
TABLE OF CONTENTS 

9 ARTICLE I DEFINITIONS _ _  . ..... . . . . . . . . . . . . . . . . . . . . . . . .  .. i 

1 01 Definitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ...... . . .  - 
1.02 Other Terms. . . . . . .  . . . . . . . . . . . . . . . . . .  .......... 8 

ARTICLE I1 PURCHASE AND SALE OF ASSETS . . . . . . . . . . . . . . .  . . 8  
2 0 I Purchase and Sale . . . . . . . . . . . . . .  .................... 8 
2 02 Acquired Assets . . . . . . . . . . . . . . . .  . . 8  

2 03 Excluded Assets _ _  . _ _  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  I O  

2 04 Assumed Liabilities . . . .  . . . . . . . . . . . . . . . . .  . . . . .  1 I 
2.05 Specifically Excluded Liabilities . . . . . . .  . . . . . . . . . . . . . .  12 

2 06 Assumed Contracts. Payment of Cure Amoun . . . . . . . . .  13 

2 07 Right to Exclude Certain Assets . . . . . . . . . . .  . . . . . . . . . .  13 

2 08 ksk ofLoss . .............................. I4 

7 

ARTICLE 111 PURCHASE PRlCE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  15 

3 01 

-3 02 

3 03 

3 04 

-3 05 

3 06 

3 07 

,+\RTICLE I \  

J 01 

1 0 2  

4 03 

4 04 

ARTICLE \. 

5 01 

5 0’7 

5 03 

5 04 

5 05 

Purchase Pnce ... . . . . . . . . . . . . . . . . . . .  

Purchase Pnce Deposit ......................... 
Closing Adjustment .............................. 
Payments and Computations __.. ............................ 

Purchase Pnce Allocation.. _ _ _  ..... ............................. 16 

Contingent Consideranon. ....................... ................. 16 

.. 

Post-Closing Adjustment _ _ _  _ _ _  _ _ _  _ _  _ _ _ _ _  . _ _ _ _ _ _  _ _ _ _  . 18 

THECLOSING . . .  . . . . . . . . . . . . . . . . . . . .  

Closing Date . . ..... . . . . . . . . . . . . . . . . . . . . . . . .  

Deliveries by Sellers. . . . . . . . . . . . .  

Deliveries by Purchaser. . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  18 

. . .  . . . .  ..... 18 

Joint Delivery . . .............................. 19 

19 REPRESENTATIONS AND WARRANTIES OF SELLERS ........ 

Organization. Standing and Power .. . . . . . . . . . . . . .  .......... 19 

Authority. Execution and Delivery, Enforceability.. . . . . . . . . . . .  

No Conflicts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Governmental Filings, Consents _. ...................... 
Transactions with Affiliates .................. ...................... 21 

I 



TABLE OF CONTENTS 
& 

5 06 Title to and Condition of Acquired Assets . . . . . . . . .  .................... 21 

5 07 Real Property .... . .  . . . . .  . 21 

5 08 Tower Subleases . . . . . .  

5 09 Contracts . . . . . . . .  . . .  

5 10 Permits . .  .. 

5 1 I Company FCC Licenses .. 

5 I 3  Third Party Licenses. ............................................ 21 

5 15 Proceedings . . . . . . . . . . . .  28 

5 12 Acquired Spectrum Leases, Leased FCC Licenses. 

5 14 Taxes . . . . . . .  

5 16 Compliance ~ 3 1 t h  Applicable Laws . . . . .  
5 I 7  Envlronmental Mdtters ................... . . . . . . .  
5.18 Absence of Certain Changes.. ................................................ 28 

5 19 Network Equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  29 

5.20 htenhonally Omitted . . . . . . . . . . . .  .......................... 29 

5 2 I Brokers or Finders ... .............. 

5.22 Interference Coordinahon Agreements ........................ 
5.23 Copynght _ _ _ _ _  _ _ _ _  . . . .  ......................... 

5.24 Cable Systems . . . . . . . . .  .......................... 29 

5 25 Acquired WCS Agreements _ _ _ _ _ _  . _ _  .......................... 30 

ARTICLE VI REPRESENTATIONS AND WARRANTIES OF PURCHASE 

6.01 Organizahon; Standing and Power ......................... 

6.02 Authonty. Execution and Delivery; Enforceability.. .................... 30 
. . . . . . . . . . . . . . . . . .  30 6.03 NoConflicts . ......................... 

....................... 31 6 04 Governmental Filings; Consents . . . . . . . . .  

. . . . .  ..................... 31 6 05 LihgatiOn .... . . . . . . . . . . .  
. . . . . . . . . . . . . . .  ........................ 31 6 06 Financing . .  

6 07 Brokers or Finders .. . . . . . . . . . . . . .  . . .  

........................ ARTICLE VI1 COVENANTS . . . . . . .  ... 
7 01 Operation of Acquired Assets Pnor to Closing. ........... 

7.02 Access to Information; Site Inspections.. .. . .  ... ., 33 

I1 



7 03 

7 04 

7 05 

7 06 

7.07 

7 08 

7 09 

7 10 

7.1 I 

7 12 

7 13 

7 14 

7 I 5  
7.16 

7 17 

7 18 

7 19 

7 20 
7 21 

7.22 

7 23 

7 24 

7 25 

7 26 

7.27 

7.28 
7 29 

7 30 

7 31 
7 32 

TABLE OF CONTENTS 

Hart-Scott- Rodmo Filing . . . . . . . . . .  . . . . . . . . . . . . . . . . . .  - 3 4  

FCC Filings _ _  . . . . . . . . . . . . . . . .  . . .  

Third Party Consent> . . . . . . . . . . . . . . . .  ........ . _ _ _  J 3  

Commercially Reasonable Efforts. _ _ _  ........................ 36 

Notification of Certain Matters . . . . . .  ..... .................. 36 

Maintenance of FCC Licenses . . . . . . . . . .  _ _ _ _ _ _ _  _ _ _ _  , _.__, _ _  _ _ _ _  _ _ _ _ _ _ _  _ _  36 

Bankruptcy Filings . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . .  38 

Alternative Transaction ......... ............. . 39 
Employee Matters . .. .... .............................. 39 

Maintenance A, -reement> . ................................... 59 

Further Assurance> . . . . . . .  . . . . . . . . . . . . . . . . . . . . .  40 
TaxMatters . . . . .  . . . . . . . . . . . . . . . . .  ... 40 

Confidenhality .... ...... .. .... 4 1 

Press Releases.. _ _  . . . . . .  .... . . . . . . . . . . .  1 3  

Expenses _ _ _ _  . ............................................... 1 3  

Retained Spectrum Leases . . _ _  _ _  ................................ 13 

Non-competition . .. 

Renewal of Certain Short Term Leases. ................... 
Apportionment of Prepaid Expenses and Accounts Payable ........................... 
Secunty Deposits . . ..... ............................ 

Additional Payments by Purchaser following FCC Approval . . . . . . . . . . . . . . . . .  46 
Common Equipment .. . . . . . . . . . . . . . . .  ...... 47 

Third Party Licenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  48 

Assignment of FCC Licenses after the Closing 

Third Party Dehcated Equipment . . . .  

Updating of Certain Schedules . . . . . . . . . . . . . . . . . . .  

Copies of Leases and Contracts ......... ................. 

7 . .  

Access to Business Records . . . . .  ................................. 39 

............................... 43 Use ofNames . . . . . .  

45 

. .  

....... 

Performance ..... .. . . . . . . . . . . . . . . .  
. . . . . . . . .  

111 



TABLE OF CONTENTS 
& 

ARTICLE VIll CLOSING CONDITIONS _ _  _ _ _  .__.._ ........................... 50 

8 01 . . . . . . . . . . . . . . .  50 
8.02 Additional Condtions to Obligations of Purchaser . . _ _ _ _ _  _ _ _ _ _ _  . _ _  5 I 
8.03 Additional Conditions to Obligations of Sellers. .......................... 52 

Conditions to Obligations of Purchaser and Sellers 

8 04 Special Condihon in Relahon to FCC Licenses. .... ..................... 53 

ARTICLE IX. TERMINATION . . . . . . . . . . . . . . . . .  . 5 3  

9 01 Termination . . .  ................... . . . . . . .  53 

9 02 Effect of Termination . . . . . . . . . . . . . . .  ..... . . . . . . . . . . . . . . . .  54 
ARTICLE X INDEMNIFICATION . ...................................... 55 

I O  01 lndemnificahon by Sellers . . . . . . . . . .  
I O  02 Indemnificatan by Purchaser ......................... .. 

10.03 Calculation of Losses .... . . . . . . . . .  . . . . . . .  56 

I O  04 Termination of Indemnification.. .............. . 56 

10 05 Procedures . . . . . .  . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . .  56 

........................ . . . . . . . . . . . . .  5 8  I O  06 No Consequenhal Damages ... 

1 1 01 Amendment and Waiver. ......................... ... 

ARTICLE XI GENERAL PROVISIONS . . . . . . . . . . . . . .  . . . .  

1 1 02 Survival of Representations and Warranties ........................ 
1 1  03 No Other Representations or Warranties ........ .................... 59 

1 1  04 Enhre Agreement .................. .......................... 59 

1 1 05 Notices . . . . . . . . . . . . . . . . . . .  .......................... 

1 1  06 No Third-party Beneficianes; Liability; Non-Recourse 

1 1  07 Attorney Fees . . . . .  ..... 

08 
09 Assi, m m e n t . .  _ _ _  ........................ 

Interpretahon, Exhibits and Schedules; Certain Definitions ................... 61 

I O  Severability _ _ _ _  . _ _  .......................... .................. 62 
........... 62 

I 1  Submission to Junsdiction. Consent to Service of Process. ................... 62 

. . . . . . .  . . . . . . . . . . . . . . . . .  63 

................ . . . . . . . . . . .  63 
I I 12 Waiver of Jury Trial . . . . .  
1 1  13 Construction .... .. .. 
1 I .  14 Governing Law . . . . . . .  .................................. _ _ _  63 

. . . . . . . . . . .  .,, _ _  . . 63 1 I .  I5 Counterparts ... ................... 

iv 



TABLE OF CONTENTS 

1 1 16 Appointment of Agent _ _ _  ., ......__ .__.. ...... , _ _ _  . 63 

V 



DEFINED TERMS 

Term - Section - 
Acquired Assets 
Acquired BTA Licenses 
Acquired Market 
Acquired Spectrum Leases 
Acquired WCS Agreements 
Acquisition 
Affected Lessor 
Affiliate 
Agent 
Alternative Transaction 
Ancillary Agreements 
Annual FCC Reports 
Appeal 
Approval Order 
Assigned Contracts 
Assigned Permits 
Assumed Liabilities 
Bankruptcy Cases 
Bankruptcy Code 
Bankruptcy Court 
Battle Creek 
Bidding Procedures Order 
BTA 
Business 
Business Day 
Business Records 
CC Wireless 
Closing 
Closing Date 
Code 
Common Equipment 
Communications Act 
Company FCC Licenses 
Company Pending Applications 
Confidential Information 
Confidentiality Agreement 
Consent 
Consequential Damages 
Constructed Facilities 
Contingent Consideration 
Contracts 

2.02 
S.11@) 
5.11(a) 

2 02(Vl) 
5.25 
2.01 

7.26(a) 
1.01 

11.16 
7.10 

2 0 3 ( i V )  
1.01 
1.01 
1.01 

2.02(vlli) 
2 02(111) 

2.04 
Recitals 
Recitals 

1.01 
Preamble 

Recitals 
5.11(b) 

Recitals 
1.01 

2.02(Xi) 
Preamble 

4.01 
4.01 
1.01 

7.26(a) 
5.04 

2.02(iv) 
5.11(c) 
7.16(b) 
116(b)  

5.04 
10.06 

5 I l (e)  
3.06 
1.01 

I 



DEFINED TERMS 

l e r m  

C:i-oss Country Telecom 
Cross Country Wireless 
CS Wireless 
Cure Amounts 
DOS 
ELA 
Enforceability Exceptions 
Environmental Law 
Escrow Agent 
Escrow Agreement 
Escrowed Funds 
Exchange Act 
Excluded Asbets 
Excluded Liabilities 
E x c l u m n  Date 
FAA 
FCC' 
FC'C Absignment Applications 
FCC' License 
FCC' Rule> 
Final Oidei 
Florida Tower Access Agreement 
FTC 
Governmental Authority 
Ground Le~ses 
HSK Act 
Indeiiinilied Party 
lndq~rntlent Accounting Firm 
Interlerrnce Coordination Agreements 
Iiivt.>tnient\ 
ITFS 
Sud, wient 
Knowled:e o f  Purchaser 
Knowledge of  Sellers 
LJ \ \  
L e a d  FCC' Licenses 
L e a d  Pending .i\pplications 
Legal Rebtraints 
Liabilitieb 
Licenbe Acquisition Agreement 
License Related Assets 
Liens 

- & 

Preamble 
Preamble 
Preamble 

2.06 
7.03(a) 

Preamble 
5.02 
1.01 
3.02 
1.01 
3.02 
5 04 
2.03 
2.04 

2 07( c) 
5 07(e) 

5 04 
7 04(a) 

1 0 1  
1 0 1  
1.01 
1.01 

7.03(a) 
1.01 

2 0211) 
5.04 

10.0S(a) 
7 23(d) 

5.22 
1.01 
1.01 
5.03 
1.01 
1.01 
1.01 
1.01 

5.12(d) 
8.01(a) 

1.01 
5 13(a) 
7.28(b) 
5.06(a) 



DEFINED TERMS 

Ierm 

Loss 
Maintenance Aginxiiient~ 
MDS Asset5 
MMDS 
MMDS Business Infhi-iiiation 
NFC 
Non-cash Proceeds 
North Chrolina J\’ Company 
Other Licenses 
l’erillits 
Permitted Encumbrance5 
I’ermitted L.iens 
Person 
Plan Confirmation Heal-ing Date 
Principal Licenses 
Proceeding 
I’i-orated Expense Items 
PSA 
Purchase Pi-ice 
I’ui-chaw 
Purchaser Material Adveise Effect 
Qualifying Cash Sale 
Rral Property Leases 
Remaining Licenses 
Retained Spectrum Leases 
Representative 
Required Secondaiy License\ 
Sale Motion 
Sellers 
Sellers Material Adverse Effect 
Short Term Lease 
Site Holder 
Southern Wireless 
Subsidiary 
Superior Transaction 
Supplemental Closing Date 
Tax 
Taxing Authority 
Teimlnation Date 
Third Party Claim 
Thnd Paity Debcated Equipment 
Third Party Licenses 

& 

101 
713(a )  

3 06 
101 

7.16(a) 
Recitals 

3 06 
2 03(i) 
128(c)  

s I O  
5 07(c) 

1 0 1  
1.01 
1.01 
3 03 
I O 1  

7.23(a) 
5 I l ( C )  

3.01 
Preamble 

1 0 1  
3 06 

2 02(1) 
7.28(a) 
7.20(a) 

1.01 
5.11(1) 

Recitals 
Preamble 

101 
7 22 

7.30(a) 
Preamble 

1.01 
1.01 

7.28(a) 
101 
101 

9 OI(h) 
10.0Xa) 

1.01 
2.02(XI) 

ill 



DEFINED TERMS 

Term 

Third Party Pending Application> 
T ~ t l e  Wai~anties 
Towei- A s e t s  
Tower Site5 
Tower Site Leases 
Tower Subleases 
Ti-ansactions 
Transfer Tax 
Transmission Touers 
7'ruVision Flippin 
TruVision Wireless 
CISFCo 
UUNET 
Wireles ?ideo 
Wi~eless Video Enhanced 
WBS 
wcs 
Wireless One 
WorldC'om 
WorldCom Sale Transaction 
WVS 

- & 

5 13(C) 
101 
1.01 

2 02(1) 
2 0?(1) 

2 02(VIl)  
7 lh(C) 

101 
1.01 

Preamble 
Preamble 
Preamble 

Recitals 
Preamble 
Preamble 
Preamble 

101 
Preamble 
Preamble 

9.01(j) 
Preamble 



Schedule 1.01(a) 
Investments 

1. 
2 .  
3 

Wireless One of Bryan Texas, Inc , a  Delaware corporation (80% ownership interest) 
Atlanta MDS Company, Inc , a Georgia corporation (25% ownership interest) 
New York MDS, Inc , a Delaware corporation (20% ownership interest) 



Schedule 1.01(b) 
Knowledge of Purchaser 

Susan Z Haller - Vice President, Chlef Litigation Counsel 



Schedule l.Ol(c) 
Knowledge of Sellers 

Kerry McKelvey - Vice PresidcntIGeneral Manager 
William Feidt ~ Director. Finance & Planning 
Joe Brooks ~ Vice President. Sales & Marketing 
Bruce Deer - Vice President. Operations & Technology 
Gram Meadors - Vice President, Legal 
Robert Koppel -Director. Spectrum Planning 
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- - ~ - ~  
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LLM-4~ ~ 'Bosro_"_ iPlasse Tower Rentals __ !RI  2006 01 31 ~ 2,500 00' 



I I I I i 

1140 Cabot street Needham, I 
i 
I i I 

I 
IATS-Needham,LLC !MA 42-18-12171-13-08 ! 2004 10.31 1 14,422.08: 
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