
acceleration or creation of any rights of any Business Employee to payments or benefits or 
increases in any payments or benefits or any accelerated funding, vesting or loan forgiveness. 
Neither the execution and delivery of this Agreement nor the consummation of the 
Transactions, either alone or in combination with another event, will provide the insurer of 
any Employee Plan that is a health plan with the right to terminate the insurance policy. 
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(e) Schedule 3.11(e) sets forth (i) the name of each individual (whether an 
employee or beneficiary) who as of the date hereof has elected continuation coverage 
pursuant to Section 601 et seq. of ERISA or any similar state continuation coverage 
requirements (collectively, “COBRA”) under a health plan maintained by a Seller Party or 
any of its Affiliates, (ii) the date of such election and (iii) the date on which such coverage is 
anticipated to expire. Schedule 3.11(e) also sets forth (A) the name of each individual who 
has experienced a “qualifying event” within the meaning of COBRA as of the date hereof 
under a health plan maintained by a Seller Party or any of its Affiliates, who has not elected 
COBRA continuation coverage but who as of the date hereof remains eligible to elect 
COBRA continuation coverage and (B) the date on which such individual’s period for 
election of COBRA continuation coverage shall expire.  

(f) The representations and warranties contained in this Section 3.11 and in 
Section 3.12 are the only representations and warranties being made with respect to 
compliance with or liability under Laws applicable to any of the Employee Plans, including 
ERISA and the Code. 

Section 3.12 Labor and Employment Matters.   

(a) As of the date hereof:  (1) none of the Seller Parties is a signatory or party to, 
or otherwise bound by, any collective bargaining or other labor union agreement that covers 
any of the Business Employees; (ii) none of the Seller Parties has agreed to any union or 
other collective bargaining unit with respect to any of the Business Employees; (iii) no union 
or other collective bargaining unit has been certified as representing the Business Employees; 
(iv) within the last five years, none of the Seller Parties has experienced, and to the 
Knowledge of the Seller Parties, there has not been threatened, any strike, work stoppage, 
slowdown, lockout, picketing, leafleting, boycott, other labor dispute, union organization 
attempt, demand for recognition from a labor organization or petition for representation 
under the National Labor Relations Act or applicable state or local Law; and (v) no 
grievance, demand for arbitration or arbitration proceeding arising out of or under any 
collective bargaining agreement relating to the Business Employees is pending or, to the 
Knowledge of the Seller Parties, has been threatened.   

(b) As of the date hereof, there are no pending or, to the Knowledge of the Seller 
Parties, threatened, Actions relating to any alleged violation of any Law pertaining to labor 
relations or employment matters relating to any of the Business Employees, former Business 
Employees, or applicants for employment in the Business. 

(c) There are no Contracts between any Seller Party and any Business Employee 
or consultant with respect to the Business and the Communications Facilities, including 
employment agreements, loans or promissory notes, change in control agreements, stay 
agreements, separation pay agreements, consulting agreements, non-competition or non-
solicitation agreements and similar agreements, or long term incentive arrangements, stock 
options or stock purchase plans or similar arrangements or plans in favor of any Business 
Employees or consultant with respect to the Business and the Communications Facilities. 

(d) The duties of each Business Employee are primarily in support of the 
Business, and there are no employees of the Seller Parties other than the Business 
Employees. 
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(e) Each Business Employee has been paid in full all wages, salaries, bonuses 
and commissions due and payable to such employee and the Seller Party employing such 
Business Employee has reserved in its books of account (including the latest Financial 
Statements) all amounts for wages, salaries, bonuses and commissions due but not yet 
payable to such Business Employees. 

(f) The Seller Parties are in compliance in all material respects with all 
applicable Laws relating to employment and employment practices and those relating to the 
calculation and payment of wages (including overtime pay, maximum hours of work and 
child labor restrictions), equal employment opportunity (including Laws prohibiting 
discrimination and/or harassment or requiring accommodation on the basis of race, color, 
national origin, religion, gender, disability, age, sexual orientation or otherwise), affirmative 
action and other hiring practices, occupational safety and health, workers’ compensation, 
unemployment compensation, the payment of social security and other Taxes, and unfair 
labor practices under the National Labor Relations Act or applicable state or, local Law.  No 
Seller Party has a workers’ compensation claim pending against it.  To each Seller Party’s 
Knowledge, no Business Employee is subject to any noncompetition agreement or any other 
agreement or restriction of any kind that would impede in any way the ability of such 
employee to carry out fully all activities of such employee in furtherance of the Business. 

(g) There has been no work reduction program undertaken by or on behalf of any 
Seller Party in the past two years, and no such program has been adopted or publicly 
announced by any Seller Party.  Each Seller Party is in compliance with the Workers 
Adjustment and Retraining Notification Act and all similar state or local Laws (“WARN 
Act”) and have no liabilities pursuant thereto.  No Seller Party has implemented or been 
involved in any “mass layoff” or “plant closing” as defined in the WARN Act within the last 
twelve (12) months. 

(h) For each Business Employee hired after November 6, 1986, the Seller Parties 
have retained an Immigration and Naturalization Service Form I-9, completed in accordance 
with applicable Law. 

(i) The representations and warranties contained in this Section 3.12 are the only 
representations and warranties being made with respect to labor and employment matters 
related to the Business, the Transferred Assets or the ownership or operation thereof by any 
Seller Party. 

Section 3.13 Real Property.   

(a) Schedule 3.13(a) lists each parcel of real property owned by a Seller Party 
(other than the Excluded Real Property) (such real property, together with such Seller Party’s 
right, title and interest in, to and under all structures, facilities or improvements located 
thereon, all fixtures, systems, equipment and other items of personal property attached or 
appurtenant thereto, and all easements, licenses and rights appurtenant thereto, the “Owned 
Real Property”) and indicates the record owner and location of such parcel of Owned Real 
Property.   

(b) No Seller Party is obligated or bound by any options, obligations or rights of 
first refusal or contractual rights to sell, lease or acquire any real property.  A Seller Party 
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has, or will have as of the Closing Time, good and valid fee simple title to each parcel of the 
Owned Real Property, free and clear of all Encumbrances other than Permitted 
Encumbrances. To the Knowledge of the Seller Parties, each Seller Party owning Owned 
Real Property has fulfilled and performed in all material respects all of its obligations binding 
upon the Owned Real Property that are required to be performed on or prior to the Closing 
Date, and no Seller Party has received written notice from any Governmental Entity that the 
Owned Real Property or its current use is not in material compliance with all applicable 
Laws, except for such failures to comply, if any, which have been remedied. There is no 
pending or, to the Knowledge of the Seller Parties, written threat of condemnation or similar 
proceeding affecting the Owned Real Property or any portion thereof. 

(c) Schedule 3.13(c) lists each lease and sublease included in the Transferred 
Assets pursuant to which any Seller Party has a leasehold interest in real property that is not 
Owned Real Property (the “Real Property Leases”, and such real property together with 
such Seller Party’s right, title and interest in, to and under all structures, facilities or 
improvements located thereon, all fixtures, systems, equipment and other items of personal 
property attached or appurtenant thereto, and all easements, licenses and rights appurtenant 
thereto, the “Leased Real Property”). 

(d) A Seller Party has, or will have as of the Closing Time, a valid leasehold 
estate in all material Leased Real Property, free and clear of all Encumbrances other than 
Permitted Encumbrances.  All Real Property Leases in respect of the material Leased Real 
Property are in full force and effect.  No Seller Party holding a leasehold interest in any 
Leased Real Property is in material breach of any material Real Property Lease and no Seller 
Party has received any written notice of a material breach or default thereunder, and to the 
Knowledge of the Seller Parties, no event has occurred that, with notice or lapse of time or 
both, would constitute a material breach or default thereunder.  There is no pending or, to the 
Knowledge of the Seller Parties, written threat of condemnation or similar proceeding 
affecting the material Leased Real Property or any portion thereof.  No Seller Party currently 
subleases or sublicenses to any other Person any interest in the Leased Real Property. 

(e) To the Knowledge of the Seller Parties, (i) the use and occupancy of the Real 
Property by the Seller Parties and the conduct of the Business thereat as presently conducted 
does not violate in any material respect any applicable Laws; (ii) there are no leases, 
subleases, licenses, or other agreements granting to any Person the right of use or occupancy 
of any portion of the Owned Real Property; (iii) no written notice from any Governmental 
Entity has been received by any Seller Party concerning the possible imposition of any 
special assessments on the Real Property; and (iv) all buildings, structures, facilities and 
improvements located on the Owned Real Property and all buildings, structures, facilities and 
improvements owned by a Seller Party and located on Leased Real Property, including in 
each case any such buildings, structures, facilities and improvements which are under 
construction (collectively, “Improvements”), comply in all material respects with valid and 
current certificates of occupancy or similar permits to the extent required by Laws for the use 
thereof by any Seller Party, and conform in all material respects with all applicable Laws; 
and, (iii) the Improvements are in all material respects (A) in good operating condition and 
repair (ordinary wear and tear excepted) and (B) suitable and adequate for continued use in 
the manner in which they are presently being used by any Seller Party.  The Seller Parties 
have Made Available to Buyer copies of all preliminary title reports, policies of title 
insurance, subordination and non-disturbance agreements, estoppel certificates and surveys 
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that, to the Knowledge of the Seller Parties, are in the possession, control or custody of any 
Seller Party with respect to the Owned Real Property and Leased Real Property. 

(f) To the Knowledge of the Seller Parties, the Seller Parties currently hold or 
have valid rights to use, either directly or by assignment, all Easements and Related Property 
Agreements which are necessary for the operation of the Business and the Transferred Assets 
in the manner presently operated.  No Seller Party holding a right to use any of the Easements 
and Related Property Agreements is in material breach of any material Easements and 
Related Property Agreements, and no Seller Party has received any written notice of a 
material breach or default thereunder, and, to the Knowledge of the Seller Parties, no event 
has occurred that, with notice or lapse of time or both, would constitute a material breach or 
default thereunder.  The Seller Parties have Made Available to Buyer complete copies of all 
of written Easements and Related Property Agreements that, to the Knowledge of the Seller 
Parties, are in the possession, control or custody of any Seller Party. 

(g) The representations and warranties contained in this Section 3.13 are the only 
representations and warranties being made with respect to real property matters. 

Section 3.14 Intellectual Property. 

(a) Schedule 3.14(a) lists all Registered Intellectual Property owned by a Seller 
Party (the “Seller Registered Intellectual Property”) and the jurisdiction in which such 
item of Registered Intellectual Property has been registered or filed. All registrations, 
issuances and applications for the Seller Registered Intellectual Property required to be listed 
on Schedule 3.14(a): (i) have been duly filed or registered (as applicable) with the applicable 
Governmental Entity and properly maintained, including the timely submission of all 
necessary filings and payment of fees in accordance with the Laws in the appropriate 
jurisdictions; (ii) have not lapsed or expired or been canceled or abandoned; and (iii) are 
valid and in force and, with respect to all applications, are pending and in good standing and, 
to the Knowledge of the Seller Parties, all without challenge of any kind. The applicable 
Seller Party owning any Seller Registered Intellectual Property has the sole and exclusive 
right to bring actions for infringement, misappropriation, dilution, violation or unauthorized 
use of such Seller Registered Intellectual Property. 

(b) Each applicable Seller Party owning any Seller Owned Intellectual Property 
has good and valid title to all of the Seller Owned Intellectual Property owned by it, free and 
clear of any Encumbrances other than Permitted Encumbrances and licenses granted in the 
ordinary course of business and licenses granted pursuant to Contracts listed on 
Schedule 3.18(a). 

(c) Schedule 3.14(c) contains a list of all Software owned by, licensed to or used 
by any Seller Party in a material respect in the conduct of the Business, provided that 
Schedule 3.14(c) does not list mass market Software licensed to any Seller Party that is 
generally commercially available. 

(d) Section 3.14(d) contains a list and description (showing in each case the 
parties thereto) of all agreements, contracts, licenses, sublicenses, assignments and 
indemnities which relate to:  (i) any Seller Registered Intellectual Property required to be 
identified in Schedule 3.14(a); (ii) any Trade Secrets owned by, licensed to or used by any 
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Seller Party in connection with the conduct of the Business; and (iii) any Software required to 
be identified in Schedule 3.14(c). 

(e) No Seller Party is in material breach of any Contract pursuant to which third-
party Intellectual Property Rights that are used in the Business are licensed to a Seller Party 
(other than agreements relating to commercially-available, off-the-shelf Software), and no 
Seller Party has taken any action that would materially impair or otherwise materially 
adversely affect its rights in the Seller Intellectual Property. 

(f) To the Knowledge of the Seller Parties, no third party is infringing or 
violating or misappropriating any of the Seller Owned Intellectual Property.  No Seller Party 
has sent any notice to or asserted or threatened any Action against any person involving or 
relating to any of the Seller Owned Intellectual Property. Each Seller Party has taken 
commercially reasonable measures to maintain in confidence all Trade Secrets and 
confidential information comprising a part of the Seller Owned Intellectual Property.   

(g) To the Knowledge of the Seller Parties, the conduct of the Business by the 
Seller Parties, as presently conducted, does not, in any material respect, infringe or violate or 
constitute a misappropriation of, and has not, in any material respect, infringed, violated or 
constituted a misappropriation of, any Intellectual Property Rights of any third party. Within 
the three (3) year period ending on the date of this Agreement, no Seller Party has received 
any written or, to the Knowledge of any Seller Party, oral claim or notice alleging any such 
infringement, violation or misappropriation of any Intellectual Property Rights of any third 
party, or received any offer from a third party to take a license to any Patent Rights of any 
third party. There is no pending or, to the Knowledge of the Seller Parties, currently 
threatened claim, interference, opposition or demand of any third party challenging the 
ownership, validity or scope of any of the Seller Owned Intellectual Property.  No Seller 
Party has been served with or provided written or, to the Knowledge of any Seller Party, oral 
notice that any of the Seller Owned Intellectual Property is the subject of any judicial, 
administrative or arbitral order, writ, judgment, award, decree, injunction or stipulation 
(“Order”), and no Seller Party is subject to any Order barring or limiting the Seller Parties’ 
use of any of the Seller Owned Intellectual Property. 

(h) No Seller Party has granted to any third Person any ownership rights, options, 
exclusive rights, rights to sublicense, or any other right or interest in, any of the Seller Owned 
Intellectual Property relating to the Business except for licenses granted in the ordinary 
course of business.  

(i) All employees, agents, consultants or contractors who have contributed to or 
participated in the creation or development of any copyrightable, patentable or trade secret 
material on behalf of the Seller Parties or any predecessor in interest thereto either:  (i) is a 
party to a “work-for-hire” agreement under which Seller is deemed to be the original 
owner/author of all property rights therein; or (ii) has executed an assignment in favor of the 
Seller Parties (or such predecessor in interest, as applicable) of all right, title and interest in 
such material.  

(j) The Seller Parties have entered into agreements with employees, consultants, 
officers and directors sufficient to maintain the confidentiality of the confidential 
information, Trade Secrets, processes and formulas, research and development results and 
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other know-how of the Business, the value of which is dependent upon the maintenance of 
the confidentiality thereof.   There is no breach or violation by any Seller Party under, and no 
breach or violation by any other party to, any such employee agreement. 

(k) (i) No Intellectual Property or Software included in the Transferred Assets is 
subject to any use, transfer, licensing, assignment, change of control, site, equipment, or other 
operational limitations, whether pursuant to agreement or any order, judgment, writ, 
injunction or decree of any court or governmental authority; (ii) the Seller Parties have 
maintained and protected the Owned Software (including, without limitation, all source code 
and system specifications) with appropriate proprietary notices (including, without limitation, 
any notices of copyright in accordance with the requirements of 17 U.S.C. § 401), 
confidentiality and non-disclosure agreements and such other measures as are necessary to 
protect the proprietary, Trade Secrets or confidential information contained therein or relating 
thereto; (iii) the Owned Software has been registered or is eligible for protection and 
registration under applicable copyright law and has not been forfeited to the public domain; 
(iv) the Seller Parties have copies of all releases or separate versions of the Owned Software 
so that the same may be subject to registration in the United States Copyright Office; (v) the 
Seller Parties have complete and exclusive right, title and interest in and to the Owned 
Software; (vi) the Seller Parties have developed the Owned Software through their own 
efforts and for its own account without the aid or use of any Persons; (vii) any Owned 
Software includes the source code, system documentation, statements of principles of 
operation and schematics, as well as any pertinent commentary, explanation, program 
(including compilers), workbenches, tools, and higher level (or “proprietary”) language used 
for the development, maintenance, implementation and use thereof; (viii) the Owned 
Software is not licensed pursuant to a so-called “open source” license and does not 
incorporate and is not based on any Software that is licensed pursuant to a so-called “open 
source” license; and (ix) the Owned Software complies with all applicable Requirements of 
Laws relating to the export or reexport of the same. 

Section 3.15 Governmental Authorizations; Regulatory Compliance.  

(a) The Seller Parties individually or in combination have all Franchises and 
material Licenses necessary to operate the Business and the Communications Facilities as 
currently operated by the Seller Parties.  Schedule 3.15(a) sets forth a list of all Franchises, 
material Licenses, and other material Governmental Authorizations and applicable expiration 
dates. The Seller Parties have Made Available to Buyer complete and correct copies of all (i) 
Franchises, Licenses and other Governmental Authorizations listed on Schedule 3.15(a), (ii) 
all amendments, assignments and consents thereto to which any Seller Party is a party or by 
which any Seller Party is bound, and (iii) any notices from Governmental Entities or their 
Representatives received by any Seller Party since December 31, 2011, alleging non-
compliance, breach or default with the requirements of any such Franchise, License or 
Governmental Authorization.  The Franchises listed on Schedule 3.15(a) contain all of the 
material, binding and written commitments and obligations of the applicable Seller Party to 
the applicable grantor thereof relating to the construction, ownership and operation of the 
Cable System. All upgrades and rebuilds required by each Franchise have been completed 
and no Seller Party is obligated to undertake any additional material capital expenditures, 
capital additions, or betterments to the Cable System under any Franchise. Since December 
31, 2011, the applicable Seller Parties have paid all franchise, PEG (Public, Educational and 
Government) and other fees required to be paid under the applicable Franchise when due and 
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payable, except for such fees as are being contested by the Seller Party holding the Franchise 
in good faith by appropriate proceedings as set forth on Schedule 3.15(a).  There are no 
Encumbrances on or arising pursuant to any Franchise except for Permitted Encumbrances or 
as may be set forth in such Franchise. 

(b) The notice contemplated by Section 626 of the Communications Act (47 
U.S.C. Section 546) has been timely filed with respect to all Franchises that have expired 
prior to, or will expire within thirty (30) months after, the date of this Agreement.  No Seller 
Party has received any written correspondence from the grantor of any Franchise stating or 
indicating that such Franchise will not be renewed in the ordinary course or that the 
applicable grantor has challenged or raised any objection to any request for renewal of such 
Franchise under Section 626 of the Communications Act or to any Seller Party’s right to 
operate under any expired Franchise.  With respect to any Franchise that has expired or that 
will expire within thirty-six (36) months after the date of this Agreement, a Seller Party has 
duly and timely complied in all material respects with any and all inquiries and demands 
received by a Seller Party from any Governmental Entity made in connection with the 
renewal of such Franchise. 

(c) Schedule 3.15(c) sets forth each Community which is served by the Cable 
System without a Franchise or other License.  To the Knowledge of the Seller Parties, no 
Governmental Entity for any such Community has requested any Seller Party to obtain a 
Franchise to serve such Community.  The Seller Parties have no Knowledge that any 
unfranchised operation of the Seller Parties does not qualify for the exception set forth in 
Section 621(b)(2) of the Communications Act.  None of the Seller Parties is providing cable 
service to any such Community in reliance on the exception to the definition of “cable 
system” set forth in Section 602(7)(B) of the Communications Act. 

(d) Since June 2, 2010 with respect to Broadcast Station KBNZ-LD, and since 
October 31, 2013 with respect to Broadcast Station KOHD-TV: (i) all reports and other 
filings required by the FCC with respect to the Broadcast Stations have been duly and 
currently filed as of the date hereof, and are true and complete in all material respects; (ii) the 
Seller Parties’ operation of the Broadcast Stations has complied in all material respects with 
all requirements of the FCC; and (iii) the Seller Parties’ operation of the Broadcast Stations 
has complied in all material respects with all requirements of the FCC and the Federal 
Aviation Administration with respect to the construction and/or alteration of the Broadcast 
Stations’ antenna structures, and, where required, “no hazard” determinations for each 
antenna structure have been obtained, and where required, each antenna structure has been 
registered with the FCC. 

(e) No Seller Party holds, or is required to hold, any certifications or 
authorizations from any state agency in connection with any Seller Party’s provision of 
Telephony Services.  No Seller Party offers any service under any tariffs on file with any 
state agency.  No Seller Party offers circuit switched voice service, either directly or by 
resale, in any of the Communities. 

Section 3.16 Taxes.  Each Seller Party has (i) timely filed, or caused to be filed, with the 
appropriate Tax authorities all income Tax Returns and all other material Tax Returns that it was 
required to file pursuant to applicable Laws in connection with the Transferred Assets and its 
operation of the Business, and (ii) paid or caused to be paid all Taxes shown thereon as owing. All 
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such Tax Returns were correct and complete in all material respects, and were prepared in substantial 
compliance with applicable Laws.  The Seller Parties or its Affiliates have paid in full all Taxes 
required to be paid in respect of the Transferred Assets and the Business, including all Taxes that any 
Seller Party or its Affiliates are obligated to withhold from amounts paid or payable to or benefits 
conferred upon employees, creditors and third parties.  There is no lien for Taxes on any of the 
Transferred Assets other than Permitted Encumbrances.  No Seller Party has received from any 
foreign, federal, state, or local Tax authority written notice of any material ongoing or pending 
audits, examinations, investigations, assessments, levies, administrative proceedings, judicial 
proceedings or other proceedings with respect to any Seller Party in respect of Taxes relating to the 
Transferred Assets or the Business.  To the Knowledge of the Seller Parties, there are no unresolved 
questions or claims concerning a Tax liability of the Seller Parties relating to the Transferred Assets 
or the Business.  None of the Seller Parties has waived any statute of limitations in respect of Taxes, 
or agreed to any extension of time with respect to a Tax assessment or deficiency which extension is 
still in effect (other than by filing Tax Returns pursuant to extensions of time to file that do not 
require the affirmative consent of the applicable Tax authority.  No Seller Party is a party to any 
income Tax allocation or sharing agreement that will apply at any time after the Closing. None of the 
Transferred Assets is properly treated as owned by persons other than Seller or other Seller Party for 
income tax purposes.  None of the Transferred Assets is “tax-exempt use property” within the 
meaning of Section 168(h) of the Code. The representations and warranties contained in Section 3.11 
and this Section 3.16 are the only representations and warranties being made with respect to 
compliance with or liability under Laws applicable to Taxes in connection the operation of the 
Business by the Seller Parties. 

Section 3.17 Environmental Matters.  Each Seller Party is in compliance in all material 
respects with all applicable Environmental Laws. The Seller Parties have made all material filings, 
and maintain all material training programs and plans (including pollution prevention plans), required 
under Environmental Laws for the operation of the Business or the ownership or use of the 
Transferred Assets.  There are no Actions pursuant to any Environmental Law pending or, to the 
Knowledge of the Seller Parties, threatened against any Seller Party in connection with the conduct 
or operation of the Business or the ownership or use of the Transferred Assets. The Seller Parties 
individually or collectively have all Governmental Authorizations pursuant to all applicable 
Environmental Laws that are required and held for use in the conduct of the Business and the 
operation of the Communications Facilities as conducted as of the date of this Agreement, and are in 
material compliance with such Governmental Authorizations.  No parcel of Owned Real Property or 
Leased Real Property is listed or, to the Knowledge of the Seller Parties, proposed for listing on any 
U.S. federal, state or local “superfund” list or any other similar list of hazardous or toxic waste sites 
published by any Governmental Entity.  There is not present in, on or under any parcel of Owned 
Real Property or, to the Knowledge of the Seller Parties, Leased Real Property any Hazardous 
Substances in violation in any material respect of any applicable Environmental Laws. The 
representations and warranties contained in this Section 3.17 in respect of compliance with and 
liabilities arising under applicable Environmental Laws, are the only representations and warranties 
being made with respect to compliance with or liability under Environmental Laws or with respect to 
any environmental or occupational exposure. 

Section 3.18 Material Contracts. 

(a) Schedule 3.18(a) lists each Assumed Contract that, as of the date hereof, 
satisfies the specific criteria for identification set forth below in this Section 3.18 (all 
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Assumed Contracts so listed on Schedule 3.18(a) are collectively referred to in this 
Agreement as the “Material Contracts”):  

(i) all of the Pole Attachment Agreements to which any Seller Party is a 
party that (A) are in effect as of the date of this Agreement or (B) were in effect 
within the last two years pursuant to which any Seller Party has existing material 
obligations; 

(ii) (A) any Contract providing for any Seller Party’s use of any third 
party microwave, satellite or terrestrial communications circuits, backbone 
connections or other transmission or transport equipment; (B) any Contract creating 
the indefeasible right of a Seller Party to use third party fiber optic, conduit or similar 
facilities; and (C) any Contract related to the purchase or use of telecommunications 
services or the interconnection of the Communications Facilities with third party 
equipment; 

(iii) any Contract for the purchase, lease or use of Tangible Personal 
Property which constitutes Transferred Assets or any option to purchase or sell 
Tangible Personal Property, in each case, providing for aggregate payments by or to 
any Seller Party in an amount in excess of $50,000 annually; 

(iv) Real Property Leases or leases of Owned Real Property providing for 
aggregate payments by or to any Seller Party in an amount in excess of $50,000 
annually; 

(v) any installment sale Contract or liability for the deferred purchase 
price of property with respect to any of the Transferred Assets involving payments 
exceeding $50,000 under any individual Contract; 

(vi) any Contract material to the Business that is not otherwise required to 
be disclosed on Schedule 3.18(a) involving aggregate payments in an annual or one-
time amount in excess of $50,000 and that is not terminable without penalty on 90 
days’ notice or less or that otherwise is material to the operation of the Business; 

(vii) any Contract for the provision of services or internal connections to 
schools, or school districts, including under the Schools and Libraries Program of the 
Universal Service Administrative Company; 

(viii) (A) Cable Programming Agreements, (B) all Broadcast Programming 
Agreements, and (C) all network affiliation agreements to which any Seller Party is a 
party; 

(ix) any Contract that contains an exclusivity, most favored nations, 
non-competition, non-solicitation or other similar provisions (other than channel 
placement covenants in Cable Programming Agreements); 

(x) any Contract pursuant to which a Seller Party (A) receives advertising 
sales representation services from any person or (B) provides advertising sales 
representation services to any person; 
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(xi) any Contract pursuant to which a Seller Party has constructed or 
agreed to construct for one or more third parties an institutional network or other 
facilities or provides to one or more third parties telecommunications, transmission or 
terrestrial transport facilities or services (other than installation agreements where 
services are provided by a Seller Party in the ordinary course of business on an as-
needed basis); 

(xii) to the extent not otherwise required to be disclosed on 
Schedule 3.18(a), any Contract relating to the sale of broadcast or cablecast time to 
third parties for advertising or other purposes, local origination programming, leased 
channel access or a Contract of substantially equivalent effect;  

(xiii) any Contract with (A) any Bulk-Billed Subscriber that accounts for 
$5,000 or more in monthly recurring revenue, or (B) any customer of the Cable 
System receiving satellite master antenna television service (SMATV); 

(xiv) any Contract pursuant to which material third-party Intellectual 
Property Rights that are used in the Business are licensed to a Seller Party (other than 
pursuant to Programming Agreements and agreements relating to commercially-
available, off-the-shelf Software);  

(xv) any Contract in which a Seller Party has granted any license under, or 
otherwise transferred or conveyed any right or interest in, any Seller Owned 
Intellectual Property to any third party (other than licenses granted in the ordinary 
course of business); and 

(xvi) any Contract that is being treated by any Seller Party as a capitalized 
lease under GAAP. 

(b) Each Material Contract is valid and binding on the Seller Party that is a party 
thereto and is in full force and effect and enforceable against such Seller Party in accordance 
with its respective terms, except as enforcement may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally 
and by general principles of equity (regardless of whether considered in a proceeding in 
equity or at law). No Seller Party and, to the Knowledge of the Seller Parties, no other party 
thereto, is in material breach of, or material default under, any Material Contract to which it 
is a party. 

(c) There is no pending or, to any Seller Party’s Knowledge, threatened, audit 
with respect to any pole attachments under any Pole Attachment Agreement to which any 
Seller Party is a party, or any unresolved dispute with respect to any such audit, in each case 
which is likely to result in material liability to any Seller Party.  No Seller Party has received 
written notice as of the date of this Agreement of any such planned audit, or that any of the 
Cable System’s pole attachments are not in accordance, in all material respects, with the 
terms of the applicable Pole Attachment Agreement and which matter has not been 
substantially waived, dismissed, abandoned, settled or cured. 

Section 3.19 Cable System Information.  Schedule 3.19 sets forth a materially true and 
complete statement of the following information with respect to the Cable System: (i) the number, 
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stated separately, of Video Subscribers, HSI Subscribers, Telephony Subscribers and Fiber 
Connections served by the Cable System as of April 23, 2014; (ii) the bandwidth capacity specified 
in MHz that the Cable System is capable of passing in accordance with the performance standards set 
forth in 47 C.F.R. Part 76; (iii) aerial and underground plant miles (excluding last miles and drops) 
and the Seller Parties’ good faith estimate of the number of homes passed (determined in accordance 
with the Seller Parties’ customary practices of estimating homes passed) in each case as of March 7, 
2014; (iv) the make, model, vintage and identification number of the vehicles used in the operation of 
the Business as of February 13, 2014; and (v) the FCC registration number (if any), the site location 
and the name of the site owner of the communications towers or antenna structures owned by a Seller 
Party and used in the operation of the Cable System. 

Section 3.20 Bonds; Letters of Credit.  Schedule 3.20 sets forth a list of all franchise, 
construction, fidelity, performance and other bonds, guaranties in lieu of bonds and letters of credit 
posted by any Seller Party or its Affiliates in connection with the operation of the Business and the 
Transferred Assets (the “Guarantees”). 

Section 3.21 Transactions with Certain Affiliates.  Schedule 3.21 sets forth all material 
Contracts or other material arrangements with respect to the use of the Transferred Assets and the 
operation of the Business between and among any Seller Party, on the one hand, and any Affiliate of 
a Seller Party that is not also a Seller Party, on the other hand.  Except as set forth on Schedule 3.21, 
(a) no Seller Party nor any Affiliate is a party to any Contract with the sole member of any Seller 
Party or any Affiliate of such sole member, has any claim or right against any of such Persons, or has 
any indebtedness owing to any of such Persons arising from or relating to the operation of the 
Business or the Systems, in each case other than any such arrangements that will not impose any 
liability on Buyer following Closing, and (b) no such Person has any claim or right against, or any 
indebtedness owing, to any Seller Party arising from or relating to the ownership or use of the 
Transferred Assets or the operation of the Business that will survive Closing. 

Section 3.22 No Brokers.  Except for RBC Capital Markets LLC, the fees of which shall 
be paid by the Seller Parties, no broker, agent, finder or investment banker that has been retained by 
or is authorized to act on behalf of any Seller Party is entitled to any brokerage, finder’s or other fee 
or commission in connection with the Transactions. 

Section 3.23 Insurance.  Schedule 3.23 lists all insurance policies in force on the date of 
this Agreement held or owned by any Seller Party relating to the Transferred Assets, the 
Communications Facilities or the operation of the Business, specifying the insurer, the amount of and 
nature of coverage, and the risk insured against.  No Seller Party has been refused or denied renewal 
of any of such insurance coverage or received any written correspondence refusing or denying 
renewal of any such insurance coverage. 

Section 3.24 Accounts Receivable.  The Accounts Receivable reflected on the most recent 
Financial Statements and those accruing from and after such time have arisen from bona fide 
transactions entered into by the Seller Parties involving the sale of goods or the rendering of services 
in the ordinary course of business consistent with past practice; and constitute only valid, undisputed 
claims of the Seller Parties not subject to claims of set-off or other defenses or counterclaims other 
than normal cash discounts accrued in the ordinary course of business consistent with past practice.  
All Accounts Receivables are collectible in the ordinary course of business subject to the allowance 
for doubtful accounts relating to bad debts, product returns and other claims or setoffs.  The 
allowance for doubtful accounts that is included in the Financial Statements and that will be included 
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in the balance sheets used for the calculation of working capital for the Estimated Closing Working 
Capital and Closing Working Capital are or will be calculated in accordance with GAAP and in a 
manner consistent with past practice. 

Section 3.25 Inventory.  All Inventory is usable or saleable in the ordinary course of 
business subject to any reserves for obsolete, excessive, slow-moving or otherwise impaired 
Inventory. 

Section 3.26 No Other Representations or Warranties; Disclaimer.  EXCEPT AS 
EXPRESSLY PROVIDED IN THIS ARTICLE III, THE SELLER PARTIES MAKE NO 
REPRESENTATIONS OR WARRANTIES OF ANY KIND, NATURE OR DESCRIPTION, 
EXPRESS OR IMPLIED, AND EACH SELLER PARTY HEREBY EXPRESSLY DISCLAIMS 
ANY REPRESENTATIONS OR WARRANTIES WITH RESPECT TO ANY PROJECTIONS OR 
FUTURE FINANCIAL OR OPERATIONAL PERFORMANCE OF THE COMMUNICATIONS 
FACILITIES OR THE BUSINESS OR AS TO THE CONDITION, VALUE OR QUALITY OF 
THE BUSINESS OR THE TRANSFERRED ASSETS, INCLUDING, ANY WARRANTY OF 
TITLE, MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS OF ANY ASSET FOR A 
PARTICULAR PURPOSE WITH RESPECT TO SUCH ASSETS, ANY PART THEREOF, THE 
WORKMANSHIP THEREOF, AND THE ABSENCE OF ANY DEFECTS THEREIN, WHETHER 
LATENT OR PATENT.  THE REPRESENTATIONS AND WARRANTIES OF THE SELLER 
PARTIES SET FORTH IN THIS ARTICLE III ARE THE ONLY REPRESENTATIONS AND 
WARRANTIES OF THE SELLER PARTIES TO BUYER WITH RESPECT TO THE ASSETS 
AND LIABILITIES OF THE SELLER PARTIES, THE COMMUNICATIONS FACILITIES, THE 
BUSINESS, THE SUBJECT MATTER OF THIS AGREEMENT AND THE TRANSACTIONS. 
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, EXCEPT AS EXPRESSLY 
PROVIDED IN THIS ARTICLE III, THE SELLER PARTIES MAKE NO REPRESENTATION 
OR WARRANTY AS TO THE ACCURACY OR COMPLETENESS OF ANY INFORMATION 
REGARDING THE SELLER PARTIES, THE BUSINESS, THE COMMUNICATIONS 
FACILITIES OR THE TRANSFERRED ASSETS FURNISHED OR MADE AVAILABLE TO 
BUYER AND ITS REPRESENTATIVES (INCLUDING THE CONFIDENTIAL INFORMATION 
MEMORANDUM PREPARED BY RBC CAPITAL MARKETS, LLC DATED JANUARY 2014 
OR ANY INFORMATION, DOCUMENTS OR MATERIAL MADE AVAILABLE TO BUYER IN 
ANY VIRTUAL DATA ROOM, MANAGEMENT PRESENTATIONS OR IN ANY OTHER 
FORM IN EXPECTATION OF THE TRANSACTIONS). 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF BUYER 

 

Buyer hereby represents and warrants to the Seller Parties as follows: 

Section 4.1 Organization.  Buyer is a corporation duly organized, validly existing and in 
good standing under the laws of the State of Delaware and has all requisite corporate power and 
authority to own, lease and operate its properties and to carry on its business as currently conducted. 

Section 4.2 Authority.  Buyer has full corporate power and authority to execute and 
deliver this Agreement and each of the Ancillary Agreements to which it will be a party, to perform 
its obligations hereunder and thereunder and to consummate the Transactions.  The execution and 
delivery by Buyer of this Agreement and each of the Ancillary Agreements to which it will be a party 
and the consummation by Buyer of the Transactions have been duly and validly authorized by all 
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necessary corporate action.  This Agreement has been, and upon their execution each of the Ancillary 
Agreements to which Buyer will be a party will have been, duly and validly executed and delivered 
by Buyer.  This Agreement constitutes, and upon their execution each of the Ancillary Agreements to 
which Buyer will be a party will constitute, the legal, valid and binding obligations of Buyer, 
enforceable against Buyer in accordance with their respective terms, except as enforcement may be 
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting 
creditors’ rights generally and by general principles of equity (regardless of whether considered in a 
proceeding in equity or at law). 

Section 4.3 No Conflict; Required Filings and Consents.   

(a) The execution, delivery and performance by Buyer of this Agreement and 
each of the Ancillary Agreements to which Buyer will be a party, and the consummation of 
the Transactions, do not and will not: 

(i) conflict with or violate the organizational documents (such as the 
certificate of incorporation or bylaws or equivalent documents) of Buyer; 

(ii) conflict with or violate in any material respect any Law applicable to 
Buyer or by which any property or asset of Buyer may be bound or affected; or 

(iii) conflict with, violate in any material respect, result in any material 
breach of, constitute a material default (or an event that, with notice or lapse of time 
or both, would become a material default) under, accelerate performance required by 
the terms of or result in the termination, suspension or modification of, require any 
consent of any Person pursuant to, or give to others any rights of termination, 
acceleration or cancellation of, any material contract or agreement to which Buyer is 
a party or by which Buyer or its assets is bound. 

(b) Buyer is not required to file, seek or obtain any notice, authorization, 
approval, order, permit or consent of or with any Governmental Entity in connection with the 
execution, delivery and performance of this Agreement by Buyer and each of the Ancillary 
Agreements to which Buyer will be a party or the consummation of the Transactions or in 
order to prevent the termination of any right, privilege, license or qualification of Buyer, 
except (i) for any filings required to be made under the HSR Act or Communications Laws or 
to obtain any LFA Approval or other Required Consent of any Governmental Entity 
(including any such consent of the FCC relating to the transfer to Buyer of the Licenses for 
the Broadcast Stations), (ii) where failure to obtain such consent, approval, authorization or 
action, or to make such filing or notification, would not, individually or in the aggregate, 
materially delay or prohibit the ability of Buyer to perform its obligations under this 
Agreement or the Ancillary Agreements or to consummate the Transactions, or (iii) as may 
be necessary as a result of any facts or circumstances relating to a Seller Party or any of its 
Affiliates. 

(c) Buyer knows of no reason why it would not be qualified under applicable 
Law to be the licensee of the Broadcast Stations. 

Section 4.4 Sufficiency of Funds and Solvency.  Buyer has, or will have at the Closing, 
sufficient funds to permit Buyer to consummate the Transactions and enable Buyer to pay the 
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Purchase Price.  Immediately after giving effect to the Transactions, each of Buyer and its 
subsidiaries shall be solvent and shall: (i) be able to pay its debts as they become due; (ii) own 
property that has a fair saleable value greater than the amounts required to pay its debts (including a 
reasonable estimate of the amount of all contingent liabilities); and (iii) have adequate capital to carry 
on its business. No transfer of property is being made and no obligation is being incurred in 
connection with the Transactions with the intent to hinder, delay or defraud either present or future 
creditors of any of Buyer, the Seller Parties and their respective Affiliates. In connection with the 
transactions contemplated hereby, Buyer has not incurred, nor plans to incur, debts beyond its ability 
to pay as they become absolute and matured. 

Section 4.5 No Brokers.  No broker, agent, finder or investment banker that has been 
retained by or is authorized to act on behalf of Buyer in connection with the Transaction, and no such 
broker, agent, finder or investment banker is entitled to any brokerage, finder’s or other fee or 
commission in connection with the Transactions. 

Section 4.6 Litigation and Claims.  Except for investigations and rule-making 
proceedings affecting the cable television industry or the telecommunications industry generally, 
there are no civil, criminal or administrative actions, suits, demands, claims, hearings, arbitrations, 
proceedings or investigations by or against Buyer pending or, to Buyer’s knowledge, threatened 
against Buyer or any of its Affiliates that, individually or in the aggregate, would impair or delay the 
ability of Buyer to effect the Closing.  Neither Buyer nor any of its Affiliates is subject to any 
judicial, administrative or arbitral order, writ, judgment, award, decree, injunction, lawsuit, 
proceeding or stipulation that, individually or in the aggregate, would impair or delay the ability of 
Buyer to effect the Closing or would affect the legality, validity or enforceability of this Agreement 
or any Ancillary Agreement or the consummation of the Transactions. 

Section 4.7 No On-Sale Agreements.  Buyer and its Affiliates have not entered into any 
discussions, negotiations, agreements or understandings with any Person (other than the Seller 
Parties) with respect to a purchase and sale transaction, whether by merger, stock sale, asset sale or 
otherwise, involving any of the Transferred Assets, the Communications Facilities or the Business. 

Section 4.8 Eligible Business Firm.  Buyer (or its permitted assignee, if applicable) is, or 
immediately following Closing will be, an “eligible business firm” within the meaning of ORS 
285C.050(6), ORS 285C.135 and OAR 123-674-4800 for purposes of the Oregon Enterprise Zone 
Act. 

Section 4.9 Reliance and Independent Investigation; No Knowledge of Misrepresentation 
or Omission.  In formulating a decision to enter into this Agreement, Buyer has relied solely upon (a) 
the provisions of this Agreement, (b) an independent investigation of the Transferred Assets, the 
Communications Facilities and the Business, and (c) consultations with its Representatives with 
respect to this Agreement and the nature of its investment.  As of the date hereof, the Buyer is not 
aware of any facts or matters that would (i) make the representations and warranties of the Seller 
Parties in this Agreement (as qualified by the Disclosure Schedules) not true and correct in all 
material respects or omit to state any fact or matter necessary to make them true and correct in all 
material respects, (ii) serve as the basis for a claim by the Buyer or any Buyer Indemnified Party 
against the Seller Parties or any other Person based upon a breach of the representations and 
warranties of the Seller Parties contained in this Agreement or (iii) give the Buyer the right to 
terminate this Agreement. 



 

52 
 

Section 4.10 No Other Representations or Warranties.  Except for the representations and 
warranties contained in this Article IV, neither Buyer nor any other Person makes any other express 
or implied representation or warranty on behalf of Buyer. 

ARTICLE V 
COVENANTS 

Section 5.1 Conduct of Business Prior to the Closing.  Between the date of this 
Agreement and the Closing Time, unless Buyer shall otherwise agree in writing (such agreement not 
to be unreasonably withheld, conditioned or delayed), and except as otherwise permitted in this 
Article V or required by any other provision of this Agreement, the Seller Parties covenant that the 
Business shall be conducted only in the ordinary course of business in all material respects consistent 
with past practice.  Without limiting the generality of the foregoing, except as set forth on 
Schedule 5.1 or except with the prior written consent of Buyer (which consent shall be provided by 
the individual representative of Buyer designated on Schedule 5.1 and which consent shall not be 
unreasonably withheld, conditioned or delayed), between the date of this Agreement and the Closing 
Time, the Seller Parties shall not in connection with the Business, the Transferred Assets or the 
Communications Facilities: 

(a) sell, transfer, encumber or otherwise dispose of any Transferred Assets or any 
interest therein, other than immaterial dispositions or encumbrances in the ordinary course of 
business consistent with past practice; 

(b) maintain less than 30 days of Inventories (it being understood and agreed that, 
subject to the foregoing minimum limit, the Seller Parties may freely dispose of Inventories 
in excess of such minimum limit); 

(c) enter into, materially modify, renew, terminate, suspend or materially amend 
any Real Property Lease, Easements and Related Property Agreements or any Contract that is 
a Material Contract or that would be a Material Contract if entered into, except in the 
ordinary course of business; provided, that entering into, renewing or amending 
Programming Agreements with increased rates that are generally consistent with the past 
practice of the Seller Parties shall be deemed to be in the ordinary course of business; Buyer 
shall be deemed to have consented to any such action if Buyer has not granted or denied its 
consent within two (2) Business Days following the receipt by Buyer of a written request 
(including a request sent via email) from the affected Seller Parties; 

(d) make any loans, investments, contributions or advances in or to any Person, 
except contributions with respect to Employee Plans in the ordinary course of business 
consistent with past practice or any such matters that would not result in any material liability 
to Buyer following Closing; 

(e) except as required by applicable Law or the terms of an Employee Plan in 
existence on the date hereof, (i) except as necessary to operate the Business in the ordinary 
course of business consistent with past practice, increase the compensation payable to or 
other benefits provided to, or grant any bonus to, the Business Employees or consultants with 
respect to the Business, (ii) accelerate the vesting or payment of, or fund or in any other way 
secure, any deferred compensation payable or other benefits provided to the Business 
Employees or consultants with respect to the Business, (iii) grant any rights to severance or 
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termination pay or enter into or amend any employment agreement or severance agreement 
with respect to Business Employees or consultants with respect to the Business (provided that 
nothing in this clause (e)(iii) shall be deemed to prohibit the Seller Parties from notifying 
eligible Business Employees of the terms of, or entering into agreements with such eligible 
Business Employees to implement, the contingent retention bonus, long term incentive and 
severance plans existing as of the date of this Agreement as identified in Schedule 3.12(c)), 
(iv) terminate, adopt, establish, amend or enter into any Employee Plan with respect to any 
Business Employees or consultant with respect to the Business (provided that any such 
changes shall not be taken into account in determining whether Buyer has complied with its 
obligations under Section 5.5) or (v) except as required to operate the Business in the 
ordinary course of business consistent with past practice, terminate (other than for cause), 
promote, demote or otherwise change the title of any Business Employees; 

(f) hire for or transfer to the Business any individual, other than any such 
individual who is hired or transferred to the Business to fill a position that is open as of the 
date hereof or that becomes open in the ordinary course of business after the date hereof due 
to the departure or termination of a Business Employee; 

(g) make any material change in any method of accounting or accounting practice 
or policy that has a material impact on the Transferred Assets, except in accordance with the 
Seller Parties’ then current practices or as required by GAAP, or make or change any 
material Tax election except as required by Law; 

(h) fail to maintain in full force and effect existing bonds and policies of 
insurance with respect to the Business or adequate replacement bonds and insurance;  

(i) fail to deliver to Buyer copies of the monthly financial statements customarily 
prepared by the Seller Parties reasonably promptly after such statements become available to 
the Seller Parties; 

(j) fail to pay Taxes when due in a manner consistent with past practices if 
failing to pay such Taxes when due would reasonably be expected to result in the imposition 
of a material liability on the Buyer following Closing;  

(k) implement any increase or decrease in the rates charged to subscribers of the 
Cable System except with respect to the scheduled rate increases set forth on Schedule 5.1, 
which the appropriate Seller Party shall make in the amount and at the time set forth on 
Schedule 5.1 or to reflect any changes in rates in Cable Programming Agreements or 
Retransmission Consent Agreements that are generally consistent with industry practice, or 
make any changes in programming or give any notices to subscribers or local Governmental 
Entities concerning any changes in rates or programming, or make any commitment 
regarding changes in or continuation of rates or programming, except as obligated or 
permitted by FCC rules, regulations or orders or pursuant to applicable Law or Material 
Contracts and other than marketing or promotional activities in the ordinary course of 
business; 

(l) settle any material Action relating to the Business; 
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(m) fail to duly and timely file a valid notice of renewal under Section 626 of the 
Cable Act with the appropriate Governmental Entity with respect to any Franchise that will 
expire within 36 months after any date between the date of this Agreement and the Closing 
Date; and 

(n) agree or commit to do any of the foregoing. 

Section 5.2 Covenants Regarding Access and Information.   

(a) Subject to the limitations set forth herein, from the date of this Agreement 
until the Closing Time, upon reasonable notice from Buyer, the Seller Parties shall afford 
Buyer and its Representatives reasonable access to the properties, offices, plants and other 
facilities of the Business, and the Books and Records, and shall furnish Buyer with such 
financial, operating and other data and information to the extent related to the Transferred 
Assets, the Business or the Communications Facilities as Buyer may reasonably request; 
provided, however, that any such access or furnishing of information shall be conducted at 
Buyer’s sole expense, during normal business hours and under the supervision of the Seller 
Parties’ personnel and in such a manner as does not unreasonably interfere with the normal 
operations of any Seller Party or the Business; and provided, further, that without the prior 
written consent of the Seller Parties, which consent shall not be unreasonably withheld, 
conditioned or delayed, prior to the Closing, except as otherwise expressly permitted by this 
Agreement, Buyer and its Representatives shall not have any contact or otherwise 
communicate with the employees, customers, suppliers and other business relations of the 
Seller Parties in connection with the Transactions.  Buyer shall use all subscriber information 
(as hereafter defined) obtained from the Seller Parties only in compliance with Sections 222 
and 631 of the Communications Act and all other Laws governing the use, collection, 
disclosure and storage of such information.  For purposes hereof, “subscriber information” 
means personally identifiable information pertaining to customers, including names, 
telephone numbers, e-mail and billing addresses, credit card numbers and expiration dates 
and bank account numbers and routing numbers. Notwithstanding anything to the contrary in 
this Agreement, the Seller Parties shall not be required to disclose to Buyer or it 
Representatives or permit Buyer or its Representatives to have access to any information if 
such disclosure or access would (i) reasonably be expected to jeopardize any attorney-client 
or other legal privilege afforded to such information, (ii) contravene any applicable Law, or 
(iii) relate to any Excluded Asset or Excluded Liability. Any access shall be at the risk of 
Buyer and its Representatives, and in connection therewith, Buyer hereby agrees to 
indemnify and hold harmless Seller Indemnified Parties with respect to any Losses resulting 
from or arising out of such access.  If so reasonably required by the Seller Parties, Buyer will, 
prior to Buyer or the Buyer’s Representatives entering the premises of any Seller Party, 
provide the Seller Parties with evidence of liability insurance in an amount and issued by an 
insurer reasonably satisfactory to the Seller Parties, covering the activities of Buyer and the 
Buyer’s Representatives on such premises and naming the Seller Parties as additional 
insureds.  All requests for access or information made pursuant to this Section 5.2(a) shall be 
directed to such Person or Persons as may be designated by the Seller Parties to Buyer from 
time to time.  All information received pursuant to this Section 5.2(a) shall be subject to the 
terms and conditions of Section 5.6. 

(b) For a period of seven (7) years after the Closing Date or, if shorter or greater, 
the applicable period specified in Buyer’s document retention policy or imposed by 
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applicable Law, Buyer shall (i) retain the Books and Records relating to the Transferred 
Assets, the Communications Facilities or the Business relating to periods prior to and 
including the Closing Date and (ii) upon reasonable notice afford the Seller Parties and their 
Representatives reasonable access (including the right to make, at the Seller Parties’ sole 
expense, photocopies), during normal business hours, to such books and records for any 
reasonable purpose in connection with matters relating to or affected by the operations of the 
Business on or prior to the Closing Date; provided, however, that Buyer shall notify the 
Seller Parties in writing at least thirty (30) days in advance of destroying any such books and 
records prior to the seventh anniversary of the Closing Date in order to provide the Seller 
Parties with the opportunity to copy such Books and Records in accordance with this Section 
5.2(b). 

(c) For a period of seven years after the Closing Date or, if shorter or greater, the 
applicable period specified in the applicable Seller Party’s document retention policy, each 
Seller Party shall, and shall cause its Affiliates to, (i) retain the books and records relating to 
the Business relating to periods prior to and including the Closing Date to the extent not 
included in the Transferred Assets and (ii) upon reasonable notice, afford Buyer or its 
Representatives reasonable access (including the right to make, at Buyer’s sole expense, 
photocopies), during normal business hours, to such books and records for any reasonable 
purpose in connection with matters relating to or affected by the operations of the Business 
on or prior to the Closing Date; provided, however, that each Seller Party shall notify Buyer 
in writing at least thirty (30) days in advance of destroying any such books and records prior 
to the seventh anniversary of the Closing Date in order to provide Buyer the opportunity to 
copy such books and records in accordance with this Section 5.2(c). 

(d)  

(i) The Seller Parties each acknowledge and agree that, within forty-five 
(45) days of the date of this Agreement, Buyer may commission, at Buyer’s sole cost 
and expense, a Phase I environmental site assessment (as such term is described in 
the American Society of Testing and Materials Standard E1527-13) of any parcel of 
Real Property (a “Phase I Assessment”).  If, in the Phase I Assessment, the 
environmental professional provides an opinion that further assessment (including 
collection and analysis of environmental media) or other additional testing or analysis 
of any parcel of Real Property (a “Phase II Assessment”) is recommended to provide 
greater certainty regarding a recognized environmental condition or other 
environmental business risks, Buyer may elect to cause its Representatives to conduct 
such testing and analysis at Buyer’s sole cost and expense; provided, however, that 
Buyer must provide the Seller Parties with a detailed proposed scope of work for the 
Phase II Assessment and must obtain the Seller Parties’ prior written consent to 
conduct any Phase II Assessment at any Real Property, which consent shall not be 
unreasonably withheld, conditioned or delayed.  The Seller Parties will use 
commercially reasonable efforts to comply with any reasonable request for 
information made by Buyer or its Representatives in connection with any such 
investigation.  Upon reasonable request by Buyer, the Seller Parties will afford Buyer 
and its Representatives access to such Real Property at reasonable times and in a 
reasonable manner in connection with any such Phase I Assessment or Phase II 
Assessment (subject, in the case of any Leased Real Property, to the consent rights of 
the applicable landlord, which Seller shall use commercially reasonable efforts to 
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obtain if so requested by Buyer); provided, however, that Buyer shall not 
unreasonably interfere with a Seller’s Party’s use and operation of the Real Property.  
Any access to the Real Property shall be at the risk of Buyer and its Representatives, 
and, in connection therewith, Buyer hereby agrees to indemnify and hold harmless 
the Seller Indemnified Parties with respect to any Losses directly resulting from or 
arising out of Buyer’s access (but not any findings as a result thereof, unless and then 
only to the extent that the condition associated with such findings is materially 
exacerbated by Buyer) to the Real Property as authorized by this Section 5.2(d). 

(ii) Should Buyer commission a Phase II Assessment at any Real 
Property, such Phase II Assessments will have no effect upon the representations and 
warranties made by Seller in Section 3.17 of this Agreement, except that if any Phase 
II Assessment documents a Known Environmental Matter (as defined below) that 
constitutes a breach of such representations or warranties and such breach is capable 
of being cured pursuant to a Cleanup (as defined below), Buyer shall promptly so 
notify the Seller Parties and provide to the Seller Parties a copy of such Phase II 
Assessment, and the Seller Parties will be deemed not to have breached such 
representation or warranty if one or more Seller Parties commences a Cleanup prior 
to the Closing.   

(iii) The purpose of the Phase II Assessment will be to determine whether 
Hazardous Substances are present in the soil, groundwater, indoor air or in or on any 
structure at any Real Property that require Cleanup under Environmental Laws 
(“Known Environmental Matters”).  For purposes of this Agreement, “Cleanup” 
means all actions to (a) investigate, characterize, cleanup, remove, treat, encapsulate, 
cap or otherwise remediate Hazardous Substances present in the soil, groundwater, 
indoor air or in or on any structure, including construction or initial implementation 
of any required institutional or engineering controls, but excluding long-term 
monitoring, inspection or repair requirements imposed upon such institutional or 
engineering controls, or (b) respond to any government directives, orders, requests for 
information or other documents in any way relating to investigation, cleanup, 
removal, treatment or remediation of Hazardous Substances in the soil, groundwater, 
indoor air or in or on any structure at the Real Property, to the extent such Hazardous 
Substances at, on or under the  Real Property, or migrating therefrom: (i) constitute a 
violation of an applicable Environmental Law or (ii) require removal or remedial 
action to meet applicable commercial remediation standards with respect to the 
presence of such Hazardous Substances. 

(iv) Any Cleanup shall be consistent with the commercial use of the Real 
Property and the Seller Parties shall be allowed to incorporate the use of available 
engineering and institutional controls to the extent acceptable to the relevant 
Governmental Entity.  The Seller Parties shall provide Buyer with copies of all work 
plans, reports and similar documents prior to implementing such work plans or 
submitting such documents or reports to any Governmental Entity.  To the extent 
requested by the Buyer, the Seller Parties shall allow the Buyer to participate in any 
discussions with any Governmental Entity concerning any aspect of a Cleanup of any 
Known Environmental Matter.  The Seller Parties shall provide Buyer copies of 
documents relating to: (i) the results of testing and Cleanup programs and (ii) any 
other information reasonably requested by the Buyer with respect to any Known 
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Environmental Matter.  The goal of any Cleanup will be to conduct all actions 
necessary to achieve the applicable cleanup standards relevant to current use and 
obtain a no further action letter (or its equivalent) from the Governmental Entity with 
jurisdiction over the Real Property and Cleanup.  The Seller Parties shall be 
responsible for all costs and expenses incurred for performing such tasks as are 
necessary to obtain the no further action letter.  Upon the receipt of a no further 
action letter for such Known Environmental Matter, the Seller Parties shall have 
satisfied their obligation under this Agreement with respect to the Cleanup of such 
Known Environmental Matter and the Seller Parties shall have no further Cleanup 
obligation or responsibility to Buyer for such Known Environmental Matter including 
any obligation or responsibility that arises due to a change in use or any modification 
to such Real Property by Buyer after the Closing Date.   

(e) All information collected and generated as a result of the environmental due 
diligence authorized by Section 5.2(d) will be subject to the terms and conditions of Section 
5.6 hereof and the Confidentiality Agreement.  Buyer will provide to the Seller Parties copies 
of all work plans, draft and final reports, assessments and other information composed or 
compiled by Buyer or Buyer’s Representatives pursuant to Section 5.2(d) within five 
Business Days after Buyer’s receipt of copies thereof. 

(f) Notwithstanding anything to the contrary contained in this Agreement, the 
Seller Parties shall have the right to retain one copy of all Contracts, books, records, 
literature, lists (other than customer lists, all of which shall be delivered to Buyer), and any 
other written or recorded information constituting Transferred Assets or which otherwise 
relates to the Transferred Assets, the Business, the Communications Facilities or the 
Assumed Liabilities (including the Books and Records), in each case for (i) the 
administration by the Seller Parties or their Affiliates of any Action relating to the Business, 
(ii) the administration by the Seller Parties and their Affiliates of any regulatory filing or 
matter or preparing Tax Returns or responding to or disputing any Tax audit and (iii) any 
other reasonable legal or business purpose of the Seller Parties and their Affiliates. 

(g) For a period of thirty (30) days following the Closing Date, Buyer shall grant 
to the Seller Parties and their Representatives access to the hard drives and other electronic 
information storage devices included in the Transferred Assets for the purpose of obtaining 
copies thereof.  Buyer shall not erase or otherwise eliminate any information contained on 
such hard drives and other electronic information storage devices until the expiration of such 
30-day period.  The parties shall reasonably cooperate in determining the manner and the 
times of access by the Seller Parties and their Representatives so as not to interfere with the 
normal operation of Buyer’s business. 

Section 5.3 Update of Disclosure Schedules.  Between the date hereof and the Closing, if 
any of the individuals named on Schedule 1.1(c) becomes actually aware of (i) any matter, event, 
condition, fact, circumstance or development that arose prior to the date hereof that was required to 
be set forth on any Disclosure Schedule attached hereto as of the date hereof but was omitted (the 
“Existing Information”), or (ii) any matter, event, condition, fact, circumstance or development that 
arises after the date hereof (other than as a result of or due to a breach of any covenant in this 
Agreement by any Seller Party) that, had it existed on the date hereof, would have been required to 
be set forth on a Disclosure Schedule as of the date hereof (the “New Information”), then the Seller 
Parties shall promptly disclose such Existing Information or New Information to Buyer.  Such 
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disclosure shall be in the form of an amendment or supplement to the Disclosure Schedules 
specifying the sections of Article III to which any such Existing Information or New Information is 
responsive (the “Schedule Supplement”).  If any Existing Information or New Information 
described in any Schedule Supplement constitutes a breach of any representation or warranty of the 
Seller Parties such that Buyer would have the right to terminate this Agreement pursuant to Section 
7.1(c), then Buyer, in its sole discretion, may either (i) terminate this Agreement or (ii) assuming the 
conditions to Closing set forth in Article VI are otherwise satisfied or waived in accordance with 
Article VI, consummate the Closing.  Buyer must exercise its right to terminate this Agreement by 
written notice to the Seller Parties delivered within ten (10) Business Days after the date the 
Schedule Supplement is delivered to Buyer.  If, within such period, Buyer does not notify the Seller 
Parties that it has elected to terminate this Agreement, Buyer will have irrevocably waived its right to 
terminate this Agreement on the basis of the information contained in such Schedule Supplement.  If 
Buyer has not terminated this Agreement and Closing thereafter occurs, then (x) with respect to New 
Information only, the representations and warranties contained in Article III shall be deemed to have 
been qualified by such New Information to the extent set forth in the Schedule Supplement, and 
Buyer shall be deemed to have waived any right to seek indemnification under Article VIII with 
respect to any breach of such representations and warranties with respect to such New Information 
and (y) with respect to Existing Information only, the representations and warranties contained in 
Article III shall not be deemed to have been qualified by such Existing Information, and to the extent 
such Existing Information represents a breach of any representation or warranty in Article III, Buyer 
shall have the right to seek indemnification from the Seller Parties for any Losses arising out of or 
resulting from such Existing Information in accordance with Section 8.2(a) and subject to the other 
provisions of Article VIII.  If, prior to the Closing, Buyer shall have reason to believe that any breach 
of a representation or warranty of the Seller Parties has occurred (other than through notice from the 
Seller Parties), Buyer shall promptly so notify the Seller Parties, in reasonable detail. 

Section 5.4 Notification of Certain Matters.  Until the Closing, each party hereto shall 
promptly notify the other parties in writing of any (a) fact, change, condition, circumstance or 
occurrence or nonoccurrence of any event of which it becomes actually aware that will or is 
reasonably likely to result in any of the conditions set forth in Article VI of this Agreement becoming 
incapable of being satisfied, and (b) any Action that is instituted or threatened against such party to 
restrain, prohibit or otherwise challenge the legality or propriety of any Transaction. 

Section 5.5 Employees. 

(a) The Seller Parties have Made Available to Buyer a schedule listing each 
Business Employee as of April 20, 2014, which indicates for each such employee, that 
employee’s hourly wage or annual salary (as applicable), any other compensation paid in 
2013 and 2014 pursuant to bonus, incentive, retention, severance, deferred compensation or 
commission arrangements, date of hire, work location, position, the scheduled number of 
hours that the employee is to work per week, whether the employee is on leave and if so, the 
type of leave, when the leave commenced, and when the leave is expected to end, and 
whether the employee is subject to an employment agreement.  The Seller Parties have Made 
Available to Buyer a schedule listing each consultant with respect to the Business as of the 
date of this Agreement, its, his, or her respective work locations, and rates of compensation. 

(b) Business Employees.  Prior to Closing, Buyer shall, or shall cause its 
applicable Affiliate to, make conditional offers of employment, contingent upon the 
occurrence of Closing and satisfaction of any reasonable background checks (including 
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driving records of Business Employees who regularly drive vehicles in the normal course and 
scope of their employment duties with respect to the Business) and standard drug screening 
policies that Buyer has in effect as of the date of this Agreement, to all Business Employees 
who remain employed by any Seller Party at the Closing Time, including those Business 
Employees who are absent due to vacation, family leave, approved short or long term 
disability or workers’ compensation leave of absence as of the Closing Time (a “Leave 
Employee”).  The offers of employment shall provide for employment with Buyer or its 
Affiliate commencing at the Closing Time, except that employment of a Leave Employee 
shall commence as of the date the Leave Employee returns to active employment, provided 
that the Leave Employee returns to active employment within six (6) months following the 
Closing Date. Except as required by applicable Law, Buyer and its Affiliates shall have no 
obligation to employ any Leave Employee who does not return to active employment within 
six (6) months following the Closing Date.  At least ten (10) Business Days prior to the 
Closing Date, Buyer shall provide the Seller Parties with a final list of (i) those Business 
Employees who have accepted Buyer’s or its applicable Affiliate’s conditional employment 
offer, and (ii) those Business Employees to whom Buyer or its Affiliate has made 
employment offers but who have declined such employment offers or who failed Buyer’s 
background checks or Buyer’s standard drug screening policies.  Effective as of the Closing 
Time, the Seller Parties shall terminate the employment of all Business Employees who are 
Hired Employees at such time. Buyer shall, or shall cause its appropriate Affiliate to, hire 
each Business Employee who accepts Buyer’s offer of employment with substantially similar 
responsibilities and at least the same base salary or hourly wages as of the Closing Time.  
Buyer shall assume and Buyer and its Affiliates shall indemnify and hold harmless the Seller 
Indemnified Parties from and against any and all liabilities, obligations and Losses arising 
from or relating to (1) any claim by any Business Employee directly related to Buyer’s or its 
applicable Affiliate’s decision not to hire such Business Employee, other than any liabilities 
and obligations with respect to any severance, retention bonus and long term incentive 
compensation that may be payable to such Business Employee, and (2) any liability, 
obligation or claim relating to the employment of any Hired Employee by Buyer or its 
Affiliate arising following the Closing Time (including any claim related to the termination 
of employment of such Hired Employee by Buyer or its Affiliate after the Closing Time).  
For clarification, such indemnification shall not extend to Losses arising from or relating to 
such Hired Employee’s employment prior to the Closing Time or the termination of 
employment of such Hired Employee by the Seller Parties or their Affiliates. 

(c) Service Credit.  Buyer shall cause each benefit plan maintained, sponsored, 
adopted or contributed to by Buyer or its Affiliates in which Hired Employees are eligible to 
participate (collectively, the “Buyer Benefit Plans”), including any severance benefit plan, 
to take into account for all purposes under the Buyer Benefit Plans (but not for purposes of 
accruals under any qualified retirement plan) the service of such employees with any Seller 
Party or its Affiliates to the same extent as such service was credited for the applicable 
purpose by the applicable Seller Party or the applicable Affiliate; provided, that no service 
credit shall be granted to the extent any duplication of benefits results. 

(d) Employee Benefits Generally.  As of the Closing Time, Buyer or its Affiliate 
shall permit Hired Employees to participate in the employee compensation and benefit plans 
and arrangements sponsored, maintained or contributed to by Buyer or its Affiliate in 
accordance with their respective terms on the same basis as similarly situated employees of 
Buyer or its Affiliate.  The Seller Parties shall bear the expense of and responsibility for all 
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liabilities arising from claims by the Hired Employees for benefits attributable to periods 
prior to the Closing Time or resulting from the Closing under the Employee Plans maintained 
by any Seller Party or its Affiliates, and Buyer shall bear the expense of and responsibility for 
all liabilities arising from claims by the Hired Employees for benefits attributable to periods 
after the Closing Time under the benefit plans maintained by Buyer or its Affiliates, 
including any claims under such plans relating to severance from employment with Buyer 
and its Affiliates after the Closing Time. For purposes of the foregoing, a medical/dental 
claim shall be considered incurred when the services are rendered, the supplies are provided 
or medication is prescribed, and not when the condition arose. A disability or worker’s 
compensation claim shall be considered incurred before the Closing Time if the injury or 
condition giving rise to the claim occurs before the Closing Time.  Except as may be required 
by this Agreement or by applicable Law, Buyer shall not be obligated to continue to provide 
any particular employee benefits to any Hired Employee.  

(e) Severance Obligations.  If any Hired Employee is discharged by the Buyer or 
its Affiliate without cause within one hundred eighty (180) days after the Closing Date, then 
Buyer shall pay or shall cause to be paid severance pay to such Hired Employee that is at 
least equal to that set forth in Schedule 5.5(e), giving effect to such employee’s past service 
with the applicable Seller Party or its Affiliate as required by Section 5.5(c), but subject to 
the requirement that the applicable Hired Employee execute and not revoke a release of all 
claims in Buyer’s then standard form.  The Seller Parties solely shall be responsible for, and 
have all liability with respect to, any severance or similar obligation with respect to or arising 
from the termination of employment of the Business Employees by any Seller Party or any 
Affiliate of a Seller Party.  For purposes of this Section 5.5, “cause” shall have the meaning 
set forth in Buyer’s employment policies, procedures or agreements applicable to Buyer’s 
employees who are similarly-situated to the discharged Hired Employee or, if “cause” is not 
defined in such employment policies, procedures or agreements, for purposes of this Section 
5.5, “cause” shall mean a violation of Buyer’s Code of Business Conduct applicable to all of 
Buyer’s employees.   

(f) Welfare Benefit Plans.   

(i) For any welfare benefit plans of Buyer or its Affiliates in which Hired 
Employees are eligible, including medical, dental, life insurance, and short- and long-
term disability, to the extent applicable, (all of such welfare plans, the “Buyer 
Welfare Benefit Plans”), Buyer shall use commercially reasonable efforts to ensure 
that all waiting periods and pre-existing condition clauses shall be waived under 
Buyer Welfare Benefit Plans for the Hired Employees and their eligible dependents 
who were participating in comparable welfare benefits plans and programs of the 
Seller Parties and their Affiliates (the “Seller Welfare Benefit Plans”) immediately 
before the Closing Date and not subject to waiting periods or pre-existing condition 
clauses thereunder.  Buyer shall cause Buyer Welfare Benefit Plans to recognize any 
out-of-pocket medical and dental expenses incurred by each of the Hired Employees 
and their eligible dependents prior to the Closing Time and during the calendar year 
in which the Closing Date occurs for purposes of determining deductibles and out-of-
pocket maximums under Buyer Welfare Benefit Plans for the calendar year in which 
the Closing Date occurs (but only to the extent the Seller Parties provide such 
information to Buyer at or prior to the Closing). 
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(ii) The Buyer shall be liable for all responsibilities and obligations for 
continuation coverage under COBRA with respect to (A) all Business Employees and 
other employees with respect to the Business who do not become Hired Employees 
(as well as their beneficiaries) and (B) all Hired Employees and their beneficiaries 
with respect to qualifying events that occur prior to, on or after the Closing Date (or 
with respect to Leave Employees, with respect to qualifying events that occur prior to 
or on the date that they terminate employment with the Seller Parties and their 
Affiliates).  The Seller Parties shall be liable for all responsibilities and obligations 
for continuation coverage under COBRA with respect to individuals who are not 
Business Employees or otherwise employees with respect to the Business (as well as 
their beneficiaries) with respect to qualifying events that occur prior to, on or after the 
Closing Date (“Non-Business Employee COBRA Liability”). 

(g) Paid Time-Off and Purchase of Sick Leave.   

(i) As of the Closing Time, and to the extent permitted by Law, Buyer 
shall, or shall cause its appropriate Affiliate to, assume all obligations to each Hired 
Employee with respect to the paid time off earned but not yet used by each Hired 
Employee as of the Closing Time, only to the extent that such obligations are 
reflected in Closing Working Capital. In connection with the foregoing, Buyer shall, 
or shall cause its appropriate Affiliate to, (i) credit and immediately make available to 
each Hired Employee the paid-time off time assumed by Buyer or its Affiliate and (ii) 
waive any service requirements or other applicable internal guidelines to allow each 
Hired Employee to begin using such earned paid-time off immediately following the 
Closing Time in accordance with Buyer’s or its Affiliate’s paid time off policy.  In 
the event that any Seller Party or any of its Affiliates becomes legally required under 
applicable Law to make any payment to any Hired Employee for any earned but 
unused paid time off assumed by Buyer or its Affiliate, the applicable Seller Party 
shall make such payment and Buyer shall make a corresponding debit to the 
employee’s paid time off accrual with Buyer and shall promptly reimburse such 
Seller Party in full for such payments. For the avoidance of doubt, “paid time off” for 
purposes of this Agreement shall exclude any EIB Liability. 

(ii) As of the Closing Time, the Seller Parties shall purchase sick leave 
hours from Buyer under the sick leave policy of Buyer or its Affiliates for each Hired 
Employee to the extent set forth in this paragraph.  At the time of delivery of the 
Estimated Closing Statement to Buyer and in connection therewith, the Seller Parties 
shall provide to Buyer a calculation as of the latest month end prior to the Closing 
Date (“Latest Month End”) that is used for the Estimated Closing Working Capital 
(the “Estimated Sick Leave Calculation”), which will show (A) the extended illness 
bank (“EIB”) hours accrued by each Business Employee who is expected to become 
a Hired Employee as of the Latest Month End (“Estimated EIB Hours”), (B) the 
product of the Estimated EIB Hours and 25% for each such employee (“Estimated 
Sick Leave Hours”), (C) each such employee’s hourly rate of base pay as of the 
Latest Month End, multiplied by 110% to include payroll taxes (“Estimated 
Adjusted Rate”), (D) the product of the Estimated Sick Leave Hours and the 
Estimated Adjusted Rate for each such employee, (E) the total of clause (B) 
representing aggregate Estimated Sick Leave Hours to be purchased, (F) the total of 
clause (D) representing the estimated gross value of the aggregate sick leave hours to 
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be purchased (“Estimated Gross Sick Leave”), and (G) the product of the Estimated 
Gross Sick Leave and 90% (the “Estimated Sick Leave Sale Price”).  The amount 
of the Estimated Sick Leave Sale Price shall be included as an adjustment on the 
Estimated Closing Statement to reduce the Estimated Purchase Price.   

(iii) At the time of delivery of the Final Closing Statement to the Seller 
Parties and in connection therewith, Buyer shall provide to Seller Parties a final 
calculation in the form of the Estimated Sick Leave Calculation as of the Closing 
Date (the “Final Sick Leave Calculation”), except that this calculation will show 
(A) the EIB hours accrued by each Hired Employee as of the Closing Date (“Final 
EIB Hours”), (B) the product of the Final EIB Hours and 25% for each such 
employee (“Final Sick Leave Hours”), (C) each such employee’s hourly rate of base 
pay as of the Closing Date, multiplied by 110% to include payroll taxes (“Final 
Adjusted Rate”), (D) the product of the Final Sick Leave Hours and the Final 
Adjusted Rate for each such employee, (E) the total of clause (B) representing the 
aggregate Final Sick Leave Hours purchased, (F) the total of clause (D) representing 
the gross value of the aggregate sick leave hours purchased (“Final Gross Sick 
Leave”), and (G) the product of the Final Gross Sick Leave and 90% (the “Final 
Sick Leave Sale Price”).  The amount of the Final Sick Leave Sale Price shall be 
included as an adjustment on the Final Closing Statement to reduce the Base 
Purchase Price.  In connection with the foregoing, and without limiting Buyer’s 
obligations under Section 5.5(d), Buyer shall, or shall cause its appropriate Affiliate 
to, (x) credit and immediately make available to each Hired Employee the number of 
Final Sick Leave Hours set forth on the Final Sick Leave Calculation and (y) waive 
any service requirements or other applicable internal guidelines to allow each Hired 
Employee to begin using such Final Sick Leave Hours immediately following the 
Closing Time in accordance with Buyer’s or its Affiliate’s sick leave policy. 

(h) WARN Act.  Buyer shall be responsible for providing any required notice and 
for making any required payments and discharging other related liabilities under the WARN 
Act with any such statute with respect to any “plant closing” or “mass layoff” (as defined in 
the WARN Act) or group termination or similar event affecting the Hired Employees and 
occurring after the Closing Time.  The Seller Parties agree to cooperate in preparing and 
distributing any notices that Buyer may desire to provide prior to the Closing in connection 
with actions by Buyer after the Closing Time that would result in a notice requirement under 
such Laws.  The Seller Parties shall be responsible for providing any required notice and for 
making any required payments and discharging other related liabilities under the WARN Act 
with any such statute with respect to any “plant closing” or “mass layoff” (as defined in the 
WARN Act) or group termination or similar event affecting Business Employees who do not 
become Hired Employees. 

(i) Vesting and Rollover of 401(k) Plan Accounts.  The Seller Parties shall take 
any and all action as may be required to vest, in full, each Hired Employee’s account balance 
under the 401(k) plan or plans sponsored by the Seller Parties or their Affiliates covering the 
Business Employees (the “Seller 401(k) Plan”), effective as of the Closing.  Prior to the 
Closing and thereafter (as applicable), the Seller Parties and Buyer shall take any and all 
action as may be required, including amendments to the Seller 401(k) Plan and/or the tax-
qualified defined contribution retirement plan designated by the Buyer (the “Buyer 401(k) 
Plan”), to permit each Hired Employee to make rollover contributions of “eligible rollover 
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distributions” (within the meaning of Section 401(a)(31) of the Code, but excluding plan 
loans) in cash to the Buyer 401(k) Plan in an amount equal to the eligible rollover distribution 
portion of the account balance distributed to such Hired Employee from the Seller 401(k) 
Plan. 

(j) Sick Pay and Disability.  The Seller Parties shall be solely responsible for 
sick pay and disability (whether long-term or short-term) coverage of a Business Employee 
who does not become a Hired Employee because he or she does not return to active 
employment within six (6) months following the Closing Date and is not required to be 
employed by Buyer or its Affiliates under applicable Law. 

(k) Employee Communications.  From the date hereof through the Closing Date, 
(i) the Seller Parties shall provide Buyer with reasonable access during normal business hours 
to, and shall facilitate meetings with, Business Employees for purposes of making 
announcements concerning and preparing for the consummation of the Transactions, it being 
understood that the Seller Parties or their Representatives shall be entitled to attend any such 
meetings and (ii) the Seller Parties and Buyer shall cooperate in good faith regarding any 
broadly distributed communication to Business Employees relating to the Transactions and 
employment, benefits and compensation with Buyer and its Affiliates following the Closing 
Date. 

(l) No Third-Party Beneficiaries; No Plan Amendments.  Without limiting the 
generality of Section 9.7, nothing express or implied by this Agreement shall confer upon any 
Business Employee, or legal representative thereof, or any other Person any rights or 
remedies, including any right to employment or benefits for any specified period, or under 
any specified terms, of any nature or kind whatsoever, under or by reason of this Agreement, 
and the Seller Parties and Buyer agree that all provisions of this Section 5.5 are included for 
the sole benefit of the Seller Parties and the Buyer and their respective Affiliates.  In no event 
shall the terms of this Agreement be deemed to (i) establish, amend, or modify any Employee 
Plan or any “employee benefit plan” as defined in Section 3(3) of ERISA, or any other 
benefit plan, program, agreement or arrangement maintained or sponsored by Buyer, the 
Seller Parties or any of their respective Affiliates; (ii) alter or limit the ability of Buyer, the 
Seller Parties or any of their respective Affiliates to amend, modify or terminate any 
Employee Plan or any other benefit, compensation or employment plan, program, agreement 
or arrangement after the Closing Date; or (iii) confer upon any current or former employee, 
officer, director or consultant, including any Business Employee, any right to employment or 
continued employment or continued service with the Business or any promise with respect to 
the terms thereof, or constitute or create an employment agreement with any employee. 

Section 5.6 Confidentiality. 

(a) Each of the parties shall hold, and shall cause its respective Representatives to 
hold, in confidence all documents and information furnished to it by or on behalf of any other 
party in connection with the Transactions pursuant to the terms of the Confidentiality 
Agreement, which shall continue in full force and effect until the Closing Time, at which 
time such Confidentiality Agreement and the obligations of the parties under this Section 5.6 
shall terminate only in respect of that portion of the documents and materials referenced 
therein exclusively relating to the Business or the Transferred Assets.  The Confidentiality 
Agreement shall otherwise continue in full force and effect with respect to all other 
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Confidential Information (as defined in the Confidentiality Agreement), including the terms 
of this Agreement.  If for any reason this Agreement is terminated prior to the Closing, the 
Confidentiality Agreement shall nonetheless continue in full force and effect in accordance 
with its terms. Notwithstanding the foregoing, nothing contained in this Section 5.6 or in the 
Confidentiality Agreement is intended, nor shall either be construed, to prohibit any party 
from making (a) any disclosures required under applicable Law, Order, rule or regulation, 
including disclosures required in filings under or requests made in connection with the HSR 
Act, Communications Laws, or with respect to any Tax Returns, or (b) disclosures of the 
identity of the parties or of the existence and/or general terms of this Agreement to any 
Governmental Entity or other Person to the extent reasonably necessary in connection with 
obtaining the consent of such Governmental Entity or other Person that the disclosing party is 
obligated to seek pursuant to the terms of this Agreement or to the extent reasonably 
necessary for the disclosing party to cause to be satisfied the conditions to Closing set forth in 
this Agreement. 

(b) From and after the Closing Time, the Seller Parties will, and will cause their 
Affiliates and Representatives to, maintain the confidentiality of the Confidential Information 
included in and related to the Business or the Transferred Assets (the “Transferred 
Confidential Information”) at all times, and will not, directly or indirectly, use any 
Transferred Confidential Information for its own benefit or for the benefit of any other 
Person or reveal or disclose any Transferred Confidential Information to any Person other 
than authorized Representatives of Buyer, except in connection with this Agreement or the 
exercise of any Seller Party’s rights under this Agreement or with the prior written consent of 
Buyer and except to the extent the Transferred Confidential Information includes information 
regarding the Excluded Assets or other assets, business or properties of the Seller Parties or 
their Affiliates.  As used herein, “Transferred Confidential Information” includes information 
concerning the Transferred Assets, the Business or the Communications Facilities and 
relating to customers, suppliers, independent contractors or employees, customer lists, and 
pending projects and proposals relating to the Transferred Assets or the Business or 
Communications Facilities.  The covenants in this Section 5.6(b) will not apply to 
Transferred Confidential Information that:  (i) is or becomes available to the general public 
through no breach of this Agreement by a Seller Party, its Affiliates or any of their respective 
Representatives or, to the Knowledge of the Seller Parties, breach by any other Person of a 
duty of confidentiality to Buyer; or (ii) any Seller Party is required to disclose by applicable 
Law; provided, however, that the Seller Parties will notify Buyer in writing of such required 
disclosure as much in advance as practicable in the circumstances so that the Buyer may seek 
an appropriate protective order and will use commercially reasonable efforts to cooperate 
with Buyer to limit the scope of such disclosure to the extent reasonably possible. 

Section 5.7 Consents and Filings; Further Assurances. 

(a) Each of the parties shall use all commercially reasonable efforts to take, or 
cause to be taken, all appropriate action to do, or cause to be done, all things necessary, 
proper or advisable under applicable Law or otherwise to consummate and make effective the 
Transactions as promptly as practicable, including to (i) obtain the Material Required 
Consents and LFA Approvals, (ii) promptly make all necessary filings, and thereafter make 
any other required submissions, with respect to this Agreement required under applicable 
Law and (iii) obtain the consent of any Person with respect to the transfer or assignment of 
any Contract or Real Property Lease, License or Governmental Authorization to the extent 
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such consent is not a Material Required Consent or LFA Approval.  All fees to be paid and 
costs incurred in connection with obtaining any Required Consents and LFA Approvals and 
making such filings shall be borne equally by the Seller Parties and Buyer unless otherwise 
specified in this Agreement.  However, nothing in this Section 5.7(a) or any other provision 
of this Section 5.7 shall require or be construed to require the Seller Parties to divest any 
material asset of a Seller Party as a condition to obtaining any Required Consents or LFA 
Approval.  Except with respect to the Franchises, which are the subject of Section 2.10, if and 
to the extent that the Seller Parties fail to obtain all Required Consents on or prior to the 
Closing and Buyer elects to waive the condition set forth in Section 6.3(d) with respect to 
obtaining any Material Required Consents then remaining outstanding, the parties will 
proceed to Closing notwithstanding the foregoing without any adjustment to the Purchase 
Price on account thereof, and this Agreement shall constitute a sale, assignment, transfer, 
conveyance or delivery, or an attempted sale, assignment, transfer, conveyance or delivery of 
the Transferred Assets subject to any Required Consents and Material Required Consents 
which have been obtained but not with respect to any Required Consent or Material Required 
Consent which has not been obtained.  Thereafter, for a period of six (6) months following 
the Closing Date, the Seller Parties shall continue to use commercially reasonable efforts, at 
Buyer’s request, to obtain any such remaining Material Required Consents in accordance 
with this Section 5.7 and subject to the limitations set forth herein.  During such period, 
Buyer shall, as agent or subcontractor for the applicable Seller Party, pay, perform and 
discharge fully the liabilities and obligations of such Seller Party thereunder after the Closing 
Time and, to the extent permitted under applicable Law, such Seller Party shall hold in trust 
for and pay to Buyer promptly upon receipt thereof all income, proceeds and other monies or 
benefits received by such Seller Party to the extent related to such Transferred Asset.  The 
applicable Seller Party may invoice Buyer for all reasonable direct costs associated with the 
retention and maintenance of such Transferred Asset (such invoice to provide reasonable 
detail), and Buyer shall pay such invoice within thirty (30) days of Buyer’s receipt of such 
invoice.  If and when such Material Required Consent is obtained, the applicable Seller Party 
shall sell, assign, transfer, convey and deliver to Buyer the relevant Transferred Asset to 
which such Material Required Consent relates for no additional consideration.  Upon the 
expiration of such time period, the Transferred Assets subject to any Material Required 
Consents which have not been obtained shall be deemed automatically assigned and 
transferred to Buyer without any further action by any party effective as of such date and all 
liabilities and obligations thereunder shall become Assumed Liabilities assumed by Buyer. 

(b) Section 5.7(a) notwithstanding, the applicable Seller Parties and Buyer shall 
prepare and file, or cause to be prepared and filed, within fifteen (15) Business Days after the 
date of this Agreement, all applications (including FCC Forms 394 or other appropriate 
forms, to the extent the Seller Parties or Buyer determine such forms are necessary or 
appropriate) required to be filed with the FCC or any other Governmental Entity that are 
necessary for the assignment and transfer of control to Buyer of the Franchises and the 
Licenses in connection with the consummation of the Transactions, free and clear of all 
Encumbrances other than Permitted Encumbrances described in clause (g) of the definition of 
“Permitted Encumbrances.”  Within ten (10) business days after the date of this Agreement, 
Buyer shall provide to the Seller Parties all information deemed reasonably necessary by the 
Seller Parties for the completion of the FCC Forms 394 required to be filed in order to obtain 
the LFA Approvals (including information required by the terms of the Franchises), and 
agrees to cooperate reasonably, diligently, and in good faith with the Seller Parties in the 
preparation of such FCC Forms 394 and such other FCC applications related to the Licenses 
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to permit the filing of such FCC Forms 394 and such other applications no later than fifteen 
(15) Business Days after the date of this Agreement. 

(c) (i)  The applicable Seller Party shall deliver with each FCC Form 394 a 
transmittal letter and a proposed Franchise transfer resolution, each in form and substance 
reasonably satisfactory to Buyer and the Seller Parties.  The applicable Seller Party shall 
deliver to each Governmental Entity that has granted a Franchise whose consent is not 
required to assign the Franchise to Buyer a notice letter in form and substance reasonably 
satisfactory to Buyer and such Seller Party.  The applicable Seller Parties shall request or 
cause to be requested all other Required Consents not related to Franchises by letter in form 
and substance reasonably satisfactory to Buyer and the Seller Parties. 

(ii) Buyer agrees that, if in connection with the process of obtaining any 
Required Consent, a Governmental Entity or other Person purports to require any 
condition or any change to a Governmental Authorization or Material Contract to 
which such Required Consent relates that would be applicable to either Buyer or a 
Seller Party as a requirement for granting such Required Consent, which condition or 
change involves a monetary payment or monetary commitment to such Governmental 
Entity or other Person, Buyer may elect, in its sole discretion, or the applicable Seller 
Party may elect, subject to the prior written approval of Buyer, to satisfy the full 
amount of such monetary payment or monetary commitment (notwithstanding the 
obligation to equally share costs set forth in Section 5.7(a)), in which case, the other 
party shall be deemed to accept such condition or change to the extent so satisfied. 

(iii) Subject to the terms of subsection (ii) above, no Seller Party shall 
agree, without Buyer’s prior written consent, which consent shall not be unreasonably 
withheld, conditioned or delayed, to any material change to the terms of any 
Governmental Authorization or Material Contract as a condition to obtaining any 
Required Consent to the transfer or assignment of such Governmental Authorization 
or Material Contract to Buyer or to extend or to toll the time limits applicable to a 
Governmental Entity’s consideration of any FCC Form 394 in connection with an 
LFA Approval.  If in connection with obtaining any Required Consent, a 
Governmental Entity or other Person seeks to impose any material change to any 
Governmental Authorization or Material Contract to which such Required Consent 
relates that would be applicable to Buyer as a requirement for granting such Required 
Consent, the Seller Parties will promptly notify Buyer of such fact and the applicable 
Seller Party shall not agree to such change unless Buyer shall, in its reasonably 
exercised discretion, consent to such change in writing. 

(iv) If in connection with the process of obtaining any LFA Approval, a 
Franchising Authority requires a Seller Party to cure specified past violations under a 
Franchise, the parties shall use commercially reasonable efforts to negotiate with such 
Franchising Authority, and, if it is ultimately determined, by the parties or by an 
Order from a court having jurisdiction over the matter, that there is any outstanding 
liability for any such specified past violations that must be paid by Buyer after the 
Closing (such liabilities, “Retained Franchise Liabilities”), Buyer shall be entitled 
to recover from the Escrow Fund the amount it pays to the Franchising Authority to 
satisfy such Retained Franchise Liabilities. 
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(d) Buyer shall promptly, but in no event more than ten (10) days after receipt of 
such request, furnish to any Governmental Entity or other Person from which a Required 
Consent or LFA Approval is requested such accurate and complete information regarding 
Buyer, including financial information relating to Buyer, as such Governmental Entity or 
other Person may reasonably require in connection with obtaining such Required Consent or 
LFA Approval. 

(e) Section 5.7(a) notwithstanding, the Seller Parties and Buyer shall, promptly 
after the execution and delivery of this Agreement, but in no event later than fifteen (15) 
Business Days after the date of this Agreement, complete and file, or cause to be completed 
and filed, with the FTC and the Antitrust Division any notification and report forms and 
related materials required to be filed under the HSR Act with respect to the Transactions.  
Each of Buyer and the Seller Parties shall coordinate with the other with respect to its filings, 
shall cooperate to prevent inconsistencies between their respective filings and shall furnish to 
each other such necessary information and reasonable assistance as the other may reasonably 
request in connection with its preparation of necessary filings or submissions under the HSR 
Act.  The parties shall use commercially reasonable efforts to respond as promptly as 
practicable to any requests received from the FTC or the Antitrust Division for additional 
information or documentation and respond as promptly as practicable to inquiries and 
requests received from other Governmental Entities with respect to antitrust matters.  
Without limiting the generality of the parties’ undertaking pursuant to Section 5.7(a), each of 
Buyer and the Seller Parties shall use commercially reasonable efforts to resolve objections, 
if any, as may be asserted by any United States or non-United States governmental antitrust 
authority so as to enable the parties hereto expeditiously to close the Transactions; provided, 
however, that no party shall be required to sell, hold, divest or dispose of any interest in any 
material assets of such party if the same is requested by the FTC or the Antitrust Division in 
connection with obtaining any necessary approvals under the HSR Act. Section 5.7(a) 
notwithstanding, Buyer shall pay all HSR Act fees relating to the Transactions. 

(f) Each of the parties shall promptly notify the other parties of any 
communication it or any of its Affiliates receives from any Governmental Entity relating to 
any filing made pursuant to Section 5.7(b) or Section 5.7(e) and, subject to the 
Confidentiality Agreement, permit each other party to review in advance any proposed 
written communication to any Governmental Entity, in each case concerning this Agreement 
or the Transactions.  No party shall agree to participate in any meeting (which includes any 
phone call, as “meeting” is used in this Section 5.7, other than a phone call the purpose of 
which is to schedule a meeting or to respond to an informal inquiry) with any Governmental 
Entity in respect of any FCC Form 394 filed pursuant to Section 5.7(b) or any filings, 
investigation or other inquiry under the HSR Act unless it consults with the other parties in 
advance and, to the extent permitted by such Governmental Entity, gives the other parties the 
opportunity to attend and participate at such meeting, provided that if the Governmental 
Entity does not permit such participation by the other parties, or if all parties agree that such 
joint participation would not be advisable, each of the parties shall allow outside counsel for 
the other parties to attend and participate to the extent permitted by the Governmental Entity.  
Subject to the Confidentiality Agreement, the parties will coordinate and cooperate fully with 
each other in exchanging such information and providing such assistance as the other parties 
may reasonably request in connection with the foregoing.  Subject to the Confidentiality 
Agreement, the parties will provide each other with copies of all correspondence, filings or 
communications between them or any of their Representatives, on the one hand, and any 
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Governmental Entity or members of its staff, on the other hand, with respect to any filings 
made pursuant to Section 5.7(b) or Section 5.7(e). 

(g) The Seller Parties and Buyer will use their commercially reasonable efforts to 
timely send or cause to be sent all required renewal letters pursuant to Section 626 of the 
Communications Act to the appropriate Franchising Authorities with respect to all applicable 
Franchises of the Cable System that are due to expire within 36 months after any date 
between the date of this Agreement and the Closing Date. 

(h) Notwithstanding the provisions of this Section 5.7, the Seller Parties shall not 
have any further obligation to obtain (or have any liability to Buyer or any other Person for 
any failure to obtain) Required Consents: (i) with respect to any Contract, Real Property 
Lease or License where the Person from whom consent is sought will not, after the applicable 
Seller Party’s exercise of commercially reasonable efforts, consent to an assignment of such 
Contract, Real Property Lease or License but requires instead that Buyer enter into a new 
Contract, Real Property Lease or License with such Person, in which case, Buyer shall use its 
commercially reasonable efforts to enter into such agreement prior to the Closing or as soon 
as practicable thereafter and the Seller Parties shall reasonably cooperate with and assist 
Buyer in obtaining such agreement; (ii) for any business radio license that any Seller Party 
reasonably expects can be obtained within one hundred twenty (120) days after the Closing 
Date and so long as a temporary or conditional authorization is available to Buyer under FCC 
rules with respect thereto; and (iii) that are not obtained within the applicable time periods 
specified in Section 5.7(a) after the applicable Seller Party’s exercise of commercially 
reasonable efforts to obtain such Required Consents within such period.  

(i)  For the avoidance of doubt, and notwithstanding any provision apparently to 
the contrary contained in this Agreement, the Seller Parties shall only be obligated to seek 
and exert commercially reasonable efforts to obtain the Required Consents and LFA 
Approvals during the applicable time periods stated in this Agreement, and the Seller Parties 
shall not be obligated to seek or to obtain after the expiration of such periods (and the Seller 
Parties shall have no liability whatsoever to Buyer or to any Buyer Indemnified Party with 
respect to any failure of a Seller Party or Buyer to obtain at any time) the consent of any 
Person with respect to the transfer or assignment of any Contract, Real Property Lease, 
License, or Governmental Authorization in connection with the Transaction to the extent 
such consent is not a Required Consent or LFA Approval.  

(j) Prior to the Closing, Buyer and the Seller Parties shall cooperate in 
attempting to cause  to enter into an amendment to the 
Contract disclosed in Item 1 of Schedule 3.18(a)(ix) that provides that Buyer’s obligations 
under such Contract, from and after the Closing, shall not apply to Buyer’s and its Affiliates’ 
systems other than the Transferred Assets. Any costs incurred in connection with obtaining 
such amendment shall be borne by Buyer. 

Section 5.8 Release and Replacement of Guarantees.  The Seller Parties that are a party to 
each of the Guarantees listed on Schedule 3.20 shall use their commercially reasonable efforts to 
cause each such Guarantee to be revoked or terminated as of or promptly after the Closing Date and 
Buyer shall be responsible for securing replacement guarantee arrangements in substitution therefor.  
In the event any of the Guarantees are not released and replaced prior to or at the Closing, Buyer 
shall indemnify and hold the Seller Indemnified Parties harmless for any and all payments required to 
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be made under, and all Losses incurred in connection with any such Guarantee by any Seller 
Indemnified Party until such time as the applicable Guarantee is released, expires or is terminated to 
the extent such payments and Losses are attributable to Buyer’s acts or omissions after the Closing 
Time or arise from any other event occurring after the Closing Time that is unrelated to any Seller 
Indemnified Party’s acts or omissions occurring prior to the Closing Time. 

Section 5.9 Implementation and Completion of Certain Projects.  Without limiting the 
generality of the covenant in the first sentence of Section 5.01, between the date of this Agreement 
and the Closing, the Seller Parties shall, and shall cause their Affiliates and the Business, to continue 
to  make all necessary or appropriate and reasonable expenditures or commitments for capital 
expenditures relating to, and to use commercially reasonable efforts to complete the milestones for, 
each of the projects identified on Schedule 5.9 as if the Transactions (or any similar alternative 
transactions) were not going to occur.   

Section 5.10 Refunds and Remittances.  After the Closing:  (i) if any Seller Party or any of 
its Affiliates receive any refund or other amount that is a Transferred Asset or is otherwise properly 
due and owing to Buyer in accordance with the terms of this Agreement, then such Seller Party 
promptly shall remit, or shall cause to be remitted, such amount to Buyer; and (ii) if Buyer or any of 
its Affiliates receive any refund or other amount that is an Excluded Asset or is otherwise properly 
due and owing to any Seller Party or any of its Affiliates in accordance with the terms of this 
Agreement, Buyer promptly shall remit, or shall cause to be remitted, such amount to such Seller 
Party. 

Section 5.11 Cooperation on Subscriber Reimbursements.  After the Closing Date, if a 
Seller Party is required, pursuant to any applicable Law, settlement or otherwise, to reimburse or 
provide in-kind or another form of consideration to any subscribers of the Cable System in respect of 
any subscriber payments previously made by them, including fees for cable television service, late 
fees and similar payments, Buyer agrees that it shall make such reimbursement or provide such in-
kind or other form of consideration through Buyer’s billing system on terms specified by such Seller 
Party, and such Seller Party shall reimburse Buyer, at cost, for all such payments and other 
consideration made by Buyer after the Closing Date and for Buyer’s reasonable out-of-pocket 
expenses incurred in connection therewith.  Such reimbursements, requirements and related expenses 
shall be reflected in the calculation of Current Assets and Current Liabilities in the Estimated Closing 
Statement and Final Closing Statement, to the extent then known.  For any reimbursements, 
requirements or and related expenses incurred after completion of the Final Closing Statement, the 
applicable Seller Party shall reimburse Buyer within sixty (60) days after receipt of a statement 
therefor.  Buyer shall provide the applicable Seller Party with all information in Buyer’s possession 
that is reasonably required by such Seller Party in connection with such reimbursement. 

Section 5.12 Cooperation on Pending Litigation.  Except with respect to any Action 
between Buyer and any Seller Party, Buyer shall cooperate with and assist the Seller Parties, upon 
reasonable request, by making witnesses available and providing all information in its possession 
(including access to employees with information regarding such proceedings and access to books and 
records that may relate to the proceedings) that the Seller Parties may reasonably require in 
connection with such litigation or legal proceedings or in response to any complaint, claim, inquiry, 
order or requirements of any Governmental Entity or other third party.  The Seller Parties shall pay 
Buyer for its reasonable and documented out-of-pocket costs and expenses in connection with any 
such cooperation or assistance. 
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Section 5.13 Public Announcements.  Except as permitted under Section 5.6(a) or as may 
be required by, or as may be advisable under, any applicable Law (including, but not limited to, the 
publication and/or broadcast of any public notices concerning the filing of any application for 
assignment of FCC licenses in connection with the transfer of the Broadcast Stations and/or the 
Cable System) or the rules or regulations of any securities exchange, neither the Seller Parties, on the 
one hand, nor the Buyer, on the other hand, shall issue any press release or other public statement or 
announcement with respect to the Transactions without the consent of the other parties, such consent 
not to be unreasonably withheld, conditioned or delayed.  The Seller Parties and the Buyer will 
consult with each other concerning the means by which any Business Employee, customer or 
supplier of the Business or any other Person having any material business relationship with the 
Business will be informed of the Transactions. 

Section 5.14 Cooperation on Programming Matters. 

(a) Buyer shall execute and deliver to the Seller Parties such documents as may 
be reasonably requested by the Seller Parties to comply with the requirements of its 
Programming Agreements and channel lineup requirements with respect to the divestitures of 
the Cable System and the Broadcast Stations.  The Seller Parties shall execute and deliver 
such documents as may be reasonably requested by Buyer to comply with the requirements 
of its Programming Agreements and channel lineup requirements with respect to Buyer’s 
acquisitions of the Cable System and the Broadcast Stations. 

(b) No party, in the course of its fulfillment of any of its obligations under this 
Section 5.14, shall be required to make any payments in respect of the other’s obligations to 
its programmers. 

Section 5.15 Title Commitments and Surveys.  Within 45 days following the execution of 
this Agreement, Buyer may order at its sole cost and expense:  (a) commitments for owner’s title 
insurance policies (the “Title Commitments”) issued by a nationally recognized title insurance 
company (“Title Company”) on any parcel of Owned Real Property; and (b) a survey (the 
“Surveys”) on any parcel of Owned Real Property.  Buyer will provide to the Seller Parties’ 
Representative complete copies of such Title Commitments together with legible copies of all 
documentary exceptions noted therein within three (3) Business Days of Buyer’s receipt of same 
from the Title Company.  The Seller Parties shall cooperate in all commercially reasonable respects 
with Buyer in obtaining any such Title Commitments, owner’s title insurance policies and Surveys; 
provided, that no Seller Party shall be required to provide any representation, warranty or 
indemnification to any Person in connection with the issuance of any title insurance other than 
delivering to the applicable Title Company (x) a customary “gap” indemnity against Encumbrances 
that are created by the Seller Parties between the effective date of the Title Commitments (or the 
most recent updates thereto) and the date of recording of the applicable Deeds (but only to the extent 
that recording of the applicable Deeds cannot take place on the Closing Date and further only to the 
extent such “gap” indemnity is made a written condition precedent to issuance of the applicable title 
policy by the Title Company or its underwriter and the Title Company notifies the Seller Parties of 
same in writing not less than five (5) Business Days prior to Closing Date), and (y) a customary 
owner’s title affidavit with respect only to (i) work or services furnished or delivered the Owned Real 
Property within 120 days prior to the Closing Date, or unpaid bills or claims for labor or services for 
any such work, that could result in a mechanics’ or materialmens’ liens affecting such Owned Real 
Property, (ii) tenants in possession of any Owned Real Property under unrecorded leases, (iii) the 
absence of any agreements, rights of first refusal or options of third parties (other than Buyer) to 
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purchase such Owned Real Property, and (iv) whether such Owned Real Property is subject to any 
special real property tax deferral programs that are not disclosed in the applicable Title Commitment, 
in the case of each of clauses (x) and (y) to be in form and substance reasonably acceptable to the 
Seller Parties.  If required, the foregoing affidavits and indemnities executed by the Seller Parties 
shall be delivered to the Title Company at least seven (7) Business Days prior to Closing Date.  The 
Buyer shall indemnify the Seller Parties for any liability of any Seller Party to the Title Company if 
any Seller Party provides any indemnification, representation or warranty to the Title Company as an 
accommodation to Buyer in obtaining any title insurance that is more extensive than the matters 
described in clauses (x) and (y) of this Section 5.15 (but only to the extent such liability is based on 
such representation, warranty or indemnity and such liability exceeds the liability the Seller Parties 
otherwise had or would have had to Buyer pursuant to this Agreement for the facts, circumstances or 
occurrences giving rise to the such liability to the Title Company).  If Buyer notifies the Seller 
Parties in writing within 60 days following the date of this Agreement that any Title Commitment or 
any Survey documents an Encumbrance that is not a Permitted Encumbrance the existence of which 
would reasonably be construed to be a breach of the Seller Parties’ representations or warranties in 
this Agreement with respect to the condition of title to the Owned Real Property covered by such 
Commitment, and such breach is capable of being cured, Buyer shall promptly so notify the Seller 
Parties, the Seller Parties promptly shall commence investigation and, if applicable, commercially 
reasonable efforts to cure such breach, and the Seller Parties will be deemed not to have breached 
such representation or warranty if the Seller Parties commence and diligently pursue a cure of such 
breach prior to the Closing.  If any such Encumbrance cannot be cured prior to Closing, the parties 
shall nevertheless proceed to Closing and the Seller Parties shall indemnify Buyer in accordance with 
Section 8.2(a), and subject to the other provisions of Article VIII, with respect to any Losses Buyer 
incurs after Closing with respect to any such Encumbrance that is not a Permitted Encumbrance. 

Section 5.16 Tax Covenants. 

(a) Payment of Transfer Taxes.  All transfer, documentary, sales, use, stamp, 
registration and other similar Taxes and fees that may be imposed or assessed in connection 
with the transfer of the Transferred Assets, including interest and penalties thereon 
(collectively, “Transfer Taxes”) shall be borne one-half by the Seller Parties and one-half by 
Buyer.  The party or parties legally responsible for paying such Transfer Taxes under 
applicable Law will, at its or their own expense, file when due all necessary Tax Returns and 
other documentation with respect to the Transfer Taxes and pay such Transfer Taxes when 
due, and, if required by applicable Law, the other parties will, join in the execution of any 
such properly completed Tax Returns and other documentation.  Upon payment of such 
Transfer Taxes by the legally responsible party, the other party or parties, as applicable, shall 
individually or collectively promptly reimburse the paying party for one-half of such 
payment upon receipt of evidence of such payment from the paying party.  Buyer and each 
Seller Party will cooperate as and to the extent reasonably requested by any other party, in 
connection with the filing and preparation of Tax Returns related to any Transfer Taxes and 
any Tax audit or proceeding related thereto.  For the avoidance of doubt, each party shall be 
responsible for paying its own income Taxes arising out of the Transactions and for filing all 
Tax Returns in respect of such income Taxes. 

(b) Allocation of Ad Valorem Taxes.  All Real Property Taxes, personal property 
Taxes or ad valorem obligations and similar recurring Taxes imposed on or with respect to 
the Transferred Assets (“Ad Valorem Taxes”) will be prorated between Buyer and the 
applicable Seller Parties as of the Closing Date.  The Seller Party owning any particular 
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Transferred Asset will be responsible for the portion of Ad Valorem Taxes on such 
Transferred Assets to the extent attributable to any Pre-Closing Tax Period (or portion 
thereof up to the Closing Date) and Buyer will be responsible for the portion of Ad Valorem 
Taxes on such Transferred Assets to the extent attributable to any Post-Closing Tax Period 
(or portion thereof commencing on the Closing Date).  In the case of any such Ad Valorem 
Taxes that are imposed with respect to a taxable year or period that commences prior to the 
Closing Date and ends after the Closing Date, the portion of Ad Valorem Tax that is 
allocable to the portion of the Pre-Closing Tax Period ending on the Closing Date shall be the 
amount of such Ad Valorem Tax for the entire taxable year or period multiplied by a fraction 
(i) the numerator of which is the number of days in the period of such taxable year or period 
ending on and including the Closing Date, and (ii) the denominator of which is the number of 
days in the entire taxable year or period. 

(c) Responsibility for Taxes Generally.  The applicable Seller Parties shall be 
responsible for paying all Taxes and shall prepare and timely file, or cause to be prepared and 
timely filed, all Tax Returns of such Seller Parties with respect to the Transferred Assets and 
the Business that are required to be filed for all Pre-Closing Tax Periods and shall control the 
defense and settlement of any audit or Action relating to the Tax Returns for such Seller 
Parties for all Pre-Closing Tax Periods (including any Action relating to the determination of 
Ad Valorem Taxes for the taxable period in which Closing occurs that are being contested in 
good faith by appropriate proceedings).  Buyer shall be responsible for paying all Taxes and 
shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns with 
respect to the Transferred Assets and the Business that are required to be filed for all Post-
Closing Tax Periods.  Buyer shall provide timely notice to the Seller Parties of any 
communication from a taxing authority that Buyer may receive with respect to any Pre-
Closing Tax Period and the Seller Parties shall provide timely notice to Buyer of any 
communication from a taxing authority that any Seller Party may receive with respect to any 
Post-Closing Tax Period.  Buyer shall have no authority to amend any Tax Return of a Seller 
Party for any Pre-Closing Tax Period.  If any party is required to pay or remit to the 
appropriate Governmental Entity payment for any Taxes which are the responsibility of any 
other party pursuant to this Section 5.16 (including, but not limited to, the applicable portion 
of any Ad Valorem Taxes that are subject to proration under Section 5.16(b)), the responsible 
party will promptly reimburse the paying party for the entire portion of such Taxes for which 
it is responsible so as to give full effect to the allocations of responsibility for such Taxes set 
forth in this Agreement.  All refunds or rebates relating to Taxes for any Pre-Closing Tax 
Period that are received by Buyer after the Closing Date shall be for the account of the Seller 
Parties and Buyer shall pay the amount of such refund or rebate to the appropriate Seller 
Party promptly upon receipt. 

(d) Oregon E-Commerce Tax Incentives.  Buyer will take all actions necessary to 
preserve the property tax exemption, and avoid disqualification from exemption, for all 
property included in the Transferred Assets that is exempt from tax for any of the property 
tax years 2010-11 through 2014-2015 pursuant to the Oregon Enterprise Zone Act (ORS 
285C.050 to ORS 285C.250) and the applicable administrative rules promulgated thereunder, 
and agrees to take all actions necessary to preserve and continue such property tax exemption 
for all such property through property tax years 2013-14 and 2014-15, including but not 
limited to: (i) continuing to use any exempt property within the Bend Urban Enterprise Zone 
in a manner described in OAR 123-674-4800; (ii) maintaining sufficient employment within 
the Bend Urban Enterprise Zone as described in ORS 285C.050 to ORS 285C.250 and in 
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OAR 123-674-4800; (iii) satisfying such other applicable requirements as described in OAR 
123-674-4800; and (iv) timely and accurately complying with all applicable reporting and 
application requirements, including the filing of Oregon Enterprise Zone Exemption claim 
forms and any other forms required or reasonably requested by the Oregon Business 
Development Department, the manager of the Bend Urban Enterprise Zone, the Deschutes 
County Assessor, the Oregon Department of Revenue or any other Government Entity.  
Buyer will cooperate with the Seller Parties to maintain all records described in ORS 315.508 
for the time periods specified therein, and will make such records available to Seller as 
requested by the Seller Parties. Buyer acknowledges that avoiding disqualification from 
property tax exemption is a material requirement in order for the Seller Parties to obtain and 
retain an Oregon income tax credit under ORS 315.507 and 315.508. 

(e) Compliance with Section 1603 Grant.  Following Closing, Buyer will take all 
actions necessary to comply with the terms of, and to avoid recapture of any payments 
previously made to BBV in connection with, the Section 1603 Grant and will otherwise 
comply with all applicable terms and conditions of the Section 1603 Grant Agreement and 
Section 1603 of the American Recovery and Reinvestment Tax Act of 2009, including, but 
not limited to, maintaining all required records and submitting to the Department of the 
Treasury on or prior to April 11 of each of the 2015 and 2016 tax years the annual project 
performance report in form and content required by the Department of the Treasury and the 
annual certification required to be submitted therewith.  Buyer acknowledges that compliance 
with such requirements are a material requirement in avoiding recapture of the Section 1603 
Grant payments. 

Section 5.17 Exclusivity.  During the period from the date of this Agreement until the 
earlier of the termination of this Agreement or the Closing Time, each Seller Party shall not, and 
shall cause its Affiliates and Representatives not to, directly or indirectly: (a) take any action to 
solicit, initiate, encourage or support any inquiries or proposals that constitute, or would reasonably 
be expected to lead to, a proposal or offer for a merger, consolidation, business combination, sale of 
substantial assets, sale of shares of capital stock (including by way of a tender offer) or similar 
transactions involving the Seller Parties, the Transferred Assets, the Communications Facilities or the 
Business (any of the foregoing inquiries or proposals being referred to herein as a “Transaction 
Proposal”); (b) engage in negotiations or discussions concerning, or provide any non-public 
information to any Person relating to, any Transaction Proposal; or (c) agree to approve or 
recommend any Transaction Proposal, other than, in each such case, in connection with the 
Transactions; provided, that Buyer hereby acknowledges that prior to the date of this Agreement, the 
Seller Parties, their Affiliates and Representatives have provided information to potential purchasers 
(including the Buyer) and other Person relating to the Seller Parties, the Transferred Assets, the 
Communications Facilities and the Business and have afforded access to, and engaged in discussions 
with, other Persons in connection with a Transaction Proposal and that such information, access and 
discussions could reasonably enable another Person to form a basis for a Transaction Proposal 
without any breach by the Seller Parties of this Section 5.17.  The Seller Parties shall, and shall cause 
its Affiliates and Representatives to, immediately cease and cause to be terminated any existing 
discussions or negotiations with any Persons (other than Buyer) conducted heretofore with respect to 
any Transaction Proposal and shall not re-engage in any discussion or negotiations with any such 
Person (other than Buyer) with respect to any Transaction Proposal during the exclusivity period 
described in this Section 5.17. 
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Section 5.18 Bulk Transfer Laws.  Buyer hereby waives compliance by each Seller Party 
with the provisions of any bulk sales, bulk transfer or similar Laws of any jurisdiction in connection 
with the sale of the Transferred Assets to Buyer. 

Section 5.19  Related Party Agreements.  On or prior to the Closing Date, the Seller Parties 
shall (a) cease payment of the management fees described on Schedule 3.21 and (b) terminate the 
other arrangements and agreements described on Schedule 3.21, in each case without any liability or 
obligation of Buyer on or after the Closing with respect to such fees, arrangements and agreements. 

Section 5.20 Certain Excluded Pole Contracts.  Buyer may propose to the third party to 
any Pole Attachment Agreement that licenses for the attachments of the Cable System to such third 
party’s poles be included under an existing pole agreement between one or more Seller Parties and 
such third party or that Buyer and such third party enter into a new pole agreement for such 
attachments on overall terms reasonably acceptable to Buyer and such third party.  If such third party 
agrees to such proposal and acknowledges that the Pole Attachment Agreement between the 
applicable Seller Party or Seller Parties and such third party shall be terminated as of the Closing 
Date without any termination fee or other penalty to the Seller Parties, then the applicable Seller 
Party’s or Seller Parties’ Pole Attachment Agreement with such third party will not be assigned to 
Buyer at Closing and instead will become an Excluded Asset for all purposes under this Agreement. 

Section 5.21 Post-Signing and Pre-Closing Reports.  After the signing of this Agreement 
and before the Closing Date, the Seller Parties shall promptly deliver to Buyer correct and complete 
copies of all financial, subscriber and other management and operating information, including 
monthly billing and programming reports, that are routinely prepared by the Seller Parties or its 
Affiliates or otherwise readily available from the Seller Parties’ automated reporting systems, 
including such information or reports as of the close of business on the day prior to the Closing Date, 
as Buyer may reasonably request.  

Section 5.22 Buyer Acknowledgements. 

(a) Except for the representations and warranties of the Seller Parties contained 
in Article III, Buyer acknowledges that no Seller Party or any other Person on behalf of any 
Seller Party makes any other representation or warranty, express or implied, with respect to 
the Seller Parties, the Business, the Communications Facilities, the Transferred Assets, the 
Excluded Assets, the Assumed Liabilities or the Excluded Liabilities, or with respect to any 
other information provided to Buyer in connection with the Transactions contemplated by 
this Agreement.  Buyer specifically disclaims any obligation or duty by the Seller Parties to 
make any disclosures of fact not required to be disclosed pursuant to the specific 
representations and warranties expressly made by the Seller Parties and set forth in Article III 
of this Agreement.  Buyer is acquiring the Transferred Assets subject only to the 
representations and warranties expressly made by the Seller Parties and set forth in Article III 
of this Agreement as further limited by the specifically bargained-for remedies as set forth in 
Article VIII and based on its own independent investigation of the Transferred Assets, 
Assumed Liabilities, the Communications Facilities and the Business and consultations with 
its Representatives with respect to this Agreement 

(b) Except as expressly set forth in this Agreement and the Ancillary 
Agreements, at the Closing Buyer will accept the Transferred Assets “AS IS”, “WHERE IS”, 
in their then present environmental condition and physical condition, subject only to the 
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representations and warranties, covenants and indemnities contained in this Agreement or 
such Ancillary Agreements, with all faults and without any other representation or warranty 
of any nature whatsoever, and Buyer acknowledges that without such acceptance, the sale to 
Buyer of the Transferred Assets would not be made. 

Section 5.23 Pending Litigation.  After the Closing, the Seller Parties shall retain 
responsibility for the Pending Litigation.  The procedures set forth in Section 8.4(b) apply with 
respect to the Pending Litigation as if the Seller Parties are the Indemnifying Party and Buyer is the 
Indemnified Party.  

ARTICLE VI 
CONDITIONS TO CLOSING 

 

Section 6.1 General Conditions.  The respective obligations of Buyer and the Seller 
Parties to consummate the Transactions shall be subject to the fulfillment, at or prior to the Closing, 
of each of the following conditions: 

(a) No Governmental Entity shall have enacted, issued, promulgated, enforced or 
entered any Law (whether temporary, preliminary or permanent) that enjoins, restrains, 
makes illegal or otherwise prohibits the consummation of the Transactions, taken as a whole. 

(b) Any waiting period (and any extension thereof) under the HSR Act applicable 
to the Transactions shall have expired or shall have been terminated. 

(c) The FCC shall have approved the assignment to Buyer of the Licenses for the 
Broadcast Stations and (i) such approvals shall be free of any terms, conditions or restrictions 
that are reasonably unacceptable to Buyer or the Seller Parties, and (ii) no petitions to deny 
any such approvals shall have been filed during the statutory public comment period between 
the Seller Parties’ applications for approval and the date of approval by the FCC. 

(d) LFA Approvals from Franchising Authorities with respect to Franchise Areas 
that represent, in aggregate, not less than eighty-three percent (83%) of revenue from Video 
Services for the year ended December 31, 2013, (i) shall have been received, (ii) shall be 
deemed to have been received in accordance with Section 617 of the Communications Act 
(47 U.S.C. Section 537), or (iii) shall not be required by applicable Law (including those 
areas where the Business is operated without a Franchise) or under the applicable Franchise, 
and the 120-day action period shall have expired with respect to the FCC Forms 394 filed in 
connection with requests for LFA Approvals that have not been obtained.   

Section 6.2 Conditions to Obligations of The Seller Parties.  The obligations of the Seller 
Parties to consummate the Transactions shall be subject to the fulfillment, at or prior to the Closing, 
of each of the following conditions, any of which may be waived in writing by the Seller Parties in 
their sole discretion: 

(a) The representations and warranties of Buyer contained in this Agreement 
(disregarding for purposes of this Section 6.2(a) any qualifications regarding materiality or 
Material Adverse Effect set forth therein) shall be true and correct as of the Closing, or in the 
case of representations and warranties that are made as of a specified date, such 
representations and warranties shall be true and correct as of such specified date, in each case 
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except where the failure to be so true and correct would not, individually or in the aggregate, 
reasonably be expected to prevent Buyer from performing in all material respects its 
obligations under this Agreement or to consummate the Transactions.  Buyer shall have 
performed in all material respects all obligations and agreements and complied in all material 
respects with all covenants and conditions required by this Agreement to be performed or 
complied with by it prior to or at the Closing.  The Seller Parties shall have received from 
Buyer a certificate dated as of the Closing Date to the effect set forth in the preceding 
sentences, signed by a responsible officer of Buyer. 

(b) The Seller Parties shall have received the deliveries set forth in Section 2.7(c) 
hereof, including an executed counterpart of each of the Ancillary Agreements, signed by 
each party thereto other than the Seller Parties. 

Section 6.3 Conditions to Obligations of Buyer.  The obligations of Buyer to consummate 
the Transactions shall be subject to the fulfillment, at or prior to the Closing, of each of the following 
conditions, any of which may be waived in writing by Buyer in its sole discretion: 

(a) The representations and warranties of the Seller Parties contained in this 
Agreement (disregarding for purposes of this Section 6.3(a) any qualifications regarding 
materiality or Material Adverse Effect set forth therein) shall be true and correct as of the 
Closing, or in the case of representations and warranties that are made as of a specified date, 
such representations and warranties shall be true and correct as of such specified date, in each 
case except where the failure to be so true and correct would not, individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect.  Each Seller Party shall 
have performed in all material respects all obligations and agreements and complied in all 
material respects with all covenants and conditions required by this Agreement to be 
performed or complied with by it prior to or at the Closing.  Buyer shall have received from 
the Seller Parties a certificate to the effect set forth in the preceding sentences, signed by a 
responsible officer of each Seller Party. 

(b) Buyer shall have received the deliveries set forth in Section 2.7(b) hereof, 
including an executed counterpart of each of the Ancillary Agreements signed by each party 
other than Buyer. 

(c) As of the Closing Date, the total number of Closing RGUs served by the 
Cable System shall be no fewer than . 

(d) The Material Required Consents shall have been obtained or given. 

(e) Since the date of this Agreement, no Material Adverse Effect shall have 
occurred other than such change, occurrence, event or effect that has been remediated or 
otherwise addressed to the reasonable satisfaction of Buyer. 

(f) The Title Company shall have received the deliveries required from the Seller 
Parties set forth in Section 5.15 hereof. 

ARTICLE VII 
TERMINATION, AMENDMENT AND WAIVER 
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Section 7.1 Termination.  This Agreement may be terminated at any time prior to the 
Closing: 

(a) by mutual written consent of Buyer and the Seller Parties; 

(b) by the Seller Parties (provided that no Seller Party is then in material breach 
of any of its representations, warranties or covenants contained in this Agreement), if Buyer 
breaches or fails to perform in any respect any of its representations, warranties or covenants 
contained in this Agreement and such breach or failure to perform (i) would give rise to the 
failure of a condition set forth in Section 6.2, (ii) cannot be cured or, if an appropriate cure 
can be affected within ninety (90) days following Buyer’s receipt of written notice thereof, 
Buyer has not cured or promptly commenced good faith efforts to cure following such notice 
and (iii) has not been waived by the Seller Parties. 

(c) by Buyer (provided that Buyer is not then in material breach of any of its 
representations, warranties or covenants contained in this Agreement), if any Seller Party 
breaches or fails to perform in any respect any of its representations, warranties or covenants 
contained in this Agreement and such breach or failure to perform (i) would give rise to the 
failure of a condition set forth in Section 6.3, (ii) cannot be cured or, if an appropriate cure 
can be affected within ninety (90) days following the Seller Parties’ receipt of written notice 
thereof, the Seller Party has not cured or promptly commenced good faith efforts to cure 
following such notice and (iii) has not been waived by Buyer; 

(d) by either the Seller Parties, on the one hand, or Buyer, on the other hand, if 
the Closing shall not have occurred by December 31, 2014 (the “Termination Date”); 
provided, however, that the right to terminate this Agreement under this Section 7.1(d) shall 
not be available to a party if such party has breached in any material respect any of its 
representations, warranties, covenants or other obligations under this Agreement in any 
manner that shall have been the proximate cause of the failure of the Closing to so occur by 
the Termination Date; or 

(e) by either the Seller Parties or Buyer in the event that any Governmental 
Entity shall have issued an order, decree or ruling or taken any other action restraining, 
enjoining or otherwise prohibiting the consummation of the Transactions as a whole, and 
such Law or other action shall have become final and nonappealable; provided, however, that 
the right to terminate this Agreement under this Section 7.1(e) shall not be available to a 
party if such party has breached any of its representations, warranties, covenants (including 
compliance with Section 5.7) or other obligations under this Agreement in any manner that 
was the proximate cause of the issuance of such Law or other action prohibiting the 
consummation of the Transactions. 

(f) The party seeking to terminate this Agreement pursuant to this Section 7.1 
(other than Section 7.1(a)) shall give prompt written notice of such termination to the other 
parties. 

Section 7.2 Effect of Termination.  In the event of termination of this Agreement as 
provided in Section 7.1, this Agreement shall forthwith become void and there shall be no liability on 
the part of either party except (i) for the provisions of Section 3.22 and Section 4.5 relating to 
broker’s fees and finder’s fees, Section 5.2(a) relating to expenses and indemnities, Section 5.6 
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relating to confidentiality, Section 5.13 relating to public announcements, Article IX relating to 
contract administration and interpretation (including, but not limited to, Section 9.1 relating to fees 
and expenses, Section 9.4 relating to notices, Section 9.7 relating to third-party beneficiaries, Section 
9.8 relating to governing law) and this Article VII, and (ii) that nothing herein shall relieve any party 
from liability for any breach of this Agreement or any agreement made as of the date hereof or 
subsequent thereto pursuant to this Agreement arising prior to such termination.  Nothing in this 
Article VII shall, prior to the termination of this Agreement in accordance with its terms, diminish 
any party’s rights to specifically enforce the terms of this Agreement pursuant to Section 9.13. 

ARTICLE VIII 
INDEMNIFICATION 

 

Section 8.1 Survival. 

(a) Subject to the limitations and other provisions of this Agreement, all 
representations and warranties contained in this Agreement and in any Ancillary Agreement 
or certificate delivered in connection with this Agreement shall survive the Closing for a 
period of fifteen (15) months from the Closing Date; provided, that the Fundamental 
Representations shall survive indefinitely. 

(b) Each and every covenant contained in this Agreement (other than the 
covenants which by their terms are to be performed by any of the parties following the 
Closing Time (collectively, the “Surviving Covenants”)) shall expire at the Closing Time 
and shall not survive the Closing; and none of the Seller Parties or the Buyer shall have any 
liability whatsoever with respect to any such covenant after the Closing Time.  The Surviving 
Covenants will survive the Closing until (i) the expiration of the stated duration of such 
Surviving Covenant as specified in this Agreement, or (ii) if the Surviving Covenant does not 
have a stated duration, 30 days after the expiration date of any applicable statute of 
limitations under applicable Law for a breach of such Surviving Covenant has expired. 

(c) No claim for indemnification may be asserted by any party for breach of any 
representation, warranty, covenant or agreement contained herein unless written notice of the 
claim is delivered to the Indemnifying Party prior to the expiration of the applicable survival 
period specified in Section 8.1(a) or Section 8.1(b) (as applicable, the “Claims Deadline”), it 
being understood and agreed that in the event notice of any claim for indemnification under 
Section 8.2 or Section 8.3 hereof has been given timely on or prior to the Claims Deadline, 
the representations, warranties and/or covenants that are the subject of such indemnification 
claim shall survive with respect to such claim (and solely with respect to such claim) until 
such time as such claim is finally resolved.  For the avoidance of doubt, the parties 
acknowledge and agree that the Claims Deadline is intended to shorten the period otherwise 
provided by Law during which claims for breach of representations, warranties and 
covenants can be made, and that any such claims must be made on or prior to the Claims 
Deadline or be forever barred. 

Section 8.2 Indemnification by the Seller Parties.  Subject to the limitations and 
provisions set forth in this Article VIII, from and after the Closing Time, the Seller Parties jointly and 
severally shall defend, indemnify and hold harmless Buyer and its Affiliates and their respective 
Representatives, successors and assigns of each of the foregoing (collectively, the “Buyer 
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Indemnified Parties”) from and against any and all Losses to the extent arising out of or resulting 
from: 

(a) any breach of any representation or warranty made by any Seller Party 
contained in this Agreement or made by any Seller Party in any Ancillary Agreement or 
certificate delivered in connection with this Agreement;  

(b) any breach of any covenant or other agreement by any Seller Party contained 
in this Agreement or made by any Seller Party contained in any Ancillary Agreement; and 

(c) any Excluded Asset or Excluded Liability. 

Section 8.3 Indemnification by Buyer.  Subject to the limitations and provisions set forth 
in this Article VIII, from and after the Closing Time, Buyer shall defend, indemnify and hold 
harmless each Seller Party and its Affiliates, direct and indirect equity holders, Representatives, 
successors and assigns (collectively, the “Seller Indemnified Parties”) from and against any and all 
Losses to the extent arising out of or resulting from: 

(a) any breach of any representation or warranty made by Buyer contained in this 
Agreement or made by Buyer in any Ancillary Agreement or certificate of Buyer delivered in 
connection with this Agreement; 

(b) any breach of any covenant or other agreement by Buyer contained in this 
Agreement or made by Buyer in any Ancillary Agreement; and 

(c) any Assumed Liability. 

Section 8.4 Procedures. 

(a) If any Indemnified Party receives notice of the assertion or commencement of 
any Action, suit, claim or other legal proceeding made or brought by any Person who is not a 
party to this Agreement or an Affiliate of a party to this Agreement or a Representative of the 
foregoing (a “Third Party Claim”) against such Indemnified Party with respect to which the 
Indemnifying Party is obligated to provide indemnification under this Agreement, the 
Indemnified Party shall give the Indemnifying Party prompt written notice thereof.  Such 
notice shall describe in reasonable detail the facts and circumstances giving rise to any claim 
for indemnification hereunder, the amount and the method of computation of the amount of 
such claim (if known) and such other information with respect thereto as the Indemnifying 
Party may reasonably request.  The failure to provide such notice, however, shall not release 
the Indemnifying Party from any of its obligations under this Article VIII except to the extent 
that the Indemnifying Party is prejudiced or forfeits rights or defenses by reason of such 
failure. 

(b) The Indemnifying Party shall have the right to participate in and, upon written 
notice to the Indemnified Party, to assume the defense of such Third Party Claim at the 
expense of the Indemnifying Party with counsel selected by the Indemnifying Party and 
reasonably satisfactory to the Indemnified Party.  The Indemnified Party shall have the right, 
at its own cost and expense, to participate in the defense of any Third Party Claim with 
counsel selected by it subject to the Indemnifying Party’s right to control the defense thereof. 
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If the Indemnifying Party elects not to compromise or defend such Third Party Claim or fails 
to promptly notify the Indemnified Party in writing of its election to defend as provided in 
this Agreement, the Indemnified Party may, subject to this Section 8.4(b), pay, compromise 
and defend such Third Party Claim and seek indemnification for any and all Losses based 
upon, arising from or relating to such Third Party Claim.  If the Indemnifying Party assumes 
the defense of any Third Party Claim, the Indemnified Party shall reasonably cooperate with 
the Indemnifying Party in such defense and, subject to the confidentiality provisions of this 
Agreement, make available to the Indemnifying Party at no expense (other than 
reimbursements of actual out of pocket costs) all witnesses, pertinent records, materials and 
information in the Indemnified Party’s possession or under the Indemnified Party’s control 
relating thereto as is reasonably required by the Indemnifying Party.  No Indemnifying Party 
will consent to any settlement, compromise or discharge (including the consent to entry of 
any judgment) of any Third Party Claim without the Indemnified Party’s prior written 
consent (which consent will not be unreasonably withheld, delayed or conditioned); provided 
that, if the Indemnifying Party assumes the defense of any Third Party Claim, the 
Indemnified Party will agree to any settlement, compromise or discharge of such Third Party 
Claim which the Indemnifying Party may recommend and which by its terms obligates the 
Indemnifying Party to pay the full amount of indemnifiable Losses in connection with such 
Third Party Claim and releases the Indemnified Party completely from all liability in 
connection with such Third Party Claim and provided that such settlement does not result in 
(i)  any material non-monetary restrictions or obligations on the Indemnified Party, including 
its operation of the Business and the Communications Facilities; (ii) the imposition of a 
consent order, injunction or decree that would restrict the future activity or conduct of the 
Indemnified Party, (iii) a finding or admission of a violation of Law or violation of the rights 
of any Person by the Indemnified Party, (iv) a finding or admission that would have an 
adverse effect on other claims made or threatened against the Indemnified Party, (v) a finding 
or admission that would have an adverse effect on the Indemnified Party’s or its Affiliate’s 
names (including trade names and brands) or reputation, or (vi) any monetary liability of the 
Indemnified Party that shall not be promptly paid or reimbursed by the Indemnifying Party.  
Whether or not the Indemnifying Party shall have assumed the defense of a Third Party 
Claim, the Indemnified Party will not admit any liability, consent to the entry of any 
judgment or enter into any settlement or compromise with respect to the Third Party Claim 
without the prior written consent of the Indemnifying Party (which consent will not be 
unreasonably withheld, delayed or conditioned).  Notwithstanding anything in this Section 
8.4(b) to the contrary, the Seller Parties shall control the defense and settlement of any audit 
or Action relating to the Tax Returns for each Seller Party for all Pre-Closing Tax Periods; 
provided, however, that the Seller Parties shall not be entitled to settle, either administratively 
or after the commencement of litigation, any such audit or Action which would result in a 
material increase in Buyer’s liability for Taxes for any Post-Closing Period without the prior 
written consent of Buyer. 

(c) In the event any Indemnified Party should have a claim against any 
Indemnifying Party hereunder that does not involve a Third Party Claim being asserted 
against or sought to be collected from such Indemnified Party (a “Direct Claim”), the 
Indemnified Party shall deliver notice of such claim promptly to the Indemnifying Party, 
describing in reasonable detail the facts giving rise to any claim for indemnification 
hereunder, the amount or method of computation of the amount of such claim (if known) and 
such other information with respect thereto as the Indemnifying Party may reasonably 
request.  The failure to provide such notice, however, shall not release the Indemnifying 



 

81 
 

Party from any of its obligations under this Article VIII except to the extent that the 
Indemnifying Party is prejudiced or forfeits rights or defenses by reason of such failure.  The 
Indemnified Party shall reasonably cooperate and assist the Indemnifying Party in 
determining the validity of any Direct Claim and in otherwise resolving such matters.  Such 
assistance and cooperation shall include providing reasonable access to and copies of 
information, records and documents relating to such matters, furnishing employees to assist 
in the investigation and resolution of such matters. The Indemnifying Party shall have thirty 
(30) days after its receipt of such notice to respond in writing to such Direct Claim. During 
such 30-day period, the Indemnified Party shall allow the Indemnifying Party and its 
professional advisors to investigate the matter or circumstance alleged to give rise to the 
Direct Claim, and whether and to what extent any amount is payable in respect of the Direct 
Claim and the Indemnified Party shall assist the Indemnifying Party’s investigation by giving 
such information and assistance (including access to the Indemnified Party’s premises and 
personnel and the right to examine and copy any accounts, documents or records) as the 
Indemnifying Party or any of its professional advisors may reasonably request. If the 
Indemnifying Party does not so respond within such 30-day period, the Indemnifying Party 
shall be deemed to have rejected such claim, in which case the Indemnified Party shall be 
free to pursue such remedies as may be available to the Indemnified Party on the terms and 
subject to the provisions of this Agreement. 

Section 8.5 Limits on Indemnification.  All claims for indemnification pursuant to this 
Article VIII shall be subject to the following provisions and limitations: 

(a) No claim for indemnification may be asserted against any party for breach of 
any representation, warranty or covenant contained in this Agreement or the Ancillary 
Agreements or any certificate delivered hereto or thereto, unless written notice of such claim 
is received by such party on or prior to the Claims Deadline, in which case such 
representation, warranty or covenant shall survive as to such claim until such claim has been 
finally resolved. 

(b) Notwithstanding anything to the contrary contained in this Agreement: 

(i) No Seller Party shall be liable to any Buyer Indemnified Party on any 
claim for indemnification under Section 8.2(a) relating to breaches of the Seller 
Parties’ representations or warranties (other than breaches of the Fundamental 
Representations of the Seller Parties) unless and until the aggregate amount of all 
indemnifiable Losses attributable to such breach (excluding Losses for which 
indemnification is not available as a result of the application of Section 8.5(b)(ix)) 
equals or exceeds $  (the “Deductible”), after which the Seller Parties shall 
only be required to pay or be liable for indemnifiable Losses in excess of such 
Deductible.  To the extent constituting indemnifiable Losses, the Seller Parties shall 
be obligated to indemnify the Buyer Indemnified Parties for any Losses resulting 
from a breach of the Fundamental Representations of the Seller Parties or any Losses 
recoverable pursuant to Section 8.2(b) or Section 8.2(c) from the first dollar. 

(ii) Buyer shall not be liable to any Seller Indemnified Party on any claim 
for indemnification under Section 8.3(a) relating to breaches of Buyer’s 
representations or warranties (other than breaches of the Fundamental 
Representations of Buyer) unless and until the aggregate amount of all indemnifiable 
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Losses attributable to such breach (excluding Losses for which indemnification is not 
available as a result of the application of Section 8.5(b)(ix)) equals or exceeds the 
Deductible, after which the Buyer shall only be required to pay or be liable for 
indemnifiable Losses in excess of such Deductible.  To the extent constituting 
indemnifiable Losses, Buyer shall be obligated to indemnify the Seller Indemnified 
Parties for any Losses resulting from a breach of the Fundamental Representations of 
Buyer or any losses recoverable pursuant to Section 8.3(b) or Section 8.3(c) from the 
first dollar. 

(iii) The maximum aggregate amount of indemnifiable Losses that may be 
recovered by the Buyer Indemnified Parties or the Seller Indemnified Parties shall be 
an amount equal to the Escrow Amount (the “Cap”).  

(iv) No Seller Party shall be obligated to indemnify any Buyer 
Indemnified Party with respect to any Losses to the extent that such Losses were a 
Current Liability Assumed or to the extent that an accrual or reserve for the amount 
of such Losses was included in the Final Closing Statement (as finally determined 
pursuant to Section 2.8). 

(v) No Indemnifying Party shall have any liability to an Indemnified 
Party under any provision of this Agreement for any punitive, incidental, 
consequential, special or indirect damages, including business interruption, loss of 
future revenue, profits or income, or other damages calculated on the basis of any 
multiple relating to the breach or alleged breach of this Agreement, or any other 
damages other than damages that constitute actual damages. 

(vi) The amount of indemnifiable Losses payable by an Indemnifying 
Party pursuant to this Article VIII shall be without duplication, and in no event shall 
an Indemnified Party be indemnified under different provisions of this Agreement for 
the same Losses. 

(vii) No Indemnifying Party shall have any liability under any provisions 
of this Agreement for any Losses to the extent that such Losses are caused by actions 
taken by the Indemnified Party or its Affiliates 

(viii) No Indemnified Party shall be entitled to any indemnification 
hereunder with respect to any breach or inaccuracy of any representation, warranty or 
covenant with respect to which one or more of the individuals named on 
Schedule 1.1(c) or on Part 1 of Schedule 1.1(d) had actual present knowledge (in the 
case of the individuals named on Part 1 of Schedule 1.1(d), acquired after 
consultation with the individuals named on Part 2 of Schedule 1.1(d)) as of the date 
of this Agreement. 

(ix) An Indemnifying Party shall not be liable to an Indemnified Party 
with respect to any Loss (or series of related Losses arising from the same or 
substantially similar facts or circumstances) if the amount of such Loss or series of 
related Losses is less than $ , and all such Losses below $  shall not be 
counted toward the Deductible. 
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(c) For all purposes of this Agreement, Losses shall be reduced by:  (i) any 
insurance, indemnity contributions or other recoveries received by the Indemnified Party or 
its Affiliates (net of the Indemnified Party’s or its Affiliate’s reasonable and documented out-
of-pocket cost of collection or recovery) in connection with the facts giving rise to the right 
of indemnification and (ii) any Tax benefit actually recognized by such Indemnified Party or 
its Affiliates arising in connection with and in the same taxable year as the accrual, 
incurrence or payment of any such Losses.  An Indemnified Party shall use commercially 
reasonable efforts to seek full recovery under all insurance policies available to it covering 
any indemnifiable Losses to the same extent as it would if such Losses were not subject to 
indemnification hereunder; provided, that such efforts shall not be a condition precedent to 
the Indemnified Party to seek indemnification from the Indemnifying Party hereunder.  If the 
Indemnified Party receives any insurance proceeds or indemnity contributions from any 
source with respect to an indemnifiable Loss under this Agreement after the Indemnifying 
Party has paid such indemnifiable Loss to the Indemnified Party, then the Indemnified Party 
shall promptly turn over any such insurance proceeds or indemnity contribution received to 
the Indemnifying Party to the extent of the payments made by the Indemnifying Party with 
respect to such indemnifiable Loss. 

(d) Each Indemnified Party shall take, and cause its Affiliates to take, all 
commercially reasonable steps to mitigate any Losses upon becoming aware of any event or 
circumstance that would be reasonably expected to, or does, give rise thereto, including 
incurring costs only to the minimum extent necessary to remedy the breach that gives rise to 
such Losses.  In the event that an Indemnified Party shall fail to make such commercially 
reasonable efforts to mitigate or resolve any claim or liability, then notwithstanding anything 
else to the contrary contained herein, the an Indemnifying Party shall not be required to 
indemnify any Person for any Losses, to the extent such Losses could reasonably be expected 
to have been avoided had the Indemnified Party made such commercially reasonable efforts 
to mitigate. 

(e) The Escrow Fund is the first source of recovery for the Buyer Indemnified 
Parties for any monetary Loss resulting from breaches of any representations or warranties of 
the Seller Parties contained in this Agreement or in any Ancillary Agreement or certificate of 
the Seller Parties delivered in connection with this Agreement.  Accordingly, the Buyer 
Indemnified Parties shall seek payment of any amount to which it may be entitled under this 
Article VIII with respect to any such breach first from the Escrow Fund before seeking or 
becoming entitled to receive, any payment directly from any Seller Party. 

(f) For purposes of determining whether a representation or warranty has been 
breached and for purposes of calculating the amount of indemnifiable Losses payable to an 
Indemnified Party arising in connection with a breach of any representation or warranty by 
any Indemnifying Party, any materiality, Material Adverse Effect or similar materiality 
qualifiers contained in such representation or warranty shall be disregarded; provided, that 
such materiality qualifiers will not be disregarded or read-out of (i) any defined terms used in 
any such representations or warranties, or (ii) the representations and warranties set forth in 
Section 3.5(b), Section 3.6(a), Section 3.11(a), Section 3.15(a) (except with respect to the 
fourth and fifth sentences of Section 3.15(a), as to which such materiality qualifiers will be 
disregarded), Section 3.19 (except with respect to clauses (ii) and (iii) of Section 3.19, as to 
which such materiality qualifiers will be disregarded) or Section 3.21. 
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(g) Notwithstanding anything to the contrary in this Agreement, (i) the 
limitations set forth in this Article VIII shall not be applicable to any Losses incurred as a 
result of any knowing and intentional breach of covenant committed by or on behalf of any 
party, and (ii) no Person’s liability shall be limited in any way for such Person’s party’s 
intentional fraud or knowing and intentional concealment. 

Section 8.6 Assignment/Subrogation of Claims.  If any Indemnified Party receives any 
payment from an Indemnifying Party in respect of any indemnifiable Losses pursuant to this Article 
VIII and the  Indemnified Party could have recovered all or a part of such Losses from a third party 
(a “Potential Contributor”) based on the underlying claim asserted against the Indemnifying Party, 
then the Indemnified Party shall assign to the Indemnifying Party, and such Indemnifying Party will 
be subrogated to and will stand in the place of such Indemnified Party, as to any events or 
circumstances in respect of which such Indemnified Party may have any right or claim relating to 
such indemnifiable Losses against any Potential Contributor.  Such Indemnified Party will cooperate 
with such Indemnifying Party in a reasonable manner, and at the cost and expense of such 
Indemnifying Party, in prosecuting any subrogated right or claim.  Any payment received in respect 
of such claim shall be distributed:  (i) first, to the Indemnified Party in the amount of any deductible 
or similar amount required to be paid by the Indemnified Party prior to the Indemnifying Party being 
required to make any payment to the Indemnified Party; (ii) second, to the Indemnifying Party in an 
amount equal to the aggregate payments made by the Indemnifying Party to the Indemnified Party in 
respect of such Losses, plus costs and expenses (including attorney’s costs and expenses) incurred in 
investigating, defending or otherwise incurred in connection with addressing such claim; and (iii) the 
balance, if any, to the Indemnified Party. 

Section 8.7 Exclusive Remedy.  Subject to Section 9.13, the parties acknowledge and 
agree that, from and after the Closing Time, their sole and exclusive remedy with respect to any and 
all claims (other than claims arising from intentional fraud on the part of a party hereto in connection 
with the Transactions) for any breach of any representation, warranty, covenant, agreement or 
obligation set forth herein, in any Ancillary Agreement or certificate delivered in connection with 
this Agreement, or otherwise relating to the subject matter of this Agreement, shall be pursuant to the 
indemnification provisions set forth in this Article VIII. In furtherance of the foregoing, as of the 
Closing Time, each party hereby waives, to the fullest extent permitted under Law, any and all rights, 
claims and causes of action for any breach of any representation, warranty, covenant, agreement or 
obligation set forth herein, in any Ancillary Agreement or certificate delivered in connection with 
this Agreement or otherwise relating to the subject matter of this Agreement it may have against the 
other parties hereto and their Affiliates and each of their respective Representatives arising under or 
based upon any Law, except pursuant to the indemnification provisions set forth in this Article VIII. 
Nothing in this Section 8.7 shall limit any Person’s right to seek and obtain any equitable relief to 
which any Person shall be entitled pursuant to Section 9.13 or to seek any remedy on account of any 
intentional fraud by any party hereto. 

Section 8.8 Treatment of Indemnification Payments.  All indemnification payments made 
under this Agreement shall be treated by the parties as an adjustment to the Purchase Price for Tax 
purposes, unless otherwise required by Law. 
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ARTICLE IX 
GENERAL PROVISIONS 

 

Section 9.1 Fees and Expenses.  Except as otherwise provided herein, all fees and 
expenses incurred in connection with or related to this Agreement and the Ancillary Agreements and 
the Transactions shall be paid by the party incurring such fees or expenses, whether or not such 
transactions are consummated. 

Section 9.2 Amendment and Modification.  This Agreement may not be amended, 
modified or supplemented in any manner, whether by course of conduct or otherwise, except by an 
instrument in writing signed on behalf of each party hereto. 

Section 9.3 Waiver.  No failure or delay of any party in exercising any right or remedy 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right 
or power, or any abandonment or discontinuance of steps to enforce such right or power, or any 
course of conduct, preclude any other or further exercise thereof or the exercise of any other right or 
power.  Except as otherwise provided herein, the rights and remedies of the parties hereunder are 
cumulative and are not exclusive of any rights or remedies, which they would otherwise have 
hereunder.  Any agreement on the part of any party to any such waiver shall be valid only if set forth 
in a written instrument executed and delivered by a duly authorized officer on behalf of such party. 

Section 9.4 Notices.  All notices and other communications hereunder shall be in writing 
and shall be deemed duly given (a) on the date of delivery if delivered personally, or if by e-mail or 
other electronic means reasonably acceptable to both parties, upon written confirmation of receipt by 
e-mail or such other means, (b) on the first Business Day following the date of dispatch if delivered 
utilizing a next-day courier service by a recognized next-day courier or (c) on the earlier of 
confirmed receipt or the fifth Business Day following the date of mailing if delivered by registered or 
certified mail, return receipt requested, postage prepaid.  All notices hereunder shall be delivered to 
the addresses set forth below, or pursuant to such other instructions as may be designated in writing 
by the party to receive such notice: 

(a) if to the Seller Parties (in care of the Seller Parties’ Representative) to: 

Bend Cable Properties, Inc. 
1144 Willagillespie Road, Suite 33 
Eugene, Oregon 97401 
Attn: Thomas H. Palmer 
Email: tpalmer@tykesonassociates.com 
 
with a copy (which shall not constitute notice) to: 
 
Stoel Rives LLP 
900 SW Fifth Avenue, Suite 2600 
Portland, OR 97204 
Attention: William L. Clydesdale 
Email: wlclydesdale@stoel.com 
 

(b) if to Buyer, to:  
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Telephone and Data Systems, Inc. 
30 North LaSalle Street 
Suite 4000 
Chicago, IL 60602 
Attention: Scott H. Williamson  
Email: scott.williamson@teldta.com 
 
with a copy (which shall not constitute notice) to: 
 
Sidley Austin LLP 
One South Dearborn Street 
Chicago, IL 60603 
Attention: William S. DeCarlo 
E-mail: wdecarlo@sidley.com 

Section 9.5 Interpretation.  When a reference is made in this Agreement to a Section, 
Article or Exhibit, such reference shall be to a Section, Article, Schedule or Exhibit of this 
Agreement unless otherwise indicated.  The table of contents and headings contained in this 
Agreement or in any Schedule or Exhibit are for convenience of reference purposes only and shall 
not affect in any way the meaning or interpretation of this Agreement.  All words used in this 
Agreement shall be construed to be of such gender or number as the circumstances require.  Any 
capitalized terms used in the Disclosure Schedules, an Ancillary Agreement, any Schedule or any 
Exhibit but not otherwise defined therein shall have the meaning as defined in this Agreement.  All 
Schedules and Exhibits annexed hereto or referred to herein are hereby incorporated in and made a 
part of this Agreement as if set forth herein.  The word “including” and words of similar import when 
used in this Agreement shall mean “including, without limitation,” unless otherwise specified.  All 
references to “dollars” or “$” in this Agreement or any Ancillary Agreement refer to United States 
dollars, which is the currency used for all purposes in this Agreement and any Ancillary Agreement.  
The word “or” is not exclusive; and the words “herein,” “hereof,” “hereby,” “hereto” and 
“hereunder” refer to this Agreement as a whole. Unless the context otherwise requires, references 
herein to an agreement, instrument or other document means such agreement, instrument or other 
document as amended, supplemented and modified from time to time to the extent permitted by the 
provisions thereof, and references herein to a statute means such statute as amended from time to 
time and includes any successor legislation thereto and any regulations promulgated thereunder. The 
Disclosure Schedules, other Schedules and Exhibits referred to herein shall be construed with, and as 
an integral part of, this Agreement to the same extent as if they were set forth verbatim herein. 

Section 9.6 Entire Agreement.  This Agreement (including the Disclosure Schedules, 
other Schedules and Exhibits hereto), the Ancillary Agreements and the Confidentiality Agreement 
constitute the entire agreement, and supersede all prior written agreements, arrangements, 
communications and understandings and all prior and contemporaneous oral agreements, 
arrangements, communications and understandings among the parties with respect to the subject 
matter of this Agreement.  Neither this Agreement nor any Ancillary Agreement shall be deemed to 
contain or imply any restriction, covenant, representation, warranty, agreement or undertaking of any 
party with respect to the Transactions other than those expressly set forth herein or therein or in any 
document required to be delivered hereunder or thereunder, and none shall be deemed to exist or be 
inferred with respect to the subject matter hereof.  Notwithstanding any oral agreement of the parties 
or their Representatives to the contrary, no party to this Agreement shall be under any legal 
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obligation to enter into or complete the Transactions unless and until this Agreement shall have been 
executed and delivered by each of the parties. 

Section 9.7 No Third-Party Beneficiaries.  This Agreement shall be binding upon and 
inure solely to the benefit of each of the parties and their respective successors and assigns, and 
nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person 
any legal or equitable right, benefit or remedy of any nature under or by reason of this Agreement, 
except as provided in Article VIII. 

Section 9.8 Governing Law.  THIS AGREEMENT AND ALL DISPUTES OR 
CONTROVERSIES ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, 
THE INTERNAL LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD TO THE 
LAWS OF ANY OTHER JURISDICTION THAT MIGHT BE APPLIED BECAUSE OF THE 
CONFLICTS OF LAWS PRINCIPLES OF THE STATE OF DELAWARE. 

Section 9.9 Consent to Jurisdiction.  Each of the parties irrevocably agrees that any legal 
action or proceeding arising out of or relating to this Agreement, any Ancillary Agreement and the 
Transactions or for recognition and enforcement of any judgment in respect hereof brought by any 
other party or its successors or assigns shall be brought and determined in federal court sitting in the 
United States District Court for the District of Oregon (or, if such court lacks subject matter 
jurisdiction, in the Circuit Court for the State of Oregon, County of Deschutes), and each of the 
parties hereby irrevocably submits to the jurisdiction of the aforesaid courts for itself and with 
respect to its property, generally and unconditionally, with regard to any such action or proceeding 
arising out of or relating to this Agreement and the Transactions (and agrees not to commence any 
action, suit or proceeding relating thereto except in such courts).  Each of the parties further agrees to 
accept service of process in any manner permitted by such courts.  Each of the parties hereby 
irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense, 
counterclaim or otherwise, in any action or proceeding arising out of or relating to this Agreement or 
the Transactions: (a) any claim that it is not personally subject to the jurisdiction of the above-named 
courts for any reason other than the failure lawfully to serve process, (b) any claim that it or its 
property is exempt or immune from jurisdiction of any such court or from any legal process 
commenced in such courts (whether through service of notice, attachment prior to judgment, 
attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest 
extent permitted by Law, that (i) the suit, action or proceeding in any such court is brought in an 
inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this 
Agreement, or the subject matter hereof, may not be enforced in or by such courts. 

Section 9.10 Disclosures Generally.  Notwithstanding anything to the contrary contained in 
the Disclosure Schedules or in this Agreement, the information and disclosures contained in any 
section or subsection of the Disclosure Schedule shall be deemed to be disclosed and incorporated by 
reference in any other Disclosure Schedule as though fully set forth in such Disclosure Schedule for 
which applicability of such information and disclosure is reasonably apparent on its face.  The fact 
that any item of information is disclosed in any Disclosure Schedule shall not be construed to mean 
that such information is required to be disclosed by this Agreement and the Disclosure Schedule may 
include disclosure sections not specifically referenced or called out in the text of the applicable 
paragraph of Article III.  Such information and the dollar thresholds set forth herein shall not be used 
as a basis for interpreting the terms “material” or “Material Adverse Effect” or other similar terms in 
this Agreement.  In addition, the fact that any disclosure in the Disclosure Schedules is not required 
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to be disclosed in order to render the applicable representation or warranty to which it relates true, or 
that the absence of such disclosure in the Disclosure Schedules would not constitute a breach of such 
representation or warranty, shall not be deemed or construed to expand the scope of any 
representation or warranty hereunder or to establish a standard of disclosure in respect of any 
representation or warranty.  The information contained in the Disclosure Schedules is disclosed 
solely for purposes of this Agreement, and no information contained in the Disclosure Schedules 
shall be deemed to be an admission by any party to any third party of any matter whatsoever 
(including any violation of applicable Law or breach of contract). 

Section 9.11 Personal Liability: Non-Recourse.  This Agreement shall not create or be 
deemed to create or permit any personal liability or obligation on the part of any direct or indirect 
equity holder of any Seller Party or Buyer or any officer, director, employee, Representative or 
investor of any party hereto.  In furtherance of the foregoing, Buyer agrees that no past, present or 
future director, officer, manager, employee, incorporator, member, organizer, stockholder, Affiliate, 
agent, attorney or representative of any Seller Party or any of its Affiliates (to the extent not parties to 
this Agreement) shall have any liability (whether in contract or in tort or otherwise) for any 
obligations or liabilities of the Seller Parties arising under, in connection with or related to this 
Agreement, the Ancillary Agreements or for any claim based on, in respect of, or by reason of, the 
Transactions, including any alleged non-disclosure or misrepresentations made by a Seller Party. 

Section 9.12 Assignment; Successors.  Neither this Agreement nor any of the rights, 
interests or obligations under this Agreement may be directly or indirectly assigned or delegated, in 
whole or in part, by operation of law or otherwise, by any party without the prior written consent of 
the other parties, and any such assignment without such prior written consent shall be null and void; 
provided, however, that either party may assign any of its rights or interests in this Agreement, to one 
or more Affiliates of the assigning party without the prior consent of the other party; provided 
further, that (a) no assignment shall limit the Buyer’s obligations hereunder, and (b) any assignment 
by Buyer shall not require resubmitting or refiling any applications or requests for consents filed or 
delivered by any party in accordance with Section 5.7. 

Section 9.13 Specific Performance.  The parties agree that irreparable damage would occur 
in the event that any of the provisions of this Agreement were not performed in accordance with their 
specific terms or were otherwise breached.  Accordingly, each of the parties shall be entitled to 
specific performance of the terms hereof, including an injunction or injunctions to prevent breaches 
of this Agreement and to enforce specifically the terms and provisions of this Agreement in federal 
court sitting in the United States District Court for the District of Oregon (or, if such court lacks 
subject matter jurisdiction, in the Circuit Court for the State of Oregon, County of Deschutes), this 
being in addition to any other remedy to which the parties are entitled at law or in equity. Each of the 
parties further hereby waives (a) any defense in any action for specific performance that a remedy at 
law would be adequate and (b) any requirement under any law to post security as a prerequisite to 
obtaining equitable relief.  To the extent any party hereto brings any Action to enforce specifically 
the performance of the terms and provisions of this Agreement when expressly available to such 
party pursuant to the terms of this Agreement, the Termination Date shall automatically be extended 
by (i) the amount of time during which such Action is pending, plus twenty Business Days, or 
(ii) such other time period established by the court presiding over such Action. 

Section 9.14 Severability.  Whenever possible, each provision or portion of any provision 
of this Agreement shall be interpreted in such manner as to be effective and valid under applicable 
Law, but if any provision or portion of any provision of this Agreement is held to be invalid, illegal 
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or unenforceable in any respect under any applicable Law or rule in any jurisdiction, such invalidity, 
illegality or unenforceability shall not affect any other provision or portion of any provision in such 
jurisdiction, and this Agreement shall be reformed, construed and enforced in such jurisdiction as if 
such invalid, illegal or unenforceable provision or portion of any provision had never been contained 
herein. 

Section 9.15 Waiver of Jury Trial.  EACH PARTY ACKNOWLEDGES AND AGREES 
THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT OR THE 
ANCILLARY AGREEMENTS 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, THE OTHER ANCILLARY AGREEMENTS OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS AGREEMENT 
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY 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. 

Section 9.16 Counterparts.  This Agreement may be executed and delivered (including by 
e-mail or other electronic means using portable document format (.pdf) transmission) in any number 
of counterparts, each of which when executed shall be deemed to be an original, but all of which 
taken together shall constitute one and the same agreement.  A signed copy of this Agreement 
delivered by e-mail or other means of electronic transmission shall be deemed to have the same legal 
effect as delivery of an original signed copy of this Agreement. 

Section 9.17 No Presumption Against Drafting Party.  Each party to this Agreement 
acknowledges that each party to this Agreement has been represented by counsel in connection with 
this Agreement, the Ancillary Agreements and the Transactions contemplated hereby or thereby.  
Accordingly, any rule of law or any legal decision that would require interpretation of any claimed 
ambiguities in this Agreement against the drafting party has no application and is expressly waived. 

Section 9.18 Further Assurances.  Each party covenants that at any time, and from time to 
time, after the Closing, it will execute such additional instruments and take such actions as may be 
reasonable requested by any other party to confirm, perfect or otherwise carry out the intent and 
purposes of this Agreement and any Ancillary Agreement.  Such action taken shall be at the expense 
of the requesting party. 

Section 9.19 Seller Parties’ Representative.  Each Seller Party hereby constitutes and 
appoints BCP as their representative (the “Seller Parties’ Representative”) and their true and lawful 
attorney in fact, with full power and authority in each of their names and on behalf of each of them, 
to act on behalf of each of them in the absolute discretion of the Seller Parties’ Representative, but 
only with respect to the following provisions of this Agreement, with the power to:  (a) designate the 
accounts for payment of any sums due to the Seller Parties hereunder; (b) act pursuant to Section 2.8 
with respect to any adjustments to the Base Purchase Price; (c) act under the Escrow Agreement; 
(d) consent on behalf of all Seller Parties with respect to any matter subject to the Seller Parties 
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consent under this Agreement, including consenting to the assignment of rights under this Agreement 
in accordance with Section 9.12; (e) give and receive notices on behalf of the Seller Parties pursuant 
to Section 9.4; (f) terminate this Agreement pursuant to Section 7.1 or waive any provision of this 
Agreement which is subject to waiver by the Seller Parties or any of them; (g) accept service of 
process pursuant to Section 9.9; (h) act in connection with any matter as to which the Seller Parties, 
jointly and severally, have obligations, or are Seller Indemnified Persons, under Article VIII; and (i) 
in general, to do all things and to perform all acts, including executing and delivering all agreements, 
certificates, receipts, instructions and other instruments contemplated by or deemed advisable to 
effectuate the provisions of this Section 9.19.  This appointment and grant of power and authority is 
coupled with an interest and is in consideration of the mutual covenants made herein and is 
irrevocable and shall not be terminated by any act of any Seller Party or by operation of law. Each 
Seller Party hereby consents to the taking of any and all actions and the making of any decisions 
required or permitted to be taken or made by the Seller Parties’ Representative pursuant to this 
Section 9.19. Each Seller Party agrees that the Seller Parties’ Representative shall have no obligation 
or liability to any Seller Party or any direct or indirect equity holder of any Seller Party  or any 
officer, director, employee, Representative or investor of or in any Seller Party for any action or 
omission taken or omitted by the Seller Parties’ Representative in good faith hereunder, and each 
Seller Party shall, on a proportionate basis, indemnify and hold the Seller Parties’ Representative 
harmless from and against any and all loss, damage, expense or liability (including reasonable 
counsel fees and expenses) which the Seller Parties’ Representative may sustain as a result of any 
such action or omission by the Seller Parties’ Representative hereunder.  Buyer and the Escrow 
Agent designated in the Escrow Agreement shall be entitled to rely upon any document or other 
paper delivered by the Seller Parties’ Representative as (i) genuine and correct and (ii) having been 
duly signed or sent by the Seller Parties’ Representative, and none of Buyer, such Escrow Agent or 
any direct or indirect owner of either Buyer or such Escrow Agent or any officer, director, employee, 
Representative or investor of or in either Buyer or such Escrow Agent shall be liable to any Seller 
Party or any direct or indirect equity holder of any Seller Party  or any officer, director, employee, 
Representative or investor of or in any Seller Party for any action taken or omitted to be taken by 
Buyer or such Escrow Agent in such reliance. 
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