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PART I: FINANCIAL INFORMATION
ITEM 1.

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
CABLE ONE, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
December 31,
2018

March 31, 2019

(dollars in thousands, except par values)
Assets
Current Assets:
Cash and cash equivalents
Accounts receivable, net
Income taxes receivable
Prepaid and other current assets
Total Current Assets
Property, plant and equipment, net
Intangible assets, net
Goodwill
Other noncurrent assets
Total Assets

$

$

Liabilities and Stockholders' Equity
Current Liabilities:
Accounts payable and accrued liabilities
Deferred revenue
Current portion of long-term debt
Total Current Liabilities
Long-term debt
Deferred income taxes
Other noncurrent liabilities
Total Liabilities

$

187,559
28,410
4,658
21,742
242,369
965,396
1,039,427
355,347
21,698
2,624,237

$

92,216
24,096
24,892
141,204
1,385,475
269,816
58,707
1,855,202

$

$

264,113
29,947
10,713
13,090
317,863
847,979
953,851
172,129
11,412
2,303,234

94,134
18,954
20,625
133,713
1,142,056
242,127
9,980
1,527,876

Commitments and contingencies (refer to note 14)
Stockholders' Equity
Preferred stock ($0.01 par value; 4,000,000 shares authorized; none issued or outstanding)
Common stock ($0.01 par value; 40,000,000 shares authorized; 5,887,899 shares issued; and
5,699,330 and 5,703,402 shares outstanding as of March 31, 2019 and December 31, 2018,
respectively)
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss
Treasury stock, at cost (188,569 and 184,497 shares held as of March 31, 2019 and December 31,
2018, respectively)
Total Stockholders' Equity
Total Liabilities and Stockholders' Equity

-

59
41,919
877,644
(29,165)

$

See accompanying notes to the condensed consolidated financial statements.
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(121,422)
769,035
2,624,237 $

-

59
38,898
850,292
(96)
(113,795)
775,358
2,303,234
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CABLE ONE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME
(Unaudited)

(dollars in thousands, except per share data)
Revenues
Costs and Expenses:
Operating (excluding depreciation and amortization)
Selling, general and administrative
Depreciation and amortization
Loss on asset disposals, net
Total Costs and Expenses
Income from operations
Interest expense
Other income, net
Income before income taxes
Income tax provision
Net income

$

Net Income per Common Share:
Basic
Diluted
Weighted Average Common Shares Outstanding:
Basic
Diluted

Three Months Ended
March 31,
2019
2018
278,605 $
265,761

$

94,518
61,443
53,844
1,103
210,908
67,697
(18,096)
1,802
51,403
12,664
38,739 $

$
$

6.83
6.78

$
$

5,674,120
5,716,585
$
$

Deferred gain (loss) on cash flow hedges and other, net of tax
Comprehensive income

See accompanying notes to the condensed consolidated financial statements.
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(29,069) $
9,670 $

94,739
50,949
48,778
6,634
201,100
64,661
(14,723)
617
50,555
9,902
40,653

7.13
7.08
5,702,539
5,742,648
1
40,654
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CABLE ONE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(Unaudited)

Additional
Paid-In

Common Stock
(dollars in thousands, except per share
data)
Balance at December 31, 2018
Lease accounting standard adoption
cumulative adjustment
Net income
Deferred loss on cash flow hedges and
other, net of tax
Equity-based compensation
Issuance of equity awards, net of
forfeitures
Repurchases of common stock
Withholding tax for equity awards
Dividends paid to stockholders ($2.00 per
common share)
Balance at March 31, 2019

Retained

Shares
Amount
Capital
Earnings
5,703,402 $
59 $ 38,898 $ 850,292 $
-

-

-

8
38,739

-

-

3,021

-

-

-

-

5,222
(5,984)
(3,310)
5,699,330 $

59 $

41,919 $

Additional
Paid-In

Common Stock
(dollars in thousands, except per share
data)
Balance at December 31, 2017
Net income
Changes in pension, net of tax
Equity-based compensation
Issuance of equity awards, net of
forfeitures
Repurchases of common stock
Withholding tax for equity awards
Dividends paid to stockholders ($1.75 per
common share)
Balance at March 31, 2018

Accumulated
Other
Comprehensive

(29,069)
-

(11,395)
877,644 $

5,732,441 $

-

-

59 $

30,750 $

(29,069)
3,021
(5,073)
(2,554)

Treasury
Stock,

-

(2,295)
(7,199)

(351) $

(11,395)
769,035

Total
Stockholders’

at cost
(80,058) $
-

See accompanying notes to the condensed consolidated financial statements.
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-

(352) $
1
-

(10,035)
759,004 $

8
38,739

(5,073)
(2,554)

Loss

Equity
775,358

-

(29,165) $ (121,422) $

Accumulated
Other
Comprehensive

Retained

Total
Stockholders’

at cost
(96) $ (113,795) $
-

Shares
Amount
Capital
Earnings
5,731,442 $
59 $ 28,412 $ 728,386 $
40,653
2,338
14,077
(3,311)
(9,767)

Loss

Treasury
Stock,

(89,552) $

Equity
676,447
40,653
1
2,338
(2,295)
(7,199)
(10,035)
699,910
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CABLE ONE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(in thousands)
Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Amortization of debt issuance cost
Equity-based compensation
Increase (decrease) in deferred income taxes
Loss on asset disposals, net
Changes in operating assets and liabilities, net of effects from acquisitions:
Decrease in accounts receivable, net
Decrease in income taxes receivable
Increase in prepaid and other current assets
Increase (decrease) in accounts payable and accrued liabilities
Increase in deferred revenue
Other, net
Net cash provided by operating activities

Three Months Ended March 31,
2019
2018
$

38,739

$

40,653

53,844
1,118
3,021
7,102
1,103

48,778
970
2,338
5,710
6,634

2,831
6,055
(8,341)
1,442
820
(3,356)
104,378

4,453
4,549
(8,576)
(11,663)
2,772
(1,926)
94,692

(356,917)
(46,627)
(7,751)
6,326
(404,969)

(41,019)
(4,826)
226
(45,619)

Cash flows from financing activities:
Proceeds from issuance of long-term debt
Payment of debt issuance costs
Payments on long-term debt
Repurchases of common stock
Payment of withholding tax for equity awards
Dividends paid to stockholders
Change in cash overdraft
Net cash provided by (used in) financing activities

250,000
(2,410)
(4,531)
(5,073)
(2,554)
(11,395)
224,037

(2,816)
(2,295)
(7,199)
(10,035)
(2,987)
(25,332)

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

$

(76,554)
264,113
187,559 $

23,741
161,752
185,493

Supplemental cash flow disclosures:
Cash paid for interest, net of capitalized interest
Cash paid for income taxes, net of refunds received

$
$

9,421 $
(59) $

7,072
35

Cash flows from investing activities:
Purchase of business, net of cash acquired
Capital expenditures
Decrease in accrued expenses related to capital expenditures
Proceeds from sales of property, plant and equipment
Net cash used in investing activities

See accompanying notes to the condensed consolidated financial statements.
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CABLE ONE, INC.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1.

DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATION

Description of Business. Cable One, Inc., together with its wholly owned subsidiaries (collectively, “Cable One,” “us,” “our,” “we” or the
“Company”) is a fully integrated provider of data, video and voice services to residential and business subscribers in 21 Western, Midwestern
and Southern U.S. states. As of March 31, 2019, Cable One provided service to 818,330 residential and business customers, of which 678,385
subscribed to data services, 320,611 subscribed to video services and 125,486 subscribed to voice services.
On January 8, 2019, the Company acquired Delta Communications, L.L.C. (“Clearwave”) for a purchase price of $358.8 million in cash on a debtfree basis. Refer to note 2 for details on this transaction and note 7 for details on the related financing.
Basis of Presentation. The condensed consolidated financial statements and accompanying notes thereto have been prepared in accordance
with: (i) generally accepted accounting principles in the United States (“GAAP”) for interim financial information; and (ii) the guidance of Rule
10-01 of Regulation S-X under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), for financial statements required to be
filed with the Securities and Exchange Commission (the “SEC”). As permitted under such guidance, certain notes and other financial information
normally required by GAAP have been omitted. Management believes the condensed consolidated financial statements reflect all normal and
recurring adjustments necessary for a fair statement of the Company’s financial position, results of operations and cash flows as of and for the
periods presented herein. These condensed consolidated financial statements are unaudited and should be read in conjunction with the
Company’s audited consolidated financial statements and the notes thereto included in the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2018 (the “2018 Form 10-K”).
The December 31, 2018 year-end balance sheet data presented herein was derived from the Company’s audited consolidated financial
statements included in the 2018 Form 10-K, but does not include all disclosures required by GAAP. The Company’s interim results of operations
may not be indicative of its future results.
Certain amounts in the tables in this Quarterly Report on Form 10-Q may not foot due to rounding.
Principles of Consolidation. The accompanying condensed consolidated financial statements include the accounts of the Company, including
its subsidiaries. All intercompany accounts and transactions have been eliminated in consolidation.
Segment Reporting. Accounting Standard Codification (“ASC”) 280 - Segment Reporting requires the disclosure of factors used to identify an
entity’s reportable segments. The Company’s operations are organized and managed on the basis of operating systems within its geographic
divisions. Each operating system derives revenues from the delivery of similar products and services to a customer base that is also similar.
Each operating system deploys similar technology to deliver the Company’s products and services, operates within a similar regulatory
environment, has similar economic characteristics and is managed by the Company’s chief operating decision maker as part of an aggregate of
all operating systems. Management evaluated the criteria for aggregation under ASC 280 and has concluded that the Company meets each of
the respective criteria set forth therein. Accordingly, management has identified one reportable segment.
Use of Estimates. The preparation of the condensed consolidated financial statements in conformity with GAAP requires management to make
certain estimates and assumptions that affect the amounts reported herein. Management bases its estimates and assumptions on historical
experience and on various other factors that are believed to be reasonable under the circumstances. Due to the inherent uncertainty involved in
making estimates, actual results reported in future periods may be affected by changes in those estimates and underlying assumptions.
Recently Adopted Accounting Pronouncements. In June 2018, the Financial Accounting Standards Board (the “FASB”) issued Accounting
Standards Update (“ASU”) No. 2018-07, Compensation – Stock Compensation (Topic 718): Improvements to Nonemployee Share-Based
Payment Accounting. ASU 2018-07 expands the scope of ASC 718 to include share-based payment transactions for acquiring goods and
services from nonemployees. The ASU was effective January 1, 2019. The adoption of this guidance did not have a material impact on the
Company’s consolidated financial statements.
5
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In August 2017, the FASB issued ASU No. 2017-12, Derivatives and Hedging (Topic 815): Targeted Improvements to Accounting for Hedging
Activities. ASU 2017-12 improves the financial reporting of hedging relationships to better portray the economic results of an entity’s risk
management activities in its financial statements and also simplifies the application of hedge accounting under GAAP. The ASU was effective
January 1, 2019. The adoption of this guidance did not have a material impact on the Company’s consolidated financial statements.
In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). ASU 2016-02 requires lessees to record substantially all of their
leases on the balance sheet as a right-of-use (“ROU”) asset and a corresponding lease liability with the exception of short-term leases. The
Company is required to classify each separate lease component as an operating or a finance lease at the lease commencement date. Initial
measurement of the ROU asset and lease liability is the same for both operating and finance leases, however, expense recognition and
amortization of the ROU asset differs. Operating leases reflect lease expense on a straight-line basis similar to previous operating leases while
finance leases reflect a front-loaded expense pattern similar to previous capital leases. The Company adopted the updated guidance on January
1, 2019.
With respect to the adoption of ASU 2016-02, the Company elected the “Comparatives Under 840 Option” approach to transition. Under this
method, financial information related to periods prior to adoption is as originally reported under ASC 840 - Leases. Upon adoption on January 1,
2019, the Company recorded ROU assets of $14.9 million and lease liabilities of $13.3 million. The adoption of this guidance did not have a
material impact on Company’s consolidated financial statements.
The new standard provides several optional practical expedients in transition. The Company elected the lessee and lessor transition package of
three practical expedients permitted within the standard, which eliminates the requirements to reassess prior conclusions about lease
identification, lease classification and initial direct costs.
The Company also made certain lessee accounting policy elections, including a short-term lease exception policy, permitting the exclusion of
short-term leases (leases with terms of 12 months or less) from the recognition requirements of the standard, and an accounting policy to
account for lease and non-lease components as a single component for all classes of assets. The portfolio approach, which allows a lessee to
account for its leases at a portfolio level, was elected for certain equipment and fiber leases in which the difference in accounting for each asset
separately would not have been materially different from accounting for the assets as a combined unit. As a lessee, the Company also elected
the practical expedient not to reevaluate whether any expired or existing land easements are, or contain, leases.
The Company provides residential and business customers with certain hardware to deliver data, video and voice services. As a lessor, the
Company elected the practical expedient not to separate lease components from the associated non-lease component for all classes of assets.
The Company concluded the non-lease components would otherwise be accounted for under the new revenue recognition standard and both
the timing and pattern of transfer are the same for the non-lease components and associated lease component based on the interrelated nature
of the services provided and the underlying leased hardware and, if accounted for separately, the lease component would be classified as an
operating lease.
Refer to note 6 for the requisite disclosures regarding the amount, timing and any uncertainty regarding lease-related cash flows.
Recently Issued But Not Yet Adopted Accounting Pronouncements. In August 2018, the FASB issued ASU No. 2018-15, Intangibles –
Goodwill and Other – Internal-Use Software (Subtopic 350-40): Customer’s Accounting for Implementation Costs Incurred in a Cloud
Computing Arrangement that is a Service Contract. ASU 2018-15 aligns the requirements for capitalizing implementation, setup and other
upfront costs incurred in a hosting arrangement that is a service contract with the requirements for capitalizing such costs incurred to develop
or obtain internal-use software. The update specifies which costs are to be expensed and which are to be capitalized, the period over which
capitalized costs are to be amortized, the process for identifying and recognizing impairment and the proper presentation of such costs within
the consolidated financial statements. ASU 2018-15 is effective for annual and interim periods beginning after December 15, 2019 and may be
adopted either retrospectively or prospectively. The Company is currently evaluating its method of adoption as well as the expected impact on
its consolidated financial statements.
In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments – Credit Losses (Topic 326): Measurement of Credit Losses on
Financial Instruments. ASU 2016-13 requires companies to recognize an allowance for expected lifetime credit losses through earnings
concurrent with the recognition of a financial asset measured at amortized cost. The estimate of expected credit losses is required to be adjusted
each reporting period over the life of the financial asset. The update is effective for annual and interim periods beginning after December 15,
2019 and requires a modified retrospective adoption approach. The Company does not expect ASU 2016-13 to have a material impact on its
consolidated financial statements upon adoption, but it may have an impact in the future.
6
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2.

CLEARWAVE ACQUISITION

On November 9, 2018, the Company entered into an agreement to acquire Clearwave, a facilities-based service provider that owns and operates a
high-capacity fiber network offering dense regional coverage in Southern Illinois. The acquisition provides the Company with a premier fiber
network within its existing footprint, further enables the Company to supply its customers with enhanced business services solutions and
provides a platform to allow the Company to replicate Clearwave’s strategy in several of its other markets. The transaction closed on January 8,
2019 and was funded with cash on hand and the additional seven-year incremental term “B” loan borrowings described in note 7. The Company
paid a purchase price of $358.8 million in cash on a debt-free basis.
The Company accounted for the Clearwave acquisition as a business combination pursuant to ASC 805 - Business Combinations. Accordingly,
acquisition costs are not included as components of consideration transferred and instead are accounted for as expenses in the period in which
the costs are incurred. During the three months ended March 31, 2019, the Company incurred acquisition-related costs of $5.2 million, including
$3.3 million associated with the Clearwave acquisition. These costs are included in selling, general and administrative expenses within the
Company’s condensed consolidated statement of operations and comprehensive income.
In accordance with ASC 805, the Company uses its best estimates and assumptions to assign fair value to the tangible and identifiable
intangible assets acquired and liabilities assumed at the acquisition date based on the information that was available as of the acquisition date.
The Company believes that the information available provides a reasonable basis for estimating the fair values of assets acquired and liabilities
assumed. The preliminary measurements of fair value set forth herein are subject to change and such changes could be material. The Company
expects to finalize the valuation as soon as practicable but no later than one year from the acquisition date. The following table summarizes the
current allocation of the purchase price consideration as of the acquisition date (in thousands):
Preliminary
Purchase Price
Allocation
Assets Acquired
Cash and cash equivalents
Accounts receivable
Prepaid and other current assets
Property, plant and equipment
Intangible assets
Other noncurrent assets
Total Assets Acquired

$

$

Liabilities Assumed
Accounts payable and accrued liabilities
Deferred revenue
Deferred income taxes
Other noncurrent liabilities
Total Liabilities Assumed

$

$
$

Net assets acquired
Purchase price consideration
Goodwill recognized

$

1,913
1,294
311
120,472
89,700
3,533
217,223

2,128
4,322
30,104
5,057
41,611
175,612
358,830
183,218

Acquired identifiable intangible assets consist of the following (dollars in thousands):

Preliminary Fair
Value
$
83,000
$
6,700

Customer relationships
Trademark and trade name
No residual value was assigned to the acquired customer relationships.
7

Preliminary Useful
Life
(in years)
17
Indefinite
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The acquisition produced $183.2 million of goodwill, increasing the Company’s goodwill balance from $172.1 million at December 31, 2018 to
$355.3 million at March 31, 2019. Goodwill represents the excess of the purchase price consideration over the fair value of the underlying net
assets acquired and largely results from expected future synergies from combining operations as well as an assembled workforce, which does
not qualify for separate recognition. As an indefinite-lived asset, goodwill is not amortized but rather is subject to impairment testing on at least
an annual basis. Goodwill arising from the Clearwave acquisition is not deductible for tax purposes.
For the period from January 8, 2019 to March 31, 2019, the Company recognized revenue of $6.1 million and net income of $1.0 million from
Clearwave operations, which included acquired intangible assets amortization expense of $1.1 million.

3.

REVENUES

The Company’s revenues by product line were as follows (in thousands):
Three Months Ended March 31,
2019
2018
Residential
Data
Video
Voice
Business services
Advertising sales
Other
Total revenues

$

$

129,812
83,802
9,624
47,143
4,729
3,495
278,605

$

$

119,859
88,760
10,671
37,688
5,241
3,542
265,761

Fees imposed on the Company by various governmental authorities are passed through monthly to the Company’s customers and are
periodically remitted to authorities. These fees were $4.1 million for both the three months ended March 31, 2019 and 2018. As the Company acts
as principal, these fees are reported in video revenues on a gross basis with corresponding expenses included within operating expenses in the
condensed consolidated statements of operations and comprehensive income.
Other revenues are comprised primarily of customer late charges and reconnect fees.
Net accounts receivable from contracts with customers totaled $27.9 million and $29.8 million at March 31, 2019 and December 31, 2018,
respectively.
Deferred commissions totaled $7.5 million and $7.8 million at March 31, 2019 and December 31, 2018, respectively, and were included within
prepaid and other current assets and other noncurrent assets in the condensed consolidated balance sheets. Commission amortization expense
was $1.0 million and $0.8 million for the three months ended March 31, 2019 and 2018, respectively, and was included within selling, general and
administrative expenses in the condensed consolidated statements of operations and comprehensive income. Deferred commissions of $2.7
million included within prepaid and other current assets in the condensed consolidated balance sheet as of March 31, 2019 are expected to be
amortized over the next 12 months.
Current deferred revenue liabilities, consisting of refundable customer prepayments, up-front charges and installation fees, were $24.1 million
and $19.0 million at March 31, 2019 and December 31, 2018, respectively. As of March 31, 2019, the Company’s remaining performance
obligations pertain to the refundable customer prepayments and consist of providing future data, video and voice services to customers. Of the
$19.0 million of current deferred revenue at December 31, 2018, $18.1 million was recognized during the three months ended March 31, 2019.
Noncurrent deferred revenue liabilities, consisting of up-front charges and installation fees from business customers, were $5.1 million and $2.8
million as of March 31, 2019 and December 31, 2018, respectively, and were included within other noncurrent liabilities in the condensed
consolidated balance sheets.
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4.

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment consisted of the following (in thousands):

March 31, 2019
$
1,565,103 $
223,665
410,134
102,942
97,097
61,645
12,228
5,069
2,477,883
(1,512,487)
$
965,396 $

Cable distribution systems
Customer premise equipment
Other equipment and fixtures
Buildings and leasehold improvements
Capitalized software
Construction in progress
Land
Right-of-use assets
Property, plant and equipment, gross
Less accumulated depreciation
Property, plant and equipment, net

December 31,
2018
1,421,820
220,571
406,011
100,625
94,801
69,163
11,946
2,324,937
(1,476,958)
847,979

Depreciation expense was $49.7 million and $46.0 million for the three months ended March 31, 2019 and 2018, respectively.
In January 2019, the remaining portion of the Company's previous headquarters building and adjoining property was sold for $6.3 million in
gross proceeds and the Company recognized a related gain of $1.6 million. The property’s carrying value of $4.6 million was included within
other noncurrent assets in the condensed consolidated balance sheet as assets held for sale at December 31, 2018.

5.

GOODWILL AND INTANGIBLE ASSETS

The carrying amount of goodwill was $355.3 million and $172.1 million at March 31, 2019 and December 31, 2018, respectively. The increase
related to goodwill recognized upon the acquisition of Clearwave in January 2019. The Company has not historically recorded any impairment of
goodwill.
Intangible assets (excluding goodwill) consisted of the following (dollars in thousands):
March 31, 2019
Useful Life
Range
(in years)
Finite-Lived Intangible Assets
Franchise renewals
Customer relationships
Trademark and trade name
Total Finite-Lived Intangible Assets
Indefinite-Lived Intangible Assets
Franchise agreements
Trademark and trade name
Total Indefinite-Lived Intangible Assets

1 – 25
14 – 17
2.7

Gross
Carrying
Amount
$

$

$
$

2,927
243,000
1,300
247,227

Accumulated
Amortization
$

$

2,889
23,048
934
26,871

December 31, 2018
Net
Carrying
Amount
$

$

38
219,952
366
220,356

812,371
6,700
819,071

Gross
Carrying
Amount
$

$

$
$

2,927
160,000
1,300
164,227

Accumulated
Amortization
$

2,887
19,047
813
22,747

$

Net
Carrying
Amount
$

$

40
140,953
487
141,480

812,371
812,371

Intangible asset amortization expense was $4.1 million and $2.8 million for the three months ended March 31, 2019 and 2018, respectively.
As of March 31, 2019, the future amortization of intangible assets was as follows (in thousands):
Year Ending December 31,
2019 (remaining nine months)
2020
2021
2022
2023
Thereafter
Total

Amount
$

$

12,574
16,319
16,318
16,315
16,313
142,517
220,356

Actual amortization expense in future periods may differ from the amounts above as a result of new intangible asset acquisitions or divestitures,
changes in useful life estimates, impairments or other relevant factors.
9
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6.

LEASES

As a lessee, the Company has operating leases for buildings, equipment, data centers, fiber optic networks and towers and finance leases for
certain buildings and fiber optic networks. These leases have remaining lease terms ranging from under 1 year to 24 years, with some including
an option to extend the lease for up to 15 additional years and some including an option to terminate the lease within 1 year.
As a lessor, the Company has operating leases for the use of its fiber optic networks, towers and customer premise equipment. These leases
have remaining lease terms ranging from under one year to eight years, with some including a lessee option to extend the leases for up to five
additional years and some including an option to terminate the lease within one year.
Significant judgment is required when determining whether a fiber optic contract contains a lease, defining the duration of the lease term and
selecting the discount rate.
● The Company concluded it was the lessee or lessor for fiber arrangements only when the asset is specifically identifiable and both
substantially all the economic benefit is obtained and the right to direct the use of the asset exists.
● The Company’s lease terms are only for periods in which there are enforceable rights. A lease is no longer enforceable when both
the lessee and the lessor each have the right to terminate the lease without permission from the other party with no more than an
insignificant penalty. The Company’s lease terms are impacted by options to extend or terminate the lease when it is reasonably
certain that the Company will exercise that option.
● Most of the Company’s leases do not contain an implicit interest rate. Therefore, the Company held discussions with lenders,
evaluated its published credit score and incorporated interest rates on currently-held debt in determining discount rates that reflect
what the Company would pay to borrow on a collateralized basis over similar terms for its lease obligations.
As of March 31, 2019, additional operating leases that have not yet commenced were not material.
Lessee Financial Information. The Company’s ROU assets and lease liabilities consisted of the following (in thousands):
March 31, 2019
ROU Assets
Property, plant and equipment, net:
Financing leases
Other noncurrent assets:
Operating leases
Lease Liabilities
Accounts payable and accrued liabilities:
Operating leases
Current portion of long-term debt:
Financing leases
Long-term debt:
Financing leases
Other noncurrent liabilities:
Operating leases
Total:
Financing leases
Operating leases
10

$

4,961

$

14,654

$

3,913

$

205

$

3,398

$

10,493

$
$

3,603
14,406
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The components of the Company’s lease expense were as follows (in thousands):
Three Months
Ended March 31,
2019
Finance lease expense:
Amortization of ROU assets
Interest on lease liabilities
Operating lease expense
Short-term lease expense
Variable lease expense
Total lease expense

$

$

109
68
1,178
244
67
1,666

Finance lease expense is included within depreciation and amortization expense and interest expense, and operating lease expense is included
within operating expenses and selling, general and administrative expenses in the condensed consolidated statement of operations and
comprehensive income.
Supplemental lessee financial information is as follows (dollars in thousands):
Three Months
Ended March 31,
2019
Cash paid for amounts included in the measurement of lease liabilities:
Finance leases - financing cash flows
Finance leases - operating cash flows
Operating leases - operating cash flows
ROU assets obtained in exchange for new lease liabilities:
Finance leases
Operating leases (1)
Weighted average remaining lease term:
Finance leases (years)
Operating leases (years)
Weighted average discount rate:
Finance leases
Operating leases
__________
(1) Includes $3.3 million of ROU assets acquired in the Clearwave transaction.

$
$
$

156
68
1,229

$
$

577
4,982
12.7
4.7
7.96%
5.14%

As of March 31, 2019, the future maturities of existing lease liabilities were as follows (in thousands):
Finance
Leases

Year Ending December 31,
2019 (remaining nine months)
2020
2021
2022
2023
Thereafter
Total
Less present value discount
Lease liability

$

$

250 $
477
490
501
508
3,599
5,825
(2,222)
3,603 $

Operating
Leases
3,497
3,979
2,975
1,967
1,668
2,019
16,105
(1,699)
14,406

As of December 31, 2018, the Company’s outstanding operating lease obligations under the previous accounting guidance were as follows (in
thousands):
Operating Leases
$
1,767
1,219
911
398
204
299
$
4,798

Year Ending December 31,
2019
2020
2021
2022
2023
Thereafter
Total
11
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Lessor Financial Information. The Company’s lease income was as follows (in thousands):
Three Months
Ended March 31,
2019
$
119

Lease income relating to lease payments
As of March 31, 2019, the future maturities of existing lease receivables were as follows (in thousands):

Operating
Leases

Year Ending December 31,
2019 (remaining nine months)
2020
2021
2022
2023
Thereafter
Total

$

$

325
374
245
42
30
77
1,093

As of March 31, 2019, the current and noncurrent portions of operating lease receivables were $0.4 million and $0.7 million, respectively, and
were included within accounts receivable and other noncurrent assets in the condensed consolidated balance sheet, respectively.

7.

DEBT

The carrying amount of long-term debt consisted of the following (in thousands):

March 31, 2019
$
450,000 $
975,625
3,603
1,429,228
(18,861)
(24,892)
$
1,385,475 $

Notes (as defined below)
Senior Credit Facilities (as defined below)
Lease liabilities
Total debt
Less unamortized debt issuance costs
Less current portion
Total long-term debt

December 31,
2018
450,000
730,000
251
1,180,251
(17,570)
(20,625)
1,142,056

Notes. On June 17, 2015, the Company issued $450 million aggregate principal amount of 5.75% senior unsecured notes due 2022 (the “Notes”).
The Notes are jointly and severally guaranteed on a senior unsecured basis by each of the subsidiaries that guarantee the Senior Credit
Facilities (as defined below). The Notes mature on June 15, 2022 and interest is payable on June 15th and December 15th of each year. The
indenture governing the Notes provides for early redemption of the Notes, at the option of the Company, at the prices and subject to the terms
specified in the indenture.
Senior Credit Facilities. On June 30, 2015, the Company entered into a Credit Agreement (the “Credit Agreement”) among the Company, as
borrower, the lenders party thereto, JPMorgan Chase Bank, N.A. (“JPMorgan”), as administrative agent, and the other agents party thereto,
which provided for a five-year revolving credit facility in an aggregate principal amount of $200 million (the “Revolving Credit Facility”).
On May 1, 2017, the Company and the lenders amended and restated the Credit Agreement (the “Amended and Restated Credit Agreement”)
and the Company incurred $750 million of senior secured loans (the “2017 New Loans”), the proceeds of which were used, together with cash on
hand, to finance the acquisition of NewWave Communications (“NewWave”), repay in full the existing term loans and pay related fees and
expenses. The 2017 New Loans consist of a five-year term “A” loan in an original aggregate principal amount of $250 million (the “Term Loan
A”) and a seven-year term “B” loan in an original aggregate principal amount of $500 million (the “Term Loan B”).
12
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On January 7, 2019, the Company entered into Amendment No. 2 to the Amended and Restated Credit Agreement (“Amendment No. 2”) with
CoBank, ACB (“CoBank”), as lender, and JPMorgan, as administrative agent, and incurred a new seven-year incremental term “B” loan in an
aggregate principal amount of $250 million (the “Term Loan B-2” and, together with the Revolving Credit Facility, the Term Loan A and the Term
Loan B, the “Senior Credit Facilities”), the proceeds of which were used to finance, in part, the Clearwave acquisition.
The Senior Credit Facilities are guaranteed by the Company’s wholly owned subsidiaries (the “Guarantors”) and are secured, subject to certain
exceptions, by substantially all of the assets of the Company and the Guarantors.
The Term Loan A, Term Loan B and Term Loan B-2 may be prepaid at any time without penalty or premium (subject to customary LIBOR
breakage provisions).
The interest margins applicable to the Senior Credit Facilities are, at the Company’s option, equal to either LIBOR or a base rate, plus an
applicable margin equal to, (i) with respect to the Term Loan A and the Revolving Credit Facility, 1.50% to 2.25% for LIBOR loans and 0.50% to
1.25% for base rate loans, determined on a quarterly basis by reference to a pricing grid based on the Company’s total net leverage ratio, (ii) with
respect to the Term Loan B, (x) for any day on or prior to April 22, 2018, 2.25% for LIBOR loans and 1.25% for base rate loans and (y) for any day
thereafter, 1.75% for LIBOR loans and 0.75% for base rate loans, and (iii) with respect to the Term Loan B-2, 2.00% for LIBOR loans and 1.00%
for base rate loans.
The Company may, subject to certain specified terms and provisions, obtain additional credit facilities of up to $425.0 million under the
Amended and Restated Credit Agreement plus an unlimited amount so long as, on a pro forma basis, the Company’s First Lien Net Leverage
Ratio (as defined in the Amended and Restated Credit Agreement) is no greater than 1.80 to 1.00.
The Company was in compliance with all debt covenants as of March 31, 2019.
As of March 31, 2019, outstanding borrowings under the Term Loan A, Term Loan B and Term Loan B-2 were $234.4 million, $491.3 million and
$250.0 million, respectively, and bore interest at rates of 4.25%, 4.25% and 4.49% per annum, respectively. Letter of credit issuances under the
Revolving Credit Facility totaled $4.1 million and the Company had $195.9 million available for borrowing under the Revolving Credit Facility at
March 31, 2019.
In connection with Amendment No. 2, the Company incurred capitalizable debt issuance costs of $2.4 million. The Company recorded $1.1
million and $1.0 million of debt issuance cost amortization for the three months ended March 31, 2019 and 2018, respectively. These amounts are
reflected within interest expense in the condensed consolidated statements of operations and comprehensive income. Unamortized debt
issuance costs totaled $18.9 million and $17.6 million at March 31, 2019 and December 31, 2018, respectively. These amounts are reflected as a
reduction to long-term debt in the condensed consolidated balance sheets.
As of March 31, 2019, the future maturities of outstanding debt, excluding lease liability payment obligations, were as follows (in thousands):
Year Ending December 31,
2019 (remaining nine months)
2020
2021
2022
2023
Thereafter
Total

$

$
13

Amount
18,125
29,375
32,500
632,500
7,500
705,625
1,425,625
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8.

INTEREST RATE SWAPS

The Company is party to two interest rate swap agreements, designated as cash flow hedges, to manage the risk of fluctuations in interest
expense on its variable rate LIBOR debt. Under the first swap agreement, with respect to a notional amount of $850.0 million, the Company’s
monthly payment obligation is determined at a fixed base rate of 2.653% beginning in March 2019. Under the second swap agreement, which is a
forward-starting interest rate swap with respect to a notional amount of $350.0 million, the Company’s monthly payment obligation beginning in
June 2020 is determined at a fixed base rate of 2.739%. Both interest rate swap agreements are scheduled to mature in the first quarter of 2029 but
may be terminated prior to their scheduled maturity at the election of the Company or the financial institution counterparty as provided in each
swap agreement. The Company does not hold any derivative instruments for speculative trading purposes. As of March 31, 2019, the
Company’s interest rate swap liabilities were recorded at their combined fair value of $38.6 million, with the current and noncurrent portions
reflected in accounts payable and accrued expenses and other noncurrent liabilities, respectively, within the condensed consolidated balance
sheet.
Changes in the fair values of the interest rate swaps are reported through other comprehensive income until the underlying hedged debt’s
interest expense impacts net income, at which point the corresponding change in fair value is reclassified from accumulated other
comprehensive income to interest expense. A $38.6 million, or $29.1 million net of tax, loss was recorded through other comprehensive income
within the condensed consolidated statement of operations and comprehensive income for the three months ended March 31, 2019. The
Company expects that $2.3 million of this loss in accumulated other comprehensive income within the condensed consolidated balance sheet
will be reclassified to interest expense within the condensed consolidated statement of operations and comprehensive income within the next 12
months. The Company recognized a $0.1 million loss on interest rate swaps during the three months ended March 31, 2019, which was reflected
in interest expense within the condensed consolidated statement of operations and comprehensive income.

9.

FAIR VALUE MEASUREMENTS

Financial Assets and Liabilities. The Company has estimated the fair values of its financial instruments as of March 31, 2019 using available
market information or other appropriate valuation methodologies. Considerable judgment is required in interpreting market data to develop the
estimates of fair value. Accordingly, the following fair value estimates are not necessarily indicative of the amounts the Company would realize
in an actual market exchange.
The carrying amounts, fair values and related fair value hierarchy levels of the Company’s financial assets and liabilities as of March 31, 2019
were as follows (dollars in thousands):

Carrying
Amount
Assets:
Cash and cash equivalents:
Money market investments
Commercial paper
Liabilities:
Long-term debt, including current portion, excluding debt issuance costs:
Notes
Senior Credit Facilities
Other noncurrent liabilities, including current portion:
Interest rate swaps

March 31, 2019
Fair
Value

Fair Value
Hierarchy

$
$

49,579
119,729

$
$

49,579
119,553

Level 1
Level 2

$
$

450,000
975,625

$
$

458,438
973,828

Level 2
Level 2

$

38,585

$

38,585

Level 2

Money market investments are primarily held in U.S. Treasury securities and registered money market funds and are valued using a market
approach based on quoted market prices (Level 1). Commercial paper is primarily held with high-quality companies and is valued using quoted
market prices for investments similar to the commercial paper (Level 2). Money market investments and commercial paper with original maturities
of three months or less are included within cash and cash equivalents in the condensed consolidated balance sheets. The fair value of the
Notes and Senior Credit Facilities are estimated based on market prices for similar instruments in active markets (Level 2). Interest rate swaps are
measured at fair value within the condensed consolidated balance sheets on a recurring basis, with fair value determined using standard
valuation models with assumptions about interest rates being based on those observed in underlying markets (Level 2). The current portion of
the Company’s interest rate swaps is included within accounts payable and accrued expenses while the long-term portion is included within
other noncurrent liabilities in the condensed consolidated balance sheet.
The Company’s deferred compensation liability was $2.5 million and $3.0 million at March 31, 2019 and December 31, 2018, respectively. The
current portion of this liability is included within accounts payable and accrued liabilities and the noncurrent portion is included within other
noncurrent liabilities in the condensed consolidated balance sheets. This liability represents the market value of participant balances in a
notional investment account that is comprised primarily of mutual funds, whose value is based on observable market prices. However, since the
deferred compensation liability is not exchanged in an active market, it is classified as Level 2 in the fair value hierarchy.
The carrying amounts of accounts receivable, accounts payable and other financial assets and liabilities approximate fair value because of the
short-term nature of these instruments.
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Nonfinancial Assets and Liabilities. The Company’s nonfinancial assets, such as property, plant and equipment, intangible assets and
goodwill, are not measured at fair value on a recurring basis. The assets acquired, including identifiable intangible assets and goodwill, and
liabilities assumed in the Clearwave acquisition were recorded at fair value on the acquisition date of January 8, 2019, subject to potential future
measurement period adjustments discussed in note 2. Nonfinancial assets are subject to fair value adjustments when there is evidence that
impairment may exist. No material impairments were recorded during the three months ended March 31, 2019 or 2018.

10.

TREASURY STOCK

Treasury stock is recorded at cost and is presented as a reduction of stockholders’ equity in the condensed consolidated financial statements.
Share Repurchase Program. On July 1, 2015, the Company’s board of directors (the “Board”) authorized up to $250.0 million of share
repurchases (subject to a total cap of 600,000 shares of common stock). Purchases under the share repurchase program may be made from time
to time on the open market and in privately negotiated transactions. The size and timing of these purchases are based on a number of factors,
including share price and business and market conditions. Since the inception of the share repurchase program through March 31, 2019, the
Company had repurchased 210,631 shares of its common stock at an aggregate cost of $104.9 million. During the three months ended March 31,
2019, the Company repurchased 5,984 shares at an aggregate cost of $5.1 million.
Tax Withholding for Equity Awards. At the employee’s option, shares of common stock are withheld by the Company upon vesting of
restricted stock and exercise of stock appreciation rights (“SARs”) to pay the applicable statutory minimum amount of employee withholding
taxes. The Company then pays the applicable statutory minimum amount of withholding taxes in cash. The Company remitted $2.6 million during
the three months ended March 31, 2019, for which the Company withheld 3,310 shares of common stock. Treasury shares of 188,569 held at
March 31, 2019 include such shares withheld for withholding tax.

11.

EQUITY-BASED COMPENSATION

The Amended and Restated Cable One, Inc. 2015 Omnibus Incentive Compensation Plan (the “2015 Plan”) provides for grants of incentive stock
options, non-qualified stock options, restricted stock awards, SARs, restricted stock units (“RSUs”), cash-based awards, performance-based
awards, dividend equivalent units (“DEUs”) and other stock-based awards, including performance stock units and deferred stock units.
Directors, officers and employees of the Company and its affiliates are eligible for grants under the 2015 Plan as part of the Company’s approach
to long-term incentive compensation. At March 31, 2019, 202,753 shares were available for issuance under the 2015 Plan.
Compensation expense associated with equity-based awards is recognized on a straight-line basis over the vesting period, with forfeitures
recognized as incurred. Equity-based compensation expense was $3.0 million and $2.3 million for the three months ended March 31, 2019 and
2018, respectively, and was included within selling, general and administrative expenses in the condensed consolidated statements of
operations and comprehensive income. The Company recognized an income tax benefit of $1.0 million related to equity-based awards during the
three months ended March 31, 2019. The deferred tax asset related to all outstanding equity-based awards was $3.5 million as of March 31, 2019.
Restricted Stock Awards. Restricted shares, RSUs and DEUs are collectively referred to as “restricted stock.” A summary of restricted stock
activity during the three months ended March 31, 2019 is as follows:
Weighted
Average Grant
Restricted
Date Fair Value
Stock
Per Share
40,876 $
610.88
10,710 $
811.98
(3,122) $
687.64
(10,656) $
483.60
37,808 $
697.38

Outstanding as of December 31, 2018
Granted
Forfeited
Vested and issued
Outstanding as of March 31, 2019
Vested and unissued as of March 31, 2019

4,146
15

$

494.17
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Equity-based compensation expense for restricted stock was $1.8 million and $1.4 million for the three months ended March 31, 2019 and 2018,
respectively. At March 31, 2019, there was $13.4 million of unrecognized compensation expense related to restricted stock, which is expected to
be recognized over a weighted average period of 1.7 years.
Stock Appreciation Rights. A summary of SAR activity during the three months ended March 31, 2019 is as follows:

Outstanding as of December 31, 2018
Granted
Exercised
Forfeited
Outstanding as of March 31, 2019
Vested and exercisable as of March 31, 2019

Stock
Appreciation
Rights
90,605
22,500
(521)
(979)
111,605
34,873

$
$
$
$
$

Weighted
Average
Exercise
Price
550.60
811.96
422.31
422.31
605.02

$
$
$
$
$

Weighted
Average
Grant
Date Fair
Value
122.29
191.42
87.22
87.22
136.70

$

508.15

$

109.83

Aggregate
Intrinsic
Value
(in
thousands)
$
24,673
$
-

Weighted
Average
Remaining
Contractual
Term
(in years)
7.2
9.8

$

42,004

7.9

$

16,503

7.0

The grant date fair value of the Company’s SARs is measured using the Black-Scholes valuation model. The weighted average inputs used in
the model for grants awarded during the three months ended March 31, 2019 were as follows:
2019
Expected volatility
Risk-free interest rate
Expected term (in years)
Expected dividend yield

21.82%
2.39%
6.25
0.98%

Equity-based compensation expense for SARs was $1.2 million and $0.9 million for the three months ended March 31, 2019 and 2018,
respectively. At March 31, 2019, there was $9.3 million of unrecognized compensation expense related to SARs, which is expected to be
recognized over a weighted average period of 1.4 years.

12.

INCOME TAXES

The Company’s effective tax rate was 24.6% and 19.6% for the three months ended March 31, 2019 and 2018, respectively. The increase in the
effective tax rate primarily related to a $1.4 million decrease in income tax benefits attributable to equity-based compensation awards and a $0.9
million increase in income tax expenses attributable to state effective tax rate changes recorded during the three months ended March 31, 2019.

13.

NET INCOME PER COMMON SHARE

Basic net income per common share is computed by dividing net income by the weighted average number of common shares outstanding during
the period. Diluted net income per common share further includes any common shares available to be issued upon vesting or exercise of
outstanding equity awards if such inclusion would be dilutive, calculated using the treasury stock method.
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The following table sets forth the computation of basic and diluted net income per common share (in thousands, except share and per share
amounts):
Three Months Ended March 31,
2019
2018
Numerator:
Net income
Denominator:
Weighted average common shares outstanding - basic
Effect of dilutive equity-based awards (1)
Weighted average common shares outstanding - diluted

$

38,739
5,674,120
42,465
5,716,585

$

40,653
5,702,539
40,109
5,742,648

Net income per common share:
$
6.83 $
7.13
Basic
$
6.78 $
7.08
Diluted
__________
(1) Equity-based awards whose impact is considered to be anti-dilutive under the treasury stock method were excluded from the diluted net
income per common share calculation. The excluded number of anti-dilutive equity-based awards totaled 2,739 and 5,355 for the three
months ended March 31, 2019 and 2018, respectively.

14.

COMMITMENTS AND CONTINGENCIES

Litigation and Legal Matters. The Company is subject to complaints and administrative proceedings and has been a defendant in various civil
lawsuits that have arisen in the ordinary course of its business. Such matters include contract disputes; actions alleging negligence; invasion of
privacy; trademark, copyright and patent infringement; violations of applicable wage and hour laws; statutory or common law claims involving
current and former employees; and other matters. Although the outcomes of any legal claims and proceedings against the Company cannot be
predicted with certainty, based on currently available information, the Company believes that there are no existing claims or proceedings that are
likely to have a material adverse effect on its business, financial condition, results of operations or cash flows.
Regulation in the Company’s Industry. The operation of a cable system is extensively regulated by the Federal Communications Commission
(the “FCC”), some state governments and most local governments. The FCC has the authority to enforce its regulations through the imposition
of substantial fines, the issuance of cease and desist orders and/or the imposition of other administrative sanctions, such as the revocation of
FCC licenses needed to operate certain transmission facilities used in connection with cable operations. Future legislative and regulatory
changes could adversely affect the Company’s operations.

15.

SUBSEQUENT EVENT

Fidelity Acquisition. On April 1, 2019, the Company entered into a definitive agreement with Fidelity Communications Co. to acquire its data,
video and voice business and certain related assets (collectively, “Fidelity”) for $525.9 million in cash, subject to customary post-closing
adjustments. Fidelity is a cable operator that provides residential and business services to customers throughout greater Arkansas, Illinois,
Louisiana, Missouri, Oklahoma and Texas. Cable One and Fidelity share similar strategies, customer demographics and products. Accordingly,
the acquisition of Fidelity offers the Company opportunities for revenue growth and adjusted earnings before interest, taxes, depreciation and
amortization (“Adjusted EBITDA”) margin expansion as well as the potential to realize cost synergies. The all-cash transaction is expected to be
funded through a combination of cash on hand, revolving credit facility capacity and the proceeds of the new indebtedness described below.
The transaction is subject to certain regulatory approvals and other customary closing conditions and is expected to be completed during the
fourth quarter of 2019.
Delayed Draw Incremental Term Loan B-3. On April 12, 2019, the Company and certain of its subsidiaries entered into Amendment No. 3 to the
Amended and Restated Credit Agreement (“Amendment No. 3”) with CoBank, as lender, and JPMorgan, as administrative agent, to provide for
a new delayed draw incremental term “B-3” loan facility in an aggregate principal amount of $325.0 million (the “Term Loan B-3”). Subject to the
satisfaction of certain conditions, the Company may borrow under the Term Loan B-3 in a single drawing at any time prior to October 9, 2019. No
amounts have been drawn under the Term Loan B-3 as of May 9, 2019.
The Term Loan B-3 will mature on January 7, 2026 and may be prepaid at any time without penalty or premium (subject to customary LIBOR
breakage provisions). The interest rate applicable to the Term Loan B-3 will be, at the Company’s option, equal to LIBOR or a base rate, plus an
applicable margin equal to 2.0% for LIBOR loans and 1.0% for base rate loans. The principal amount of the Term Loan B-3 will amortize in equal
quarterly installments at a rate (expressed as a percentage of the original principal amount) of 1.0% per annum (subject to customary
adjustments in the event of any prepayment), with the balance due upon maturity.
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The Company will be required to pay a ticking fee, which will accrue at a per annum rate that will range between 0.375% and 0.625%, on the daily
average unused amount of the aggregate commitments of the lender under the Term Loan B-3, accruing during the period commencing on May
28, 2019 up to, but excluding, the date on which the lender’s commitments under the Term Loan B-3 terminate.
Second Restatement Agreement to Amended and Restated Credit Agreement. On May 8, 2019, the Company and its wholly owned subsidiaries
entered into a Second Restatement Agreement with JPMorgan, as administrative agent, and the lenders party thereto, to amend and restate the
Amended and Restated Credit Agreement (the “Second Restatement Agreement”).
The Second Restatement Agreement provides for a new senior secured term “A” loan facility in an aggregate principal amount of $250.0 million
(the “New Term Loan A”), a new senior secured delayed draw term “A” loan facility in an aggregate principal amount of $450.0 million (the
“Delayed Draw Term Loan A”) and a new $350.0 million senior secured revolving credit facility (the “New Revolving Credit Facility”). The
Second Restatement Agreement did not alter the principal terms of the Company’s previously established Term Loan B, Term Loan B-2 and
Term Loan B-3.
A portion of the proceeds from the new credit facilities were used to refinance the Company's existing Revolving Credit Facility and Term Loan
A, and the Company intends to use the remaining proceeds, together with the proceeds of the Term Loan B-3 and cash on hand, to redeem the
Notes on or after June 15, 2019, to finance the acquisition of Fidelity and for other general corporate purposes. This Quarterly Report on Form
10-Q is not, and shall not be deemed to be, a notice of optional redemption of the Notes.
The New Term Loan A and New Revolving Credit Facility will mature on May 8, 2024 (unless certain of the Company’s existing indebtedness
remains outstanding after certain specified dates, in which case the final maturity date of both facilities will be an earlier date as specified in the
documentation for the new credit facilities). The New Term Loan A and New Revolving Credit Facility will bear interest, at the Company’s
option, at a rate per annum determined by reference to either LIBOR or an adjusted base rate, in each case plus an applicable interest rate
margin. The applicable interest rate margin with respect to LIBOR borrowings will be a rate per annum between 1.25% and 1.75% and with
respect to adjusted base rate borrowings will be a rate per annum between 0.25% and 0.75%, in each case determined on a quarterly basis by
reference to a pricing grid based upon the Company’s total net leverage ratio.
The principal amount of the New Term Loan A will amortize in equal quarterly installments at a rate (expressed as a percentage of the original
principal amount) of 2.5% per annum for the first year following the closing date, 2.5% per annum for the second year following the closing date,
5.0% per annum for the third year following the closing date, 7.5% per annum for the fourth year following the closing date and 12.5% per
annum for the fifth year following the closing date (in each case subject to customary adjustments in the event of any prepayment or in the
event the Delayed Draw Term Loan A is drawn), with the balance due upon maturity.
The Delayed Draw Term Loan A will be available in a single drawing until February 8, 2020. Any loans under this Delayed Draw Term Loan A
will have the same terms as, and will constitute one class of term loans with, the loans under the New Term Loan A described above.
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ITEM 2.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Cautionary Statement Regarding Forward-Looking Statements
This document contains “forward-looking statements” that involve risks and uncertainties. These statements can be identified by the fact that
they do not relate strictly to historical or current facts, but rather are based on current expectations, estimates, assumptions and projections
about our industry, business, financial results and financial condition. Forward-looking statements often include words such as “will,”
“should,” “anticipates,” “estimates,” “expects,” “projects,” “intends,” “plans,” “believes” and words and terms of similar substance in
connection with discussions of future operating or financial performance. As with any projection or forecast, forward-looking statements are
inherently susceptible to uncertainty and changes in circumstances. Our actual results may vary materially from those expressed or implied in
our forward-looking statements. Accordingly, undue reliance should not be placed on any forward-looking statement made by us or on our
behalf. Important factors that could cause our actual results to differ materially from those in our forward-looking statements include
government regulation, economic, strategic, political and social conditions and the following factors:
● uncertainties as to the timing of the anticipated acquisition of Fidelity and the risk that the transaction may not be completed in a
timely manner or at all;
● the possibility that any or all of the various conditions to the consummation of the anticipated acquisition of Fidelity may not be
satisfied or waived, including failure to receive any required regulatory approvals (or any conditions, limitations or restrictions placed
in connection with such approvals);
● the effect of the announcement or pendency of the Fidelity transaction on our and Fidelity’s ability to retain and hire key personnel
and to maintain relationships with customers, suppliers and other business partners;
● risks related to management’s attention being diverted from our ongoing business operations;
● uncertainties as to our ability and the amount of time necessary to realize the expected synergies and other benefits of the Fidelity
transaction;
● our ability to integrate Fidelity’s operations into our own
● rising levels of competition from historical and new entrants in our markets;
● recent and future changes in technology;
● our ability to continue to grow our business services products;
● increases in programming costs and retransmission fees;
● our ability to obtain hardware, software and operational support from vendors;
● the effects of any new significant acquisitions by us;
● risks that our rebranding may not produce the benefits expected;
● adverse economic conditions;
● the integrity and security of our network and information systems;
● the impact of possible security breaches and other disruptions, including cyber-attacks;
● our failure to obtain necessary intellectual and proprietary rights to operate our business and the risk of intellectual property claims
and litigation against us;
● our ability to retain key employees;
● legislative or regulatory efforts to impose network neutrality (“net neutrality”) and other new requirements on our data services;
● additional regulation of our video and voice services;
● our ability to renew cable system franchises;
● increases in pole attachment costs;
● changes in local governmental franchising authority and broadcast carriage regulations;
● the potential adverse effect of our level of indebtedness on our business, financial condition or results of operations and cash flows;
● the possibility that interest rates will rise, causing our obligations to service our variable rate indebtedness to increase significantly;
● our ability to incur future indebtedness;
● fluctuations in our stock price;
● our ability to continue to pay dividends;
● dilution from equity awards and potential stock issuances in connection with acquisitions;
● provisions in our charter, by-laws and Delaware law that could discourage takeovers; and
● the other risks and uncertainties detailed from time to time in our filings with the SEC, including but not limited to in our 2018 Form 10K.
19

Table of Contents
Any forward-looking statements made by us in this document speak only as of the date on which they are made. We are under no obligation,
and expressly disclaim any obligation, except as required by law, to update or alter our forward-looking statements, whether as a result of new
information, subsequent events or otherwise.
The following discussion and analysis of our results of operations and financial condition should be read in conjunction with our condensed
consolidated financial statements and accompanying notes included in this Quarterly Report on Form 10-Q and the audited consolidated
financial statements and notes thereto as of and for the year ended December 31, 2018 and the related Management’s Discussion and Analysis
of Financial Condition and Results of Operations, both of which are contained in our 2018 Form 10-K. Our results of operations for the three
months ended March 31, 2019 may not be indicative of our future results.
Overview
We are a fully integrated provider of data, video and voice services in 21 Western, Midwestern and Southern states. We provide these
broadband services to residential and business customers in more than 750 communities. The markets we serve are primarily non-metropolitan,
secondary markets, with 78% of our customers located in seven states: Arizona, Idaho, Illinois, Mississippi, Missouri, Oklahoma and Texas. Our
biggest customer concentrations are in the Mississippi Gulf Coast region and in the greater Boise, Idaho region. We provided service to 818,330
residential and business customers out of approximately 2.1 million homes passed as of March 31, 2019. Of these customers, 678,385 subscribed
to data services, 320,611 subscribed to video services and 125,486 subscribed to voice services.
We generate substantially all of our revenues through five primary products. Ranked by share of our total revenues through the first three
months of 2019, they are residential data (46.6%), residential video (30.1%), business services (data, voice and video – 16.9%), residential voice
(3.5%) and advertising sales (1.7%). The profit margins, growth rates and capital intensity of our five primary products vary significantly due to
differences in competition, product maturity and relative costs.
On January 8, 2019, we acquired Clearwave, a facilities-based service provider that owns and operates a high-capacity fiber network offering
dense regional coverage in Southern Illinois. We paid a purchase price of $358.8 million in cash on a debt-free basis. The acquisition provides
us with a premier fiber network within our existing footprint, further enables us to supply our customers with enhanced business services
solutions and provides a platform to allow us to replicate Clearwave’s strategy in several of our other markets.
On April 1, 2019, we entered into a definitive agreement with Fidelity Communications Co. to acquire its data, video and voice business and
certain related assets for $525.9 million in cash, subject to customary post-closing adjustments. Fidelity is a cable operator that provides
residential and business services to customers throughout greater Arkansas, Illinois, Louisiana, Missouri, Oklahoma and Texas. Cable One and
Fidelity share similar strategies, customer demographics and products. Accordingly, the acquisition of Fidelity offers us opportunities for
revenue growth and Adjusted EBITDA margin expansion as well as the potential to realize cost synergies. The all-cash transaction is expected
to be funded through a combination of cash on hand, revolving credit facility capacity and the proceeds of new indebtedness. The transaction
is subject to certain regulatory approvals and other customary closing conditions and is expected to be completed during the fourth quarter of
2019.
Prior to 2012, we were focused on growing revenues through subscriber retention and growth in overall primary service units (“PSUs”).
Accordingly, our strategies consisted of, among others, offering promotional discounts to new and existing subscribers adding new services
and to subscribers purchasing more than one service offering. Since 2012, we have adapted our strategy to face the industry-wide trends of
declining profitability of residential video services and declining revenues from residential voice services. We believe the declining profitability
of residential video services is primarily due to increasing programming costs and retransmission fees and competition from other content
providers, and the declining revenues from residential voice services are primarily due to the increasing use of wireless voice services instead of
residential voice services. Beginning in 2013, we shifted our focus away from maximizing customer PSUs and towards growing our higher margin
businesses, namely residential data and business services. Separately, we have also focused on retaining customers with a high expected
lifetime value (“LTV”), who are less attracted by discounting, require less support and churn less. This strategy focuses on increasing Adjusted
EBITDA, Adjusted EBITDA less capital expenditures and margins (refer to the section entitled “Use of Adjusted EBITDA” for the definition of
Adjusted EBITDA and a reconciliation of Adjusted EBITDA to net income, which is the most directly comparable GAAP measure).
20

Table of Contents
The trends described above have impacted our four largest product lines in the following ways:
●

Residential data. We experienced growth in the number of, and revenues from, our residential data customers every year since 2013. We
expect this growth to continue due to projected increases in the number of potential customers for us to serve, as there are still a number
of households in our markets that do not subscribe to data services from any provider. We expect to capture a portion of these customers
and anticipate capturing additional market share from existing data subscribers due to our continued upgrades in broadband capacity, our
ability to offer higher access speeds than many of our competitors and our Wi-Fi support service.

●

Residential video. Residential video service is a highly competitive business. As we focus on the higher-margin businesses of residential
data and business services, we have de-emphasized our residential video business and, as a result, expect residential video revenues to
continue to decline in the future.

●

Residential voice. We have experienced declines in residential voice customers as a result of homes in the United States deciding to
terminate their residential voice services and exclusively use wireless voice services. We believe this trend will continue because of
competition from wireless voice service providers. Revenues from residential voice customers have declined over recent years, and we
expect this decline will continue.

●

Business services. We have experienced significant growth in business data and voice customers and revenues, and we expect this
growth to continue. We attribute this growth to our strategic focus on increasing sales to business customers and our efforts to attract
enterprise business customers. Margins in products sold to business customers have remained attractive, and we expect this trend to
continue.

We continue to experience increased competition, particularly from telephone companies, cable and municipal overbuilders, over-the-top
(“OTT”) video providers and direct broadcast satellite (“DBS”) television providers. Because of the levels of competition we face, we believe it
is important to make investments in our infrastructure. We elevated our capital investments between 2012 and 2018 to increase our plant
capacities and reliability, launch all-digital video services (which has made available approximately half of average plant bandwidth for data
services) and increase data capacity by moving from four-channel bonding to 32-channel bonding (to enable our 1 Gigabit per second download
speed data service, GigaONE®). We expect to continue devoting financial resources to infrastructure improvements, including in the new
markets we acquired in the NewWave and Clearwave transactions, because we believe these investments are necessary to remain competitive.
We expect to spend up to $35 million during 2019 to enhance those acquired operations by rebuilding low capacity markets, launching all-digital
video services, implementing 32-channel bonding, converting back office functions such as billing, accounting and service provisioning,
migrating products to Cable One platforms and expanding our high-capacity fiber network.
Our primary goals are to continue growing residential data and business services, to increase profit margins and to deliver strong Adjusted
EBITDA and Adjusted EBITDA less capital expenditures. To achieve these goals, we intend to continue our industrial engineering-driven cost
management, remain focused on customers with high LTV and follow through with further planned investments in broadband plant upgrades
and new data service offerings for residential and business customers.
Results of Operations
Adoption of New Lease Accounting Standard
We adopted the new lease accounting standard, ASC 842 - Leases, effective January 1, 2019, using the “Comparatives Under 840 Option”
approach to transition. The adoption resulted in the recognition of ROU assets and lease liabilities for substantially all leases within the
condensed consolidated balance sheet. No prior period amounts were retroactively adjusted as a result of the adoption. Refer to notes 1 and 6
to the condensed consolidated financial statements for additional details.
PSU and Customer Counts
During the 12 months ended March 31, 2019, our total PSUs decreased 9,862, or 0.9%, compared to our total PSUs as of March 31, 2018.
Residential data PSUs and business services PSUs increased 19,355 and 9,492, respectively, while residential video PSUs and residential voice
PSUs decreased 29,005 and 9,704, respectively. Our total customer relationships increased 17,194, or 2.1%, year-over-year, with a 9,565 increase
in residential customer relationships and a 7,629 increase in business customer relationships.
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The following table provides an overview of selected customer data for the time periods specified:
As of March 31,
2019
2018
611,417
592,062
305,030
334,035
96,904
106,608
1,013,351
1,032,705

Residential data PSUs
Residential video PSUs (1) (2)
Residential voice PSUs
Total residential PSUs
Business data PSUs (3)
Business video PSUs
Business voice PSUs (4)
Total business services PSUs
Total data PSUs
Total video PSUs
Total voice PSUs
Total PSUs

Annual Net Gain/(Loss)
Change
% Change
19,355
3.3
(29,005)
(8.7)
(9,704)
(9.1)
(19,354)
(1.9)

66,968
15,581
28,582
111,131

59,488
16,839
25,312
101,639

7,480
(1,258)
3,270
9,492

12.6
(7.5)
12.9
9.3

678,385
320,611
125,486
1,124,482

651,550
350,874
131,920
1,134,344

26,835
(30,263)
(6,434)
(9,862)

4.1
(8.6)
(4.9)
(0.9)

Residential customer relationships
743,141
733,576
9,565
1.3
75,189
67,560
7,629
Business customer relationships
11.3
818,330
801,136
17,194
Total customer relationships
2.1
__________
(1)
Residential video PSUs include all basic residential customers who receive video services and may have one or more digital set-top
boxes or cable cards deployed. Residential bulk multi-dwelling accounts are included in our video PSUs at the individual unit level.
(2)
During the first quarter of 2019, the number of residential video PSUs increased by approximately 7,150 as a result of conforming the
methodology for counting residential video PSUs following the NewWave billing system conversion. NewWave’s legacy billing
system counted residential bulk multi-dwelling accounts at the property level, while our billing system counts residential bulk multidwelling accounts for video PSUs at the individual unit level.
(3)
Business data PSUs include commercial accounts that receive data services via a cable modem and commercial accounts that receive
data services optically via fiber connections.
(4)
Business voice customers who have multiple voice lines are only counted once in the PSU total.
In recent years, our customer mix has shifted, causing subscribers to move from triple-play packages combining data, video and voice services
to single and double-play packages. This is largely because some residential video customers have defected to DBS services and OTT offerings
and more households have discontinued residential voice service. In addition, we have focused on selling data-only packages to new
customers rather than cross-selling video to these customers.
Comparison of Three Months Ended March 31, 2019 to Three Months Ended March 31, 2018
Revenues
Revenues increased $12.8 million, or 4.8%, due primarily to increases in residential data and business services revenues of $10.0 million and $9.5
million, respectively. The increase was the result of organic growth in our higher margin product lines of residential data and business services,
the acquired Clearwave operations, a residential video rate adjustment and the implementation of modem rental charges to certain business
customers, partially offset by decreases in residential video and voice and advertising sales revenues.
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Revenues by service offering were as follows for the three months ended March 31, 2019 and 2018, together with the percentages of total
revenues that each item represented for the periods presented (dollars in thousands):

Residential data
Residential video
Residential voice
Business services
Advertising sales
Other
Total revenues

Three Months Ended March 31,
2019
2018
Revenues
% of Total
Revenues
% of Total
$
129,812
46.6 $
119,859
45.1
83,802
30.1
88,760
33.4
9,624
3.5
10,671
4.0
47,143
16.9
37,688
14.2
4,729
1.7
5,241
2.0
3,495
1.2
3,542
1.3
$
278,605
100.0 $
265,761
100.0

2019 vs. 2018
$ Change
% Change
$
9,953
8.3
(4,958)
(5.6)
(1,047)
(9.8)
9,455
25.1
(512)
(9.8)
(47)
(1.3)
$
12,844
4.8

Average monthly revenue per unit for the indicated service offerings were as follows for the three months ended March 31, 2019 and 2018:
Three Months Ended March
31,
2019
2018
$
70.80 $
67.12
$
90.54 $
86.92
$
32.54 $
32.84
$
213.04 $
187.38

2019 vs. 2018
$ Change
% Change
3.68
5.5
3.62
4.2
(0.30)
(0.9)
25.66
13.7

Residential data (1)
$
Residential video (1)
$
Residential voice (1)
$
(2)
Business services
$
_________
(1)
Average monthly revenue per unit values represent the applicable quarterly residential service revenues (excluding installation and
activation fees) divided by the corresponding average of the number of PSUs at the beginning and end of each period, divided by three,
except that for any new PSUs added as a result of an acquisition occurring during the reporting period, the associated average monthly
revenue per unit values represent residential services revenues (excluding installation and activation fees) divided by the pro-rated
number of PSUs during such period.
(2)
Average monthly revenue per unit values represent quarterly business services revenues divided by the average of the number of
business customer relationships at the beginning and end of each period, divided by three, except that for any new business customer
relationships added as a result of an acquisition occurring during the reporting period, the associated average monthly revenue per unit
values represent business services revenues divided by the pro-rated number of business customer relationships during such period.
Residential data service revenues increased $10.0 million, or 8.3%, as a result of organic subscriber growth, a reduction in package discounting
and increased customer subscriptions to premium tiers.
Residential video service revenues decreased $5.0 million, or 5.6%, due primarily to an 8.7% year-over-year decrease in residential video
subscribers, partially offset by a rate adjustment beginning in February 2019.
Residential voice service revenues decreased $1.0 million, or 9.8%, due primarily to a 9.1% year-over-year decrease in residential voice
subscribers.
Business services revenues increased $9.5 million, or 25.1%, due primarily to growth in our business data and voice services to small and
medium-sized businesses and enterprise customers, the acquired Clearwave operations and implementation of modem rental charges to certain
business customers during the first quarter of 2019. Total business customer relationships increased 11.3% year-over-year.
Costs and Expenses
Operating expenses (excluding depreciation and amortization) were $94.5 million in the first quarter of 2019 and decreased $0.2 million, or 0.2%,
compared to the first quarter of 2018. Operating expenses as a percentage of revenues were 33.9% for the first quarter of 2019 compared to
35.6% for the year-ago quarter.
Selling, general and administrative expenses were $61.4 million for the first quarter of 2019 and increased $10.5 million, or 20.6%, compared to
the first quarter of 2018. The increase was primarily attributable to acquisition-related costs incurred during the first quarter of 2019, an increase
in marketing costs and additional expenses related to Clearwave operations. Selling, general and administrative expenses as a percentage of
revenues were 22.1% and 19.2% for the first quarter of 2019 and 2018, respectively.
Depreciation and amortization expense was $53.8 million for the first quarter of 2019 and increased $5.1 million, or 10.4%, compared to the first
quarter of 2018. The increase was due primarily to new assets placed in service since the first quarter of 2018 and additional depreciation and
amortization related to the acquired Clearwave operations, partially offset by assets that became fully depreciated since the first quarter of 2018.
As a percentage of revenues, depreciation and amortization expense was 19.3% for the first quarter of 2019 compared to 18.4% for the first
quarter of 2018.
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We recognized a $1.1 million net loss on asset disposals during the first quarter of 2019 compared to a $6.6 million net loss on asset disposals in
the first quarter of 2018. The first quarter of 2019 included a gain on the sale of a non-operating property that housed our former headquarters,
while the prior year quarter included more asset disposals.
Interest Expense
Interest expense increased $3.4 million, or 22.9%, to $18.1 million, driven by additional outstanding debt and an increase in interest rates yearover-year.
Income Tax Provision
The income tax provision increased $2.8 million, or 27.9%. Our effective tax rate was 24.6% and 19.6% for the first quarter of 2019 and 2018,
respectively. The increase in the effective tax rate primarily related to a $1.4 million decrease in income tax benefits attributable to equity-based
compensation and a $0.9 million increase in income tax expenses attributable to state effective tax rate changes during the first quarter of 2019.
Use of Adjusted EBITDA
We use certain measures that are not defined by GAAP to evaluate various aspects of our business. Adjusted EBITDA is a non-GAAP
financial measure and should be considered in addition to, not as superior to, or as a substitute for, net income reported in accordance with
GAAP. Adjusted EBITDA is reconciled to net income below.
Adjusted EBITDA is defined as net income plus interest expense, income tax provision, depreciation and amortization, equity-based
compensation, severance expense, (gain) loss on deferred compensation, acquisition-related costs, (gain) loss on asset disposals, system
conversion costs, rebranding costs, other (income) expense and other unusual operating expenses, as provided in the table below. As such, it
eliminates the significant non-cash depreciation and amortization expense that results from the capital-intensive nature of our business as well
as other non-cash or special items and is unaffected by our capital structure or investment activities. This measure is limited in that it does not
reflect the periodic costs of certain capitalized tangible and intangible assets used in generating revenues and our cash cost of debt financing.
These costs are evaluated through other financial measures.
We use Adjusted EBITDA to assess our performance. In addition, Adjusted EBITDA generally correlates to the measure used in the leverage
ratio calculations under our outstanding Senior Credit Facilities and Notes to determine compliance with the covenants contained in the
Amended and Restated Credit Agreement, as amended and restated, and the ability to take certain actions under the indenture governing the
Notes. Adjusted EBITDA is also a significant performance measure used by us in our annual incentive compensation program. Adjusted
EBITDA does not take into account cash used for mandatory debt service requirements or other non-discretionary expenditures, and thus does
not represent residual funds available for discretionary uses.
Three Months Ended March
31,
2019
2018
$
38,739 $
40,653

(dollars in thousands)
Net income
Plus: Interest expense
Income tax provision
Depreciation and amortization
Equity-based compensation
Severance expense
(Gain) loss on deferred compensation
Acquisition-related costs
Loss on asset disposals, net
System conversion costs (1)
Rebranding costs
Other income, net

18,096
12,664
53,844
3,021
163
175
5,223
1,103
1,396
510
(1,802)

14,723
9,902
48,778
2,338
130
(84)
6,634
840
(617)

2019 vs. 2018
$ Change
% Change
$
(1,914)
(4.7)
3,373
2,762
5,066
683
33
259
5,223
(5,531)
556
510
(1,185)

22.9
27.9
10.4
29.2
25.4
NM
NM
(83.4)
66.2
NM
192.1

$
133,132 $
123,297 $
9,835
Adjusted EBITDA
8.0
__________
NM = Not meaningful.
(1) Comprised of $1.0 million of enterprise resource planning system implementation costs for the first quarter of 2019 and $0.4 million and $0.8
million of NewWave billing system conversion costs for the first quarter of 2019 and 2018, respectively.
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We believe Adjusted EBITDA is useful to investors in evaluating our operating performance. Adjusted EBITDA and similar measures with
similar titles are common measures used by investors, analysts and peers to compare performance in our industry, although our measure of
Adjusted EBITDA may not be directly comparable to similarly titled measures reported by other companies.
Financial Condition: Liquidity and Capital Resources
Liquidity
Our primary funding requirements are for our ongoing operations, planned capital expenditures, payments of quarterly dividends, share
repurchases and to fund the Fidelity acquisition. We believe that existing cash balances, our Senior Credit Facilities and operating cash flows
will provide adequate support for these funding requirements over the next 12 months. However, our ability to fund operations and acquisitions,
make planned capital expenditures, pay quarterly dividends and make share repurchases depends on future operating performance and cash
flows, which, in turn, are subject to prevailing economic conditions and to financial, business and other factors, some of which are beyond our
control.
During the first quarter of 2019, our cash and cash equivalents decreased $76.6 million. At March 31, 2019, we had $187.6 million of cash on hand
compared to $264.1 million at December 31, 2018. Our working capital was $101.2 million and $184.2 million at March 31, 2019 and December 31,
2018, respectively.
The following table shows a summary of our net cash flows for the periods indicated (dollars in thousands):
Three Months Ended March
31,
2019 vs. 2018
2019
2018
$ Change
% Change
$
104,378 $
94,692 $
9,686
10.2
(404,969)
(45,619)
(359,350)
NM
224,037
(25,332)
249,369
NM
(76,554)
23,741
(100,295)
NM
264,113
161,752
102,361
63.3
$
187,559 $
185,493 $
2,066
1.1

Net cash provided by operating activities
Net cash used in investing activities
Net cash provided by (used in) financing activities
Increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
__________
NM = Not meaningful.

Net cash provided by operating activities was $104.4 million and $94.7 million for the first quarter of 2019 and 2018, respectively. The $9.7 million
year-over-year increase was primarily attributable to an increase in Adjusted EBITDA of $9.8 million and a $12.1 million difference in the
change in accounts payable and accrued liabilities, partially offset by higher interest and acquisition-related costs.
Net cash used in investing activities was $405.0 million and $45.6 million for the first quarter of 2019 and 2018, respectively. The $359.4 million
increase in cash used from the prior year period was due primarily to the Clearwave acquisition in the first quarter of 2019.
Net cash provided by financing activities was $224.0 million for the first quarter of 2019 compared to net cash used in financing activities of
$25.3 million for the first quarter of 2018. The $249.4 million change in net cash flows from the prior year period was primarily a result of new debt
incurred in the first quarter of 2019 to finance, in part, the Clearwave acquisition.
On July 1, 2015, the Board authorized up to $250.0 million of share repurchases (subject to a total cap of 600,000 shares of our common stock).
Purchases under the share repurchase program may be made from time to time on the open market and in privately negotiated transactions. The
size and timing of these purchases are based on a number of factors, including share price and business and market conditions. Since the
inception of the share repurchase program through the end of the first quarter of 2019, we have repurchased 210,631 shares of our common
stock at an aggregate cost of $104.9 million. During the first quarter of 2019, we repurchased 5,984 shares at an aggregate cost of $5.1 million.
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We currently expect to continue to pay quarterly cash dividends on shares of our common stock, subject to approval of the Board. During the
first quarter of 2019, the Board approved a quarterly dividend of $2.00 per share of common stock, which was paid on March 8, 2019.
Financing Activity
On June 17, 2015, we issued $450.0 million aggregate principal amount of 5.75% senior unsecured notes due 2022. The Notes are jointly and
severally guaranteed on a senior unsecured basis by each of our subsidiaries that guarantee the Senior Credit Facilities. The Notes mature on
June 15, 2022 and interest is payable on June 15th and December 15th of each year.
The indenture governing the Notes provides for early redemption of the Notes, at our option, at the prices and subject to the terms specified in
the indenture.
On June 30, 2015, we entered into the Credit Agreement with the lenders party thereto, JPMorgan, as administrative agent, and the other agents
party thereto, which provided for a five-year Revolving Credit Facility in an aggregate principal amount of $200.0 million.
On May 1, 2017, we and the lenders amended and restated the Credit Agreement and we incurred $750.0 million of 2017 New Loans, the
proceeds of which were used, together with cash on hand, to finance the NewWave acquisition, repay in full the then-existing term loans and
pay related fees and expenses. The 2017 New Loans consist of the five-year Term Loan A in an original aggregate principal amount of $250.0
million and the seven-year Term Loan B in an original aggregate principal amount of $500.0 million.
On January 7, 2019, we entered into Amendment No. 2 with CoBank, as lender, and JPMorgan, as administrative agent, and incurred the new
seven-year incremental Term Loan B-2 in an aggregate principal amount of $250.0 million, the proceeds of which were used to finance, in part,
the Clearwave acquisition.
The Senior Credit Facilities are guaranteed by the Guarantors and are secured, subject to certain exceptions, by substantially all of our and the
Guarantors’ assets.
The Term Loan A, Term Loan B and Term Loan B-2 may be prepaid at any time without penalty or premium (subject to customary LIBOR
breakage provisions).
The interest margins applicable to the Senior Credit Facilities are, at our option, equal to either LIBOR or a base rate, plus an applicable margin
equal to, (i) with respect to the Term Loan A and the Revolving Credit Facility, 1.50% to 2.25% for LIBOR loans and 0.50% to 1.25% for base rate
loans, determined on a quarterly basis by reference to a pricing grid based on our total net leverage ratio, (ii) with respect to the Term Loan B, (x)
for any day on or prior to April 22, 2018, 2.25% for LIBOR loans and 1.25% for base rate loans and (y) for any day thereafter, 1.75% for LIBOR
loans and 0.75% for base rate loans, and (iii) with respect to the Term Loan B-2, 2.00% for LIBOR loans and 1.00% for base rate loans.
We may, subject to certain specified terms and provisions, obtain additional credit facilities of up to $425.0 million under the Amended and
Restated Credit Agreement plus an unlimited amount so long as, on a pro forma basis, our First Lien Net Leverage Ratio (as defined in the
Amended and Restated Credit Agreement) is no greater than 1.80 to 1.00.
We were in compliance with all debt covenants as of March 31, 2019.
As of March 31, 2019, outstanding borrowings under the Term Loan A, Term Loan B and Term Loan B-2 were $234.4 million, $491.3 million and
$250.0 million, respectively, and bore interest at rates of 4.25%, 4.25% and 4.49% per annum, respectively. Letter of credit issuances under the
Revolving Credit Facility totaled $4.1 million and we had $195.9 million available for borrowing under the Revolving Credit Facility at March 31,
2019.
In connection with Amendment No. 2, we incurred capitalizable debt issuance costs of $2.4 million. We recorded $1.1 million and $1.0 million of
debt issuance cost amortization for the three months ended March 31, 2019 and 2018, respectively. These amounts are reflected within interest
expense in the condensed consolidated statements of operations and comprehensive income. Unamortized debt issuance costs totaled $18.9
million and $17.6 million at March 31, 2019 and December 31, 2018, respectively. These amounts are reflected as a reduction to long-term debt in
the condensed consolidated balance sheets.
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During the first quarter of 2019, we entered into two interest rate swap agreements in order to convert the Company’s interest payment
obligations with respect to an aggregate of $1.2 billion of our variable rate LIBOR indebtedness to a fixed rate. Under the first swap agreement,
with respect to a notional amount of $850.0 million, our monthly payment obligation is determined at a fixed base rate of 2.653%. Under the
second swap agreement, which is a forward-starting swap with respect to a notional amount of $350.0 million, our monthly payment obligation
beginning in June 2020 is determined at a fixed base rate of 2.739%. Both interest rate swap agreements are scheduled to mature in the first
quarter of 2029 but may be terminated prior to their scheduled maturity at the election of the Company or the financial institution counterparty
as provided in each swap agreement.
On April 12, 2019, we and certain of our subsidiaries entered into Amendment No. 3 with CoBank, as lender, and JPMorgan, as administrative
agent, to provide for the new delayed draw incremental Term Loan B-3 in an aggregate principal amount of $325.0 million. Subject to the
satisfaction of certain conditions, we may borrow under the Term Loan B-3 in a single drawing at any time prior to October 9, 2019. No amounts
have been drawn under the Term Loan B-3 as of May 9, 2019.
The Term Loan B-3 will mature on January 7, 2026 and may be prepaid at any time without penalty or premium (subject to customary LIBOR
breakage provisions). The interest rate applicable to the Term Loan B-3 will be, at our option, equal to LIBOR or a base rate, plus an applicable
margin equal to 2.0% for LIBOR loans and 1.0% for base rate loans. The principal amount of the Term Loan B-3 will amortize in equal quarterly
installments at a rate (expressed as a percentage of the original principal amount) of 1.0% per annum (subject to customary adjustments in the
event of any prepayment), with the balance due upon maturity.
We will be required to pay a ticking fee, which will accrue at a per annum rate that will range between 0.375% and 0.625%, on the daily average
unused amount of the aggregate commitments of the lender under the Term Loan B-3, accruing during the period commencing on May 28, 2019
up to, but excluding, the date on which the lender’s commitments under the Term Loan B-3 terminate.
On May 8, 2019, we and our wholly owned subsidiaries entered into the Second Restatement Agreement with JPMorgan, as administrative
agent, and the lenders party thereto, to amend and restate the Amended and Restated Credit Agreement.
The Second Restatement Agreement provides for the New Term Loan A in an aggregate principal amount of $250.0 million, the Delayed Draw
Term Loan A in an aggregate principal amount of $450.0 million and the $350.0 million New Revolving Credit Facility. The Second Restatement
Agreement did not alter the principal terms of our previously established Term Loan B, Term Loan B-2 and Term Loan B-3.
A portion of the proceeds from the new credit facilities were used to refinance our existing Revolving Credit Facility and Term Loan A, and we
intend to use the remaining proceeds, together with the proceeds of the Term Loan B-3 and cash on hand, to redeem the Notes on or after June
15, 2019, to finance the acquisition of Fidelity and for other general corporate purposes.
The New Term Loan A and New Revolving Credit Facility will mature on May 8, 2024 (unless certain of our existing indebtedness remains
outstanding after certain specified dates, in which case the final maturity date of both facilities will be an earlier date as specified in the
documentation for the new credit facilities). The New Term Loan A and New Revolving Credit Facility will bear interest, at our option, at a rate
per annum determined by reference to either LIBOR or an adjusted base rate, in each case plus an applicable interest rate margin. The applicable
interest rate margin with respect to LIBOR borrowings will be a rate per annum between 1.25% and 1.75% and with respect to adjusted base rate
borrowings will be a rate per annum between 0.25% and 0.75%, in each case determined on a quarterly basis by reference to a pricing grid based
upon our total net leverage ratio.
The principal amount of the New Term Loan A will amortize in equal quarterly installments at a rate (expressed as a percentage of the original
principal amount) of 2.5% per annum for the first year following the closing date, 2.5% per annum for the second year following the closing date,
5.0% per annum for the third year following the closing date, 7.5% per annum for the fourth year following the closing date and 12.5% per
annum for the fifth year following the closing date (in each case subject to customary adjustments in the event of any prepayment or in the
event the Delayed Draw Term Loan A is drawn), with the balance due upon maturity.
The Delayed Draw Term Loan A will be available in a single drawing until February 8, 2020. Any loans under this Delayed Draw Term Loan A
will have the same terms as, and will constitute one class of term loans with, the loans under the New Term Loan A described above.
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Capital Expenditures
We have significant ongoing capital expenditure requirements. In addition, we expect to spend up to $35 million during 2019 to enhance
acquired operations by rebuilding low capacity markets, launching all-digital video services, implementing 32-channel bonding, converting back
office functions such as billing, accounting and service provisioning, migrating products to Cable One platforms and expanding our highcapacity fiber network. Capital expenditures are funded primarily by cash on hand and cash flows from operating activities.
We have adopted capital expenditure disclosure guidance as supported by the NCTA. These disclosures are not required under GAAP, nor do
they impact our accounting for capital expenditures under GAAP. The amounts of capital expenditures reported in this Quarterly Report on
Form 10-Q are calculated in accordance with NCTA disclosure guidelines.
The following table presents our capital expenditures by category in accordance with NCTA disclosure guidelines for the three months ended
March 31, 2019 and 2018 (in thousands):

Customer premise equipment
Commercial
Scalable infrastructure
Line extensions
Upgrade/rebuild
Support capital
Total

$

$

Three Months Ended March 31,
2019
2018
10,811 $
12,000
4,215
1,593
11,233
9,759
4,817
3,501
5,177
4,474
10,374
9,692
46,627 $
41,019

Contractual Obligations and Contingent Commitments
As described in the section entitled “Financing Activity,” on January 7, 2019, we incurred $250.0 million of new indebtedness under the sevenyear Term Loan B-2, which amortizes in equal quarterly installments at a rate of 1.0% per annum, with the outstanding balance due upon
maturity.
Except as disclosed above, as of March 31, 2019, there have been no material changes to the contractual obligations and contingent
commitments previously disclosed in the 2018 Form 10-K.
Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements or financing arrangements with special-purpose entities.
Critical Accounting Policies and Estimates
The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates, assumptions and
judgments that affect the amounts reported in the consolidated financial statements. On an ongoing basis, we evaluate our estimates and
assumptions. We base our estimates on historical experience and other assumptions believed to be reasonable under the circumstances, the
results of which form the basis for making judgments about the carrying value of assets and liabilities that are not readily apparent from other
sources. Actual results could differ from these estimates.
An accounting policy is considered to be critical if it is important to our results of operations and financial condition and if it requires
management’s most difficult, subjective and complex judgments in its application. With the exception of changes due to the adoption of the new
lease accounting standard effective January 1, 2019 and the entry into interest rate swaps in the first quarter of 2019 discussed in notes 1 and 8,
respectively, of the notes to our condensed consolidated financial statements within this Quarterly Report on Form 10-Q, there have been no
material changes to our critical accounting policy and estimate disclosures described in our 2018 Form 10-K.
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ITEM 3.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk is the potential loss arising from changes in market rates and prices. As of March 31, 2019, the Company’s market risk sensitive
instruments consisted of the Senior Credit Facilities, the Notes and the interest rate swaps, as each described within the section entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Financial Condition: Liquidity and Capital
Resources—Financing Activity.” None of these instruments were entered into for trading purposes and all instruments relate to the interest rate
risk exposure category.
Outstanding borrowings under the Senior Credit Facilities, which bear interest, at the Company’s option, at a rate per annum determined by
reference to either LIBOR or an adjusted base rate, in each case plus an applicable interest rate margin, were $975.6 million at March 31, 2019. In
the first quarter of 2019, the Company entered into interest rate swap agreements to effectively convert the variable rate interest to a fixed rate
for $850.0 million, or 87.1%, of such outstanding debt. Based on the principal outstanding under the Senior Credit Facilities with exposure to
LIBOR at March 31, 2019 and December 31, 2018, assuming, hypothetically, that the LIBOR applicable to the Senior Credit Facilities was 100
basis points higher, the Company’s annual interest expense would have increased $1.3 million and $7.3 million, respectively.
Outstanding borrowings under the Notes, which bear interest at a fixed 5.75% rate, were $450.0 million at March 31, 2019. An increase in the
market rate of interest applicable to the Notes would not increase interest expense with respect to the Notes since the rate of interest the
Company is required to pay on the Notes is fixed.

ITEM 4.

CONTROLS AND PROCEDURES.

Disclosure Controls and Procedures
The Company’s management is responsible for establishing and maintaining adequate disclosure controls and procedures. Disclosure controls
and procedures are those controls and procedures that are designed to ensure that information required to be disclosed in the Company’s
reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed in the Company’s reports filed or submitted under the Exchange Act is accumulated and communicated to
management, including the Company’s Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding
required disclosure.
Under the supervision and with the participation of the Company’s management, including the Company’s Chief Executive Officer and Chief
Financial Officer, the Company carried out an evaluation as of March 31, 2019, of the effectiveness of the design and operation of the
Company’s disclosure controls and procedures pursuant to Exchange Act Rules 13a-15(b) and 15d-15(b). Based on the Company’s evaluation,
the Company’s Chief Executive Officer and Chief Financial Officer have concluded that the Company’s disclosure controls and procedures were
effective as of March 31, 2019.
Changes in Internal Control Over Financial Reporting
Due to the adoption of the new lease accounting standard effective January 1, 2019, the Company has designed and implemented additional
internal controls over significant processes specific to the initial transition to the standard and to the ongoing recording, processing and
reporting requirements underlying the new lease accounting requirements.
As a result of the Clearwave acquisition on January 8, 2019, the Company has implemented internal controls over financial reporting to include
consolidation of Clearwave and acquisition-related accounting and disclosures. The Clearwave operations utilize separate information and
accounting systems and processes. The Company is in the process of reviewing and evaluating the design and operating effectiveness of
internal control over financial reporting relating to the Clearwave operations.
Except as disclosed above, there has been no change in the Company’s internal control over financial reporting (as such term is defined in Rules
13a-15(f) and 15d-15(f) under the Exchange Act) during the quarter ended March 31, 2019 that has materially affected, or is reasonably likely to
materially affect, the Company’s internal control over financial reporting.
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PART II: OTHER INFORMATION
ITEM 1.

LEGAL PROCEEDINGS

None.

ITEM 1A. RISK FACTORS
There have been no material changes to the risk factors previously disclosed in the 2018 Form 10-K.

ITEM 2.

UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table sets forth certain information relating to common stock repurchases by the Company and any affiliated purchasers within
the meaning of Rule 10b-18(a)(3) under the Exchange Act during the three months ended March 31, 2019 (dollars in thousands, except per share
data):

Period

Total Number
of Shares
Purchased
8,210
1,084
9,294

Average Price
Paid Per Share
$
808.53
$
891.43
$
$
842.47

Total Number of
Shares
Purchased
as Part of
Publicly
Announced Plans
or Programs (1)
4,900
1,084
5,984

Maximum Dollar
Value of Shares
that May Yet Be
Purchased Under
the Plans or
Programs
$
145,244
$
144,160
$
144,160
$
144,160

January 1 to 31, 2019 (2)
February 1 to 28, 2019
March 1 to 31, 2019
Total
__________
(1)
On July 1, 2015, the Board authorized up to $250.0 million of share repurchases (subject to a total cap of 600,000 shares of common stock),
which was announced on August 7, 2015. The authorization does not have an expiration date. Purchases under the share repurchase
program may be made from time to time on the open market and in privately negotiated transactions. The size and timing of these
purchases are based on a number of factors, including share price and business and market conditions.
(2)
Includes 3,310 shares withheld from employees to satisfy estimated tax withholding obligations in connection with vesting of restricted
stock under the 2015 Plan. The average price paid per share for the common stock withheld was based on the closing price of the
Company’s common stock on the vesting date.

ITEM 3.

DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4.

MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5.

OTHER INFORMATION

Not applicable.
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ITEM 6.

EXHIBITS

Exhibit
Number Description
2.1

Stock Purchase Agreement, dated as of March 31, 2019, by and among Cable One, Inc. and Fidelity Communications Co.*+

10.1

Form of Stock Appreciation Right Agreement for grants beginning in 2019 (incorporated herein by reference to Exhibit 10.22 to the
Annual Report on Form 10-K of Cable One, Inc. filed on February 28, 2019).

10.2

Form of Restricted Stock Award Agreement for performance-based restricted stock grants beginning in 2019 (incorporated herein
by reference to Exhibit 10.23 to the Annual Report on Form 10-K of Cable One, Inc. filed on February 28, 2019).

10.3

Form of Restricted Stock Award Agreement for time-based proportional-vest restricted stock grants beginning in 2019
(incorporated herein by reference to Exhibit 10.24 to the Annual Report on Form 10-K of Cable One, Inc. filed on February 28, 2019).

10.4

Amendment No. 2, dated as of January 7, 2019, to the Amended and Restated Credit Agreement among Cable One, Inc., the lenders
or other financial institutions party thereto, and JPMorgan Chase Bank, N.A., as administrative agent (incorporated herein by
reference to Exhibit 10.1 to the Current Report on Form 8-K of Cable One, Inc. filed on January 8, 2019).

10.5

Amendment No. 3, dated as of April 12, 2019, to the Amended and Restated Credit Agreement among Cable One, Inc., the lenders
or other financial institutions party thereto, and JPMorgan Chase Bank, N.A., as administrative agent (incorporated herein by
reference to Exhibit 10.1 to the Current Report on Form 8-K of Cable One, Inc. filed on April 15, 2019).

10.6

Second Restatement Agreement, dated as of May 8, 2019, among Cable One, Inc., its wholly owned subsidiaries, JPMorgan Chase
Bank, N.A., as administrative agent, and the lenders party thereto (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K of Cable One, Inc. filed on May 9, 2019).

10.7

Peter N. Witty Offer Letter dated February 12, 2018.*

31.1

Principal Executive Officer Certification required by Rules 13a-14 and 15d-14 as adopted pursuant to Section 302 of the SarbanesOxley Act of 2002.*

31.2

Principal Financial Officer Certification required by Rules 13a-14 and 15d-14 as adopted pursuant to Section 302 of the SarbanesOxley Act of 2002.*

32

Certification of Principal Executive Officer and Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002.**

101.INS XBRL Instance Document.*
101.SCH XBRL Taxonomy Extension Schema Document.*
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.*
101.DEF XBRL Taxonomy Extension Definition Linkbase Document.*
101.LAB XBRL Taxonomy Extension Label Linkbase Document.*
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.*
__________
* Filed herewith.
** Furnished herewith.
+ Pursuant to Item 601(b)(2) of Regulation S-K, certain exhibits and schedules have been omitted. The Company hereby agrees to furnish
supplementally a copy of any omitted attachment to the SEC upon request.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
Cable One, Inc.
(Registrant)
By:

/s/ Julia M. Laulis
Name: Julia M. Laulis
Title: Chair of the Board, President and
Chief Executive Officer

Date: May 9, 2019
By:

/s/ Steven S. Cochran
Name: Steven S. Cochran
Title: Senior Vice President and
Chief Financial Officer

Date: May 9, 2019
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STOCK PURCHASE AGREEMENT
This Stock Purchase Agreement, dated as of March 31, 2019 (this “Agreement”), is entered into by and among Cable One, Inc., a
Delaware corporation (“Purchaser”), and Fidelity Communications Co., a Missouri corporation (“Seller”). Defined terms used herein have the
meanings set forth in Section 11.13.
WITNESSETH
WHEREAS, Seller is (or, in the case of FidelityLink, if the FidelityLink Acquisition is consummated at or prior to the Closing, at the
Closing will be), the record and beneficial owner of all of the issued and outstanding shares in the capital stock of or membership interests in the
companies set forth on Annex I (collectively, the “Companies”, and all of such shares of capital stock and membership interests of the
Companies, collectively, the “Shares”);
WHEREAS, the Companies and the Company Subsidiaries (collectively, the “Group Companies”) are engaged in the business of
owning and operating cable television, internet and voice systems and revenue-generating business in respect thereof that provide, directly or
indirectly through one or more Franchises or Licenses, as applicable, cable television, voice, broadband, telecommunications services and other
similar services to customers in the states of Arkansas, Illinois, Louisiana, Missouri, Oklahoma and Texas (such systems, including the
associated facilities interconnecting or designed to interconnect such systems, being collectively referred to herein as the “Systems” and such
business, as conducted by the Group Companies, together with any related support functions, the “Business”);
WHEREAS, on the terms and subject to the conditions set forth in this Agreement, Purchaser desires to purchase from Seller, and
Seller desires to sell to Purchaser, all of the issued and outstanding Shares; and
WHEREAS, Seller, through its Subsidiary Fidelity Broadcasting, Inc., is engaged in the Ad Insertion Business and, on the terms and
subject to the conditions set forth in this Agreement, Purchaser desires to purchase, and Seller desires to sell or cause to be sold to Purchaser,
the Ad Insertion Business Assets.
NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement and
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound
hereby, Purchaser and Seller hereby agree as follows:
ARTICLE I
THE STOCK PURCHASE
Section 1.1 Stock Purchase. Upon the terms and subject to the conditions set forth in this Agreement, at the Closing,
Seller shall sell, assign, transfer and deliver to Purchaser, and Purchaser shall purchase, acquire and accept delivery from Seller of, the Shares,
free and clear of all Liens (except for transfer restrictions of general applicability as may be provided under applicable securities Laws). In
consideration for the foregoing sale of the Shares, at the Closing, Purchaser shall pay to Seller, by wire transfer of immediately available funds to
a bank account designated in writing by Seller (such designation to be made at least three (3) Business Days prior to the Closing Date), the
Closing Aggregate Consideration.

Section 1.2 Closing. The closing of the Transactions (the “Closing”) shall take place at the offices of Cravath, Swaine &
Moore LLP, 825 Eighth Avenue, New York, New York 10019 at 10:00 a.m. (local time) on (a) the first day of the calendar month commencing at
least five (5) days following the satisfaction or waiver (to the extent permitted by applicable Law) by the party entitled to the benefit of such
conditions at the Closing of the conditions set forth in Article VII (other than those conditions that by their nature are to be satisfied at the
Closing, but subject to the satisfaction or waiver (by the party entitled to the benefit of such conditions) at the Closing of those conditions);
provided that if such day shall not be a Business Day, the Closing shall take place on the immediately succeeding Business Day, or (b) on such
other date, time or place as is agreed to in writing by Purchaser and Seller; provided, further, that in no event shall the parties be required to
consummate the Transactions and effect the Closing prior to October 1, 2019. The date on which the Closing occurs is referred to herein as the
“Closing Date.” The parties agree that solely for accounting and programming agreement purposes the “Closing” will be deemed to have
occurred at 12:01 a.m., Eastern time, on the Closing Date (it being understood that such deemed time of the Closing shall not affect any of the
other terms and provisions of this Agreement and shall not affect the calculation of the Closing Aggregate Consideration or the Final Closing
Aggregate Consideration).
Section 1.3

Closing Deliveries and Payments.

(a) Transfer Documents. At the Closing, Seller shall deliver to Purchaser stock certificates representing all of the Shares (if
the Shares are certificated) duly endorsed in blank or accompanied by stock powers duly endorsed in blank in proper form for transfer, and other
proper documents of assignments for all of the Shares to evidence transfer to Purchaser.
(b) Purchase Price Adjustment Escrow Account. Prior to or at the Closing, an adjustment escrow account (the “Purchase
Price Adjustment Escrow Account”) shall be established pursuant to the terms and conditions of an escrow agreement by and among
Purchaser, Seller and the Escrow Agent (the “Escrow Agreement”), in form and substance reasonably acceptable to each of Purchaser and
Seller. At the Closing, Purchaser shall deposit $5,000,000 (the “Purchase Price Adjustment Escrow Amount”) into the Purchase Price
Adjustment Escrow Account by wire transfer of immediately available funds.
(c) Debt Payoff. At the Closing, (i) Purchaser shall repay, or cause to be repaid, on behalf of the Group Companies, all
amounts necessary to discharge fully the then outstanding balance of the Payoff Debt (if any) in accordance with the applicable Payoff Letters
(if any) provided by the Seller to Purchaser pursuant to Section 6.3(a) by wire transfer of immediately available funds to the account(s)
designated in such Payoff Letters by the holders of such Indebtedness and (ii) if any such holder cannot be presumed to be a U.S. person for
U.S. federal income tax purposes, Seller shall deliver to Purchaser an applicable IRS Form W-8 for such holder.
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(d) Transaction Expenses Payment. At the Closing, Purchaser shall pay, or cause to be paid (i) on behalf of the Group
Companies, all Specified Transaction Expenses in accordance with the Closing Statement and the Invoices therefor furnished to Purchaser
pursuant to Section 6.3(b) and (ii) the remaining portion of any Shared Expenses that remain unpaid as of the Closing in accordance with the
Closing Statement. In the case of any Transaction Expenses that are payable to Continuing Employees, Purchaser shall cause the applicable
Group Company to make payment of such expenses to such Continuing Employees through payroll of the applicable Group Company after the
Closing.
(e) FIRPTA Certificate. At the Closing, Seller shall deliver to Purchaser a duly executed certificate (substantially in the form
of the sample set forth in Treasury Regulation Section 1.1445-2(b)(2)(iv)(B)) certifying that Seller or the applicable transferor is not a foreign
Person; provided that in the event of a change in Law or fact that, in Purchaser’s reasonable discretion after consultation with Seller, results in
the foregoing certificate being insufficient to avoid withholding under Section 1445 of the Code (and the Treasury Regulations promulgated
thereunder), Seller shall provide a different certification (or certifications), in a form reasonably satisfactory to Purchaser, as is necessary to
avoid withholding of Tax under Section 1445 of the Code (and the Treasury Regulations promulgated thereunder) from any amounts payable to
Seller under this Agreement; provided, further, that the sole recourse for failing to deliver such certificate or certification is to withhold under
Section 1.4 to the extent required.
(f) Resignations. At the Closing, Seller shall deliver resignations from the directors and managers (and, if requested by
Purchaser at least three (3) Business Days prior to the Closing Date, any officers) of the Group Companies effective as of the Closing.
(g) Secretary’s Certificate. At the Closing, Seller shall deliver to Purchaser a certificate, dated as of the Closing Date, duly
executed by the secretary of Seller (i) attaching a true and correct copy of the resolutions unanimously adopted by the shareholders of Seller
authorizing the Transactions in accordance with Section 351.400 of the Missouri Revised Statutes (the “Shareholder Approval”) and (ii)
certifying that that such resolutions have not been rescinded, revised, modified or withdrawn in any way and are in full force and effect.
Section 1.4 Withholding Rights. Purchaser, Seller, the Escrow Agent and their respective Affiliates shall be entitled to
deduct and withhold from any payment made pursuant to this Agreement any amounts as are required to be deducted and withheld with respect
to the making of such payment under applicable Tax Laws; provided, however, that, except in the case of payments treated as compensation for
employment, the Person intending to withhold shall notify the Person in respect of which such deduction or withholding would be made in
writing of its intention to deduct and withhold such amounts and the reason therefor as soon as reasonably practicable (but at least two (2)
Business Days in advance of the applicable payment date, except with respect to withholding resulting from Seller’s failure to comply with
Section 1.3(e)), and such first Person and each of the applicable parties shall cooperate in good faith to reduce the amount of, or eliminate the
necessity for, such withholding. To the extent amounts are so withheld and timely paid over to the appropriate Tax authority, the withheld
amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and
withholding was made. If any withholding obligation may be avoided by such Person providing information or documentation to Purchaser,
Seller or the Escrow Agent, such information shall be requested prior to any such withholding.
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ARTICLE II
CONSIDERATION; POST-CLOSING ADJUSTMENT
Section 2.1

Consideration.

(a) At or prior to the close of business on the date which is three (3) Business Days prior to the Closing Date, Seller shall
prepare and deliver to Purchaser a written statement (the “Closing Statement”) setting forth:
(i) Seller’s good faith estimates of (A) the Cash Amount (the “Estimated Cash Amount”), (B) the Indebtedness
Amount (the “Estimated Indebtedness Amount”), (C) the Net Working Capital Amount (the “Estimated Net Working Capital
Amount”), (D) the Shared Expenses and (E) the Transaction Expenses (the “Estimated Transaction Expenses”) (including a reasonably
detailed summary of the calculations made to arrive at such amounts);
(ii) a list of and, as applicable, payment instructions for the payment of, the Shared Expenses and the Estimated
Transaction Expenses; and
(iii)

the calculation of the Closing Aggregate Consideration.

The Closing Statement shall be derived from the books and records of the Group Companies and shall be prepared in accordance with the
Accounting Principles.
(b) For purposes of this Agreement, the term “Closing Aggregate Consideration” means (i) the Base Consideration, minus
(ii) the Estimated Indebtedness Amount, plus (iii) the amount, if any, by which the Estimated Net Working Capital Amount is greater than the
Target Net Working Capital Amount, minus (iv) the amount, if any, by which the Target Net Working Capital Amount is greater than the
Estimated Net Working Capital Amount, plus (v) the Estimated Cash Amount, minus (vi) the Estimated Transaction Expenses, minus (vii) the
Purchase Price Adjustment Escrow Amount.
(c) For purposes of this Agreement, the term “Final Closing Aggregate Consideration” means (i) the Base Consideration,
minus (ii) the Indebtedness Amount as finally determined pursuant to Section 2.2, plus (iii) the amount, if any, by which the Net Working Capital
Amount as finally determined pursuant to Section 2.2 is greater than the Target Net Working Capital Amount, minus (iv) the amount, if any, by
which the Target Net Working Capital Amount is greater than the Net Working Capital Amount as finally determined pursuant to Section 2.2,
plus (v) the Cash Amount as finally determined pursuant to Section 2.2, minus (vi) the Transaction Expenses, as finally determined pursuant to
Section 2.2, minus (vii) the Purchase Price Adjustment Escrow Amount.
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Section 2.2

Final Closing Balance Sheet Calculation.

(a) As promptly as reasonably practicable, but in any event within seventy-five (75) days after the Closing Date, Purchaser
shall deliver to Seller a statement, together with reasonable supporting detail, showing the calculation of the Cash Amount, Indebtedness
Amount, Net Working Capital Amount and Transaction Expenses (the “Preliminary Statement”). Notwithstanding anything to the contrary in
this Agreement, the Cash Amount, Indebtedness Amount and Net Working Capital Amount shall be determined on a consolidated basis in
accordance with GAAP applied using the same accounting methods, policies, principles, practices and procedures, with consistent
classifications, judgments and estimation methodology, to the extent consistent with GAAP, as were used in the preparation of the Latest GM
Balance Sheet and, in the case of FidelityLink, in the Latest FidelityLink Trial Balances, except as otherwise set forth in the definitions of such
terms (including, in the case of the Indebtedness Amount, (1) to the extent Indebtedness includes any non-GAAP items and (2) with respect to
the Payoff Debt, which shall be calculated to reflect the amounts that would be required to satisfy and discharge in full such Indebtedness as of
the Closing as set forth in the Payoff Letters), and the Cash Amount, Indebtedness Amount, Transaction Expenses and Net Working Capital
Amount shall be calculated without giving effect to and shall not include (w) any changes in assets or liabilities as a result of purchase
accounting adjustments, (x) any transactions occurring on the Closing Date after the Closing outside of the ordinary course of business, (y)
transactions or liabilities incurred by or at the direction of Purchaser or its Affiliates not contemplated by this Agreement or any other Excluded
Amounts or (z) any other accounting adjustments arising from or resulting as a consequence of the Transactions (collectively, the “Accounting
Principles”). For the avoidance of doubt, any dispute as to whether the Cash Amount, Indebtedness Amount and Net Working Capital Amount
were determined in accordance with GAAP may be resolved pursuant to this Section 2.2, irrespective of whether such dispute may also involve
a claim for the breach of the representations and warranties made by the Seller in Section 4.3. The Cash Amount, Indebtedness Amount,
Transaction Expenses and Net Working Capital Amount in the Preliminary Statement shall be derived from the books and records of the Group
Companies and shall be prepared and calculated in accordance with the Accounting Principles, consistently applied.
(b) Seller and its Representatives shall be permitted reasonable access during normal business hours to review and obtain
copies of the Group Companies’ books and records and any work papers related to the preparation of the Preliminary Statement and the
adjustments contemplated thereby. Seller and its Representatives may make inquiries of Purchaser, the Group Companies and their respective
accountants regarding questions or disagreements, and Purchaser shall use its, and shall cause the Group Companies to use their, reasonable
efforts to cause any such accountants to cooperate with and respond to such inquiries. At the reasonable request of Seller, Purchaser shall
make available its and the Group Companies’ personnel to advise and assist the Seller in its review of the Preliminary Statement and any
objections or disputes with respect thereto. If Seller has any objections to the Preliminary Statement, Seller shall deliver to Purchaser a statement
setting forth its objections thereto, which statement shall indicate each disputed item and the amount and the basis for the Seller’s disagreement
therewith and, to the extent it has received from Purchaser the necessary related information, giving reasonable detail in support thereof, and
which statement may further indicate any disputed items with respect to which Seller has not received from Purchaser such necessary related
information requested by Seller (an “Objections Statement”). The Objections Statement shall only include disagreements based on mathematical
errors or based on the Cash Amount, Indebtedness Amount, Transaction Expenses and Net Working Capital Amount not being calculated in
accordance with this Agreement. If an Objections Statement is not delivered to Purchaser within sixty (60) days after delivery of the Preliminary
Statement to Seller, the Preliminary Statement shall be final, binding and non-appealable by the parties hereto.
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(c) Seller and Purchaser shall negotiate in good faith to resolve any objections in the Objections Statement, but if and to the
extent they do not reach a final resolution within thirty (30) days after the delivery of the Objections Statement, Seller and Purchaser shall submit
such dispute to KPMG LLP, and if such firm is no longer independent, unwilling or unable to accept such engagement, BDO USA, LLP, and if
such firm is no longer independent, unwilling or unable to accept such engagement another independent accounting firm of national reputation
with significant experience related to purchase price adjustments that is mutually selected by Purchaser and Seller; provided, however, that if
Purchaser and Seller cannot agree to such an accounting firm within forty-five (45) days following the delivery of an Objections Statement, then
within fifteen (15) days each of Purchaser and Seller shall designate such an independent accounting firm and the two independent accounting
firms selected by each shall within fifteen (15) days select a third independent accounting firm of national reputation with significant experience
related to purchase price adjustments to serve (any such firm, the “Valuation Firm”). Any further submissions to the Valuation Firm must be
written and delivered to each party to the dispute. The Valuation Firm shall act as an expert and not as arbitrator, shall only consider the
disputed matters that were properly included in the Objections Statement and shall make a final determination of the Cash Amount,
Indebtedness Amount, Transaction Expenses, Net Working Capital Amount and the resulting Final Closing Aggregate Consideration calculated
with reference to such amounts (solely to the extent such amounts are in dispute), in accordance with the guidelines and procedures set forth in
this Agreement. The Valuation Firm may not assign a value to any item in dispute greater than the greatest value assigned by Purchaser in the
Preliminary Statement, on the one hand, or Seller in the Objections Statement, on the other hand, or less than the smallest value for such item
assigned by Purchaser in the Preliminary Statement, on the one hand, or Seller in the Objections Statement, on the other hand. The parties shall
cooperate with the Valuation Firm during the term of its engagement. The Valuation Firm shall deliver to Purchaser and Seller, as promptly as
practicable and in any event within sixty (60) days after submission of any dispute to the Valuation Firm, a written report setting forth the
resolution of such dispute determined in accordance with the terms herein. Without limiting the rights of the Purchaser Indemnified Persons in
Article IX, the determination of the Cash Amount, Indebtedness Amount, Transaction Expenses, Net Working Capital Amount and the resulting
Final Closing Aggregate Consideration calculated with reference thereto, in each case in the manner contemplated by this Section 2.2, shall
become final and binding on the parties on the date the Valuation Firm delivers its final resolution in writing to the parties, absent a showing of
manifest error, and an order may be entered in respect thereof in any court of competent jurisdiction, subject to Section 11.8. The fees, costs and
expenses of the Valuation Firm shall be borne by the parties in proportion to the relative amount by which each party’s determination has been
modified. For example, if Seller challenges the calculation of the Net Working Capital Amount by an amount of One Hundred Thousand Dollars
($100,000), but the Valuation Firm determines that Seller has a valid claim for only Forty Thousand Dollars ($40,000), then Purchaser shall bear
forty percent (40%) of the fees and expenses of the Valuation Firm and Seller shall bear the other sixty percent (60%) of such fees and expenses.
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Section 2.3

Post-Closing Adjustment Payment.

(a) If the Final Closing Aggregate Consideration is greater than or equal to the Closing Aggregate Consideration, (i)
Purchaser shall promptly (but in any event within three (3) Business Days of the determination of the Final Closing Aggregate Consideration)
pay to Seller the amount of such excess, if any, by wire transfer of immediately available funds to the account designated in writing by Seller to
Purchaser; and (ii) Seller and Purchaser shall promptly (but in any event within three (3) Business Days of the determination of the Final Closing
Aggregate Consideration) jointly instruct the Escrow Agent to release to Seller the funds in the Purchase Price Adjustment Escrow Account, by
wire transfer of immediately available funds, in accordance with the wire transfer instructions designated in writing by Seller to the Escrow
Agent. If the Final Closing Aggregate Consideration is less than the Closing Aggregate Consideration (the absolute value of such difference,
the “Shortfall Amount”), (x) Seller and Purchaser shall promptly (but in any event within three (3) Business Days of the determination of the
Final Closing Aggregate Consideration) jointly instruct the Escrow Agent to pay to Purchaser from the Purchase Price Adjustment Escrow
Amount the Shortfall Amount by wire transfer of immediately available funds to one or more accounts designated in writing by Purchaser to the
Escrow Agent; provided that to the extent the Shortfall Amount is (A) less than the Purchase Price Adjustment Escrow Amount and any
balance in the Purchase Price Adjustment Escrow Account will remain after such payment to Purchaser from the Purchase Price Adjustment
Escrow Account, Seller and Purchaser shall promptly (but in any event within three (3) Business Days of the determination of the Final Closing
Aggregate Consideration and simultaneously with the instruction in clause (x)) jointly instruct the Escrow Agent to pay to Seller the amount
remaining in the Purchase Price Adjustment Escrow Account, to the account or accounts designated in writing by the Seller to the Escrow
Agent; and (B) greater than the Purchase Price Adjustment Escrow Amount, then Seller shall promptly (but in any event within three (3)
Business Days of the determination of the Final Closing Aggregate Consideration) pay to Purchaser the difference between the Shortfall
Amount and the Purchase Price Adjustment Escrow Amount, by wire transfer of immediately available funds to the account designated in
writing by Purchaser to Seller.
(b) The funds available in the Purchase Price Adjustment Escrow Account may be distributed to Purchaser and/or Seller
solely and exclusively in accordance with Section 2.3(a) and the terms of the Escrow Agreement applicable to the Purchase Price Adjustment
Escrow Account and shall not be available for any other payment to Purchaser or any of its Affiliates. All title and all rights to all remaining
funds in the Purchase Price Adjustment Escrow Account shall automatically transfer to the Seller (i) immediately after the payments made to
Purchaser under Section 2.3(a), if the Final Closing Aggregate Consideration is less than the Closing Aggregate Consideration, or (ii)
immediately upon the final determination of the Final Closing Aggregate Consideration, if the Final Closing Aggregate Consideration is greater
than or equal to the Closing Aggregate Consideration, in each case in accordance with the terms of the Escrow Agreement.
(c) The parties agree that any amount paid under this Section 2.3 shall be treated as an adjustment to the Final Closing
Aggregate Consideration for Tax purposes and, subject to the outcome of a Tax Contest and the provisions of Section 10.5 and Section 10.7,
agree not to take any position inconsistent with such treatment on any Tax Return.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES RELATING TO SELLER AND
THE SHARES
Seller represents and warrants to Purchaser that, except as disclosed in the disclosure letter delivered to Purchaser
simultaneously with the execution of this Agreement (the “Disclosure Letter”):
Section 3.1
the State of Missouri.
Section 3.2

Organization. Seller is a corporation duly organized, validly existing and in good standing under the Laws of

Authority; Noncontravention.

(a) Seller has all necessary corporate power and authority to execute and deliver this Agreement and to perform its
obligations hereunder and to consummate the Transactions. The execution and delivery of and performance by Seller under this Agreement
have been duly authorized by all necessary corporate action on the part of Seller, and no other action on the part of Seller, its board of directors
and its equityholders is necessary to authorize the execution and delivery of and performance by Seller under this Agreement. This Agreement
has been duly executed and delivered by Seller and, assuming due authorization, execution and delivery hereof by Purchaser, constitutes a
legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, except that such enforceability (i) may be
limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other similar Laws of general application affecting or
relating to the enforcement of creditors’ rights generally and (ii) is subject to general principles of equity, whether considered in a proceeding at
law or in equity (the “Bankruptcy and Equity Exception”).
(b) Other than the Shareholder Approval, which has already been obtained, no vote of the holders of any class or series of
capital stock or other equity interests of Seller is necessary to authorize this Agreement and the consummation of the Transactions.
(c) Neither the execution and delivery of this Agreement by Seller, nor the consummation by Seller or the Group Companies
of the Transactions, nor compliance by Seller or the Group Companies with any of the terms or provisions hereof, shall (i) conflict with or violate
the organizational or other similar documents of Seller or any of the Group Company Charter Documents, (ii) assuming that each of the
consents, authorizations and approvals referred to in Section 3.3 are received (and any condition precedent to any such consent, authorization
or approval has been satisfied) and each of the filings referred to in Section 3.3 are made and any applicable waiting periods referred to therein
have expired, violate any Law applicable to Seller or any Group Company or (iii) result in any breach of, or constitute a default (with or without
notice or lapse of time, or both) under, or give rise to any right of termination, amendment, acceleration or cancellation of, or result in any
material or increased, additional, accelerated or guaranteed rights or entitlements of any Person under, any Material Contract, or result in the
creation of a Lien, other than any Permitted Lien, upon any of the properties or assets of Seller or any Group Company, except in the case of
clauses (ii) and (iii) above as would not, individually or in the aggregate, reasonably be expected to prevent the consummation by Seller of the
Transactions or to have a Material Adverse Effect.
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Section 3.3 Governmental Approvals. Except for (a) the Other Regulatory Approvals listed in Section 3.3 of the Disclosure
Letter and (b) the filings required under, and compliance with other applicable requirements of, the HSR Act, no material consents or approvals
of, or material filings, declarations or registrations with, any Governmental Authority are necessary for the execution and delivery of this
Agreement by Seller and the consummation by Seller or the Group Companies of the Transactions.
Section 3.4

The Shares; Capitalization.

(a) Seller is, or in the case of FidelityLink, if the FidelityLink Acquisition is consummated at or prior to the Closing, at the
Closing will be, the record and beneficial owner of, and has, or in the case of FidelityLink, if the FidelityLink Acquisition is consummated at or
prior to the Closing, at the Closing will have, good and valid title to, all of the Shares, free and clear of all Liens (other than transfer restrictions
under applicable securities Laws). Seller has the exclusive right to dispose of the Shares as provided in this Agreement. Assuming Purchaser
has the requisite power and authority to be the lawful owner of the Shares, upon delivery to Purchaser at the Closing of the items described in
Section 1.3(a) and upon Seller’s receipt of the Closing Aggregate Consideration, good and valid title to the Shares will pass to Purchaser, free
and clear of any Liens (other than transfer restrictions under applicable securities Laws).
(b) Section 3.4(b) of the Disclosure Letter sets forth, as of the date of this Agreement, the authorized capitalization of each
Company, the assumed name(s), if any, of each Company in each relevant jurisdiction, the number of Shares outstanding of each Company and
the record and beneficial owner thereof. All outstanding Shares have been duly authorized and validly issued and are fully paid, non-assessable
and free of preemptive rights or similar rights. Except as set forth in Section 3.4(b) of the Disclosure Letter, no Company has (i) any capital stock
or other equity interests, (ii) any securities or rights convertible into, exchangeable or exercisable for, or evidencing the right to subscribe for
any capital stock or other equity interests, (iii) any rights, warrants or options to purchase any capital stock or other equity interests or (iv) any
“phantom” units or rights, stock appreciation rights, performance stock units or other rights that are linked in any way to the price or value of
any capital stock or other equity interests, in each case issued, outstanding or reserved for issuance.
(c) There are no bonds, debentures, notes or other Indebtedness of any Group Company having the right to vote (or
convertible into or exercisable or exchangeable for securities of any Group Company having the right to vote) on any matters on which holders
of the Shares (or equivalent equity securities of any of the Company Subsidiaries) are entitled to vote. There are no accumulated but unpaid
dividends or distributions with respect to any Shares. There are no agreements or other obligations (contingent or otherwise) (i) that require any
Group Company to repurchase, redeem or otherwise acquire any of such Group Company’s capital stock or other equity securities that would
survive the Closing, (ii) with respect to the voting of any voting interests in any Group Company to which a Group Company is a party,
including any voting trust agreement, (iii) restricting dividend rights with respect to, or the transfer or disposition of, capital stock or other
equity securities in any Group Company to which a Group Company is a party (including the Shares) or (iv) providing for registration rights or
similar rights with respect to capital stock or other equity securities in any Group Company.
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Section 3.5 Brokers and Other Advisors. No broker, investment banker, financial advisor, intermediary, finder or other
Person is entitled to any broker’s, finder’s or financial advisor’s fee or other similar fee or commission, or the reimbursement of expenses,
directly or indirectly, in connection with the Transactions based upon arrangements made by or on behalf of Seller or any of its Affiliates for
which Purchaser or any of its Subsidiaries (including the Group Companies) will be liable following the Closing.
Section 3.6 Solvency. Assuming (a) that the representations and warranties of Purchaser contained in this Agreement are
true and correct in all material respects, (b) the compliance and performance by Purchaser of its obligations hereunder in all material respects and
(c) the satisfaction of the conditions to Seller’s obligations to close in Article VII, immediately after giving effect to the Transactions, the
members of the Seller Group, on a consolidated basis (i) will be able to pay their respective debts (fixed or contingent, matured or unmatured) as
they become due, (ii) will own property that has a fair saleable value greater than the amounts required to pay their respective debts (including a
reasonable estimate of the amount of all contingent liabilities) and (iii) will have adequate capital to carry on their respective businesses. No
transfer of property is being made and no obligation is being incurred in connection with the Transactions by any member of the Seller Group
with the intent to hinder, delay or defraud either present or future creditors of any member of the Seller Group.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES RELATING TO THE GROUP COMPANIES
Seller represents and warrants to Purchaser that, except as disclosed in the Disclosure Letter:
Section 4.1

Organization, Standing and Organizational Power.

(a) Each of the Group Companies is duly organized, validly existing and in good standing under the Laws of the jurisdiction
of its organization and has all requisite corporate or other organizational power and authority necessary to own or lease all of its material
properties and assets and to carry on its business in all material respects as it is now being conducted. Each Group Company is qualified and
licensed to do business and to operate under an assumed name and is in good standing in every jurisdiction in which its ownership or lease of
properties or assets or the nature of its business makes such qualification or licensing necessary, except where the failure to be so qualified,
licensed or in good standing, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect.
(b) True and complete copies of the Group Company Charter Documents, as in effect on the date hereof, have been
provided to Purchaser. The Group Company Charter Documents are in full force and effect and no Group Company is in default (with or without
notice or the lapse of time, or both) under, or in breach or violation of, any provision of its Group Company Charter Documents.
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Section 4.2 Subsidiaries. All the outstanding shares of capital stock of, or other equity interests in, each such Company
Subsidiary have been duly authorized and validly issued, are fully paid and non-assessable and free and clear of preemptive rights or similar
rights, and are owned directly or indirectly by the Companies free and clear of all Liens, except for such transfer restrictions of general
applicability as may be provided under the Securities Act of 1933 (the “Securities Act”) and Permitted Liens (but solely of the type described in
clauses (i), (vi) or (xi) of the definition thereof). Section 4.2 of the Disclosure Letter sets forth for each of the Company Subsidiaries: (i) its name
and assumed name(s) (if any) in each relevant jurisdiction, (ii) its issued and outstanding capital stock or other equity interests, (iii) the holder(s)
of its entire capital stock or other equity interests and (iv) its jurisdiction of organization. Except as set forth in Section 4.2 of the Disclosure
Letter, no Company Subsidiary has (i) any capital stock or other equity interests, (ii) any securities or rights convertible into, exchangeable or
exercisable for, or evidencing the right to subscribe for any capital stock or other equity interests, (iii) any rights, warrants or options to
purchase any capital stock or other equity interests or (iv) any “phantom” units or rights, stock appreciation rights, performance stock units or
other rights that are linked in any way to the price or value of any capital stock or other equity interests, in each case issued, outstanding or
reserved for issuance. Except for the Company Subsidiaries set forth on Section 4.2 of the Disclosure Letter, there are no other corporations,
limited liability companies, partnerships, joint ventures, associations or other entities or Persons in which any Company owns, of record or
beneficially, any direct or indirect capital stock or other equity interest or any right (contingent or otherwise) to acquire any such capital stock
or equity interest.
Section 4.3

Financial Statements; Undisclosed Liabilities; Internal Controls.

(a) Seller has previously furnished to Purchaser: (i) the audited consolidated balance sheet as of December 31, 2017 of the
Seller and its Subsidiaries and the related statements of income, cash flows and stockholders’ equity for the 12-month period then ended (which
includes comparisons to the 12-month period ending December 31, 2016) (collectively, the “Seller Financial Statements”), (ii) the unaudited
consolidated balance sheet as of December 31, 2018 of the Group Companies (the “Latest GM Balance Sheet”) and the related statement of
income for the 12-month period then ended (collectively, the “GM Financial Statements”) and (iii) the unaudited trial balances as of December
31, 2018 of FidelityLink (the “Latest FidelityLink Trial Balances”) and the related statement of income for the 12-month period then ended (which
includes comparisons to the 12-month period ending December 31, 2017) (collectively, the “FidelityLink Financial Information” and, together
with the Seller Financial Statements and the GM Financial Statements, the “Financial Statements”). The Seller Financial Statements have been
derived from the books of account and other financial records of Seller and its Subsidiaries, have been prepared in accordance with GAAP,
consistently applied, and present fairly in all material respects the financial condition, results of operations and cash flows of Seller and its
Subsidiaries as of the times and for the periods referred to therein. The GM Financial Statements have been derived from the books of account
and other financial records of the Group Companies, have been prepared in accordance with GAAP, consistently applied, and present fairly in
all material respects the financial condition and results of operations of the Group Companies as of the times and for the period referred to
therein, subject to normal recurring year-end adjustments and the absence of footnote disclosures. The FidelityLink Financial Information has
been derived from the books of account and other financial records of FidelityLink and presents fairly in all material respects the financial
condition and results of operations of FidelityLink as of the times and for the periods referred to therein, subject to normal recurring year-end.
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(b) No Group Company has any liabilities, except for liabilities (i) reflected or reserved against on the Latest GM Balance
Sheet or, in the case of FidelityLink, the Latest FidelityLink Trial Balances, (ii) incurred after December 31, 2018 in the ordinary course of
business, (iii) incurred in connection with the Transactions, (iv) disclosed on Section 4.3(b) of the Disclosure Letter or (v) that are not and
would not reasonably be expected to be, individually, material to the Group Companies, taken as a whole.
(c) To the Knowledge of Seller, the Group Companies maintain a system of internal accounting controls that are designed to
provide reasonable assurance that all transactions are, in all material respects, (i) executed in accordance with management’s general or specific
authorizations and (ii) recorded as necessary to permit materially correct preparation of financial statements in accordance with GAAP. Since
January 1, 2016, no director, manager or officer of any Group Company or, to the Knowledge of Seller, auditor or accountant thereof, has
received or otherwise had or obtained knowledge of (A) any material weakness or significant deficiency regarding the accounting or auditing
practices, procedures, methodologies or methods of the Group Companies or the Business or their respective internal accounting controls or (B)
any fraud that involves any director, manager or officer of any Group Company.
(d) Section 4.3(d) of the Disclosure Letter sets forth a true and complete list of all bonds, guaranties, letters of credit and
similar arrangements posted by the Seller or any of its equityholders or Subsidiaries (including the Group Companies) in connection with the
Business.
Section 4.4

Absence of Certain Changes.

(a) (i) From December 31, 2018 to the date hereof, except in connection with the Transactions, the Business has been
conducted in all material respects in the ordinary course of business consistent with past practice and (ii) from December 31, 2017 to the date
hereof, there has not been any Material Adverse Effect.
(b) Except as contemplated by this Agreement, from December 31, 2018 to the date hereof, no Group Company has taken, or
agreed in writing to take, any actions that would be prohibited by Section 6.1(a) as applicable to subsections (a)(i), (ii), (iii), (iv), (vi),(vii), (viii),
(ix), (x), (xi), (xii), (xiii), (xiv), (xv), (xvi) and (xviii) of such Section, in each case, if such actions were taken after the date hereof but before the
Closing (disregarding such provisions relating to Purchaser consultation or notification).
Section 4.5 Legal Proceedings. There are no suits or proceedings pending (except for (a) suits or proceedings for which
the potential liability (other than for deductibles, retentions and the like) is expected to be less than $25,000 or (b) proceedings affecting the
cable or telecommunications industry generally) or, to the Knowledge of Seller, threatened in writing against any Group Company or otherwise
relating to the Business, at law or in equity, before or by any Governmental Authority, which if determined adversely to a Group Company or the
Business would reasonably be expected to be, individually or in the aggregate, material to the Group Companies, taken as a whole, or the
Business. No Group Company is subject to any outstanding judgment, order or decree of any Governmental Authority (other than judgments,
orders or decrees affecting the cable or telecommunications industry generally) that would reasonably be expected to be, individually or in the
aggregate, material to the Group Companies, taken as a whole, or the Business. To the Knowledge of Seller, there is no pending or threatened in
writing material investigation of any Group Company by any Governmental Authority.
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Section 4.6

Compliance With Laws; Permits.

(a) The Group Companies and the Business are, and since January 1, 2016, have been, in material compliance with all laws,
statutes, ordinances, codes, regulations, decrees, judgments, injunctions and orders of Governmental Authorities (collectively, “Laws”)
applicable to the Group Companies or the Business and none of the Systems are operating under any current waiver of any Laws in any material
respect. Each of the Group Companies holds, and is in material compliance with, all material Licenses, Franchises, permits, certificates, approvals
and authorizations from Governmental Authorities required by Law for the conduct of the Business as it is now being conducted (collectively,
“Company Permits”), and such Company Permits are in full force and effect in all material respects and will remain in full force and effect in all
material respects as of the Closing. Since January 1, 2016, neither Seller nor any of its Affiliates (including any Group Company) has received
any written notice from any Governmental Authority regarding any violation of, conflict with or failure to comply with any Company Permit in
any material respect. As of the date hereof, no material suspension, request for stay of the grant thereof (or any appeal thereof), termination or
cancellation of any of the Company Permits is pending or, to the Knowledge of Seller, threatened by the Governmental Authority issuing such
Company Permit.
(b) Section 4.6(b) of the Disclosure Letter sets forth a list as of the date hereof of all Franchises and Company Permits. Seller
has provided to Purchaser true and complete copies of such Franchises and Company Permits in all material respects. No material suspension,
request for stay of the grant thereof (or any appeal thereof), termination or cancellation of any of the Company Permits is pending or, to the
Knowledge of Seller, threatened.
(c) Since January 1, 2014, each Group Company has timely and validly made all material filings and payments, and given all
material notices, required under the Communications Laws, the Company Permits and the federal universal service fund or any state equivalent
thereto.
(d) Since January 1, 2016, each Group Company has timely filed with the U.S. Copyright Office all required statements of
account with respect to the Business in accordance with the Copyright Act of 1976, as amended, and the regulations thereunder, required to
have been filed, and have paid all royalty fees required in relation thereto, in each case, in all material respects.
(e) Section 4.6(e) of the Disclosure Letter lists (i) any Service Areas in which any Group Company maintains material
operations or facilities within the public right-of-way or otherwise validly operates a System without a valid, non-expired written Franchise or
License and (ii) any other areas in which any Group Company maintains material operations or facilities within the public right-of-way or
otherwise validly operates a System without a valid, non-expired written Franchise or License.
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(f) No Group Company manages or operates any Systems which it does not, directly or indirectly, wholly own or lease, and
no Group Company owns any Systems which are in operation and which it does not, directly or indirectly, manage and operate.
(g) The Systems comply in all material respects with all procedures applicable to emergency alert systems, including with
respect to mandated emergency alert system equipment, and the Systems’ emergency alert system equipment operate in all material respects in
compliance with all applicable Laws.
(h) None of the representations and warranties contained in this Section 4.6 shall be deemed to relate to Taxes, employee
benefit matters, environmental matters or labor matters (it being understood that the exclusion in this Section 4.6(h) shall not apply to any
representations or warranties relating to the federal universal service fund or any state equivalent thereto).
Section 4.7

Tax Matters.

(a) All U.S. federal income Tax Returns and all other material Tax Returns required to be filed in respect of any of the Group
Companies (or any of the assets transferred pursuant to the Specified Transactions) for the previous ten (10) years have been timely filed
(taking into account any extension of time within which to file), and to the Knowledge of Seller, all such Tax Returns for prior years have been
so filed.
(b) All U.S. federal income Taxes and other material Taxes (i) of Seller or any consolidated, combined or unitary group of
which Seller is or was the parent or (ii) in respect of any of the Group Companies (or any of the assets transferred pursuant to the Specified
Transactions) for the previous ten (10) years have been paid.
(c) No material deficiency with respect to any Taxes has been proposed, asserted or assessed in writing by a Governmental
Authority for any of the Group Companies (or in respect of any of the assets transferred pursuant to the Specified Transactions) which
deficiency has not been fully paid, resolved or adequately reserved for in accordance with GAAP in the Latest GM Balance Sheet or, in the case
of FidelityLink, the Latest FidelityLink Trial Balances.
(d) No audit or other administrative or court proceedings are pending with any Governmental Authority with respect to U.S.
federal income Taxes or other material Taxes of any of the Group Companies (or in respect of any of the assets transferred pursuant to the
Specified Transactions).
(e) No waiver of any statute of limitations in respect of a material amount of Taxes or any extension of time with respect to a
material Tax assessment or deficiency is in effect for any of the Group Companies (or in respect of any of the assets transferred pursuant to the
Specified Transactions).
(f) All material Taxes required to be withheld by any of the Group Companies in connection with any amounts paid or owing
to any employee, independent contractor, creditor, stockholder or other third party have been timely withheld, and such withheld Taxes have
been timely paid to the appropriate Governmental Authority for the previous ten (10) years, and to the Knowledge of Seller, all such Taxes for
prior years have been so withheld and paid.
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(g) None of the Group Companies could be liable for any Taxes of any other Person (other than the Group Companies)
pursuant to Treasury Regulation Section 1.1502-6 (or any comparable provision of state, local or foreign Law) or any Tax sharing agreement or
Tax indemnity obligation (other than pursuant to any agreement the principal purpose of which is not the indemnification of Taxes).
(h) For U.S. federal income Tax purposes, (i) Seller became an “S corporation” (within the meaning of Section 1361(a)(1) of
the Code) for the taxable year beginning January 1, 2018 and was never an S corporation prior to such date, (ii) each of the Group Companies
that is a corporation has been classified as a “qualified subchapter S subsidiary” (within the meaning of Section 1361(b)(3)(B) of the Code) at all
times since such date until immediately prior to the respective LLC Conversion, (iii) each other Group Company (other than CoBridge
Communications LLC and FidelityLink) is classified as a disregarded entity, (iv) as of the date hereof, (A) CoBridge Communications LLC is
classified as a qualified subchapter S subsidiary, (B) FidelityLink is classified as a partnership and (C) no election on IRS Form 8832 with an
effective date within the last sixty (60) months has been filed in respect of CoBridge Communications LLC or FidelityLink and (v) as of the
Closing Date, CoBridge Communications LLC (and, if the FidelityLink Acquisition occurs, FidelityLink) will be classified as a disregarded entity
as of the Closing.
(i) The Specified Transactions will not give rise to any U.S. federal income Taxes (or items of taxable income or gain) of any
of the Group Companies.
Section 4.8

Employee Benefits Matters.

(a) Section 4.8(a) of the Disclosure Letter sets forth a true and complete list, as of the date hereof, of each Company Plan,
and separately identifies each such Company Plan that is an Assumed Plan.
(b) With respect to each Company Plan, Seller has made available to Purchaser copies of, as applicable, (i) the current plan
and trust document, (ii) the most recent annual report on Form 5500 required to be filed and (iii) the most recent summary plan description
provided to participants. Each Company Plan has been administered in all material respects in compliance with its terms and in compliance with
the applicable provisions of ERISA, the Code and all other applicable Laws. All Company Plans that are “employee pension benefit plans” (as
defined in Section 3(2) of ERISA) that are intended to be tax qualified under Section 401(a) of the Code have received a favorable determination
letter from the IRS. Seller and its Subsidiaries do not maintain, sponsor, contribute to or have any liability under or with respect to any plan that
(A) is or was in the last six (6) years subject to Section 302 or Title IV of ERISA or Section 412 of the Code, (B) is otherwise a defined benefit
pension plan, (C) is a “multiple employer plan” for purposes of Section 4063, 4064 or 4066 of ERISA, Multiemployer Plan or “multiple employer
welfare arrangement” as defined in Section 3(40) of ERISA or (D) provides post-employment health or welfare benefits, except as required by
Law (including continuation coverage under COBRA).
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(c) Neither the execution of this Agreement nor the consummation of the Transactions will, either alone or in combination
with another event, entitle any Business Employee to any compensation or benefit or accelerate the time of payment or vesting, or trigger any
payment or funding or increase the amount, of any compensation or benefit under any Company Plan. Except as would not, individually or in
the aggregate, reasonably be expected to result in material liability to the Group Companies, with respect to the Company Plans, no claim, action,
suit, audit, assessment by a Governmental Authority, arbitration, proceeding or investigation (other than routine claims for benefits in the
ordinary course) is pending or, to the Knowledge of Seller, threatened in writing, and to the Knowledge of Seller, no facts or circumstances exist
that would reasonably be expected to give rise to any such actions, suits or claims, audits or investigations. The Transactions will not result in
any payments for or with respect to any Disqualified Individual that will not be deductible by reason of Section 280G of the Code.
(d) No employees of Seller or any of its Affiliates (other than the Group Companies) provide material services to the Group
Companies with respect to the operation of the Business. No current or former directors, managers, officers or employees of Seller or any of its
Affiliates (other than current or former Business Employees) participate in any Assumed Plan.
(e) Section 4.8(e) of the Disclosure Letter (the “Business Employee Schedule”) sets forth for each Business Employee, a
complete and correct list, as of the date of this Agreement, of the name, job title, work location, annual salary or hourly rate, overtime exempt or
non-exempt classification, full- or part-time status and an indication of whether on leave of absence.
(f) There are no facts or circumstances that would or could reasonably be likely to, give rise to any liability (whether actual
or contingent, direct or indirect, known or unknown), on a “controlled group” basis, with respect to any employee benefit plan sponsored,
maintained or contributed to, or required to be contributed to, by any ERISA Affiliate.
Section 4.9 Environmental Matters. Except for those matters that, individually or in the aggregate, would not reasonably be
expected to have a Material Adverse Effect, (a) each of the Group Companies and the Business is, and since January 1, 2016 has been, in
compliance with all applicable Environmental Laws and, to the Knowledge of Seller, no capital or other costs are required to achieve or maintain
such compliance, other than as provided in the Financial Statements, (b) each of the Group Companies and the Business holds and is and has
been since January 1, 2016 in compliance with all Company Permits required under Environmental Laws for the operation of the Business, (c)
there is no suit or proceeding arising under Environmental Laws that is pending or, to the Knowledge of Seller, threatened in writing against any
Group Company or the Business, (d) neither any Group Company nor the Business has received any written notice of, or is subject to, any
order, settlement, judgment, injunction or decree, involving uncompleted, outstanding or unresolved liabilities or corrective, remedial or other
obligations relating to or arising under Environmental Laws, (e) there has been no Release (including any subsequent migration) of, or exposure
of any Person to, any Hazardous Material that would reasonably be expected to form the basis of any suit or proceeding against or liability of
any Group Company or the Business relating to Environmental Laws, (f) to the Knowledge of Seller, each of the Group Companies and the
Business does not own or lease any underground storage tanks at any Real Property and (g) none of the Group Companies or the Business has
assumed, either contractually or by the operation of Law, any liabilities or obligations of any other Person that would reasonably be expected to
form the basis of any suit or proceeding against any Group Company or the Business relating to any Environmental Laws. Other than the
representations and warranties contained in Section 3.3, Section 4.3(a), Section 4.3(b), Section 4.4 and Section 4.14, this Section 4.9 constitutes
the sole and exclusive representation and warranty of Seller regarding environmental matters, including all matters arising under Environmental
Laws or relating to Hazardous Materials.
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Section 4.10

Intellectual Property.

(a) Section 4.10(a) of the Disclosure Letter sets forth a true and complete list of all (i) issued patents and pending patent
applications, (ii) registered trademarks and pending applications for registration of trademarks, (iii) registered copyrights and pending
applications for registration of copyrights and (iv) registered Internet domain names, in each case that are (i) owned by any Group Company or
(ii) are used in the Business and are owned by the Seller Group (the “Registered IP”) (indicating for each, as applicable, the owner(s),
jurisdiction and, as applicable, the application or registration number and date of filing). A Group Company or the applicable member of the
Seller Group indicated on Section 4.10(a) of the Disclosure Letter owns (or in the case of domain names, is the registrant of) all of the Registered
IP free and clear of all Liens, except for Permitted Liens.
(b) (i) A Group Company (A) is the sole and exclusive owner of all right, title and interest in and to all Company Intellectual
Property that is owned by the Group Companies (including the Registered IP set forth on Section 4.10(a) of the Disclosure Letter) and (B) at the
Closing will be the sole and exclusive owner of all right, title and interest in and to all Company Intellectual Property that is, as of the date
hereof, owned by the Seller Group, including the Transferred Trademarks (collectively, the “Owned IP”) and (ii) a Group Company has the right
to use pursuant to a valid and enforceable written License Agreement all material Company Intellectual Property (other than the Owned IP) that
is used in or is necessary for the conduct of the Business, in each case free and clear of all Liens other than Permitted Liens. All of the Owned IP
is subsisting and, to the Knowledge of Seller, valid and enforceable.
(c) Section 4.10(c) of the Disclosure Letter sets true and correct list of all Company Intellectual Property that, as of the date
hereof, is owned, or is licensable by, the Seller Group.
(d) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (i) the
conduct of the Business as conducted immediately prior to the Closing does not infringe, misappropriate or otherwise violate any Person’s
Intellectual Property, (ii) there is no claim of infringement, misappropriation or other violation of any Person’s Intellectual Property pending or,
to the Knowledge of Seller, threatened in writing, against the Business or any Group Company since January 1, 2016, and (iii) to the Knowledge
of Seller, no Person is infringing, misappropriating or otherwise violating any Owned IP. Since January 1, 2016, there has been no material claim
of infringement, misappropriation or violation of any Owned IP pending or, threatened, in writing, by Seller or any of its Affiliates (including any
Group Company) against any third party.
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(e) Since January 1, 2016, Seller and its Affiliates (including the Group Companies) have taken commercially reasonable
measures to ensure the protection of all of the Owned IP under any applicable Law in all material respects (including, with regard to the
Registered IP, and in their reasonable business judgment, making and maintaining in full force and effect all necessary filings, registrations and
issuances, including paying all fees related thereto).
(f) Except: (i) for Material Contracts and (ii) for License Agreements for Off-the-shelf Software, no Group Company is a party
to any License Agreement with a third party pursuant to which it has agreed to pay to or receive from a third party any material royalty in
respect of a license to Intellectual Property.
(g) Seller and its Affiliates (including the Group Companies) have taken commercially reasonable measures to (i) protect the
confidentiality of the material trade secrets, Customer Data and other material confidential information of the Group Companies and the Business
and (ii) prevent the unauthorized use, disclosure, loss, processing, transmission or destruction of or access to any such information.
(h) No current or former employee, consultant or contractor of Seller or any of its Affiliates (including the Group
Companies) has made any written claim of ownership or right, in whole or in part, to any material Owned IP or has asserted in a legal proceeding
any such claim of ownership or right. Each Person and any current or former employee who, either alone or with others, creates, develops,
invents, or has created, developed or invented, any material Intellectual Property for any Group Company or the Business has entered into a
written agreement with a Group Company that obliges such Person or employee to assign such Intellectual Property to such Group Company.
(i) None of the Software included in the Owned IP that is distributed to any third Person incorporates Open Source Code in
a manner that requires, pursuant to the license for such Open Source Code, any public distribution of such Software or creates an obligation for
any Group Company or the Business to grant to any Person any rights to such Software.
(j) Seller and its Affiliates (including the Group Companies) have taken reasonable measures to preserve and maintain the
performance and security of the IT Systems, and the IT Systems are in good repair and operating condition. To the Knowledge of Seller, the IT
Systems have not, since January 1, 2016, suffered any material loss of data or breaches that have resulted in (x) the unauthorized disclosure or
loss of any Customer Data, including Personal Data, or (y) a third party obtaining unauthorized access to any such Customer Data, including
Personal Data. Seller and its Affiliates (including the Group Companies) have implemented commercially reasonable backup, security and
disaster recovery procedures for protection of its Customer Data.
(k) The Business has, at all times since January 1, 2016, been operated and conducted in material compliance with all
applicable contractual and legal requirements, and all applicable privacy policies, in each case pertaining to data protection, information privacy
and security, and information collection and use. Customer Data, including Personal Data, collected, stored and processed in the operation and
conduct of the Business as currently conducted can be used by any Group Company immediately after the Closing in the manner currently used
by the Business in all material respects. To the Knowledge of Seller, since January 1, 2016, no Person has made any illegal or unauthorized use
of Customer Data in any material respect, including Personal Data or non-public information that was so collected by or on behalf of Seller or
any of its Affiliates (including the Group Companies). Since January 1, 2016, neither Seller nor any of its Affiliates (including the Group
Companies) has been legally required to provide any notices to data owners in connection with a disclosure of Customer Data, including
Personal Data, nor has any of them provided any such notice. There are no material claims pending or, since January 1, 2016, to the Knowledge
of Seller, threatened in writing against any Group Company or relating to the Business alleging a violation of any Person’s Customer Data,
including Personal Data, privacy or data rights.
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Section 4.11

Property; Towers.

(a) As of the date hereof, the real property described in Section 4.11(a) of the Disclosure Letter constitutes all of the real
property owned in fee simple by the Group Companies, other than any of the Tower Interests (the “Owned Real Property”). A Group Company:
(i) has good and valid indefeasible fee simple title to all of the Owned Real Property, free and clear of all Liens other than Permitted Liens; (ii) is
in sole and exclusive possession of the Owned Real Property and there are no leases, licenses, occupancy agreements or any other similar
arrangements pursuant to which any Person (including any member of the Seller Group) is granted the right to use and occupy the Owned Real
Property (the “Owned Real Property Leases”), other than pursuant to Permitted Liens; (iii) has sufficient right of ingress and egress to the
Owned Real Property in all material respects and enjoys peaceful and quiet possession thereof in all material respects; and (iv) there are no
outstanding options or rights of first offer or refusal to purchase the Owned Real Property.
(b) As of the date hereof, the real property demised by the Real Property Leases set forth in Section 4.11(b) of the
Disclosure Letter (the “Leased Real Property”) constitutes all of the real property leased by the Group Companies from any third party, other
than any of the Tower Interests. With respect to the Leased Real Property and the Real Property Leases: (i) the Real Property Leases are in full
force and effect in all material respects, and a Group Company holds a valid and existing leasehold interest under each such Real Property Lease
in all material respects, subject to the Bankruptcy and Equity Exception; (ii) the possession and quiet use and enjoyment of the Leased Real
Property has not been disturbed in any material respect and there are no material disputes with respect to any Real Property Lease; (iii) no
Group Company has collaterally assigned or granted any other security interest in such Real Property Lease or any interest therein, other than
Permitted Liens; (iv) there are no material Liens on the estate or interest created by such Real Property Lease, other than Permitted Liens; and (v)
no Group Company has subleased, licensed or otherwise granted any Person (including any member of the Seller Group) the right to use or
occupy any Leased Real Property.
(c) As of the date hereof and with respect to all material easements, access rights, rights of way, railroad crossing
agreements, and other similar material real property rights necessary for the operation of the Business as it is presently conducted, other than
the Tower Interests (the “Real Property Interests”): (i) such Real Property Interest is legal, valid, binding, enforceable and in full force and effect
in all material respects, subject to the Bankruptcy and Equity Exception; (ii) the possession and quiet enjoyment of the Real Property Interest
has not been disturbed in any material respect and there are no material disputes with respect to such Real Property Interest; (iii) there are no
Liens on the estate or interest created by such Real Property Interest, other than Permitted Liens; and (iv) no Group Company has subleased,
licensed or otherwise granted any Person the right to use or occupy such Real Property Interest or any material portion thereof.
19

(d)

There is no real property used in or necessary for the conduct of the Business as currently conducted other than the

Real Property.
(e) All material Improvements have been maintained in accordance with past practices and applicable Laws in all material
respects. To the Knowledge of Seller, there are no condemnation or eminent domain proceedings with respect to the Owned Real Property
which would interfere in any material respect with the operation of the Business.
(f) The Group Companies own good and marketable title to, or hold pursuant to valid and enforceable leases, all material
personal tangible property used in or necessary for the conduct of the Business, free and clear of all Liens, except for Permitted Liens. All such
property is in reasonably good working order and condition in all material respects (normal wear and tear excepted).
(g) As of the date hereof, the interests described in Section 4.11(g) of the Disclosure Letter constitute all of the Tower
Interests. A Group Company: (i) has good and valid title or enforceable leasehold interest in all of the Tower Interests, free and clear of all Liens
other than Permitted Liens; (ii) except as set forth in Section 4.11(g) of the Disclosure Letter is in sole and exclusive possession of the Tower
Interests, other than pursuant to Permitted Liens; (iii) has sufficient right of ingress and egress to the Tower Interests in all material respects and
enjoys peaceful and quiet possession thereof; (iv) there are no outstanding options or rights of first offer or refusal to purchase the Tower
Interests; and (v) the possession and quiet use and enjoyment of the Tower Interests has not been disturbed in any material respect and there
are no material disputes with respect to any Tower Interests.
(h) All Towers currently in operation are in compliance with any applicable rules and regulations of the FAA and the
Communications Laws, except as would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. Each
Tower currently in operation was constructed and is operated and maintained in accordance with relevant engineering and industry standards,
except as would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. Each Tower currently in
operation is structurally sound and in good working order to the extent necessary for its current use, except as would not, individually or in the
aggregate, reasonably be expected to result in a Material Adverse Effect. During the period from January 1, 2016 to the date hereof, and, to the
Knowledge of Seller, for the periods prior to its ownership, none of Seller or its Affiliates (including the Group Companies) has received any
written notice alleging that any Tower (i) failed any inspections, (ii) is in violation of any applicable Laws, or (iii) is structurally unsound, in each
case, except as would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.
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Section 4.12

Contracts.

(a) Section 4.12(a) of the Disclosure Letter sets forth, as of the date hereof, a true and complete list of any of the following
Contracts to which any Group Company is a party or by which any Group Company or any of their respective properties or assets are bound:
(i)

collective bargaining agreement or other Contract with any labor organization, union or labor association;

(ii) Contract for the employment of, or for the service on a full-time or consulting basis, of any current or former
Business Employee at or above the level of director or providing for base salary compensation in excess of $100,000 per annum, except
for offer letters for at-will employees that can be terminated for no consideration other than accrued compensation, benefits and
severance consistent with the past practice of the applicable Group Company;
(iii)

Contract for any joint venture, partnership or similar arrangement;

(iv) agreement or indenture relating to the borrowing of money or incurrence of Indebtedness or to mortgaging,
pledging or otherwise placing a Lien, except for Permitted Liens, on any material portion of the assets of the Group Companies or the
Business;
(v)

guaranty of any obligation for borrowed money or other material guaranty;

(vi) Contract under which a Group Company, directly or indirectly, has made any advance, loan, extension of credit
or capital contribution to, or other investment in, any Person (other than a Group Company), in any such case which, individually, is in
excess of $50,000;
(vii) Licenses (in-bound and out-bound) (other than for Off-the-shelf Software or non-exclusive licenses of
Intellectual Property entered into in the ordinary course of business) to or of material Intellectual Property (each, a “License
Agreement”);
(viii)

Real Property Leases and Owned Real Property Leases;

(ix) lease or agreement under which a Group Company is lessee of, or holds or operates any personal tangible
property owned by any other party, for which the annual rental exceeds $50,000;
(x) lease or agreement under which a Group Company is lessor of or permits any third party to hold or operate any
tangible personal property, for which the annual rental exceeds $50,000;
(xi) Contract to sell any properties or assets for consideration in excess of $100,000 or any properties or assets that
are material to the Business or the Group Companies, taken as a whole;
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(xii) Contracts or group of related Contracts (A) representing the Group Companies’ Contracts with the top ten (10)
customers of the Business based on the amount of payment to the Business or (B) with the same party for the sale of products or
services by Business providing for payment to the Business in excess of $100,000 from such customers during the calendar year 2018
or in any subsequent calendar year;
(xiii) Contracts or group of related Contracts, other than purchase orders entered into in the ordinary course of
business and video programming agreements (A) representing the Group Companies’ Contracts with the top ten (10) suppliers or
vendors of the Business based on the amount of payment by the Business or (B) with the same party for the purchase of materials,
supplies, equipment, products or services providing for payments in excess of $250,000 to such suppliers or vendors during the
calendar year 2018 or in any subsequent calendar year;
(xiv) Contracts relating to any completed business acquisition by any Group Company within the three (3)-year
period ended on the date of this Agreement or under which any Group Company is or may become obligated to pay any amount in
respect of an “earn out”, deferred or conditional purchase price, purchase price adjustment or other similar obligations;
(xv)

Contract relating to any pending business acquisition by any Group Company;

(xvi) Contracts relating to any System’s carriage of video programming or Intellectual Property content, or any
broadcast station’s grant of consent for a System’s retransmission of broadcast signals (including any programming agreements with
the National Cable Television Cooperative);
(xvii)
Contracts with any broadcast station, programming supplier, content producer or distributor, software
developer or equipment supplier relating to any System’s delivery of programming content to customers on a non-traditional, wireless
or TV Everywhere basis;
(xviii) Contracts providing for any advance or lump sum payments of cash received by or payable to a Group
Company or any System relating to a continuing obligation to carry video programming;
(xix) Contracts relating to the use of any public utility or railroad facilities, including all pole line, joint pole or
master contracts for pole attachment rights, other rights-of-way or encroachment permits or the use of conduits by the Group
Companies and agreements necessary to permit the Group Companies to install, maintain, operate, occupy and/or use utility and rail
road company poles and rights-of-way (other than any Real Property Interests), in each case, in which the Group Companies spent in
excess of $250,000 during the calendar year 2018 or has committed to spend in excess of $250,000 in any subsequent calendar year;
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(xx) Contract for the use of any microwave or satellite transmission facilities in which any Group Company spent in
excess of $50,000 during the calendar year 2018 or has committed to spend in excess of $50,000 in any subsequent calendar year;
(xxi) Contract with multiple dwelling units or commercial establishments under which any Group Company
generated revenues in excess of $50,000 during the calendar year 2018 or would reasonably be expected to generate revenues in excess
of $50,000 in any subsequent calendar year;
(xxii) (A) fiber or fiber-swap agreement, (B) circuit agreement, (C) traffic exchange agreement, (D) interconnection
agreement, (E) billing agreement, (F) agreement for the provision of IVR services or (G) indefeasible right of use (IRU) agreements, in
each case, under which any Group Company generated revenue or spent, as applicable, in excess of $50,000 during the calendar year
2018 or would reasonably be expected to generate or spend, as applicable, in excess of $50,000 in any subsequent calendar year;
(xxiii) material Contract granting to the counterparty any rights of first refusal, first negotiation, first offer or similar
right or Contract that materially limits or purports to materially limit the ability of any Group Company or other Affiliates to own,
operate, sell, transfer, or otherwise dispose of its material assets (other than the rights of first refusal, negotiation, offer or similar right
that relates to any Group Company’s advertising availabilities);
(xxiv) Contract containing any material limitation on the freedom of any Group Company or other Affiliates to
operate its business or engage in any line of business, solicit or engage in business from or with any Person or compete with any
Person or to operate at any location in the world, including non-competition and customer non-solicitation obligations, exclusivity
rights and “most favored nation” provisions (other than channel placement covenants in video service agreements);
(xxv) Contract that is a settlement, conciliation or similar agreement with any Governmental Authority that imposes
any material unpaid monetary or other ongoing obligation upon any Group Company;
(xxvi) each Contract (other than this Agreement) with (A) Seller or any Affiliate of Seller (other than any Group
Company) or (B) any officer or director of Seller or its Subsidiaries (including the Group Companies) or any Affiliate thereof (other than
a Group Company);
(xxvii) standalone confidentiality agreement (other than those executed in connection with the Transactions or
those entered into in the ordinary course of business consistent with past practices) obligating the Group Companies to keep
information confidential; or
(xxviii)

commitment or agreement to enter into any of the foregoing.
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(b) Section 4.12(b) of the Disclosure Letter sets forth, as of the date hereof, a true and complete list of any Contracts to
which any member of the Seller Group is a party that are primarily related to the Business.
(c) True and complete copies, as of the date hereof, of all written Contracts that are referred to in Section 4.12(a) or Section
4.12(b) (such Contracts, together with any Contract entered into after the date hereof that would have been required to be listed in Section 4.12
(a) or Section 4.12(b) of the Disclosure Letter if such Contract had been entered into prior to the date hereof, the “Material Contracts”), together
with all material amendments, waivers, consents and other changes thereto, have been made available to Purchaser in all material respects, other
than Contracts with the National Cable Television Cooperative (other than any such Contracts with the National Cable Television Cooperative
identified with an asterisk (“*”) on Section 4.12(a) or Section 4.12(b) of the Disclosure Letter). Except as set forth on Section 4.12(a) of the
Disclosure Letter, each Material Contract is valid and binding on Seller or its Affiliates (including each Group Company to the extent such Group
Company is a party thereto), as applicable, and to Seller’s Knowledge, each other party thereto, and is in full force and effect and enforceable in
accordance with its terms (subject to the Bankruptcy and Equity Exception), in each case, in all material respects. The Seller and its Affiliates
and, to Seller’s Knowledge, any other party thereto, has performed in all material respects all obligations required to be performed by it under
each Material Contract. To Seller’s Knowledge, no event in the nature of a default has occurred which, with notice, lapse of time or both, would
permit the termination, acceleration in any material respect or modification in any material respect of any Material Contract by any party thereto.
Neither Seller nor any of its Affiliates (including any Group Company) has provided or received any written notice of any intention to terminate
any Material Contract. There are no material disputes pending or, to the Knowledge of Seller, threatened in writing with respect to any Material
Contract or any counterparty thereto.
(d) (i) Seller has no Knowledge of any material pending audits with respect to any utility attachment or conduit usage under
any pole attachment agreement or any unresolved material disputes with respect to any such audit and neither Seller nor any of its Affiliates
(including any Group Company) has received any written notice of any such planned audit, and (ii) all pole attachment fees (including any
penalties, charges or other fees charged pursuant to the pole attachment agreement) relating to the System have been duly paid when due and
payable, except where the failure to make such payment would not reasonably be expected to be, individually or in the aggregate, material to the
operation of such System.
(e) Seller has no Knowledge that the Business or any Group Company is subject to any agreement to settle or compromise
any action pending or threatened against it by any Governmental Authority which has involved or will involve any obligation other than the
payment of money or for which the Business or a Group Company is or will be subject to any continuing obligation, including with respect to
customer service, technical performance, network management, programming production, accessibility, billing, or calculation of charges or fees.
Section 4.13 Employees. Since January 1, 2016, there has been no strike, walkout, work stoppage or other material labor
dispute and, to the Knowledge of Seller, no such strike, walkout, work stoppage or other material labor dispute is threatened, against or
affecting the Business Employees. To the Knowledge of Seller, no organizational effort is presently being made or threatened by or on behalf of
any labor union with respect to any Business Employees. No collective bargaining agreements are in effect or are currently being negotiated by
the Group Companies. Each Group Company is, and has been within the last three (3) years, in compliance in all material respects with all Laws
relating to employment or labor (including all such Laws relating to termination of employment, labor relations, equal employment, fair
employment practices, severance pay, vacation or other paid time off, prohibited discrimination, immigration status, visas, unemployment,
occupational safety and health standards, terms and conditions of employment and wages and hours, employee classification, employee
leasing, labor relations, work status, pay equity and workers’ compensation (collectively, the “Employment Matters”)) and there is no material
claim, action, suit, audit, assessment, arbitration, inquiry, proceeding or investigation pending, or, to the Knowledge of Seller, threatened
against any Group Company regarding any Employment Matters. Since January 1, 2016, to the Knowledge of Seller, no allegations or reports of
sexual harassment have been made to Seller or any of its Affiliates against a Business Employee or independent contractor of the Group
Companies.
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Section 4.14 Insurance. Section 4.14 of the Disclosure Letter lists each material insurance policy maintained by the Group
Companies or, to the extent related to the Business, the Seller Group (the “Insurance Policies”), and each such Insurance Policy is in full force
and effect in all material respects. True and complete copies of the Insurance Policies have been made available to Purchaser, except for such
policies which are in the process of renewal, in which case any executed binder (and attached draft policy) for such policies have been made
available to Purchaser, in each case, in all material respects. None of Seller or any of its Affiliates (including the Group Companies) (i) is in
material default with respect to its obligations under any Insurance Policy or (ii) has received any material refusal of coverage, any notice of
cancellation or termination or any other written notice that any Insurance Policy is no longer in full force or effect in any material respect or will
not be renewed or that the issuer of such Insurance Policy is not willing or able to perform its obligations thereunder in any material respect.
There are no material claims by Seller or any of its Affiliates (including the Group Companies) pending under any Insurance Policies as to which
coverage has been denied by the underwriters thereof. The Insurance Policies are sufficient for compliance in all material respects under all
Company Permits and Material Contracts to which any Group Company is a party or by which any of them, the Business or their respective
properties or assets are bound.
Section 4.15 Affiliate Transactions. No officer, director, manager or Affiliate of a Group Company (other than another
Group Company) or, to the Knowledge of Seller, any individual in such officer’s, director’s or manager’s immediate family is a party to any
Contract with any Group Company or related to the Business (other than arising under or in connection with employment related Contracts,
Company Plans and confidentiality Contracts or other Contracts incident to such Person’s employment with a Group Company) or has any
ownership of any material property used in or necessary for the conduct of the Business.
Section 4.16 Accounts Receivable. All of the accounts receivable included in the Net Working Capital Amount arose out of
bona fide transactions occurring in the ordinary course of business consistent with past practice or valid claims as to which full performance
has been rendered by a Group Company. No such account receivable arose from a sale made to a customer of the Business involving any illegal
activity (including kickbacks, bribes or similar payments or price fixing or similar activities). As of the Closing, any loans or advances made
pursuant to clause (2) of Section 6.1(a)(vii) have been repaid or otherwise removed from the Group Companies’ accounts receivables.
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Section 4.17 Retransmission Consent and Must-Carry. Section 4.17 of the Disclosure Letter sets forth, as of the date
hereof, a true and correct list of each of the local television stations within the Systems’ television markets for the communities and counties
served by the Systems (as defined by FCC regulation), and whether each, for the current election period, has elected “must-carry” or
retransmission consent status with respect to the relevant System(s) pursuant to the Communications Laws. Each television station carried by
the Systems (not limited to television stations located within the Systems’ local television markets) as of the date hereof is carried in all material
respects pursuant to a valid retransmission consent agreement, “must-carry” election or other programming agreement between a Group
Company and each broadcaster. Other than with respect to routine blackout requests submitted pursuant to FCC regulations, no material written
notices or demands have been received from the FCC, from any television station or from any other Person or Governmental Authority
(i) challenging the right of any System to carry any television broadcast station or deliver the same or (ii) claiming that any System failed to
carry a television broadcast station required to be carried pursuant to the Communications Laws or has failed to carry a television broadcast
station on a channel designated by such station consistent with the requirements of the Communications Laws (x) within the last two (2) years
or (y) which the Person making such notice or demand has not acknowledged in writing to have been resolved.
Section 4.18 Takeover Statutes. No anti-takeover or similar statute or regulation (such as Section 351.459 of the Missouri
Revised Statutes) is applicable to this Agreement or the Transactions.
Section 4.19 System Information. Section 4.19 of the Disclosure Letter sets forth, in all material respects, as of the dates set
forth in such Schedule, the following aggregate information with respect to the Systems: (i) the total number of Subscribers (including Basic
Subscribers and EBUs, excluding Wireless Internet Services), HSI Subscribers and Voice Lines, in each case as reported in the Group
Companies’ billing system; (ii) the approximate number of Homes Passed (in aggregate for all spectrums, and in aggregate with respect to each
spectrum specifically identified on such schedule); and (iii) the approximate fully completed and operational plant miles (in aggregate for all
spectrums, and in aggregate with respect to each spectrum specifically identified on such schedule). To the Knowledge of Seller, Section 4.19 of
the Disclosure Letter sets forth, in all material respects, as of the dates set forth in such Schedule, the following approximate information with
respect to the Systems, on a System-by-System basis: (i) coax miles of the System, (ii) fiber miles of the System and (iii) the MHZ capacity of the
System.
Section 4.20 Franchise Renewal Rights. The Group Companies (i) either (A) have, in all material respects, timely filed valid
requests for renewal under Section 626 of the Communications Act with the proper Governmental Authority, or (B) have received a replacement
statewide Franchise covering the applicable System(s), in each case with respect to all Franchises that expired on or after January 1, 2016, and
which a Group Company continued to operate after such date, or that will expire within thirty (30) months after the date hereof; and (ii) since
January 1, 2016, have timely filed valid requests for renewal in all material respects with the proper Governmental Authority with respect to
telecommunications franchises which expired on or after January 1, 2016 and which a Group Company continued to operate after such date to
the extent such filings were required. Since January 1, 2016, neither Seller nor any of its Affiliates (including any Group Company) has received
notice from any Person that any Franchise will not be renewed or that the applicable Governmental Authority has challenged or raised any
objection to a request for renewal under Section 626 of the Communications Act by any Group Company in any material respect. Since
January 1, 2016, the Group Companies have complied in all material respects with any and all inquiries and demands by any and all
Governmental Authorities made with respect to all such requests for renewal.
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Section 4.21 Assets and Liabilities of the Group Companies. At the Closing, the assets owned by the Group Companies or
transferred, assigned or conveyed to Purchaser or its Subsidiaries pursuant to the Specified Transactions will constitute all of the assets
necessary to conduct the Business immediately following the Closing in substantially the same manner as presently conducted. No right or
interest in any material property or asset that is necessary for the operation of the Business as currently conducted is presently, or will at the
Closing be, owned or held by a member of the Seller Group. At and immediately after the Closing, the liabilities and obligations of the Group
Companies shall consist solely of liabilities and obligations that arise exclusively out of the operation of the Business or that constitute Ad
Insertion Business Liabilities, and do not include any liabilities or obligations that (a) arise out of or are related to any Seller Business or the
Excluded Assets or (b) constitute Excluded Liabilities. There are no facts, circumstances or conditions that would reasonably be expected to
form the basis for any claim, action, suit, proceeding, liability or obligation against or affecting any Group Company arising out of or relating to
the ownership, operation or conduct of any Seller Business or any Excluded Assets.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser represents and warrants to Seller that:
Section 5.1 Organization, Standing and Organizational Power of Purchaser. Purchaser is a corporation duly organized,
validly existing and in good standing under the Laws of Delaware.
Section 5.2

Authority; Noncontravention.

(a) Purchaser has all necessary corporate power and authority to execute and deliver this Agreement, to perform its
obligations hereunder and to consummate the Transactions. The execution and delivery of and performance by Purchaser under this
Agreement, and the consummation by Purchaser of the Transactions, have been duly authorized and approved by all requisite corporate action
by Purchaser (including the board of directors of Purchaser), and no other corporate action on the part of Purchaser is necessary to authorize
the execution and delivery of and performance by Purchaser under this Agreement and the consummation by Purchaser of the Transactions.
This Agreement has been duly executed and delivered by Purchaser and, assuming due authorization, execution and delivery hereof by Seller,
constitutes a legal, valid and binding obligation of Purchaser, enforceable against Purchaser in accordance with its terms, subject to the
Bankruptcy and Equity Exception. No vote or approval of the holders of any class or series of capital stock of Purchaser is necessary to adopt
this Agreement and approve the Transactions.
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(b) Neither the execution and delivery of this Agreement by Purchaser, nor the consummation by Purchaser of the
Transactions, nor compliance by Purchaser with any of the terms or provisions hereof, shall (i) conflict with or violate any provision of the
certificate of incorporation and bylaws of Purchaser, in each case as amended to the date of this Agreement, (ii) assuming that each of the
consents, authorizations and approvals referred to in Section 5.3 are received (and any condition precedent to any such consent, authorization
or approval has been satisfied) and each of the filings referred to in Section 5.3 are made and any applicable waiting periods referred to therein
have expired, violate any Law applicable to Purchaser or any of its Subsidiaries or (iii) result in any breach of, or constitute a default (with or
without notice or lapse of time, or both) under, or give rise to any right of termination, amendment, acceleration or cancellation of, or result in
any material or increased, additional, accelerated or guaranteed rights or entitlements of any Person under, any Contract to which Purchaser or
any of its Subsidiaries is a party, except, in the case of clauses (ii) and (iii), as would not, individually or in the aggregate, reasonably be
expected to have a Purchaser Material Adverse Effect.
(c) Purchaser, and to the extent applicable its Affiliates, are legally, technically and financially qualified to acquire, own and
operate the Systems. To the Knowledge of Purchaser, as of the date hereof, there is no fact relating to Purchaser or its Affiliates that would
reasonably be expected to cause any Governmental Authority to fail to grant in a timely fashion any consent or approval necessary for
consummation by Purchaser of the Transactions. As of the date hereof, no waiver of any applicable Law is necessary to be obtained for
Purchaser, and to the extent applicable its Affiliates, to obtain authority to hold, or control the holder of, as applicable, any Company Permit set
forth on Section 4.6(b) of the Disclosure Letter.
Section 5.3 Governmental Approvals. Except for (a) filings required under, and compliance with other applicable
requirements of, the HSR Act and any other Antitrust Laws, (b) the Other Regulatory Approvals listed in Section 3.3 of the Disclosure Letter
and (c) filings required under, and compliance with the other applicable requirements of, the U.S. Securities Exchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder, and the listing rules of the New York Stock Exchange, no material consents or approvals
of, or material filings, declarations or registrations with, any Governmental Authority are necessary for the execution and delivery of this
Agreement by Purchaser and the consummation by Purchaser of the Transactions, other than as would not, individually or in the aggregate,
reasonably be expected to have a Purchaser Material Adverse Effect.
Section 5.4 Brokers and Other Advisors. No broker, investment banker, financial advisor, intermediary, finder or other
Person is entitled to any broker’s, finder’s or financial advisor’s fee or other similar fee or commission, or the reimbursement of expenses,
directly or indirectly, in connection with the Transactions based upon arrangements made by or on behalf of Purchaser or any of its
Subsidiaries.
Section 5.5 Sufficient Funds. At the Closing, Purchaser will have available to it sufficient funds to consummate the
Transactions, including payment of the amounts payable pursuant to Article II. Purchaser expressly acknowledges and agrees that Purchaser’s
ability to obtain financing is not a condition to its obligations under this Agreement.
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Section 5.6 Legal Proceedings. There are no suits or proceedings pending (except for proceedings affecting the cable or
telecommunications industry generally) or, to Purchaser’s Knowledge, threatened in writing against Purchaser, at law or in equity, or before or
by any Governmental Authority, which, if determined adversely to Purchaser, would prevent or materially impede, interfere with, hinder or delay
Purchaser’s timely performance under this Agreement or the consummation of the Transactions. Purchaser is not subject to any outstanding
judgment, order or decree of any Governmental Authority (other than judgments, orders or decrees affecting the cable or telecommunications
industry generally) that would prevent or materially impede, interfere with, hinder or delay Purchaser’s timely performance under this Agreement
or the consummation of the Transactions.
Section 5.7 Investment Representation. Purchaser is acquiring the Shares for its own account with the present intention of
holding such securities for investment purposes and not with a view to, or for sale in connection with, any distribution of such securities in
violation of any federal or state securities Laws. Purchaser is an “accredited investor” as defined in Regulation D promulgated by the SEC under
the Securities Act. Purchaser acknowledges that the Shares have not been registered under the Securities Act, or any state or foreign securities
Laws and that the Shares may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of unless such transfer,
sale, assignment, pledge, hypothecation or other disposition is registered under any applicable state or foreign securities Laws or sold pursuant
to an exemption from registration under the Securities Act, and any applicable state or foreign securities Laws.
Section 5.8 Solvency. Assuming (a) that the representations and warranties of Seller contained in this Agreement are true
and correct in all material respects, (b) the compliance and performance by Seller and the Group Companies of their respective obligations
hereunder in all material respects, (c) the satisfaction of the conditions to Purchaser’s obligations to close in Article VII and (d) the solvency of
the Group Companies immediately prior to Closing, immediately after giving effect to the Transactions, Purchaser and its Subsidiaries (including
the Group Companies), on a consolidated basis (i) will be able to pay their respective debts as they become due, (ii) will own property that has a
fair saleable value greater than the amounts required to pay their respective debts (including a reasonable estimate of the amount of all
contingent liabilities) and (iii) will have adequate capital to carry on their respective businesses. No transfer of property is being made and no
obligation is being incurred in connection with the Transactions by Purchaser with the intent to hinder, delay or defraud either present or future
creditors of Purchaser or the Group Companies.
ARTICLE VI
COVENANTS
Section 6.1

Conduct of Business.

(a) During the period from the date of this Agreement until the earlier of the Closing or the termination of this Agreement in
accordance with its terms, subject to Section 6.1(b), the Group Companies may subject to Section 6.1(a)(iii), use all available Cash to repay any
Indebtedness and make Cash distributions or dividends. Except as expressly contemplated or permitted by this Agreement (including the
consummation of the LLC Conversions, the Specified Transactions, the FidelityLink Acquisition and the foregoing sentence), as required by
applicable Law or as contemplated by Section 6.1(a) of the Disclosure Letter, during the period from the date of this Agreement until the earlier
of the Closing or the termination of this Agreement in accordance with its terms, unless Purchaser otherwise consents (which consent shall not
be unreasonably withheld, delayed or conditioned), (x) Seller shall, and shall cause the Group Companies to, (A) use reasonable best efforts to
conduct the Business in all material respects in the ordinary course and (B) use its and their respective reasonable best efforts in the ordinary
course of business to preserve the Group Companies’ business organization intact in all material respects, provided that no action by the Seller
or any Group Company with respect to matters specifically addressed by any provision of this Section 6.1(a)(i) through (xxi) shall be deemed a
breach of this Section 6.1(a) unless such action would constitute a breach of one or more of such provisions, and (y) the Group Companies and,
to the extent related to the Business, Seller and the other members of the Seller Group, shall not:
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(i) in the case of any Group Company, issue, sell or grant any shares of capital stock or other equity interests, or
any securities or rights convertible into, exchangeable or exercisable for, or evidencing the right to subscribe for any of its capital stock
or other equity interests, or any rights, warrants or options to purchase any of its capital stock or other equity interests, or any
securities or rights convertible into, exchangeable or exercisable for, or evidencing the right to subscribe for, any of its capital stock or
other equity interests, any “phantom” units or rights, stock appreciation rights, performance stock units or other rights that are linked
in any way to the price or value of any such capital stock or other equity interests;
(ii) in the case of any Group Company, redeem, purchase or otherwise acquire any of its outstanding capital stock
or other equity interests, or any rights, warrants or options to acquire any of its capital stock or other equity interests;
(iii) in the case of any Group Company, (1) declare, authorize, set aside for payment or pay any dividend on, or
make any other distribution in respect of, any of its capital stock or other equity interests, other than dividends or distributions (A) by
any Company Subsidiary to any Group Company, (B) by any Company to Seller, and (C) in cash, (2) declare or authorize any dividend
or other distribution (including in cash) if the record date therefor is prior to the Closing and payment date therefor is after the Closing
or (3) adjust, split, combine, subdivide or reclassify any of its capital stock or other equity interests;
(iv) sell, lease, license to any Person, transfer or otherwise dispose of or voluntarily subject to any Lien (other than
a Permitted Lien) any of its properties or assets that are, individually or in the aggregate, material to the Business, except
(1) dispositions of inventory in the ordinary course of business or dispositions of inventory, equipment or other assets that are no
longer used or useful in the conduct of the Business, (2) non-exclusive licenses in the ordinary course of business consistent with past
practice, (3) expiration of registered Intellectual Property in accordance with its statutory term or (4) transfers among the Group
Companies;
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(v) make any material capital expenditures outside the ordinary course of business and inconsistent with the
capital expenditure budget set forth in Section 6.1(c) of the Disclosure Letter;
(vi) make any acquisition (including by merger) of (1) the capital stock of any other Person or (2) a material portion
of the assets of any other Person (or any business or division of any other Person), in each case other than the FidelityLink
Acquisition;
(vii) make any loans, advances or capital contributions to, or investments in, any other Person, other than to a
Group Company, except for extensions of trade credit in the ordinary course of business consistent with past practice;
(viii) make any loan to or enter into any other material transaction with any of its directors, managers, officers or
other Affiliates (other than transactions solely among the Group Companies), except (1) as permitted in the exceptions set forth in
Section 6.1(a)(x) or (2) pursuant to Contracts in force as of the date of this Agreement and set forth in the Disclosure Letter, a correct
and complete copy of which has been made available to Purchaser;
(ix)

incur, assume or guarantee any Indebtedness, except pursuant to arrangements solely among the Group

Companies;
(x) (1) grant to any Business Employee any increase in compensation, bonus, bonus opportunity or fringe or other
benefits, other than increases in compensation for Business Employees below the level of general manager or director in the ordinary
course of business consistent with past practice, (2) in respect of any Business Employee, adopt, establish, enter into, amend, modify
or terminate any Company Plan or collective bargaining agreement, except pursuant to the renewal or replacement of any Company
Plan or Contract that would otherwise expire and under which Business Employees would lose coverage within six (6) months after
such renewal or replacement, after consultation with Purchaser in good faith, (3) hire any employee who will become a Business
Employee, other than the hiring of employees who will become Business Employees below the level of general manager or director in
the ordinary course of business consistent with past practice, (4) terminate (other than terminations for cause) the employment of any
Business Employee, other than terminating the employment of Business Employees below the level of general manager or director in
the ordinary course of business consistent with past practice or (5) take any action to accelerate the time of vesting or payment of any
compensation or benefit or fund or otherwise secure the payment of any compensation or benefit for a Business Employee except, in
each case, (A) pursuant to the terms of Company Plans as in effect on the date of this Agreement, (B) pursuant to Contracts in effect
as of the date hereof or entered into after the date hereof and permitted hereunder, correct and complete copies of which shall have
been made available to Purchaser, (C) pursuant to offer letters for new at-will Business Employees who may be hired in accordance
with the immediately preceding clause (3) that can be terminated for no consideration other than accrued compensation and benefits or
(D) pursuant to separation agreements with Business Employees terminated in accordance with the immediately preceding clause (4) in
the ordinary course of business consistent with past practice;
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(xi) transfer (1) any Business Employee (other than an Inactive Business Employee) to any member of the Seller
Group and (2) any employee of any member of the Seller Group that is not a Business Employee to the Group Companies;
(xii)

amend or terminate any of the Group Company Charter Documents;

(xiii) make any material change in any method of financial accounting or financial accounting practice, except as
required by GAAP or as disclosed in the notes to the Seller Financial Statements;
(xiv) make any material changes in cash management practices or policies, practices or procedures with respect to
collection of accounts receivable, establishment of reserves for uncollectible accounts, accrual of accounts receivable, write-offs,
inventory control, prepayment of expenses, payment of trade accounts payable, accrual of other expenses, deferral of revenue and
acceptance of customer deposits, in each case, except as required by GAAP;
(xv)
other reorganization;

adopt a plan or agreement of complete or partial liquidation or dissolution, restructuring, recapitalization or

(xvi) (1) make any material Tax election or any change or revocation in respect thereof, (2) settle or compromise any
audit or proceeding relating to a material amount of Taxes (provided, however, that Seller shall be entitled to settle any examination
referenced in Section 6.1(a)(xvi) of the Disclosure Letter after notifying Purchaser and, to the extent the settlement thereof could affect
Purchaser or its Affiliates (including the Group Companies) after the Closing, obtaining Purchaser’s consent), (3) file any amended Tax
Return reflecting a material amount of Taxes or (4) change any material Tax accounting method;
(xvii) enter into, renew, extend the term of or materially amend any Material Contract (other than a Company Plan)
for which calendar year 2019 payments exceed $100,000; provided that prior to entering into, renewing, extending the term of or
materially amending any Material Contract (other than a Company Plan) for which calendar year 2019 payments exceed $50,000, Seller
shall reasonably consult with Purchaser, solely to the extent Purchaser reasonably participates in such consultation and such
consultation does not unreasonably interfere with the Business;
(xviii) settle or compromise any proceeding or claim against a Group Company or relating to the Business other
than (1) proceedings and claims that are settled or compromised solely upon payment of cash or cash equivalents (and so long as (A)
such settlement or compromise does not result in any other liability or other continuing obligation or undertaking of any Group
Company or the Business post-Closing (other than de minimis liabilities or obligations incidental to such settlement or compromise,
including confidentiality obligations), (B) a Group Company has, at such time of settlement or compromise, sufficient cash on hand to
make such payment and (C) Seller notifies Purchaser reasonably in advance of such settlement and gives Purchaser an opportunity to
review any proposed settlement agreement) to be paid in cash prior to the Closing in an amount (other than with respect to the
litigation identified with an asterisk (“*”) on Section 4.5 of the Disclosure Letter) not to exceed $500,000 in the aggregate for all such
settlements and compromises and (2) ordinary course commercial proceedings or claims for less than $50,000 in the aggregate;
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(xix) enter into any Contract if the performance of this Agreement and the consummation of the Specified
Transactions and the Transactions will conflict with, or result in any material breach or violation of, or default (with or without notice or
the lapse of time, or both) under such Contract; provided that renewing existing Contracts in effect on the date hereof (other than
Contracts that would be prohibited by any other subsection of this Section 6.1(a)), at the time of or in anticipation of the impending
expiration of such Contracts and on terms that are generally consistent with the past practice shall be permitted by this clause (xix);
(xx) other than in the ordinary course of business consistent with past practice or to reflect changes in rates in
cable programming agreements or retransmission consent agreements of the Business or as required by Material Contracts in existence
on the date hereof, or entered into after the date hereof in accordance with this Agreement, (1) change subscriber rates for any tier of
service or charges for remote or installations, or implement any re-tiering or repackaging of cable television programming, internet
services or voice services offered by any of the Systems, (2) change billing, collection, installation, disconnect, marketing or
promotional practices of the Systems or (3) make any channel lineup change or add or drop any programming; or
(xxi)

agree in writing to take any of the foregoing actions.

(b) During the period from the date of this Agreement until the earlier of the Closing or the termination of this Agreement in
accordance with its terms, Purchaser and its Subsidiaries shall not acquire any business having material operations in the Service Areas if such
acquisition would reasonably be expected to prevent or delay beyond the Outside Date the consummation by Purchaser of the Transactions.
(c) During the period from the date of this Agreement until the earlier of the Closing or the termination of this Agreement in
accordance with its terms, Seller shall cause each of the Group Companies to use reasonable best efforts to make capital expenditures in
accordance with the capital expenditure budget set forth in Section 6.1(c) of the Disclosure Letter.
(d) Prior to the Closing, Seller and the Group Companies shall promptly advise Purchaser, orally or in writing, upon Seller or
any of the Group Companies becoming aware that any programming supplier or intermediary has after the date hereof materially changed the
programming provided, sold or resold to the Business by such supplier or intermediary, or the price, terms or conditions at or under which such
programming is provided, sold or resold the Business (including any material changes in the ability of the Group Companies to acquire
programming on preferential terms from any supplier or intermediary), in each case as compared to the quantity, quality, price, terms and
conditions used in sales or resales to the Business as of the date hereof.
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(e) Seller shall furnish to Purchaser (i) within forty-five (45) days after the end of any fiscal quarter ending after December
31, 2018 (other than a fiscal quarter ending at the end of a fiscal year), (A) the unaudited consolidated balance sheet of Seller and its
Subsidiaries as of the end of such quarter and the related unaudited consolidated statements of income, cash flows and stockholders’ equity for
the fiscal quarter and year to date period then ended (and for the comparable periods of the prior fiscal year) and, in each case, a reconciliation
statement setting forth an elimination of accounts, results of operations and other items in such financial statements that are not attributable to
a Group Company or the Ad Insertion Business and (B) the unaudited combined balance sheet of the Group Companies and the Ad Insertion
Business as of the end of such quarter and the related unaudited combined statements of income, cash flows and stockholders’ equity of the
Group Companies and the Ad Insertion Business for the fiscal quarter and year to date period then ended (and for the comparable periods of the
prior fiscal year) and (ii) prior to July 31, 2019, (A) the audited consolidated balance sheet of Seller and its Subsidiaries as of the end of the 2018
fiscal year and the related audited consolidated statements of income, cash flows and stockholders’ equity for the 12-month period then ended
(accompanied by an audit report, without qualification or exception thereto, from a nationally recognized independent public accounting firm)
and, in each case, a reconciliation statement setting forth an elimination of accounts, results of operations and other items in such financial
statements that are not attributable to a Group Company or the Ad Insertion Business and (B) the audited combined balance sheet of the Group
Companies and the Ad Insertion Business as of the end of the 2018 fiscal year and the related audited combined statements of income, cash
flows and stockholders’ equity of the Group Companies and the Ad Insertion Business for the 12-month period then ended (accompanied by an
audit report, without qualification or exception thereto, from a nationally recognized independent public accounting firm). The financial
statements furnished pursuant to this Section 6.1(e) shall be derived from the books of account and other financial records of Seller, the Group
Companies or Fidelity Broadcasting, Inc., as applicable, and prepared in accordance with GAAP, consistently applied and, when delivered
pursuant to this Section 6.1(e), such financial statements shall present fairly in all material respects the financial condition, results of operations
and cash flows of Seller and its Subsidiaries or the Group Companies and the Ad Insertion Business, as applicable, as of the times and for the
periods referred to therein.
(f) During the period from the date of this Agreement until the earlier of the Closing or the termination of this Agreement in
accordance with its terms, Seller shall, and shall cause its Subsidiaries to, use commercially reasonable efforts to conduct the Ad Insertion
Business in all material respects in the ordinary course.
(g) Whenever this Agreement requires a Group Company or any other Affiliate of Seller to take any action, such
requirement shall be deemed to include an undertaking on the part of Seller to cause such Group Company or other Affiliate, as applicable, to
take such action.
Section 6.2 Exclusivity. Seller agrees that after the date hereof until the earlier of the Closing or the termination of this
Agreement in accordance with its terms, it shall not, and it shall cause its Affiliates not to, directly or indirectly: (i) solicit, initiate, facilitate or
encourage the submission of any Acquisition Proposal; (ii) participate in any discussions or negotiations regarding, or furnish to any Person
any information with respect to, or take any other action knowingly to facilitate or encourage any inquiries or the making of any proposal that
constitutes, or could reasonably be expected to lead to, any Acquisition Proposal; or (iii) enter into any agreement with respect to any
Acquisition Proposal.
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Section 6.3

Payoff Letters; Invoices.

(a) Seller shall deliver to Purchaser on or prior to the Closing executed payoff letters in customary form reasonably
satisfactory to Purchaser (the “Payoff Letters”) in respect of all Indebtedness for borrowed money of the Group Companies that is outstanding
immediately prior to the Closing, if any (the “Payoff Debt”), and shall make arrangements for such holders of such Indebtedness to deliver to
Purchaser at or as soon as practicable after the Closing all Lien release documents with respect to all related Liens in or upon the assets or
properties of the Group Companies to be released upon the repayment of such Indebtedness.
(b) Seller shall use its reasonable best efforts to obtain from each payee of Specified Transaction Expenses and deliver to
Purchaser, at least three (3) Business Days prior to the Closing, a written invoice for the full amount of the Specified Transaction Expenses owed
to such payee (“Invoices”) that provides that, upon payment of such Invoice, all amounts due to such payee by any Group Company that are
Specified Transaction Expenses shall be paid in full.
Section 6.4

Reasonable Best Efforts.

(a) Subject to the terms and conditions of this Agreement, each of Purchaser and Seller shall use its reasonable best efforts
to (i) cause the Transactions to be consummated as soon as practicable, (ii) make promptly any required submissions and filings under
applicable Antitrust Laws and Communications Laws with respect to the Transactions, (iii) promptly furnish information required in connection
with such submissions and filing under such Antitrust Laws and Communications Laws, (iv) keep the other party reasonably informed with
respect to the status of any such submissions and filings (including with respect to the following in connection with Antitrust Laws: (A) the
receipt of any non-action, action, clearance, consent, approval or waiver, (B) the expiration of any waiting period, (C) the commencement or
proposed or threatened commencement of any investigation, litigation or administrative or judicial action or proceeding under Antitrust Laws
and (D) the nature and status of any objections raised or proposed or threatened to be raised under Antitrust Laws with respect to the
Transactions) and (v) obtain all actions or non-actions, approvals, consents, waivers, registrations, permits, authorizations and other
confirmations from any Governmental Authority necessary, proper or advisable to consummate the Transactions as soon as practicable in
connection with Antitrust Laws and Communications Laws.
(b) In furtherance and not in limitation of the foregoing: Purchaser and Seller agree to (A) make, or cause to be made,
appropriate filings of Notification and Report Forms pursuant to the HSR Act and any other required filings under any other Antitrust Laws
with respect to the Transactions as soon as practicable (and, with respect to filings under the HSR Act, within thirty (30) Business Days after
the date hereof (unless Purchaser and Seller otherwise agree to a different date)), (B) make, or cause to be made, the filings and notifications
required pursuant to the Communications Laws set forth in Section 6.4(b) of the Disclosure Letter with respect to the Transactions as promptly
as reasonably practicable after the date of this Agreement, (C) supply as soon as practicable any additional information and documentary
material that may be requested pursuant to the Antitrust Laws or Communications Laws and (D) use its reasonable best efforts to take, or cause
to be taken, all other actions consistent with this Section 6.4 necessary to obtain the FCC Approvals, PUC Approvals and LFA Approvals
(together, the “Other Regulatory Approvals”), or cause the expiration or termination of the applicable waiting periods under the Antitrust Laws
(including any extensions thereof) as soon as practicable. The parties shall cause the filings under the HSR Act to be considered for grant of
“early termination,” and shall request the equivalent under any other Antitrust Laws. For the avoidance of doubt, and notwithstanding
anything herein to the contrary, Purchaser shall, following consultation with Seller and after giving due consideration to its views and acting in
good faith, direct and control all aspects of the parties’ efforts to obtain, and determine the strategy with respect to obtaining, any clearances,
consents, approvals and waivers under Antitrust Laws or Communications Laws required by any Governmental Authority for the
consummation of the Transactions.
35

(c) Each party hereto shall, in connection with the Antitrust Laws, the Communications Laws, and the required filings
thereunder: (i) promptly notify the other party hereto of, and if in writing, furnish the other with copies of (or, in the case of oral
communications, advise the other of the contents of) any material communication to such Person from a Governmental Authority and permit the
other to review and discuss in advance (and to consider in good faith any comments made by the other in relation to) any proposed written
communication to a Governmental Authority, (ii) keep the other reasonably informed of any developments, meetings or discussions with any
Governmental Authority in respect of any filings, investigation, or inquiry concerning the Transactions and (iii) not independently participate in
any meeting or discussions with a Governmental Authority in respect of any filings, investigation or inquiry concerning the Transactions
without giving the other party prior notice of such meeting or discussions and, unless prohibited by such Governmental Authority, the
opportunity to attend or participate. However, each of Purchaser and Seller may designate any non-public information provided to any
Governmental Authority as restricted to “Outside Counsel” only and any such information shall not be shared with employees, officers,
managers or directors or their equivalents of the other party without approval of the party providing the non-public information.
(d) Notwithstanding the foregoing, in no event shall Purchaser or any of its Subsidiaries be required to commit to or effect,
or Seller or any of its Affiliates be permitted (without the prior written consent of Purchaser) to commit to or effect, by consent decree, hold
separate orders, trust, or otherwise, (i) the sale, license, holding separate or other disposition of assets or businesses of Purchaser or any of its
Subsidiaries or any Group Company, (ii) terminating, relinquishing, modifying or waiving existing relationships, ventures, contractual rights,
obligations or other arrangements of Purchaser or any of its Subsidiaries or any Group Company, (iii) creating any relationships, ventures,
contractual rights, obligations or other arrangements of Purchaser or its Subsidiaries or the Group Companies or (iv) any other action, including
agreeing to future behavioral remedies, requested by a Governmental Authority in order to achieve clearance under any Antitrust Law.
(e) Seller shall not, and shall cause the Group Companies not to, agree, without Purchaser’s prior written consent to any
material adverse change to the terms of any Company Permit or Contract as a condition to obtaining any Other Regulatory Approval. If in
connection with obtaining any such Other Regulatory Approval, a Governmental Authority or other third party seeks to impose any material
adverse condition or material adverse change to any Company Permit or Contract to which such consent or approval relates that would be
applicable to Purchaser or a Group Company as a requirement for granting such consent or approval, Seller will, and will cause the applicable
Group Company to, promptly notify Purchaser of such fact and Seller and the Group Companies shall not agree to such condition or change
unless Purchaser shall consent to such condition or change in writing.
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(f) Seller and Purchaser shall each, with the reasonable cooperation of the other, use commercially reasonable efforts to
obtain consents with respect to the consummation of the Transactions in respect of the Contracts set forth on Section 6.4(f) of the Disclosure
Letter and all other third-party consents reasonably requested by Purchaser in writing within thirty (30) days of the date hereof which are
necessary, proper or advisable to consummate the Transactions as soon as practicable. For purposes of this Section 6.4(f), “commercially
reasonable efforts” in connection with such consents will not, among other things, be deemed to require the Seller or Purchaser to undertake
extraordinary measures, including the waiver of any condition to Closing in its favor, the initiation or prosecution of any legal proceedings or
the expenditure of payment of funds in excess of normal and usual administrative and processing fees, if any, or the giving of any other
consideration or any adjustment to the Closing Aggregate Consideration with respect to seeking or obtaining any such consents.
(g) Seller shall cause the Group Companies to (i) timely file valid requests for renewal under Section 626 of the
Communications Act with the proper Governmental Authority with respect to all Franchises that will expire within thirty (30) months of the
Closing Date, except with respect to Franchises for which the applicable Group Company receives a replacement statewide Franchise covering
the applicable System(s), and (ii) timely file valid requests for renewal with the proper Governmental Authority, to the extent required, with
respect to all other telecommunications franchises that will expire within six (6) months of the Closing Date. Seller shall cause the Group
Companies to use reasonable best efforts to obtain a renewal, extension or replacement of any Franchise for which a valid notice of renewal
pursuant to the formal renewal procedures established by Section 626 of the Communications Act has not been timely delivered to the
appropriate Governmental Authority after January 1, 2016 and with respect to which no written confirmation has been received after January 1,
2016 from such Governmental Authority that the procedures established by Section 626 nonetheless will be applicable with respect to the
renewal or extension of such Franchise; provided that Seller and the Group Companies shall not agree to any material adverse condition or
material adverse change to such Franchise unless Purchaser shall, in its reasonably exercised discretion, consent to such condition or change in
writing. To the extent Purchaser has not consented to any such condition or change that is immaterial or commercially reasonable, any such
Franchise extension or Franchise renewal shall be deemed obtained and received for purposes of this Agreement.
Section 6.5 Public Announcements. The initial press release with respect to the execution of this Agreement shall be
reasonably agreed upon by Purchaser and Seller. Following such initial press release, Purchaser and Seller shall consult with each other before
issuing, and give each other the opportunity to review and comment upon, any press release or other public statements with respect to the
Transactions and shall not issue any such press release or make any such public statement prior to such consultation, except as such party may
reasonably conclude may be required by applicable Law, court process or by obligations pursuant to any listing agreement with or the listing
rules of any national securities exchange or national securities quotation system (and then only after as much advance notice and consultation
as is reasonably feasible); provided, however, that the foregoing shall not preclude (a) communications or disclosures necessary to implement
the provisions of this Agreement or, following a Closing, in connection with court filings made in any litigation related to the parties or this
Agreement or (b) press releases and other communications or disclosures that in the good faith judgment of the applicable party are consistent
with prior press releases issued or other public communications or disclosures made in compliance with this Section 6.5.
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Section 6.6 Access to Information; Contact with Employees, Customers and Suppliers; Confidentiality. Subject to
applicable Laws relating to the exchange of information, from the date hereof until the earlier of the Closing or the date on which this Agreement
is terminated in accordance with its terms, Seller shall, and shall cause each Group Company to, afford to Purchaser and its Representatives
(including any insurers and underwriters in respect of the Representation and Warranty Insurance Policy) reasonable access during normal
business hours to the properties, books, Contracts and records of the Group Companies and, to the extent related to the Business, the members
of the Seller Group, and Seller shall, and shall cause each Group Company to, furnish promptly to Purchaser such information concerning the
Business and the Group Companies’ properties as Purchaser may reasonably request; provided that Purchaser and its Representatives shall
conduct any such activities in such a manner as not to interfere unreasonably with the business or operations of Seller or its Subsidiaries;
provided, further, that Seller and the Group Companies shall not be obligated to provide such access or information (i) if Seller determines, in its
reasonable judgment after consultation with counsel, that doing so would (A) violate applicable Law, (B) jeopardize the protection of the
attorney-client privilege or (C) violate an obligation of confidentiality owing to a third party under any Contract to which Seller or any of its
Subsidiaries is a party and, in the case of this clause (C), would reasonably be expected to result in material adverse consequences to Seller or
its applicable Subsidiary or expose such party to risk of liability for disclosure of sensitive, competitive or personal information or (ii) that
constitute non-financial trade secrets (provided that, in each case, the parties shall reasonably cooperate in seeking an alternative means
whereby Purchaser is provided access to such information or the contents or a reasonable redacted summary thereof). All requests by
Purchaser for access pursuant to this Section 6.6 shall be submitted or directed exclusively to John Colbert via the email address [Redacted].
The information provided shall be subject to the terms of the Confidentiality Agreement and, without limiting the generality of the foregoing,
Purchaser shall not, and Purchaser shall cause its Representatives not to, use such information for any purpose unrelated to the Transactions
(including for the purpose of coordinating integration activities and transition planning with the Business Employees).
(b) Prior to the Closing, Purchaser and its Representatives may only contact and communicate with the employees,
customers, service providers and suppliers of Seller and its Subsidiaries related to the Transactions (i) pursuant to Section 6.6(b) of the
Disclosure Letter, or (ii) after prior consultation with and approval of Seller, such approval not to be unreasonably withheld, conditioned or
delayed.
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(c) Copies of confidentiality agreements entered into by Seller or any of its Affiliates with any Person relating to the
Business, the Group Companies or the Ad Insertion Business shall be provided by Seller to Purchaser on or promptly after the Closing Date.
Seller shall, and shall cause its Affiliates to, assign to Purchaser or the Group Companies, as applicable, at the Closing all of their rights under
such agreements to confidential treatment and non-use of information related to the Business or the Group Companies or with respect to
solicitation and hiring of Business Employees. In the event Seller is unable to assign any such rights under any such agreements, from and after
the Closing, at the request of Purchaser, Seller shall enforce such rights on behalf of Purchaser and the Group Companies.
Section 6.7 Access to Books and Records. From and after the Closing, for a period of seven (7) years, Purchaser shall, and
shall cause the Group Companies to, provide Seller and its authorized Representatives with access, during normal business hours and upon
reasonable notice, to (i) the books and records (for the purpose of examining and copying) of the Group Companies with respect to periods or
occurrences prior to or on the Closing Date and (ii) employees of Purchaser and its Subsidiaries (including the Group Companies) for purposes
of better understanding such books and records in each case only (A) to the extent necessary for Seller to comply with applicable Law, comply
with a request, investigation, inquiry or examination from any regulatory authority or comply with or perform obligations under this Agreement
or the Escrow Agreement or (B) in connection with a dispute, action, suit, proceeding, D&O Claim or litigation brought by a third party against
Seller, an Indemnitee or one of its Affiliates; provided that Seller and its authorized Representatives shall conduct any such activities in a
manner that does not unreasonably interfere with the business or operations of Purchaser, the Group Companies or their respective
Subsidiaries; provided, further, that in connection with litigation to which Seller or any of its Affiliates, on the one hand, and Purchaser or any
of its Affiliates, on the other hand, are adverse parties, Purchaser shall not be required to provide access to any such books, records or
employees. Unless otherwise consented to in writing by Seller, Purchaser shall not, and shall not permit the Group Companies to, for a period of
seven (7) years following the Closing Date, destroy, alter or otherwise dispose of any of the books and records of the Group Companies for any
period prior to the Closing Date without first giving reasonable prior written notice to the Seller and offering to surrender to Seller such books
and records or any portion thereof that Purchaser or the Group Companies may intend to destroy, alter or dispose of.
Section 6.8

Indemnification and Insurance.

(a) From and after the Closing, Purchaser shall, and shall cause the Group Companies to (i) indemnify, defend and hold
harmless each individual who is a current or former manager, director and officer of any Group Company (each, an “Indemnitee” and,
collectively, the “Indemnitees”) against all claims, liabilities, losses, damages, judgments, fines, penalties, costs (including amounts paid in
settlement or compromise) and expenses (including fees and expenses of legal counsel) in connection with any actual or threatened claim, suit,
action, proceeding or investigation (whether civil, criminal, administrative or investigative) (each, a “D&O Claim”), whenever asserted, arising
out of, relating to or in connection with any action or omission relating to their position with a Group Company occurring or alleged to have
occurred before or at the Closing (including any D&O Claim relating in whole or in part to this Agreement or the Transactions), to the fullest
extent permitted under applicable Law and (ii) assume all obligations of the Group Companies to the Indemnitees in respect of limitation of
liability, exculpation, indemnification and advancement of expenses as provided in (A) the Group Company Charter Documents, in each case as
in effect on the date hereof and (B) any indemnification agreements with an Indemnitee, in each case as in effect on the date hereof (correct and
complete copies of which shall have been made available to Purchaser), which shall in each case survive the Transactions and continue in full
force and effect to the extent permitted by applicable Law. Without limiting the foregoing, from and after the Closing, Purchaser shall ensure that
each Group Company fulfills its obligations to the applicable Indemnitees pursuant to the terms of the Group Company Charter Documents, as
in effect on the date hereof.
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(b) From and after the Closing, Purchaser shall, and shall cause the Group Companies to, pay and advance to each
Indemnitee any expenses (including fees and expenses of legal counsel) in connection with any D&O Claim relating to any acts or omissions
covered under this Section 6.8 or the enforcement of an Indemnitee’s rights under this Section 6.8 as and when incurred to the fullest extent
permitted under applicable Law; provided that the Person to whom expenses are advanced provides an undertaking to repay such expenses
(but only to the extent required by applicable Law, the Group Company Charter Documents or applicable indemnification agreements as in effect
prior to the date hereof (correct and complete copies of which shall have been made available to Purchaser)).
(c) Each of Purchaser and Seller shall cooperate with the Indemnitees in the defense of any D&O Claim and shall provide
access to properties and individuals as reasonably requested and furnish or cause to be furnished records, information and testimony, and
attend such conferences, discovery, proceedings, hearings, trials or appeals, as may be reasonably requested by an Indemnitee in connection
therewith. Notwithstanding anything to the contrary contained in this Section 6.8 or elsewhere in this Agreement, Purchaser shall not (and
Purchaser shall cause the Group Companies not to) settle or compromise or consent to the entry of any judgment or otherwise seek termination
with respect to any D&O Claim, unless such settlement, compromise, consent or termination includes an unconditional release of all of the
Indemnitees covered by the claim, action, suit, proceeding or investigation from all liability arising out of such claim, action, suit, proceeding or
investigation. Nothing in this Section 6.8(c) shall relieve Purchaser or any Group Company of its obligations set forth in Section 6.8.
(d) The provisions of this Section 6.8 are (i) intended to be for the benefit of, and shall be enforceable by, each Indemnitee,
his or her heirs and his or her Representatives and (ii) in addition to, and not in substitution for or limitation of, any other rights to
indemnification or contribution that any such Person may have by contract or otherwise. The obligations of Purchaser under this Section 6.8
shall not be terminated or modified in such a manner as to adversely affect the rights of any Indemnitee to whom this Section 6.8 applies unless
(A) such termination or modification is required by applicable Law or (B) the affected Indemnitee, his or her heirs and his or her Representatives
shall have consented in writing to such termination or modification (it being expressly agreed that the Indemnitees, heirs and Representatives to
whom this Section 6.8 applies shall be third party beneficiaries of this Section 6.8).
(e) In the event that Purchaser, a Group Company or any of their respective successors or assigns (i) consolidates with or
merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or
conveys all or substantially all of its properties and assets to any Person, then, and in each such case, proper provision shall be made so that
the successors and assigns of Purchaser and the applicable Group Company shall assume all of the obligations thereof set forth in this
Section 6.8.
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(f) Nothing in this Agreement is intended to, shall be construed to or shall release, waive or impair any rights to members’,
managers’, directors’ and officers’ insurance claims under any policy that is or has been in existence with respect to any Group Company or its
managers, directors or officers.
Section 6.9 No Control of Other Party’s Business. Nothing contained in this Agreement is intended to give Purchaser,
directly or indirectly, the right to control or direct the Business or any Group Company prior to the Closing. Prior to the Closing, Seller shall
exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over the Business and the Group
Companies.
Section 6.10

Employee Matters.

(a) Seller shall deliver to Purchaser not later than ten (10) days prior to the Closing Date an updated version of the Business
Employee Schedule that is true and complete in all material respects as of fifteen (15) days prior to the Closing.
(b) Purchaser shall, or shall cause each Group Company or Purchaser’s other Affiliates to, for a period of at least six (6)
months following the Closing (or any such shorter period of employment), provide to each Business Employee who is employed by any Group
Company as of immediately prior to the Closing (each, a “Continuing Employee”) at least the same base salary that was provided to such
Continuing Employee immediately prior to the Closing.
(c) For eligibility and vesting purposes (other than vesting of future equity awards) and for purposes of determining
severance amounts and future vacation accruals under the compensation and employee benefit plans, policies or arrangements of Purchaser
and its Affiliates (including, after the Closing, any Group Company), each Continuing Employee shall receive credit for his or her service with
Seller and its Affiliates (including any Group Company) prior to the Closing Date as if such service were with Purchaser or its Affiliates to the
same extent that such Continuing Employee was entitled, before the Closing, to credit for his or her service under any similar or comparable
Company Plans (except to the extent this credit would result in a duplication of benefits in respect of the same period of service). In addition, for
any medical, dental, health or other welfare benefit plan, program or arrangement maintained by Purchaser or its Affiliates (each, a “Successor
Plan”) other than the plan or plans in which Continuing Employees participated immediately prior to the Closing (each, a “Prior Plan”), Purchaser
shall, or shall cause each Group Company or Purchaser’s other Affiliates to, (i) cause each Continuing Employee to be eligible to participate
immediately, without any waiting time, in any and all Successor Plans, (ii) cause the Successor Plans to not include any restrictions, limitations
or exclusionary provisions with respect to pre-existing conditions, exclusions or any actively-at-work requirements relating to such Continuing
Employee and his or her dependents (except to the extent that such exclusions or requirements were applicable to Continuing Employees
(including their respective dependents and beneficiaries, if any) under any similar Prior Plan at the time of commencement of participation in
such Successor Plan) and (iii) cause any eligible expenses incurred by any Continuing Employee and his or her covered dependents during the
portion of the plan year of the Prior Plan ending on the date of such Continuing Employee’s commencement of participation in the Successor
Plan to be taken into account under the Successor Plan for purposes of satisfying all deductible, coinsurance and maximum out-of-pocket
requirements applicable to such Continuing Employee and his or her covered dependents for the applicable plan year as if these amounts had
been paid in accordance with the Successor Plan.
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(d) Prior to the Closing, Seller and its Affiliates shall have taken such actions as may be necessary to fully vest all account
balances of Continuing Employees (and their beneficiaries) who participated in all Company Plans providing for deferral of compensation
pursuant to Section 401(k) of the Code or Roth 401(k) contributions (each, a “Company 401(k) Plan”) and amend the Company 401(k) Plan as
necessary to permit each Continuing Employee to make rollover contributions of the Continuing Employee’s account balance including any
promissory notes evidencing any outstanding plan loans. On and after the Closing, Seller and its Affiliates shall take all actions necessary to
distribute the account balances of Continuing Employees (and their beneficiaries) who participated in a Company 401(k) Plan and facilitate the
rollover of the account balances (including any promissory notes evidencing any outstanding plan loans, as applicable), of the Continuing
Employees (and their beneficiaries), distributed under the Company 401(k) Plan in connection with the Transaction, as of the Closing Date in
accordance with the requirements of applicable Law. Notwithstanding any other provision of this Agreement, as soon as practicable following
the Closing and in any event within ninety (90) days following the Closing, Purchaser shall (i) permit each Continuing Employee who was a
participant in or eligible to participate in a Company 401(k) Plan prior to the Closing to participate in a tax-qualified defined contribution
retirement plan established or designated by Purchaser (the “Purchaser 401(k) Plan”) and (ii) take any and all actions as may be required
(including the amendment of the Purchaser 401(k) Plan, as necessary) to permit each Continuing Employee to make rollover contributions of the
Continuing Employee’s account balance (including any promissory notes evidencing any outstanding plan loans, as applicable), to the
Purchaser 401(k) Plan (subject to the requirements of applicable law); provided such Continuing Employee elects to rollover his or her entire
account balance under the Company 401(k) Plan to the Purchaser 401(k) Plan.
(e) Immediately prior to or on the Closing Date, Seller shall, or shall cause its Affiliates to, pay all unused vacation days of
Continuing Employees to such employees, and Purchaser shall have no liability with respect to unused paid vacation days accrued prior to the
Closing Date. After the Closing, Purchaser shall, or shall cause each Group Company or Purchaser’s other Affiliates to allow each of the
Continuing Employees to earn vacation days on the same terms and conditions as the Continuing Employees earned vacation days on the
applicable Seller policies in place immediately prior to the Closing Date, through December 31, 2019. On and after January 1, 2020, all Continuing
Employees who remain employed with Purchaser, or with a Group Company or one of Purchaser’s Affiliates, shall earn and accrue vacation and
sick leave days in accordance with the applicable policies in place by Purchaser on such date, in its sole discretion. Between the Closing Date
and December 31, 2019, Purchaser agrees to consider reasonable requests by Continuing Employees for use of unpaid vacation days,
particularly during the final two weeks of December 2019. To the extent required by the applicable Seller policies in place immediately prior to
Closing or Law, on the Closing Date, Seller shall, or shall cause its Affiliates to, pay any unused sick leave days of Continuing Employees to
such employees, and Purchaser shall have no liability with respect to sick leave days accrued prior to the Closing Date. Beginning on the
Closing Date, Continuing Employees shall accrue sick leave days in accordance with the applicable policies in place by Purchaser on such date.
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(f) As of the Closing, only Business Employees shall be employed by the Group Companies. Business Employees who are
not on active status on the Closing Date due to a leave of absence (including, but not limited to, medical leave, military leave, short-term or longterm disability) (referred to herein as an “Inactive Business Employee”) shall remain employed by the Group Companies and on inactive status,
until or unless such Inactive Business Employee is able to return to work. Purchaser shall have no liability, and Seller shall retain all liability for
any claims, including workers’ compensation claims, that arise prior to the Closing Date, including for all claims made by any Inactive Business
Employee. Prior to or on the Closing Date, Purchaser and Seller shall each complete a form ERM-14 and instruct their respective insurance
broker/agent to file same with the National Council on Compensation Insurance, Inc. to ensure that any Business Employee and Inactive
Business Employee with an open workers’ compensation case, regardless of status, remains covered under existing policy. In addition, Seller
shall provide Purchaser with evidence of transfer of ownership of WC policy via the ERM 14 form, confirming that any remaining employees not
transferring are covered under a new/separate WC policy as of the Closing Date.
(g) Effective as of the Closing, Seller shall, or shall cause its Affiliates (other than the Group Companies) to, assume or
retain, as applicable, and pay, perform, fulfill and discharge, in due course in full, (i) all liabilities under all Company Plans (other than those that
are Assumed Plans), whenever incurred, and all liabilities under all Assumed Plans to the extent provided in Section 6.10(h), (ii) all liabilities
arising out of, relating to or resulting from the employment or service or termination of employment or service of any employee, officer, director
or manager of or consultant to Seller or any of its Affiliates, and their dependents and beneficiaries (and any alternate payees in respect
thereof), who are not Continuing Employees, (iii) all liabilities arising out of, relating to or resulting from the transfer of Business Employees from
Seller or its Affiliates (other than the Group Companies) to the Group Companies and (iv) any liabilities of the Group Companies as a result of
being treated as an ERISA Affiliate with any Person at any time during the six-year period prior to the Closing Date (the liabilities described in
the foregoing clauses (i) through (iv), collectively, the “Excluded Employee Liabilities”).
(h) From and after the Closing, Seller shall be, or shall cause its Affiliates to be, responsible for the following under any
Company Plan (including any Assumed Plan): (A) all medical, vision, dental and prescription drug claims for expenses incurred by any
Continuing Employee or his or her dependents, (B) all claims for short-term and long-term disability income benefits incurred by any Continuing
Employee and (C) all claims for group life, travel and accident, and accidental death and dismemberment insurance benefits incurred by any
Continuing Employee, in each case, prior to the Closing Date. Purchaser shall be, or shall cause its Affiliates to be, responsible for all (x) medical,
vision, dental and prescription drug claims for expenses incurred by any Continuing Employee or his or her dependents or beneficiaries, if any,
(y) claims for short-term and long-term disability income benefits incurred by any Continuing Employee and (z) claims for group life, travel and
accident, and accidental death and dismemberment insurance benefits incurred by any Continuing Employee, in each case, on or after the
Closing Date. Except in the event of any claim for workers’ compensation benefits, for purposes of this Agreement, the following claims and
liabilities shall be deemed to be incurred as follows: (1) medical, vision, dental and/or prescription drug benefits (including hospital expenses),
upon provision of the services, materials or supplies comprising any such benefits and (2) short and long-term disability, life, accidental death
and dismemberment and business travel accident insurance benefits, upon the death, illness, injury or accident giving rise to such benefits.
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(i) Seller shall be responsible for all claims for workers’ compensation benefits which are incurred prior to the Closing Date
by Continuing Employees. Purchaser shall be responsible for all claims for workers’ compensation benefits that are incurred on or after the
Closing Date by Continuing Employees. For purposes of this Section 6.10(i), a claim for workers’ compensation benefits shall be deemed to be
incurred when the event giving rise to the claim occurs; provided that a workers’ compensation claim that arises from a repetitive activity that
occurs over a period both preceding and following the Closing shall be deemed to be a joint responsibility of Seller and Purchaser and shall be
equitably apportioned between Seller and Purchaser based upon the relative periods of time that the workers’ compensation claim transpired
preceding and following the Closing.
(j) Nothing contained in this Section 6.10, express or implied: (i) shall be construed to establish, amend or modify any
benefit or compensation plan, program, agreement or arrangement, (ii) shall subject to compliance with the other provisions of Section 6.10 alter
or limit Purchaser’s or any of its Affiliates’ ability to amend, modify or terminate any particular benefit plan, program, agreement or arrangement
after the Closing, (iii) is intended to confer upon any current or former employee any right to employment or continued employment for any
period of time, or any right to a particular term or condition of employment, (iv) shall limit the ability of Purchaser or its Affiliates to terminate the
employment of any employee at any time and for any or no reason or (v) is intended to confer upon any individual other than a party to this
Agreement (including employees, retirees, or dependents or beneficiaries of employees or retirees) any right as a third party beneficiary of this
Agreement.
(k) From and after the Closing, Purchaser shall not and shall cause the Group Companies and each of their respective
Affiliates not to, take any action that could reasonably be expected to result in any Damage to any Seller Indemnified Person under the WARN
Act, and shall indemnify, defend and hold harmless the Seller Indemnified Persons from any and all Damages arising from or related to any
breach of this Section 6.10(k) by Purchaser, the Group Companies and/or any of their Affiliates.
(l) Purchaser acknowledges that the board of directors of Seller has approved Transaction Bonuses in the aggregate
amount as set forth on Section 4.8(a) of the Disclosure Letter, and to the Business Employees as set forth on Section 4.8(a) of the Disclosure
Letter. Seller acknowledges that it shall structure the timing of the Transaction Bonus payments in the manner set forth on Section 4.8(a) of the
Disclosure Letter and shall pay any post-Closing payments directly to the recipients and Purchaser shall not have any obligation to assume any
responsibility for the payment of the Transaction Bonuses; provided that any Transaction Bonus payment shall be made in a manner consistent
with the requirements of Section 409A of the Code. All Transaction Bonuses shall remain the liability of the Seller.
(m) On and after the Closing Date, Seller shall, or shall cause its Affiliates (other than the Group Companies) to, maintain
coverage for each employee of Seller or its Affiliates (and any dependent of such employee) (other than any Continuing Employee and his or
her dependents) under its medical, vision, dental, prescription drug, short-term and long-term disability income benefits, group life, travel
accident, and accidental death and dismemberment insurance benefits and shall be solely responsible for providing access to group health plan
continuation coverage under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”) (i) to each employee of Seller or its Affiliates
(and any dependent of such employee) (other than any Continuing Employee and his or her dependents) who has a “qualifying event” (for
purposes of COBRA) at any time prior to, upon or following the Closing and (ii) to any former employee of Seller, any of its Affiliates or any
Group Company (and any dependent of such employee) who is receiving COBRA continuation coverage under a Seller group health plan at
Closing, and neither the Purchaser, nor the Group Companies, nor any Purchaser Affiliate shall have any such responsibility.
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(n) Prior to the Closing Date, Seller shall, or shall cause its Affiliates to, take all the actions in respect of Business
Employees set forth in Items 2 and 4 of Schedule 6.1(a)(x) of the Disclosure Letter, for which Seller and its Affiliates (other than the Group
Companies) shall be solely liable.
(o) Prior to the Closing, Seller shall take all necessary action to terminate, effective upon the Closing, all “nonqualified
deferred compensation plans” (within the meaning of Section 409A of the Code) of Seller and its Affiliates that are account balance plans
(within the meaning of Treasury Regulation 1.409A-1(c)(2)(i)(A)) and shall make all payments to Continuing Employees due thereunder as soon
as reasonably practicable following the Closing (but in any event, no later than twelve (12) months following the Closing) and in accordance
with Section 409A of the Code, and Seller and its Affiliates (other than the Group Companies) shall be solely liable for all such payments.
Section 6.11 Updates. From the date hereof until the Closing Date, if Seller becomes aware of any variances from the
representations and warranties made by Seller in Article III or Article IV, Seller shall disclose to Purchaser in writing such variances promptly
following Seller obtaining knowledge thereof.
Section 6.12

Financing Cooperation.

(a) Prior to the Closing Date, Seller shall use its reasonable best efforts to provide, and shall cause the Group Companies
and use reasonable best efforts to cause its and their respective Representatives to use reasonable best efforts to provide, on a timely basis, to
Purchaser, at Purchaser’s sole expense, all cooperation reasonably requested by Purchaser in connection with the arrangement, syndication and
consummation of the Debt Financing, including using reasonable best efforts to:
(i) promptly furnish to Purchaser and its Debt Financing Sources such customary reasonably available pertinent
financial and other information as Purchaser shall reasonably request in order to consummate the Debt Financing;
(ii) provide customary reasonably available information about the Group Companies to Purchaser promptly
following reasonable request to be used in the preparation of materials for rating agency presentations, bank information memoranda
and similar marketing documents required in connection with the Debt Financing;
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(iii) promptly following reasonable request, provide Purchaser with all customary reasonably available financial
information and financial data in connection with Purchaser’s preparation of pro forma financial information, financial statements and
other pro forma financial data of the Group Companies; provided that Seller shall not be responsible in any manner for information
relating to the proposed debt and equity capitalization that is required for such pro forma financial information;
(iv) execute and deliver as of the Closing any pledge and security documents, other definitive financing
documents or other certificates or documents as may be reasonably requested by Purchaser and otherwise facilitate the pledging of
collateral;
(v) take all corporate actions, subject to the occurrence of the Closing, reasonably requested by Purchaser that are
necessary to permit the consummation of the Debt Financing; and
(vi) provide all documentation and other information about the Group Companies as is required by applicable
“know your customer” and anti-money laundering rules and regulations including the USA PATRIOT Act;
provided that such requested cooperation shall not unreasonably interfere with the ongoing operations of Seller and the Group Companies;
provided, further, that in no event shall Seller or the Group Companies or their respective Representatives be required in connection with the
cooperation contemplated by this Section 6.12(a) to bear any cost or expense, pay any fee, enter into any definitive agreement or incur any other
liability in connection with the Debt Financing prior to the Closing. Further, such assistance shall not include any actions that Seller reasonably
believes could reasonably be expected to (x) result in a violation of any confidentiality arrangement or material agreement (not entered into in
contemplation thereof) or the loss of any legal or other applicable privilege or (y) cause the Seller or any of the Group Companies or any of their
respective Affiliates or any of their respective employees, directors, officers or managers to incur any actual or potential liability in connection
with the arranging, marketing or syndication of the Debt Financing or such assistance (except, in the case of the Group Companies, any such
liability after the Closing). Nothing in this agreement shall require any cooperation to the extent that it would require the Seller or any of the
Group Companies or any of their respective employees, directors, officers or managers to (i) pay or agree to pay any commitment or other fees or
pay, incur or reimburse any expenses prior to the Closing Date (except, in each case, to the extent subject to concurrent reimbursement by
Purchaser), (ii) approve the execution or delivery of any document, certificate, resolution or consent in connection with the Debt Financing that
is not contingent upon the Closing or (iii) take any action that would conflict with, violate or result in a breach of or default under any
organization documents of Seller or of any of the Group Companies or any material Contract or Law.
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Purchaser shall promptly, upon request by the Seller, reimburse Seller and the Group Companies for all reasonable and documented out-ofpocket costs and expenses (including reasonable attorneys’ fees and expenses) incurred by them and their respective Representatives in
connection with the Debt Financing, including the cooperation contemplated by this Section 6.12(a), and shall indemnify and hold harmless the
Seller and the Group Companies and their respective Representatives from and against any and all Damages suffered or incurred by any of them
in connection with the arrangement of the Debt Financing and any information used in connection therewith, in each case other than to the
extent any of the foregoing arises from intentional fraud with respect to any of the representations and warranties of Seller in this Agreement.
(b) Seller hereby consents to the use of its and the Group Companies’ logos solely in connection with the Debt Financing;
provided that such logos are used solely in a manner that does not, and is not intended or reasonably likely to, harm or disparage Seller’s or the
Group Companies’ reputation or goodwill and will comply with Seller’s or the Group Companies’ usage requirements to the extent made
available to Purchaser prior to the date of this Agreement.
(c) Purchaser acknowledges and agrees that the obtaining of the Debt Financing is not a condition to the Closing and
reaffirms its obligation to consummate the transactions contemplated by this Agreement irrespective and independently of the availability of the
Debt Financing, subject to fulfillment or waiver of the conditions set forth in Article VII.
(d) Notwithstanding the foregoing or anything herein to the contrary, the obligations of Seller and the Group Companies set
forth in Section 6.12(a) are the sole obligations of Seller and the Group Companies with respect to the Debt Financing and such obligations shall
not be used after the Closing as a basis for any claim of any breach by the Seller or the Group Companies.
Section 6.13 Termination of Affiliate Contracts and Intercompany Balances. Except as set forth on Section 6.13 of the
Disclosure Letter, Seller shall cause each Contract between any of the Group Companies, on the one hand, and any member of the Seller Group,
on the other hand, to be terminated as of the Closing. Except as set forth on Section 6.13 of the Disclosure Letter, with effect from the Closing,
no Group Company shall have any obligation or liability in respect of any such terminated Contract or any loans, notes, advances, receivables
and payables between any member of the Seller Group, on the one hand, and any Group Company, on the other hand, except pursuant to
Section 1.3(d).
Section 6.14

Specified Transactions.

(a) At or prior to the Closing, Seller shall effect the Specified Transactions and take, or cause to be taken, all other actions
that are necessary or appropriate such that, as of the Closing, (i) the assets owned or held by the Group Companies or transferred, assigned or
conveyed to Purchaser or its Subsidiaries pursuant to the Specified Transactions consist of all assets necessary to conduct the Business
immediately following the Closing in substantially the same manner as presently conducted and (ii) the liabilities and obligations of the Group
Companies consist solely of liabilities and obligations that arise exclusively out of the operation of the Business or that constitute Ad Insertion
Business Liabilities, and do not include any liabilities or obligations that (x) arise out of or are related to any Seller Business or the Excluded
Assets or (y) constitute Excluded Liabilities. In furtherance, and not in limitation of the foregoing, at or prior to the Closing, Seller shall take, or
cause to be taken, the actions set forth on Section 6.14(a) of the Disclosure Letter.
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(b) Notwithstanding the foregoing or any other provision of this Agreement, but subject to the provisions of Section 6.14
(a) of the Disclosure Letter, in connection with the consummation of the Specified Transactions: (i) to the extent any consents are required from
any third parties in connection with the transfer, assignment or conveyance of any Contract or any personal easements that do not otherwise
run with the Owned Real Property or the Leased Real Property, Seller shall only be required to use commercially reasonable efforts (as defined in
Section 6.4(f)) to obtain such consents, it being understood that the failure to obtain any such consent, in and of itself, shall not be deemed to
constitute the failure of a condition set forth in Section 7.2 to be satisfied or to serve as the basis for a claim for indemnification under Article
IX); (ii) with respect to the Ad Insertion Business Assets, Seller shall not be required to exert any efforts to obtain any consent required from
any third party for the transfer, assignment and conveyance of any such assets and the failure to obtain any such consent shall not, in and of
itself, be deemed to constitute the failure of any condition set forth in Section 7.2 to be satisfied or serve as the basis of a claim for
indemnification under Article IX; and (iii) Seller shall not transfer, assign or convey any Contracts or other assets specifically set forth on
Section 6.14(b)(iii) of the Disclosure Letter.
(c) If Seller is unable to obtain any third party consent required for the transfer, assignment or conveyance to a Group
Company or Purchaser or a Subsidiary of Purchaser, as the case may be, of any Contract specified on Section 6.14(c) of the Disclosure Letter
(the “Specified Contracts”) prior to the date that is sixty (60) days after the date of this Agreement or such later date as may be consented to by
Purchaser, Seller shall, as promptly as practicable thereafter, cause a Group Company to procure a replacement Contract with a new vendor
providing for, effective upon the Closing, substantially the same functionality, benefits and burdens as the Specified Contract (which Contract
shall not contain any “change of control”, “anti-assignment” or similar provision that would cause the consummation of the Specified
Transactions or the Transactions to conflict with, or result in a breach or violation of, or default (with or without notice or the lapse of time, or
both) under, such Contract) (a “Replacement Contract”); provided, however, if the fees and expenses payable over twelve (12) months by a
Group Company under a Replacement Contract exceed the fees and expenses paid by Seller under the applicable Specified Contract during the
twelve (12) months prior to Closing, then an amount equal to two (2) times such excess (the “Replacement Fee”) shall be treated as a
Transaction Expense, except to the extent the amount of such Replacement Fee is not determinable prior to the Closing, in which case Seller
shall reimburse Purchaser for such Replacement Fee promptly after such amount is determined. If Seller causes a Group Company to procure a
Replacement Contract in respect of any Specified Contract pursuant to this Section 6.14(c), such Specified Contract shall not be transferred,
assigned or conveyed to a Group Company or Purchaser or any of its Subsidiaries pursuant to the Specified Transactions, and such Specified
Contract shall constitute an Excluded Asset.
(d) If Seller is unable to obtain prior to the Closing any third party consent required for the transfer, assignment or
conveyance to a Group Company or Purchaser or a Subsidiary of Purchaser, as the case may be, of any Contract (other than any Specified
Contract) pursuant to the Specified Transactions, until the earlier of such consent having been obtained and the date that is twelve (12) months
after the Closing Date, (i) Seller shall continue to use its commercially reasonable efforts to obtain such consent and (ii) the parties shall use
commercially reasonable efforts to cooperate with each other in any reasonable and lawful arrangements designed to provide to Purchaser all
economic benefits and burdens of any such Contract. During such time period, Seller and any applicable member of the Seller Group shall
comply with all applicable covenants and obligations with respect to such Contract, including the payment of any costs or expenses in
connection therewith, which shall be performed by Seller or the applicable member of the Seller Group for Purchaser’s account and Purchaser
shall promptly (but in no event later than thirty (30) days following receipt of an invoice from Seller) reimburse Seller for any such out-of-pocket
costs, expenses or payments made by Seller or the applicable member of the Seller Group in respect of such Contract. If and when any such
consent is obtained, Seller shall promptly assign, transfer and convey to Purchaser, or a Group Company designated by Purchaser, as the case
may be, the applicable Contract at no additional cost.
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(e) At the Closing, Fidelity Telephone Company shall enter into a lease agreement in form and substance acceptable to
Purchaser and Seller (the “Lease Agreement”), for the portion of the Owned Real Property located at Bud Street in Sullivan, MO set forth in
Section 6.14(e) of the Disclosure Letter and on the terms and conditions set forth in Section 6.14(e) of the Disclosure Letter.
Section 6.15 Post-Closing Payments; Mail Handling. After the Closing, each of Purchaser and its Subsidiaries (including
the Group Companies), on the one hand, and the Seller Group, on the other hand, shall hold and promptly transfer and deliver to the other
parties, from time to time as and when received by them, any cash, checks with appropriate endorsements, mail, packages or other property that
they may receive which properly belong to the other parties, and shall account to the other parties for all receipts in respect of any such
property. The parties acknowledge and agree there is no right of offset regarding any such payments and a party may not withhold funds
received from third parties for the account of the other party in the event there is a dispute regarding any other issue under any this Agreement
or any of the Ancillary Documents.
Section 6.16 Use of Trademarks. At the Closing, Seller shall transfer, assign and convey to Purchaser or the Group
Companies all right, title and interest in, to and under all the Trademarks owned by the Seller Group that are used in the Business as of the
Closing Date, including “Fidelity Communications” and “FidelityTV” (collectively, the “Transferred Trademarks”). Notwithstanding the
foregoing, Seller Group will retain the right to use the names “Fidelity Communications Co.”, “Fidelity Wireless, Inc.” and “Fidelity
Broadcasting, Inc.”
Section 6.17 280G Cooperation. In the event Seller determines that any payments or benefits (whether in cash or property
or the vesting of property) a Disqualified Individual may become entitled to receive could be subject to the excise tax pursuant to Section 280G
of the Code, Seller shall solicit a shareholder vote intended to satisfy the requirements of Section 280G(b)(5) of the Code, such that no portion of
the payments could constitute a “parachute payment” within the meaning of Section 280G(b)(2) of the Code, and Purchaser shall reasonably
cooperate in providing information on any Purchaser payments that, as of the date of the relevant vote, Purchaser has determined to make and
that may also be considered “parachute payments” under Section 280G of the Code on account of the Transactions.
Section 6.18

Non-Solicit and No-Hire of Employees; Non-Competition.

(a) As a necessary measure to ensure that Purchaser realizes the goodwill and associated benefits of the Transactions, for a
period of two (2) years following the Closing Date (the “Restricted Period”), Seller shall not, and shall cause its Affiliates not to, directly or
indirectly (i) solicit for employment or consulting service any individual who was a Business Employee as of the Closing Date (a “Restricted
Person”), or (ii) hire, whether as a manager, director, officer, employee, contractor, consultant or other individual service provider, any Restricted
Person; provided that the restrictions contained in this Section 6.18(a) shall not apply to (A) the placement of general advertisements (whether
in paper or digital media), conducting any other form of general solicitation or the use of general search firm services that are not targeted
towards any Restricted Persons or (B) with respect to any Restricted Person from and after the date that is six (6) months after the termination
by Purchaser or any of its Affiliates of such Restricted Persons employment. Solely for purposes of this Section 6.18(a), the term “Affiliates”
shall not include John Colbert.
49

(b) As a necessary measure to ensure that Purchaser realizes the goodwill and associated benefits of the Transactions,
during the Restricted Period, Seller shall not, and shall cause its Control Affiliates not to, directly or indirectly, invest in, acquire, own, manage,
operate or otherwise engage in, or enter into any business arrangement with or otherwise partner with any third party with respect to, any
business that competes with the business of Purchaser and its Subsidiaries (including the Group Companies) in the states of Arkansas,
Louisiana, Missouri, Oklahoma and Texas; provided, however, that the activities set forth on Section 6.18(b) of the Disclosure Letter shall not
constitute a breach of this Section 6.18(b).
(c) Seller agrees and acknowledges, on behalf of itself and its Control Affiliates, that (i) Purchaser is relying to its detriment
on the covenants set forth in this Section 6.18 in connection with entering into this Agreement and consummating the Transactions, (ii) the
enforcement of any covenants set forth in this Section 6.18 against Seller or its Affiliates would not impose any undue burden upon Seller or its
Affiliates and (iii) none of the covenants set forth in this Section 6.18 are unreasonable as to duration or scope.
Section 6.19 Confidentiality. From and after the Closing, Seller shall, and shall cause its Affiliates to, keep confidential and
not disclose to any other Person, or use for their own benefit or the benefit of any other Person, any confidential and non-public information
regarding Purchaser, any of its Subsidiaries (including the Group Companies) or the Business or the Ad Insertion Business which Seller or its
Affiliates possess as a result of Seller’s historical relationship with the Group Companies (including as a stockholder or other equityholder of
any Company) or obtain pursuant to Seller’s access and information rights under this Agreement. The obligations under this Section 6.19 shall
not apply to information which (a) is or becomes generally available to the public without breach of Seller’s or its Affiliates’ obligations under
this Section 6.19 or (b) is required to be disclosed by applicable Law; provided that in the case of clause (b), Seller shall notify Purchaser as
early as practicable prior to disclosure to allow Purchaser to take appropriate measures to preserve the confidentiality of such information.
Section 6.20

LLC Conversions.

(a) No later than two (2) Business Days prior to the Closing Date, Seller shall cause the conversion of each Group Company
set forth on Section 6.20(a) of the Disclosure Letter (such Group Companies, the “Converting Group Companies”) into a Missouri limited liability
company and disregarded entity for U.S. federal income Tax purposes in accordance with Sections 351.409 and 347.037 of the Missouri Revised
Statutes by filing a certificate of conversion and articles of organization in respect of each Converting Group Company with the Secretary of
State of the State of Missouri and paying all required filing fees (the “LLC Conversions”). Seller shall provide Purchaser with a reasonable
opportunity to review and comment on the resolutions, consents, filings and other documents to effectuate the LLC Conversions, which
resolutions, consents, filings and other documents shall be in form and substance reasonably acceptable to Purchaser.
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(b) Prior to the Closing Date, Seller shall cause to be filed an election on IRS Form 8832 (and any applicable, comparable
election for state or local Tax purposes) for CoBridge Communications LLC (or, at Purchaser’s request, any other Group Company specified by
Purchaser that is a limited liability company) to be treated as a disregarded entity, which elections shall be effective no later than two (2)
Business Days prior to the Closing Date (the “Tax Elections”). Seller shall provide Purchaser with a reasonable opportunity to review and
comment on the Tax Elections, which shall be in form and substance reasonably acceptable to Purchaser.
Section 6.21 FidelityLink Acquisition. Seller may within sixty (60) days of the date of this Agreement, enter into an
agreement with Parta Networks, LLC (which agreement shall be in form and substance reasonably acceptable to Purchaser) (the “FidelityLink
Acquisition Agreement”) to acquire, at or prior to the Closing, all of the outstanding membership interests in FidelityLink not owned by Seller
such that, upon consummation of such acquisition, Seller shall own one hundred percent (100%) of the membership interests in FidelityLink (the
“FidelityLink Acquisition”). If Seller enters into the FidelityLink Acquisition Agreement, Seller shall not amend or terminate the FidelityLink
Acquisition Agreement or waive any rights thereunder without Purchaser’s prior consent, which consent shall not be unreasonably
conditioned, withheld or delayed. If Seller shall not have (x) entered into the FidelityLink Acquisition within sixty (60) days of the date of this
Agreement or (y) consummated the FidelityLink Acquisition at or prior to the Closing, (i) Annex I, the definition of “Company” and all
references to the Companies or the Group Companies shall be deemed to exclude FidelityLink and FidelityLink shall instead be deemed to be a
member of the Seller Group and (ii) Annex II shall be deemed to exclude all locations set forth therein under the heading “Service Areas—
FidelityLink”, in each case for all purposes hereunder and with the same effect as if such references had been excluded as of and from the date
of this Agreement. The failure of Seller to enter into the FidelityLink Acquisition Agreement within sixty (60) days of the date of this Agreement,
to consummate the FidelityLink Acquisition at or prior to the Closing, or elect to treat FidelityLink as a Group Company shall not, in and of itself,
be deemed to constitute the failure of any condition set forth in Section 7.2 to be satisfied or serve as the basis of a claim for indemnification
under Article IX.
Section 6.22 Seller Capitalization. Seller agrees that (a) for twelve (12) months following the Closing, Seller will maintain
cash or cash equivalents in an account within the United States in an amount at least equal to $5,000,000 and (b) from the first anniversary of the
Closing Date to the sixth anniversary of the Closing Date, Seller will maintain cash or cash equivalents in an account within the United States in
an amount at least equal to fifty percent (50%) of the then remaining Retention. Seller will have available to it at all times sufficient funds to meet
its obligations under Section 9.8.
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ARTICLE VII
CONDITIONS PRECEDENT
Section 7.1 Conditions to Each Party’s Obligation. The respective obligations of each party hereto to consummate the
Transactions shall be subject to the satisfaction (or waiver, if permissible under applicable Law) on or prior to the Closing Date of the following
conditions:
(a) Antitrust. All waiting periods (and any extensions thereof) applicable to the Transactions under the HSR Act shall have
been terminated or shall have expired.
(b) FCC and PUC Approvals. The FCC Approvals and the PUC Approvals listed in Section 3.3 of the Disclosure Letter shall
have been obtained or filed, as applicable.
(c) No Injunctions or Restraints. No Law, injunction, judgment or ruling enacted, promulgated, issued, entered, amended or
enforced by any Governmental Authority (other than, for the avoidance of doubt, a failure to obtain, or denial of, an LFA Approval, in and of
itself, so long as no court of competent jurisdiction has entered an injunction, judgment or ruling specifically prohibiting the consummation of
the Transactions in connection therewith) (collectively, “Restraints”) shall be in effect enjoining, restraining, preventing or prohibiting
consummation of the Transactions or making the consummation of the Transactions illegal.
Section 7.2 Conditions to Obligation of Purchaser. The obligation of Purchaser to consummate the Transactions is further
subject to the satisfaction (or waiver by Purchaser) on or prior to the Closing Date of the following conditions:
(a) Representations and Warranties. (i) The representations and warranties of Seller set forth in Article III and Article IV of
this Agreement (excluding the representations set forth in the following clauses (ii), (iii) or (iv), disregarding all qualifications and exceptions
contained therein relating to materiality or Material Adverse Effect, shall be true and correct as of the Closing with the same effect as though
made on and as of the Closing (except to the extent that such representation and warranty expressly speaks as of an earlier date, in which case
such representation and warranty shall be true and correct as of such earlier date), except where the failures to be true and correct would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect; (ii) the representations and warranties of Seller set
forth in Section 3.1, Section 3.2(a), Section 3.5, Section 4.1, Section 4.7(h), Section 4.15, and Section 4.18 shall be true and correct in all material
respects as of the Closing with the same effect as though made on and as of the Closing (except to the extent that such representation and
warranty expressly speaks as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date);
(iii) the representations and warranties of Seller set forth in Section 3.4 and Section 4.2 shall be true and correct in all but de minimis respects as
of the Closing with the same effect as though made on and as of the Closing (except to the extent that such representation and warranty
expressly speaks as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date); and
(iv) the representations and warranties of Seller set forth in clause (ii) of Section 4.4(a) shall have been true and correct in all respects as of the
date of this Agreement.
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(b) Performance of Obligations of Seller. Seller and the Group Companies shall have performed in all material respects all
obligations required to be performed by them under this Agreement at or prior to the Closing.
(c) LFA Approvals. The LFA Approvals with respect to Franchises that represent, in aggregate, (i) not less than 95% of
Unique Subscribers in the Systems and (ii) the LFA Approvals marked with an asterisk (“*”) on Section 7.2(c) of the Disclosure Letter shall
have (A) been received, (B) shall be deemed to have been received in accordance with Section 617 of the Communications Act (47 U.S.C.
Section 537), or (C) shall not be required by applicable Law (including those areas where the Business is lawfully operated without a Franchise)
or under any applicable Franchise. Solely for purposes of determining the applicable percentage of Unique Subscribers under this Section 7.2(c),
the parties shall use the number of Unique Subscribers in the Systems as of the last day of the month in which this Agreement is executed and
delivered, calculated on a basis consistent with Section 4.20.
(d) Absence of Material Adverse Effect. Since the date of this Agreement, there shall not have occurred and be continuing
a Material Adverse Effect.
(e) Officer’s Certificate. Seller shall have delivered to Purchaser a certificate of Seller, dated as of the Closing Date,
representing that the conditions specified in Section 7.2(a), Section 7.2(b) and Section 7.2(d) have been satisfied.
(f)

LLC Conversions/Tax Elections. The LLC Conversions and the Tax Elections shall have been effected in accordance with

Section 6.20.
If the Closing occurs, all closing conditions set forth in this Section 7.2 that have not been fully satisfied as of the Closing shall be deemed to
have been waived by Purchaser.
Section 7.3 Conditions to Obligation of Seller. The obligation of Seller to consummate the Transactions is further subject
to the satisfaction (or waiver by Seller) on or prior to the Closing Date of the following conditions:
(a) Representations and Warranties. The representations and warranties of Purchaser set forth in Article V, disregarding all
qualifications and exceptions contained therein relating to materiality or Purchaser Material Adverse Effect, shall be true and correct as of the
Closing with the same effect as though made on and as of the Closing (except to the extent that such representation and warranty expressly
speaks as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date), except where the
failure to be true and correct would not, individually or in the aggregate, reasonably be expected to have a Purchaser Material Adverse Effect.
(b) Performance of Obligations of Purchaser. Purchaser shall have performed in all material respects all obligations required
to be performed by it under this Agreement at or prior to the Closing.
(c) Officer’s Certificate. Purchaser shall have delivered to Seller a certificate of Purchaser, dated as of the Closing Date,
representing that the conditions specified in Section 7.3(a) and Section 7.3(b) have been satisfied.
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If the Closing occurs, all closing conditions set forth in this Section 7.3 that have not been fully satisfied as of the Closing shall be deemed to
have been waived by Seller.
Section 7.4 Frustration of Closing Conditions. Neither Seller nor Purchaser may rely on the failure of any condition set
forth in Section 7.1, Section 7.2 or Section 7.3, as the case may be, to be satisfied if such failure was caused by such party’s failure to use its
reasonable best efforts to consummate the Transactions or due to the failure of such party to perform any of its other obligations under this
Agreement.
ARTICLE VIII
TERMINATION
Section 8.1

Termination. This Agreement may be terminated and the Transactions abandoned at any time prior to the

Closing:
(a)

by the mutual written consent of Seller and Purchaser;

(b)

by either of Seller or Purchaser:

(i) if the Closing shall not have been consummated on or before January 6, 2020 (such date being the “Outside
Date”); provided that the right to terminate this Agreement pursuant to this Section 8.1(b)(i) shall not be available to a party if the
failure of the Closing to have been consummated on or before the Outside Date was primarily due to the failure of such party to
perform any of its obligations under this Agreement; or
(ii) if any Restraint having the effect set forth in Section 7.1(c) shall be in effect and such Restraint shall have
become final and non-appealable; provided, however, that the right to terminate this Agreement under this Section 8.1(b)(ii) shall not
be available to a party if the issuance of such final, non-appealable Restraint was primarily due to the failure of such party to perform
any of its obligations under this Agreement or if such party shall have failed to comply with its obligations under Section 6.4;
(c) by Purchaser if Seller or any of the Group Companies shall have breached or failed to perform any of its representations,
warranties, covenants or agreements set forth in this Agreement, which breach or failure to perform (A) would give rise to the failure of a
condition set forth in Section 7.2(a) or Section 7.2(b), respectively, and (B) cannot be cured by the Outside Date or, if capable of being cured,
shall not have been cured within thirty (30) days following receipt of written notice from Purchaser stating Purchaser’s intention to terminate
this Agreement pursuant to this Section 8.1(c) and the basis for such termination; provided that Purchaser shall not have the right to terminate
this Agreement pursuant to this Section 8.1(c) if it is then in breach of or has failed to perform its representations, warranties, covenants or other
agreements hereunder, which breach or failure to perform would give rise to the failure of a condition set forth in Section 7.3(a) or Section 7.3(b)
and has not been cured; or
(d) by Seller if Purchaser shall have breached or failed to perform any of its representations, warranties, covenants or
agreements set forth in this Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth in Section 7.3
(a) or Section 7.3(b), respectively, and (B) cannot be cured by Purchaser by the Outside Date or, if capable of being cured, shall not have been
cured within thirty (30) days following receipt of written notice from Seller stating Seller’s intention to terminate this Agreement pursuant to this
Section 8.1(d) and the basis for such termination; provided that Seller shall not have the right to terminate this Agreement pursuant to this
Section 8.1(d) if it is then in breach of or has failed to perform its representations, warranties, covenants or other agreements hereunder, which
breach or failure to perform would give rise to the failure of a condition set forth in Section 7.2(a) or Section 7.2(b) and has not been cured;
provided, further, that the failure to deliver the Closing Aggregate Consideration as required hereunder shall not be subject to cure hereunder
unless otherwise agreed to in writing by Seller.
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Section 8.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 8.1, written
notice thereof shall be given to the other party or parties, specifying the provision hereof pursuant to which such termination is made, and this
Agreement shall forthwith become null and void (other than the indemnification and reimbursement provisions in Section 6.12(a), this
Section 8.2, and Article XI (other than Section 11.9 except to the extent it relates to any provisions that are stated to survive termination of this
Agreement), all of which shall survive termination of this Agreement), and there shall be no liability on the part of Purchaser or Seller or their
respective managers, directors, employees, officers or Affiliates hereunder; provided, however, that no party shall be relieved or released from
any liabilities or damages arising out of intentional fraud with respect to any representations and warranties made by it in this Agreement or any
willful breach of a covenant of this Agreement (including, for the avoidance of doubt, Purchaser’s willful breach of the obligation to close the
Transactions in circumstances in which all of the closing conditions set forth in Section 7.1 and Section 7.2 have been satisfied or waived). For
the avoidance of doubt, no party hereto may bring a claim seeking monetary damages against the other party (other than in the case of
intentional fraud with respect to any representations and warranties made by the other party in this Agreement or in the officer’s certificate
delivered pursuant to Section 7.2(e) or 7.3(c), as applicable, or willful breach of a covenant of this Agreement) prior to the Closing or termination
of this Agreement in accordance with this Article VIII. The Confidentiality Agreement shall survive the termination of this Agreement in
accordance with its terms.
ARTICLE IX
INDEMNIFICATION
Section 9.1 Survival. Except for the representations and warranties of Seller in Section 3.4 and Section 4.2 (the
“Fundamental Representations”), which shall survive until the expiration of the applicable statute of limitations, the Seller Representations and
the representations and warranties set forth in this Agreement of Purchaser shall terminate effective as of the Closing and shall not survive the
Closing. The covenants and agreements of the parties contained in this Agreement that are required to be performed prior to the Closing shall
survive the Closing and continue in full force and effect until the date that is thirteen (13) months after the Closing Date, and the covenants and
agreements of the parties contained in this Agreement that are required to be performed after the Closing shall continue in full force and effect in
accordance with their respective terms. The obligations of Seller to indemnify the Purchaser Indemnified Persons (x) pursuant to Section 9.2(a)(i)
or Section 9.2(a)(ii) shall survive until and shall terminate when the applicable representation, warranty, covenant or agreement terminates
pursuant to the foregoing provisions of this Section 9.1, (y) pursuant to Section 9.2(a)(iii) shall survive until and shall terminate on the date that
is ninety (90) days after the expiration of the applicable statute of limitations and (z) pursuant to Section 9.2(a)(iv) shall survive and continue
indefinitely. The obligations of Purchaser to indemnify the Seller Indemnified Persons pursuant to Section 9.2(b) shall survive until and shall
terminate when the applicable covenant or agreement terminates pursuant to the foregoing provisions of this Section 9.1. Notwithstanding the
foregoing, the obligation of a party to indemnify the applicable Indemnified Persons in respect of any breach of representation, warranty,
covenant or agreement or any Tax in respect of which indemnification may be sought under this Agreement will survive the time at which it
would otherwise terminate pursuant to the preceding sentence if notice of the inaccuracy or breach thereof or notice of the Tax giving rise to
such right of indemnification will have been given to Seller or Purchaser, as the case may be, prior to such time in accordance with Section 9.3,
Section 10.4 or Section 10.5, as applicable. Notwithstanding any provision of this Agreement to the contrary, the date or dates specified in the
Representation and Warranty Insurance Policy with respect to the time periods, including the time periods within which to make claims and/or
regarding which any Purchaser Indemnified Persons may obtain recoveries under such Representation and Warranty Insurance Policy, shall
govern such claims and/or recoveries under the Representation and Warranty Insurance Policy, and shall not extend or otherwise change the
survival periods set forth in this Section 9.1.
55

Section 9.2

Indemnification.

(a) Subject to the limitations set forth in this Article IX, from and after the Closing, Seller shall indemnify and hold harmless
Purchaser and its Affiliates and their respective Representatives (the “Purchaser Indemnified Persons”) against any and all losses, damages,
costs, charges, expenses (including reasonable attorneys’, accountants’ and other professionals’ fees, disbursements and expenses), settlement
payments, awards, judgments, Taxes, fines or obligations (collectively, “Damages”) incurred or suffered by the Purchaser Indemnified Persons
and arising out of or resulting from:
(i) any breach or inaccuracy of the representations and warranties of Seller in Section 3.4 or Section 4.2 as of the
Closing Date (with the same effect as though such representation and warranty is made on and as of the Closing Date (except to the
extent that such representation and warranty speaks as of an earlier date, in which case as of such earlier date));
(ii) any breach of any covenant or agreement of Seller or, prior to the Closing, any Group Company, contained in
this Agreement and required to be performed on or prior to the Closing Date;
(iii)

any Indemnified Taxes; and

(iv)

the Seller Business, the Excluded Assets or the Excluded Employee Liabilities.
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(b) Subject to the limitations set forth in this Article IX, from and after the Closing, Purchaser shall indemnify and hold
harmless Seller and its Affiliates and their respective Representatives (the “Seller Indemnified Persons”) against any and all Damages incurred
or suffered by the Seller Indemnified Persons and arising out of or resulting from:
(i)

any breach of any covenant or agreement of Purchaser contained in this Agreement; and

(ii)

Purchaser’s operation of the Business and Ad Insertion Business on and after the Closing Date.

Section 9.3

Indemnification Procedures.

(a) Any Indemnified Person seeking indemnification or reimbursement pursuant to this Article IX shall promptly provide to
Seller (if such Person is a Purchaser Indemnified Person) or to Purchaser (if such Person is a Seller Indemnified Person) (i) a written notice of any
claims that it may have pursuant to this Article IX (a “Claim Notice”) and (ii) in the event that there be asserted against any Indemnified Person
any written claim or demand by a third party for which such Indemnified Person may be entitled to indemnification pursuant to this Article IX (a
“Third-Party Claim”), a Claim Notice with respect thereto within fifteen (15) days following such Indemnified Person’s receipt of such claim (and
no fewer than ten (10) days prior to a scheduled appearance date in a litigated matter); provided, however, that any failure by such Indemnified
Person to give such notice will not relieve any indemnification obligations hereunder unless and only to the extent Seller or Purchaser, as
applicable, is prejudiced by such failure. Each Claim Notice shall contain the amount or a good faith estimate of the potential Damages (the
“Damage Estimate”) against which such Indemnified Person seeks indemnification, to the extent then ascertainable, and a statement that such
Indemnified Person is entitled to indemnification pursuant to this Article IX with respect to such potential Damages and a reasonable
explanation of the basis therefor. If the applicable Indemnifying Party does not notify the Indemnified Person within thirty (30) calendar days
following its receipt of a Claim Notice (other than a Third-Party Claim Notice) that the Indemnifying Party disputes such claim or lacks
information to evaluate such claim, such claim shall be conclusively deemed a liability for which the Indemnified Person is entitled to
indemnification under Section 9.2 and the amount of such claim shall be paid to the Indemnified Person, on demand, solely with respect to
Damages actually suffered or incurred prior to delivery of the Claim Notice and described in reasonable detail (including the amounts of such
Damages) in the Claim Notice (for the avoidance of doubt, disregarding any Damage Estimates or unknown amounts of Damages in the Claim
Notice).
(b) With respect to each Third-Party Claim that is the subject of a Claim Notice, and except with respect to a Third-Party
Claim governed by Section 10.4, the Indemnifying Party shall be entitled, to the extent permitted by applicable Law and subject to the limitations
set forth in Section 9.3(c), to assume and control the defense of such Third-Party Claim, at its own expense, with counsel approved by the
applicable Indemnified Person (such approval not to be unreasonably withheld, delayed or conditioned) by notice to such Indemnified Person;
provided that Seller shall not be entitled to assume the defense of any Third-Party Claim if an Insurer under the Representation and Warranty
Insurance Policy is required to assume the defense of such Third-Party Claim pursuant to the Representation and Warranty Insurance Policy
(so long as Seller has consented to any provisions of or amendments to such policy that relate to such assumption) (it being understood that
Seller has consented to the provisions of the Representation and Warranty Insurance Policy as in effect on the date hereof); provided, further,
that the Indemnifying Party shall not be entitled to assume the defense of any Third-Party Claim if the Third-Party Claim seeks an order,
injunction or other equitable relief or relief for other than money damages against the Indemnified Person except where such equitable relief or
other relief is immaterial and incidental to claims for monetary damages. The Indemnifying Party may settle, compromise or offer to settle or
compromise any Third-Party Claim that it has elected to assume the defense of but shall not, without the prior written consent of the
Indemnified Person (which consent shall not be unreasonably withheld, conditioned or delayed), settle, compromise or offer to settle or
compromise any Third-Party Claim on a basis that would result in or would reasonably be expected to result in (A) the imposition of a consent
order, injunction or decree that would restrict the future activity or conduct of the applicable Indemnified Person or any of its Affiliates, (B) any
non-monetary condition or obligation being imposed on the applicable Indemnified Person or any of its Affiliates, (C) any material adverse
effect on the business of the applicable Indemnified Person or any of its Affiliates, (D) any admission of fault or liability by any applicable
Indemnified Person or any of its Affiliates, (E) an obligation of the Indemnified Person to pay any amount that is not fully indemnified by the
Indemnifying Party or (F) loss of coverage under the Representation and Warranty Insurance Policy (so long as Seller has consented to any
provisions of or amendments to such policy that relate to settlements).
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(c) In the event that the Indemnifying Party notifies such Indemnified Person that it desires to defend against a Third-Party
Claim, such Indemnified Person shall have the right, but not the obligation, to participate in any such defense and employ separate counsel of
its choosing. Such Indemnified Person shall participate in any such defense at its own expense unless in the reasonable opinion of outside
counsel to such Indemnified Person, (i) a conflict or potential conflict (other than by virtue of delivery of a Claim Notice) exists or (ii) one or
more defenses are available to such Indemnified Person that are not available to Seller or Purchaser, as applicable, that, in each case, would
make such separate representation advisable, in which case the reasonable attorneys’ fees, disbursements and expenses of such separate
representation shall be indemnifiable Damages; provided, however, that no Indemnified Persons shall be entitled to reimbursement for more
than one such counsel (plus any appropriate local counsel) in connection with any Third-Party Claim.
(d) In the event that the Indemnifying Party has elected not to control the defense of a Third-Party Claim or does not have a
right to control the defense of a Third-Party Claim, the Indemnifying Party shall have no liability with respect to a Third-Party Claim settled or
compromised without the Indemnifying Party’s consent, which consent shall not be unreasonably withheld, conditioned or delayed. Subject to
the foregoing, for so long as the Indemnifying Party has failed to assume the defense of such Third-Party Claim, the Indemnified Person will
have the right to undertake the defense, compromise or settlement of such Third-Party Claim, in which case the reasonable attorneys’ fees,
disbursements and expenses of counsel employed by the Indemnified Person for any period during which the Indemnifying Party has not
assumed the defense thereof (other than during any period in which the Indemnified Person shall have failed to give notice of the claim as
provided above) may be indemnifiable Damages if provided for in this Article IX; provided, however, that the Indemnified Persons shall not be
entitled to reimbursement for more than one such counsel (plus any appropriate local counsel) in connection with any Third-Party Claim.
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(e) Purchaser, Seller and the Indemnified Persons shall cooperate in order to ensure the proper and adequate defense of a
Third-Party Claim, including by providing access to each other’s relevant business records and other documents and employees. Purchaser,
Seller and the Indemnified Persons shall keep each other reasonably informed with respect to the status of such Third-Party Claim as either may
request from time to time.
(f) Any action to be taken under this Article IX by any Indemnified Person may be taken by Purchaser on its behalf or Seller
on its behalf, as the case may be. Purchaser and Seller, as the case may be, shall have the right to enforce this Article IX on behalf of any
Indemnified Person.
(g) Notwithstanding the foregoing, this Section 9.3 shall not apply to Tax Contests, which shall be governed by
Section 10.4. Tax disputes (other than Third-Party Claims that are not Tax Contests) shall be subject to Section 10.5.
Section 9.4 Final Resolution. A Claim Notice, any amounts claimed therein and any other matters set forth therein shall be
deemed to be “finally resolved” for purposes of this Article IX when (i) such Claim Notice, amounts and matters have been resolved by a written
agreement executed by Purchaser and Seller or (ii) such Claim Notice, amounts and matters have been resolved by a final, nonappealable order,
decision or ruling of a court of competent jurisdiction or arbitrator with respect to such matter in dispute, or portion thereof.
Section 9.5

Calculation of Damages.

(a) The amount of any Damages for which indemnification is provided under this Article IX shall be calculated net of any
amounts recovered by the Indemnified Person under any insurance policies and any amounts recovered pursuant to any indemnification right,
claim, recovery, settlement, reimbursement arrangement, contract or payment by or against a third party, in each case relating to such Damages,
net of the costs and expenses incurred in seeking such collection; provided that the amount deemed to be recovered under insurance policies
will also be net of the deductible for such policies and any increase in the premium (and retro-premium adjustments) for such policies to the
extent arising out of or in connection with such Damages. Subject to Section 9.8, the Indemnified Persons shall use commercially reasonable
efforts to seek recovery under any insurance policies (other than the Representation and Warranty Insurance Policy) covering any Damage to
the same extent as they would if such Damage were not subject to indemnification hereunder. In the event that an insurance or other recovery is
made by any Indemnified Persons with respect to any Damage for which any such Person has been indemnified hereunder, then a refund equal
to the aggregate amount of the recovery shall be made promptly to the Seller or Purchaser, as applicable. Notwithstanding anything to the
contrary in this Article IX, the parties agree that no amount shall be due under this Article IX to the extent that it duplicates another amount
already paid or accounted for under this Article IX or in the calculation of the final Indebtedness Amount, final Net Working Capital Amount,
final Transaction Expenses.
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(b)
Notwithstanding anything to the contrary in this Article IX, no Indemnified Person shall be entitled to indemnification
under this Article IX for any (i) consequential, incidental or special (including loss of revenue, income or profits or a multiple thereof or similar
valuation) damages (in each case, to the extent not reasonably foreseeable) or (ii) punitive damages (except, in the case of each of clauses (i)
and (ii), to the extent awarded to a third party by a court of competent jurisdiction in connection with a Third-Party Claim).
(c) The Indemnified Persons shall be entitled to the indemnification provided for under this Article IX even if any of them (i)
had knowledge at any time of the matter that is later the subject of a claim for indemnity or (ii) waived any of the conditions set forth in Section
7.1, Section 7.2 or Section 7.3, as the case may be.
Section 9.6 Mitigation. Each Person entitled to indemnification hereunder shall take reasonable steps to mitigate such
Person’s Damages after becoming aware of any event which could reasonably be expected to give rise to any Damages that are indemnifiable or
recoverable hereunder or in connection herewith. Each Purchaser and Seller shall use its reasonable best efforts to cause each other Purchaser
Indemnified Person or Seller Indemnified Person, respectively, to comply with this Section 9.6.
Section 9.7 Tax Treatment. The parties agree that any amount paid under this Article IX shall be treated as an adjustment
to the Final Closing Aggregate Consideration for Tax purposes and, subject to the outcome of a Tax Contest and the provisions of Section 10.5
and Section 10.7, agree not to take any position inconsistent with such treatment on any Tax Return.
Section 9.8

Representation and Warranty Insurance Policy.

(a) Subject to the reimbursement obligations of Seller in the immediately following sentence, Purchaser, on behalf of itself
and each other Purchaser Indemnified Persons, hereby acknowledges and agrees that, except in the case of intentional fraud, Purchaser shall
have no recourse against Seller for any and all Damages of any kind related to or arising under the Seller Representations, except the
Fundamental Representations and Seller shall have no liability to any Purchaser Indemnified Person for any claims and/or Damages of any kind
related to or arising out of the Seller Representations, except the Fundamental Representations. Purchaser, on behalf of itself and each other
Purchaser Indemnified Persons, hereby further acknowledges and agrees that the provisions of this Section 9.8 shall apply and shall remain in
full force and effect regardless of whether (i) Purchaser obtains at or following the Closing, or maintains following the Closing, the
Representation and Warranty Insurance Policy; (ii) the Representation and Warranty Insurance Policy is, for any reason, terminated, revoked,
cancelled, exhausted, modified, amended or otherwise altered in any form; or (iii) any claim is made by a Purchaser Indemnified Person under the
Representation and Warranty Insurance Policy and such claim is denied by the Insurer.
(b) Seller agrees to reimburse Purchaser, promptly upon demand, for any Losses (as defined in the Representation and
Warranty Insurance Policy) (other than Losses that are fully indemnified by Seller pursuant to Section 9.2) incurred (i) within the Retention (as
defined in the Representation and Warranty Insurance Policy) and (ii) with respect to a breach or inaccuracy of the Seller Representations, that
are in excess of fifty percent (50%) of the Retention until the Retention has been fully eroded (it being understood that the Purchaser
Indemnified Persons shall bear all Losses constituting the first fifty percent (50%) of the Retention). Without limiting the generality of the
foregoing, any rights of the Insurer under the Representation and Warranty Insurance Policy shall not affect and do not affect, expand or
increase any liability or obligation of Seller to Purchaser or any Purchaser Indemnified Person in connection with the Transactions. Purchaser
shall not amend or supplement the Representation and Warranty Insurance Policy, without the prior written consent of Seller if such amendment
or supplement would reasonably be expected to materially expand Seller’s obligation to reimburse Purchaser for losses below the Retention
pursuant to this Section 9.8. Notwithstanding anything to the contrary contained in this Agreement or the Representation and Warranty
Insurance Policy, (x) at no time shall the Retention exceed $3,943,912 (or, if the FidelityLink Acquisition shall not have been consummated on or
prior to the Closing, $3,877,500) (the “Retention Cap”), (y) from and after the first anniversary of the Closing Date, except to the extent expressly
provided in Section IV(B)(ii) of the Representation and Warranty Insurance Policy (but in any event subject to the Retention Cap), the
Retention shall be reduced to an amount not to exceed $1,971,956 (or, if the FidelityLink Acquisition shall not have been consummated on or
prior to the Closing, $1,938,750) and (z) to the extent Purchaser fails to bind the Representation and Warranty Insurance Policy or the
Representation and Warranty Insurance Policy is terminated, Seller shall have no obligation to reimburse Purchaser with respect to any
Retention.
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Section 9.9 Exclusive Remedy. Subject to (a) any recourse available under the Representation and Warranty Insurance
Policy or under Section 9.8; (b) disputes under Section 2.3 and Section 10.5, which shall be resolved in accordance with the mechanisms
thereunder; and (c) the rights of the parties under Section 6.10(k) and Section 11.9, the parties acknowledge and agree that from and after the
Closing their sole and exclusive remedy with respect to any and all claims for any breach of any representation, warranty, covenant, agreement
or obligation set forth herein or otherwise relating to the subject matter of this Agreement shall be pursuant to the indemnification provisions
set forth in this Article IX. Nothing in this Section 9.9, shall limit any Person’s right to seek and obtain any equitable relief to which any Person
shall be entitled pursuant to Section 11.9 or to seek any remedy on account of intentional fraud by any party or with respect to any breach of
any covenant or agreement that by its terms contemplates performance after the Closing. For purposes of clarification, Purchaser’s remedies
prior to Closing are subject to the limitations set forth in Section 8.2 of this Agreement.
ARTICLE X
CERTAIN TAX MATTERS
Section 10.1

Responsibility for Filing Tax Returns.

(a) Seller shall prepare or cause to be prepared and timely file or cause to be timely filed all Tax Returns in respect of any of
the Group Companies (or any of the assets transferred pursuant to the Specified Transactions) for all Pre-Closing Tax Periods that are due
before or on the Closing Date (including extensions), and Purchaser shall cooperate, to the extent required, in filing such Tax Returns. All such
Tax Returns shall be prepared consistent with the past practice of Seller or the Group Companies, as applicable, unless otherwise required by
applicable Law. At least ten (10) days prior to the due date for filing such Tax Returns (other than Tax Returns of Seller or the Seller Group),
Seller shall deliver drafts to Purchaser of any such Tax Returns, and Seller shall permit Purchaser to review and comment upon such Tax
Returns, which comments Seller shall consider in good faith.
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(b) Purchaser shall prepare or cause to be prepared and timely file or cause to be timely filed all other Tax Returns (other
than Tax Returns of Seller or the Seller Group) in respect of any of the Group Companies (or any of the assets transferred pursuant to the
Specified Transactions) for all Pre-Closing Tax Periods and Straddle Periods that are due after the Closing Date. All such Tax Returns shall be
prepared reasonably consistent with the past practice of Seller or the Group Companies, as applicable, with respect to positions that could
reasonably be expected to affect the liability of Seller, or any Seller Group member, under this Agreement or otherwise. At least ten (10) days
prior to the due date for filing such Tax Returns, Purchaser shall deliver drafts to Seller of any such Tax Returns showing amounts for which
Seller, or any Seller Group member, could be liable under this Agreement or otherwise. Purchaser shall cause such Tax Returns to reflect any
reasonable comments of Seller to the extent such comments relate to amounts for which Seller, or any Seller Group member, could be liable under
this Agreement or otherwise.
Section 10.2 Filing and Amendment of Tax Returns. Except to the extent required under applicable Law, without the prior
written consent of Seller (not to be unreasonably withheld, conditioned or delayed), Purchaser shall not, and shall cause the Group Companies
not to: (i) except as set forth in Section 10.1, file or amend any Tax Return relating to any Pre-Closing Tax Period in respect of any of the Group
Companies, the Business or the Ad Insertion Business, (ii) engage in any voluntary disclosure or similar process or initiate communications
with any Tax authority with respect to Taxes attributable to a Pre-Closing Tax Period in respect of any of the Group Companies, the Business or
the Ad Insertion Business, (iii) extend or waive, or cause to be extended or waived, or permit any of the Group Companies to extend or waive,
any statute of limitations or other period for the assessment of any Tax or deficiency related to a Pre-Closing Tax Period in respect of any of the
Group Companies, the Business or the Ad Insertion Business, (iv) make or change any Tax election or accounting method that has retroactive
effect to any Pre-Closing Tax Period of Seller or any of the Group Companies or (v) otherwise take any action directly with respect to a PreClosing Tax Period that could result in Seller, or any Seller Group member, being liable for any Taxes, including under this Agreement, or to any
taxing authority.
Section 10.3 Transfer Taxes. All transfer, documentary, sales, use, registration and real property transfer or gains tax,
stamp tax, excise tax, stock transfer tax and other similar Taxes with respect to the Transactions (collectively, “Transfer Taxes”) shall be borne
fifty percent (50%) by Purchaser and fifty percent (50%) by Seller. All Tax Returns with respect to Transfer Taxes shall be filed by the party
required to file the Tax Return under applicable Law, and Purchaser and Seller, as applicable, shall reimburse the filing party for any Transfer
Taxes that are borne by Purchaser or the Seller, respectively, pursuant to this Section 10.3. Purchaser and Seller shall cooperate in timely making
all filings, returns, reports and forms as necessary or appropriate to comply with the provisions of all applicable Laws in connection with the
payment of such Transfer Taxes and shall cooperate in good faith to minimize the amount of any such Transfer Taxes payable in connection
herewith.
Section 10.4

Tax Contests.

(a) After the Closing, Purchaser shall promptly notify Seller, and in any event within fifteen (15) days after receipt by
Purchaser, any of the Group Companies or any Affiliate thereof of written notice of any pending federal, state, local or foreign Tax audit or
examination or notice of deficiency or other adjustment, assessment, or redetermination (each, a “Tax Contest”) relating to Taxes in respect of
any of the Group Companies, the Business or the Ad Insertion Business for a Pre-Closing Tax Period for which Seller, or any Seller Group
member, could be liable under this Agreement or otherwise (“Seller Tax Contest”).
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(b) Seller shall have the right, at its election, to control, at its own expense, any Seller Tax Contest, including any disposition
of such Seller Tax Contest; provided, however, that (i) Purchaser shall have the right, at its own expense, directly or through its designated
representatives, to participate fully in such Seller Tax Contest, including to review in advance and reasonably comment on submissions made in
the course of such Seller Tax Contest and to attend any in-person or telephonic meetings, and (ii) Purchaser’s consent (not to be unreasonably
withheld, conditioned or delayed) shall be required for any settlement by Seller except any settlement that relates only to a Tax liability that is
solely the liability of members of the Seller Group and would not be borne by Purchaser or its Affiliates, including the Group Companies (as
evidenced by a written confirmation to that effect from Seller); provided, further, that Seller shall not be entitled to control a Seller Tax Contest if
an Insurer under the Representation and Warranty Insurance Policy is required to control such Seller Tax Contest pursuant to the
Representation and Warranty Insurance Policy (so long as Seller has consented to any provisions of or amendments to such policy that relate
to such assumption) (it being understood that Seller has consented to the provisions of the Representation and Warranty Insurance Policy as
in effect on the date hereof).
(c) With respect to all Seller Tax Contests that Seller does not elect to control pursuant to the immediately preceding
sentence, Purchaser shall have the sole responsibility for, and shall control, at its own expense, such Seller Tax Contest, including the
disposition thereof; provided, however, that (i) Seller shall have the right to participate fully in such Seller Tax Contest at its own expense,
including to review in advance and reasonably comment on submissions made in the course of such Seller Tax Contest and to attend any inperson or telephonic meetings, (ii) Purchaser shall diligently pursue such Seller Tax Contest in good faith as if it were the sole party in interest
(provided that failure to do so will not give rise to any liability of any Indemnified Person to Seller) and (iii) Seller’s consent (which shall not be
unreasonably withheld, conditioned or denied) shall be required for any settlement that could affect the liability of any member of the Seller
Group.
(d) Purchaser shall have the sole right to control any Tax Contest relating to any of the Group Companies, the Business or
the Ad Insertion Business that is not a Seller Tax Contest.
(e)

This Section 10.4 shall apply to Tax Contests notwithstanding Section 9.3.

Section 10.5 Tax Dispute Resolution. In the event of any disagreement as to any Tax matter covered in this Agreement
(other than Third-Party Claims that are not Tax Contests), Purchaser and Seller shall negotiate in good faith for a period of thirty (30) days to
resolve such disagreement. In the event any such disagreement cannot be resolved between Purchaser and Seller, such disagreement shall be
resolved by an accounting firm of international reputation (or, in the case of a disagreement regarding the valuation of any item reflected in the
Allocation, by a valuation firm) mutually agreeable to, and retained by, Purchaser and Seller (any such firm, the “Tax Arbitrator”), and any such
determination by the Tax Arbitrator shall be final, absent fraud, mathematical error or failure to make a determination in accordance with this
Agreement. The fees and expenses of the Tax Arbitrator shall be borne by Purchaser and Seller in inverse proportion as they may prevail on the
disputed items resolved by the Tax Arbitrator. Such proportional allocations shall be determined by the Tax Arbitrator at the time its
determination is rendered on the disputed items. If the Tax Arbitrator does not resolve any differences between Purchaser and Seller with
respect to a Tax Return at least five (5) days prior to the due date therefor, such Tax Return shall be filed in a manner consistent with the
position of the party responsible for filing such Tax Return pursuant to Section 10.2 and, to the extent necessary and permitted under applicable
Law, amended to reflect the Tax Arbitrator’s resolution. This Section 10.5 shall apply to Tax disputes (other than Third-Party Claims that are not
Tax Contests) notwithstanding Section 9.3.
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Section 10.6 Cooperation. Following the Closing, each of Purchaser, Seller and the Group Companies agrees that it shall
cooperate with and make available to the other parties hereto, during normal business hours, all books and records, information and employees
(without substantial disruption of employment) retained and remaining in existence after the Closing that are necessary or useful in connection
with the preparation of any Tax Returns and any Tax Contest, including the computation and verification of any amounts paid or payable under
this Article X (including any supporting workpapers, schedules and documents). The party requesting any such books, records, information or
employees shall bear all out-of-pocket costs and expenses (including attorneys’ fees, but excluding reimbursement for salaries and employee
benefits) reasonably incurred in connection with providing such books, records, information or employees. Following the Closing, Purchaser
shall cause the Group Companies to retain all applicable Tax Returns, books and records and workpapers for Pre-Closing Tax Periods for a
period of at least seven (7) years following the Closing Date.
Section 10.7

Purchase Price Allocation.

(a) The Final Closing Aggregate Consideration (plus any assumed liabilities and other items required to be taken into
account for such purpose) shall be allocated among the assets of the Group Companies in accordance with the principles of Section 1060 of the
Code and the Treasury Regulations thereunder pursuant to a written allocation delivered by Seller to Purchaser within one hundred and twenty
(120) days after the Closing Date (the “Allocation”).
(b) Within sixty (60) days after the Closing Date, Seller shall deliver to Purchaser a draft of the Allocation (the “Draft
Allocation”) together with supporting documentation, reasonably acceptable to Purchaser, to allow Purchaser to review and comment on the
Draft Allocation. Purchaser shall review the Draft Allocation and provide Seller with comments within forty (40) days after the date that
Purchaser received the Draft Allocation. Seller shall consider in good faith all of Purchaser’s comments to the Draft Allocation.
(c) The Allocation will not be final without the mutual consent of Purchaser and Seller, which shall not be unreasonably
conditioned, withheld or delayed by either party (the Allocation as finalized, the “Final Allocation”). If the Allocation is not finalized within one
hundred and twenty (120) days after the Closing Date, then Purchaser and Seller shall finalize the Allocation pursuant to the procedures set
forth in Section 10.5.
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(d) Subject to the outcome of a Tax Contest or the provisions of Section 10.5, Purchaser, Seller and the Group Companies
shall file or cause to be filed all Tax Returns in a manner consistent with the Final Allocation and shall not make any inconsistent statement or
adjustment on any Tax Return or during the course of any Tax-related matter, or otherwise take any Tax position inconsistent with the Final
Allocation.
(e) If the Final Closing Aggregate Consideration is adjusted pursuant to this Agreement, the Final Allocation shall be
adjusted as appropriate and Purchaser and Seller shall cooperate in good faith in making any such adjustments.
ARTICLE XI
MISCELLANEOUS
Section 11.1

Acknowledgement by Purchaser; Release.

(a) Purchaser acknowledges and agrees that: (i) it has conducted to its satisfaction its own independent investigation and
verification of the financial condition, results of operations, assets, liabilities, properties and projected operations of the Business and the Group
Companies, (ii) the express representations and warranties of Seller set forth in this Agreement or any of the certificates delivered pursuant to
Section 1.3(e), 1.3(g) or 7.2(e) (the “Seller Representations”) constitute the sole and exclusive representations and warranties of Seller in
connection with the Transactions, (iii) except for such representations and warranties neither Seller nor any other Person makes, or has made,
any other express or implied representation or warranty with respect to Seller, the Group Companies, the Business or the Transactions and all
other representations and warranties of any kind or nature expressed or implied (including any relating to the future or historical financial
condition, results of operations, assets or liabilities of the Group Companies or the Business) are specifically disclaimed by Seller, (iv)
notwithstanding anything to the contrary contained in this Agreement, with respect to the Ad Insertion Business and the Ad Insertion
Business Assets, (A) neither Seller nor any other Person makes, or has made, any express or implied representations or warranties with respect
to such Ad Insertion Business or such assets and the Seller Representations shall not extend to such Ad Insertion Business or such assets and
any such representations or warranties are specifically disclaimed by Seller, and (B) Purchaser accepts the Ad Insertion Business Assets on an
“AS IS, WHERE IS” basis and (v) such disavowal and disclaimer is agreed by Purchaser and Purchaser agrees that it and its Affiliates are not
relying on any representations and warranties in connection with the Transactions except the Seller Representations. In connection with
Purchaser’s investigation of the Group Companies and the Business, Purchaser has received certain projections and certain business plan
information of or relating to the Business. Purchaser acknowledges and agrees that there are uncertainties inherent in attempting to make such
projections and other forecasts and plans, that Purchaser is familiar with such uncertainties and that Purchaser is taking full responsibility for
making its own evaluation of the adequacy and accuracy of all projections and other forecasts and plans so furnished to it, including the
reasonableness of the assumptions underlying such projections and forecasts. Without limiting the foregoing provisions of this paragraph,
Purchaser hereby acknowledges that, other than Seller Representations, none of Seller or its Subsidiaries or any of their respective current or
former Affiliates or Representatives is making any representation or warranty with respect to such projections and other forecasts and plans,
including the reasonableness of the assumptions underlying such projections and forecasts, and that Purchaser has not relied on any such
projections or other forecasts or plans. Purchaser further agrees that from and after the Closing (1) no member of the Seller Group or any other
Person shall have or be subject to any liability to Purchaser, any Group Company or any other Person resulting from the distribution to
Purchaser of, or Purchaser’s use of, any such projections or forecasts or any other information, document or material provided to or made
available to Purchaser or its Affiliates or Representatives in certain “data rooms,” management presentations or in any other form in expectation
of the Transactions and (2) Purchaser has not relied on any such information, document or material; provided that for the avoidance of doubt,
the foregoing shall not limit Purchaser’s rights (x) under Article IX, (y) under Section 11.9 or (z) with respect to any claim or remedy for
intentional fraud with respect to any of the Seller Representations. Effective upon the Closing, except for any rights (i) against the Purchase
Price Adjustment Escrow Account pursuant to and in accordance with Section 2.3, (ii) pursuant to and in accordance with Article IX, (iii)
pursuant to Section 11.9, (iv) with respect to any covenants or agreements contained in this Agreement that by their terms contemplate
performance following the Closing or (v) pursuant to any Ancillary Document, Purchaser waives, on its own behalf and on behalf of its
Affiliates, to the fullest extent permitted under applicable Law, any and all rights, claims and causes of action it may have against Seller, its
Subsidiaries and any of their respective current or former Affiliates or Representatives relating to the operation of the Group Companies, the
Business or the Ad Insertion Business or relating to the subject matter of this Agreement, the Disclosure Letter or the Transactions, whether
arising under or based upon any federal, state, local or foreign statute, Law, ordinance, rule or regulation or otherwise; provided that the
foregoing shall not prejudice or limit any claim or remedy for intentional fraud with respect to the Seller Representations. Seller shall have the
right to enforce this Section 11.1(a) on behalf of any Person that would be benefitted or protected by this Section 11.1(a) if they were a party
hereto. Notwithstanding the foregoing or anything herein to the contrary, with respect to the obligations of Seller set forth in Section 6.11, (i)
such obligations shall not be used as a basis for any claim of any breach by the Seller, (ii) any breach of such obligations shall not be deemed a
breach of this Agreement or the obligations hereunder for any purpose hereunder (including that any such breach shall not be deemed a breach
for purposes of satisfaction of the conditions in Article VII) and (iii) the Indemnified Persons shall have no indemnification rights (and Seller
shall have no liability) in connection with such obligations.
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(b) Effective upon the Closing, Seller waives, on its own behalf and on behalf of its Affiliates, to the fullest extent permitted
under applicable Law, any and all rights, claims and causes of action it may have, whether now known or unknown, against the Group
Companies and any of their respective current or former Affiliates or Representatives relating to or arising by virtue of the operation of the
Group Companies, the Business or the Ad Insertion Business on or before the Closing Date, whether arising under or based upon any federal,
state, local or foreign statute, Law, ordinance, rule or regulation or otherwise; provided that such release shall not be deemed to include any
right of Seller arising out of or otherwise contained in this Agreement, the other agreements contemplated hereby, the transactions
contemplated hereby or thereby, or the payment of compensation earned prior to the Closing.
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Section 11.2 Fees and Expenses. Except as otherwise expressly provided herein, whether or not the Specified Transactions
or the Transactions are consummated, all fees and expenses incurred in connection with the Transactions and this Agreement shall be paid by
the party incurring or required to incur such fees or expenses; provided that (i) Seller shall be responsible for and shall pay all fees and expenses
incurred in connection with the Specified Transactions (excluding any attorney fees of Purchaser), (ii) Purchaser shall be responsible for and
shall pay all incremental fees and expenses incurred in connection with the preparation of the audited financial statements described in Section
6.1(e)(ii)(B) and (iii) with respect to any Shared Expenses, in the event that the Transactions are not consummated, to the extent any party
actually pays any such fees and expenses in excess of the share thereof that such party would have been required to bear if the Transactions
had been consummated, such party shall be entitled to reimbursement from the other party.
Section 11.3 Amendment or Supplement. At any time prior to the Closing, this Agreement may be amended or
supplemented in any and all respects, by written agreement of the parties hereto and delivered by duly authorized officers of the respective
parties; provided, that the provisions set forth in this Section 11.3 and Sections 11.7, 11.8(d), 11.10 and 11.18 to the extent such Sections affect
the rights and obligations of the Debt Financing Sources, in each case may not be amended or supplemented in a manner that is adverse in any
material respect to any Debt Financing Source without the prior written consent of such Debt Financing Source.
Section 11.4 Waiver. At any time prior to the earlier of the Closing or the termination of this Agreement in accordance with
its terms, any party may (on its own behalf only), subject to applicable Law (to the extent such party is the beneficiary of the applicable
representation, warranty, obligation, act, agreement or condition which is set forth in the following clauses (a), (b) or (c)), (a) waive any
inaccuracies in the representations and warranties of any other party hereto, (b) extend the time for the performance of any of the obligations or
acts of any other party hereto or (c) waive compliance by the other party with any of the agreements contained herein or, except as otherwise
provided herein, waive any of such party’s conditions. Notwithstanding the foregoing, no failure or delay by any party hereto in exercising any
right hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or
the exercise of any other right hereunder. Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set
forth in an instrument in writing signed on behalf of such party.
Section 11.5 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be
assigned, in whole or in part, by operation of Law or otherwise, by any of the parties without the prior written consent of the other parties.
Subject to the preceding sentence, this Agreement shall be binding upon, inure to the benefit of and be enforceable by the parties hereto and
their respective successors and permitted assigns. Any purported assignment not permitted under this Section 11.5 shall be null and void.
Section 11.6 Counterparts. This Agreement may be executed in counterparts (each of which shall be deemed to be an
original but all of which taken together shall constitute one and the same agreement) and shall become effective when one or more counterparts
have been signed by each of the parties and delivered (by electronic communication, facsimile or otherwise) to the other parties.
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Section 11.7 Entire Agreement; Third-Party Beneficiaries. This Agreement, including the Disclosure Letter and the
exhibits hereto, together with the other instruments referred to herein, including the Escrow Agreement and the Confidentiality Agreement, (a)
constitute the entire agreement, and supersede all other prior agreements and understandings, both written and oral, among the parties, or any
of them, with respect to the subject matter hereof and thereof and (b) except for (i) the rights of the Non-Recourse Parties under Section 11.15,
(ii) the rights of Retained Counsel under Section 11.16, (iii) the rights of Seller and its Affiliates or Representatives under Section 11.1(a), (iv) the
rights of Purchaser and its Affiliates or Representatives under Section 11.1(b), (v) the rights of Debt Financing Sources under Section 11.3, this
Section 11.7, Section 11.8(d), Section 11.10 and Section 11.18, (vi) the rights of the Indemnitees under Section 6.8, (vii) the rights of Indemnified
Persons under Article IX and (viii) as otherwise expressly provided herein, is not intended to and shall not confer upon any Person other than
the parties hereto any rights or remedies hereunder.
Section 11.8

Governing Law; Jurisdiction.

(a) This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without
giving effect to any choice or conflict of laws provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the
application of the Laws of any jurisdiction other than the State of Delaware.
(b) Each of the parties hereto hereby agrees that, other than in connection with any post-Closing adjustments to the
Closing Aggregate Consideration (which shall be addressed in accordance with the procedures set forth in Article II) (i) all actions and
proceedings arising out of or relating to this Agreement shall be heard and determined exclusively in the Chancery Court of the State of
Delaware and any state appellate court therefrom sitting in New Castle County in the State of Delaware (or, if the Chancery Court of the State of
Delaware declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware), (ii) it shall not attempt
to deny or defeat such personal jurisdiction by motion or other request for leave from any such court and (iii) a final judgment in any action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Law.
(c) Each party irrevocably consents to the service of process outside the territorial jurisdiction of the courts referred to in
this Section 11.8 in any such action or proceeding by mailing copies thereof by registered or certified United States mail, postage prepaid, return
receipt requested, to its address as specified in or pursuant to this Article XI. However, the foregoing shall not limit the right of a party to effect
service of process on the other party by any other legally available method.
(d) Notwithstanding anything in this Agreement to the contrary, each of the parties hereto agrees that (i) it will not bring or
support any action, suit, claim or proceeding, cause of action, claim, cross-claim or third party claim of any kind or description, whether in law or
in equity, whether in contract or tort or otherwise against the Debt Financing Sources arising out of or relating to this Agreement, including any
dispute arising out of relating in any way to the Debt Financing, in any forum other than a court of competent jurisdiction located within the
Borough of Manhattan in the City of New York, New York, whether a state or federal court, (ii) all claims or causes of action (whether at law, in
equity, in contract, in tort or otherwise) against any of the Debt Financing Sources in any way relating to this Agreement or any of the
Transactions, shall be exclusively governed by, and constructed in accordance with, the internal Laws of the State of New York, and (iii) the
provisions of Section 11.10 relating to the waiver of jury trial shall apply to any such suit or proceedings.
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Section 11.9 Specific Enforcement. The parties agree that immediate, extensive and irreparable damage would occur for
which monetary damages would not be an adequate remedy in the event that any of the provisions of this Agreement are not performed in
accordance with their specific terms or are otherwise breached. Accordingly, the parties agree that, if for any reason Purchaser or Seller shall
have failed to perform its obligations under this Agreement or otherwise breached this Agreement, then the party seeking to enforce this
Agreement against such nonperforming party under this Agreement shall be entitled to specific performance and the issuance of immediate
injunctive and other equitable relief without the necessity of proving the inadequacy of money damages as a remedy, and the parties further
agree to waive any requirement for the securing or posting of any bond in connection with the obtaining of any such injunctive or other
equitable relief, this being in addition to and not in limitation of any other remedy to which they are entitled at law or in equity.
Section 11.10 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING BETWEEN THE PARTIES HERETO ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS, INCLUDING ANY PROCEEDING ARISING OUT OF, UNDER OR IN CONNECTION WITH THE
DEBT FINANCING.
Section 11.11 Notices. All notices, demands and other communications to be given or delivered under or by reason of the
provisions of this Agreement shall be in writing and shall be deemed to have been given (a) when personally delivered, (b) when transmitted via
email to the email address set out below if the sender on the same day sends a confirming copy of such notice by a recognized overnight
delivery service (charges prepaid), (c) the day following the day (except if not a Business Day then the next Business Day) on which the same
has been delivered prepaid to a reputable national overnight air courier service or (d) the third (3rd) Business Day following the day on which
the same is sent by certified or registered mail, postage prepaid. Notices, demands and communications, in each case to the respective parties,
shall be sent to the applicable address set forth below, unless another address has been previously specified in writing by such party:
If to Purchaser, to:
Cable One, Inc.
210 E. Earll Drive
Phoenix, Arizona 85012
Attention: General Counsel
Email:
[Redacted]
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with a copy (which shall not constitute notice) to:
Cravath, Swaine & Moore LLP
Worldwide Plaza
825 Eighth Avenue
New York, New York 10019
Attention: Joseph D. Zavaglia, Esq.
Jenny Hochenberg, Esq.
Email:

jzavaglia@cravath.com
jhochenberg@cravath.com

If to Seller, to:
Fidelity Communications Co.
229 Bud Street
Sullivan, Missouri 63080
Attention: Michael Davis
Email:
[Redacted]
with a copy (which shall not constitute notice) to:
Greensfelder, Hemker & Gale, P.C.
10 South Broadway
Suite 2000
St. Louis, Missouri 63102
Attention: Phillip R. Stanton
Email:

prs@greensfelder.com

Section 11.12 Severability. If any term or other provision of this Agreement is determined by a court of competent
jurisdiction to be invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other terms, provisions and conditions of
this Agreement shall nevertheless remain in full force and effect. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible to the fullest extent permitted by applicable Law in an acceptable manner to the end that the Transactions are
fulfilled to the extent possible.
Section 11.13

Definitions. As used in this Agreement, the following terms shall have the meanings ascribed to them below:

“Accounting Principles” shall have the meaning set forth in Section 2.2(a).
“Acquisition Proposal” means any offer or proposal for, or indication of interest in, a merger, consolidation, stock exchange, business
combination, reorganization, recapitalization, liquidation, dissolution or other similar transaction involving the Business or any Group Company,
any acquisition of a material portion of the assets of the Business or the Group Companies, taken as a whole, or capital stock of or other equity
interests in any Group Company, other than the Transactions.
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“Active Customers” means a unique individual or business Subscriber at a certain address who is currently receiving and paying for
(or is required to pay for) the applicable service from a System, as determined in accordance with the Business’s historical practice. For the
avoidance of doubt, (i) if an individual or business Subscriber has multiple addresses at which such Subscriber is an Active Customer or has
multiple towers at which such Subscriber subscribes to High Speed Internet Services, such individual or business shall count as multiple
“Active Customers” (as a separate and additional Active Customer at each such address) and (ii) if an individual or business Subscriber
subscribes for multiple services, such individual or business Subscriber shall count as multiple “Active Customers.”
“Ad Insertion Business” means the cable television advertisement insertion business as conducted by Fidelity Broadcasting, Inc., as
of the date hereof.
“Ad Insertion Business Assets” means the assets of the Seller Group, including Contracts, primarily related to or primarily used in the
Ad Insertion Business (it being understood that (i) promptly following the date of this Agreement, and in any event sixty (60) days of the date
of this Agreement, Seller shall provide Purchaser a schedule of such assets and (ii) the inclusion of any assets as Ad Insertion Business Assets
shall be subject to Purchaser’s consent).
“Ad Insertion Business Liabilities” means the liabilities and obligations that arise exclusively out of the Ad Insertion Business Assets
in respect of any period from and after the Closing (it being understood that no liabilities or obligations to the extent arising out of the
ownership of the Ad Insertion Business Assets or the operation or conduct of the Ad Insertion Business, in each case prior to the Closing,
shall constitute Ad Insertion Business Liabilities).
“Affiliate” means, as to any Person, any other Person that, directly or indirectly, controls, or is controlled by, or is under common
control with, such Person. For this purpose, “control” (including, with its correlative meanings, “controlled by” and “under common control
with”) means the possession, directly or indirectly, of the power to direct or cause the direction of management or policies of a Person, whether
through the ownership of securities or partnership or other ownership interests, by contract or otherwise. For purposes of this Agreement, each
of John Colbert, Michael Davis, Katherine Ruwwe, and Andrew Davis shall be considered an Affiliate of Seller.
“Agreement” shall have the meaning set forth in the preamble.
“Allocation” shall have the meaning set forth in Section 10.7(a).
“Ancillary Documents” means (i) the Escrow Agreement and (ii) any other agreements, documents, certificates and instruments
executed and delivered in connection with this Agreement or the Transactions.
“Antitrust Laws” means the Sherman Act, the Clayton Act, the HSR Act, the Federal Trade Commission Act and all other applicable
Laws issued by a Governmental Authority that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of
monopolization or restraint of trade or lessening of competition through merger or acquisition.
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“Assumed Plan” means any Company Plan or any portion thereof (i) that is contributed to, maintained or sponsored by any of the
Group Companies or (ii) the assets or liabilities of which Purchaser has explicitly agreed to assume pursuant to this Agreement.
“Bankruptcy and Equity Exception” shall have the meaning set forth in Section 3.2(a).
“Base Consideration” means Five Hundred Seventeen Million Dollars ($517,000,000); provided that if the FidelityLink Acquisition is
consummated at or prior to the Closing in accordance with Section 6.21, such amount shall be increased to Five Hundred Twenty Five Million
Eight Hundred Fifty Five Thousand Dollars ($525,855,000).
“Basic Services” means the lowest tier of cable television programming sold to Subscribers of the Systems as a package (i.e. the tier to
which all Subscribers are required to subscribe), including broadcast and satellite service programming for which a Subscriber pays a fixed
monthly fee, but not including Pay TV, Expanded Basic Services, any new product tier, Wireless Internet Services, High Speed Internet Services
or Voice Services.
“Basic Subscribers” means, as of any date and for each System, all Active Customers of Basic Services of such System who are
individually billed for Basic Services.
“Business” shall have the meaning set forth in the recitals.
“Business Day” means a day, other than Saturday and Sunday, on which the Federal Reserve Bank in New York City, New York is
open.
“Business Employee” means each employee of Seller and its Subsidiaries who is primarily dedicated to the Business and any individual
set forth on Section 11.13 of the Disclosure Letter under the caption “Business Employees” shall also be a “Business Employee”; provided that
any individual set forth on Section 11.13 of the Disclosure Letter under the caption “Excluded Employees” shall not be a “Business Employee”.
“Business Employee Schedule” shall have the meaning in Section 4.8(e).
“Cash” means unrestricted cash and cash equivalents, net of uncleared checks outstanding and (except to the extent obligations are
drawn) cash deposited with third parties to secure surety bonds, performance bonds, letters of credit or similar obligations.
“Cash Amount” means, with respect to the Group Companies, as of the Reference Time, all Cash of the Group Companies at such time.
In no event shall the “Cash Amount” be reduced by (or “Transaction Expenses,” the “Indebtedness Amount” or the “Net Working Capital
Amount” be deemed to include) any Excluded Amounts.
“Change in Control Payments” means the aggregate amount of all sale related bonuses (Transaction Bonuses), employment or service
by an individual related change of control, termination, severance or other similar payments that are payable by any Group Company to any
Person as a result of or in connection with the Transactions (alone or in combination with any other event), together with any employer-paid
portion of any employment and payroll Taxes (including social security or similar contributions) related thereto, in each case, that remain unpaid
as of the Closing and, other than in the case of Transaction Bonuses (which shall in all events constitute Change in Control Payments), only if
triggered without the requirement of any further action by Purchaser or its Affiliates (including the Group Companies) on or following the
Closing.
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“Claim Notice” shall have the meaning set forth in Section 9.3(a).
“Clayton Act” means the Clayton Act of 1914, as amended.
“Closing” shall have the meaning set forth in Section 1.2.
“Closing Aggregate Consideration” shall have the meaning set forth in Section 2.1(b).
“Closing Date” shall have the meaning set forth in Section 1.2.
“Closing Statement” shall have the meaning set forth in Section 2.1(a).
“COBRA” shall have the meaning set forth in Section 6.10(m).
“Code” means the Internal Revenue Code of 1986, as amended.
“Communications Act” means the Communications Act of 1934, as amended, 47 U.S.C. 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, and as may be further amended, and the rules and regulations and published decisions and policies of the FCC thereunder, as in effect
from time to time.
“Communications Laws” means (a) the Communications Act and all rules, regulations and published policies of the FCC; (b) state
communications statutes and Laws, and all rules, regulations and published policies of a State PUC; and (c) local communications statutes and
Laws, and all rules, regulations and published policies of a local municipality or local franchising authority.
“Companies” shall have the meaning set forth in the preamble.
“Company 401(k) Plan” shall have the meaning set forth in Section 6.10(d).
“Company Intellectual Property” means all Intellectual Property used in or necessary for the conduct of the Business.
“Company Permits” shall have the meaning set forth in Section 4.6(a).
“Company Plans” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA), whether or not subject to
ERISA, and each other employee benefit plan, program, agreement or arrangement, including equity or equity-based plan, bonus or incentive
compensation arrangement, retirement or deferred compensation plan, profit sharing plan, severance compensation plan or employment,
retention or change in control agreement, for the benefit of one or more current or former Business Employees or any of their respective
dependents or any current or former consultant or independent contractor providing services to any Group Company, that Seller or any of its
Subsidiaries or ERISA Affiliates sponsors, maintains or contributes to, or with respect to which Seller or any of its Subsidiaries or ERISA
Affiliates has any liability.
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“Company Subsidiary” means a Subsidiary of any Company.
“Confidentiality Agreement” means the confidentiality letter agreement, dated June 28, 2017, between Purchaser and Seller.
“Continuing Employee” shall have the meaning set forth in Section 6.10(b).
“Contract” means any loan or credit agreement, debenture, note, bond, mortgage, indenture, deed of trust, lease, sublease, license,
contract or other agreement.
“Control Affiliate” means, with respect to Seller, an Affiliate other than John Colbert, Michael Davis, Katherine Ruwwe, and Andrew
Davis.
“Converting Group Companies” shall have the meaning set forth in Section 6.20(a).
“Customer Data” means non-public data collected from, and stored and processed by the Business pertaining to, the customers of the
Business.
“D&O Claim” shall have the meaning set forth in Section 6.8(a).
“Damage Estimate” shall have the meaning set forth in Section 9.3(a).
“Damages” shall have the meaning set forth in Section 9.2.
“Debt Financing” means any debt financing Purchaser may utilize in connection with the Transactions.
“Debt Financing Sources” means the Persons that have committed to provide or otherwise entered into agreements in connection with
the Debt Financing.
“Digital Services” means an optional tier of digital video services offered by the Systems to their customers.
“Disclosure Letter” shall have the meaning set forth in the preamble to Article III.
“Disqualified Individual” means any Business Employee who is a “disqualified individual” (as defined in Treasury Regulation
Section 1.280G-1) with respect to Seller.
“Draft Allocation” shall have the meaning set forth in Section 10.7(b).
“EBUs” (or Equivalent Basic Units) means, as of any date and for each System, the sum of (a) the number derived by dividing (i) the
total monthly billings for sales of Basic Services by the System during the most recent month ended prior to the date of calculation to
commercial bulk billed Active Customers of the System that take Basic Services but do not take Expanded Basic Services and other Active
Customer accounts not billed by individual units, whether on a discounted or undiscounted basis (but excluding billings in excess of a single
month’s charges for any account) that take Basic Services but do not take Expanded Basic Services, by (ii) the standard monthly rate (without
discount of any kind) charged by the System to single family households for Basic Services sold by the System then in effect; plus (b) the
number derived by dividing (i) the total monthly billings for sales of Basic Services plus Expanded Basic Services by the System during the most
recent month ended prior to the date of calculation to commercial bulk billed Active Customers that take Expanded Basic Services and other
Active Customer accounts not billed by individual units, whether on a discounted or undiscounted basis (but excluding billings in excess of a
single month’s charges for any account) that take Expanded Basic Services, by (ii) the standard monthly rate (without discount of any kind)
charged by the System to single family households for Basic Services plus Expanded Basic Services sold by the System then in effect. For
purposes of the foregoing, excluded are that portion of the billings to each bulk billed account representing a broadcast surcharge, 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), Digital Services, or a pass-through charge for sales Taxes, line-itemized franchise fees and similar charges.
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“Employment Matters” shall have the meaning set forth in Section 4.13.
“Environmental Laws” means all applicable Laws relating to pollution or to the protection of the environment, human health and safety
(as it relates to exposure to hazardous or toxic materials) or endangered or threatened species or biota, including Laws relating to exposure to, or
Releases or threatened Releases of, Hazardous Materials and including Laws relating to environmental reporting and disclosure, such as the
Emergency Planning and Community Right to Know Act, 42 U.S.C. 11001 et seq.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate” means any trade or business, whether or not incorporated, that is under common control with Seller or any Group
Company within the meaning of Section 414(b) or (c) of the Code, and solely with respect to Section 412 of the Code or 302 of ERISA, under
Section 414(m) or (o) of the Code.
“Escrow Agent” means an internationally recognized financial institution agreed upon in writing by Seller and Purchaser
“Escrow Agreement” shall have the meaning set forth in Section 1.3(b).
“Estimated Cash Amount” shall have the meaning set forth in Section 2.1(a)(i).
“Estimated Indebtedness Amount” shall have the meaning set forth in Section 2.1(a)(i).
“Estimated Net Working Capital Amount” shall have the meaning set forth in Section 2.1(a)(i).
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“Estimated Transaction Expenses” shall have the meaning set forth in Section 2.1(a)(i).
“Excluded Amounts” shall have the meaning set forth in the definition of “Transaction Expenses”.
“Excluded Assets” means (a) the assets owned by Fidelity Communication International, Inc. that are specifically set forth under item 7
of Section 6.14(a) of the Disclosure Letter, (b) any assets set forth on Section 6.14(b)(iii) of the Disclosure Letter and (c) any Specified Contracts
that constitute Excluded Assets pursuant to Section 6.14(c).
“Excluded Employee Liabilities” shall have the meaning set forth in Section 6.10(f).
“Expanded Basic Service” means an optional tier of video services offered by a System to its customers other than Basic Services, but
not including a la carte tiers, Pay TV, Wireless Internet Service, High Speed Internet Services and Voice Services.
“Excluded Liabilities” means (a) any liabilities and obligations that arise out of the Ad Insertion Business Assets and do not constitute
Ad Insertion Business Liabilities and (b) any Excluded Employee Liabilities.
“FAA” means the Federal Aviation Administration.
“FCC” means the Federal Communications Commission.
“FCC Approvals” means all consents, approvals, filings, notices or waivers required to be obtained from or filed with the FCC with
respect to the Transactions.
“Federal Trade Commission Act” means the Federal Trade Commission Act of 1914, as amended.
“FidelityLink” means FidelityLink, LLC, a Missouri limited liability company.
“FidelityLink Acquisition” shall have the meaning set forth in Section 6.21.
“FidelityLink Acquisition Agreement” shall have the meaning set forth in Section 6.21.
“FidelityLink Financial Information” shall have the meaning set forth in Section 4.3(a).
“Final Allocation” shall have the meaning set forth in Section 10.7(c).
“Final Closing Aggregate Consideration” shall have the meaning set forth in Section 2.1(c).
“Financial Statements” shall have the meaning set forth in Section 4.3(a).
“Franchise” means each franchise, and any renewal thereof, including the franchise agreements, operating permits and similar
governing agreements, instruments, approvals, authorizations, acknowledgements and similar rights, granted by a Governmental Authority
authorizing the construction, installation, upgrade, maintenance and operation of any part of the Systems.
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“GAAP” means generally accepted accounting principles in the United States.
“GM Financial Statements” shall have the meaning set forth in Section 4.3(a).
“Governmental Authority” means any federal, state or local, domestic, foreign or multinational government, court, regulatory or
administrative agency, commission, authority or other governmental instrumentality.
“Group Company Charter Documents” means the charter or organizational or similar documents of each of the Companies.
“Group Companies” shall have the meaning set forth in the recitals.
“Hazardous Materials” means any material or substance defined or regulated as a hazardous substance, hazardous waste, hazardous
material, toxic substance, pollutant, contaminant or similar term or characteristic, or that otherwise could result in liability , under any
Environmental Laws, including asbestos, petroleum or petroleum derivatives, heavy metals and polychlorinated biphenyls.
“High Speed Internet Services” means Internet access and backbone connectivity services offered by the Systems to their customers
through a cable modem, cable modem termination system, cell tower backhaul or fiber optic point to point traffic, including residential and
commercial high speed internet, fiber, WAN services and similar services.
“Homes Passed” means each residential home or dwelling unit, including each residential single-family home and individual dwelling
unit within a multi-family complex, that can be connected to a System, such that such home or unit could subscribe to Basic Services, High
Speed Internet Services or Voice Services through the addition of a drop cable of 500 feet or less (if necessary), without the need of otherwise
further extending the distribution plant.
“HSI Subscribers” means, as of any date and for each System, all Active Customers of High Speed Internet Services of such System.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“Improvements” means all buildings, structures, towers, fixtures, facilities, building systems and equipment and related wires and
anchors that form or are part of the Owned Real Property or Leased Real Property.
“Inactive Business Employee” shall have the meaning set forth in Section 6.10(f).
Indebtedness” means, without duplication, (i) any indebtedness for borrowed money (including the issuance of any debt security), (ii)
any indebtedness evidenced by any note, bond, debenture or other debt security, (iii) any obligations for the deferred purchase price of
properties or services with respect to which a Person is liable, contingently or otherwise, as obligor or otherwise (other than trade payables and
other current liabilities incurred in the ordinary course of business) and any obligations of a Person under any conditional sale or other title
retention agreements, (iv) any capital lease obligations, which for the avoidance of doubt shall be as determined in accordance with GAAP, (v)
any deferred compensation obligations, unfunded pension liabilities and severance pay and separation benefits relating to terminations prior to
the Closing that have not yet been fully paid as of the Closing and any employer-paid portion of any employment and payroll Taxes with
respect to any of the foregoing, (vi) any obligations under any interest rate or currency swaps, caps or other derivatives or hedging
arrangements, to the extent payable if terminated, (vii) any obligations requiring the reimbursement of any obligor on any letter of credit,
banker’s acceptance or similar instrument, in each case that has been drawn or claimed against, (viii) guarantees by such Person of the
obligations of any other Person of the type referred to in clauses (i) through (vii) above and any obligations of any other Person of the type
referred to in clauses (i) through (vii) above secured by any Lien on any property or assets owned by such Person, whether or not such
obligations secured by such Lien have been assumed by such Person, and (xi) all accrued interest, accrued fees and expenses, guarantees,
prepayment premiums or penalties and breakage costs related to any of the foregoing; provided that Indebtedness shall not include obligations
in respect of letters of credit, surety bonds or performance bonds to the extent not drawn upon, and shall also not include customer deposit
obligations or customer reimbursement obligations credited against accounts receivable.
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“Indebtedness Amount” means, without duplication, the Indebtedness of the Group Companies on a consolidated basis as of the
Reference Time; provided that, without limiting other liabilities that are not to be included therein, in no event shall (i) any liabilities related to
intercompany debt between two or more Group Companies or (ii) any liability or obligation that is included in the Net Working Capital Amount
be considered Indebtedness of the Group Companies. In no event shall “Indebtedness Amount,” “Transaction Expenses” or the “Net Working
Capital Amount” be deemed to include (or the “Cash Amount” reduced by) any Excluded Amounts.
“Indemnified Persons” means a Purchaser Indemnified Person or a Seller Indemnified Person, as applicable.
“Indemnified Taxes” means (i) any Taxes in respect of any of the Group Companies, the Business or the Ad Insertion Business
(including any of the assets transferred pursuant to the Specified Transactions) attributable to (a) a Pre-Closing Tax Period or (b) any
transaction occurring on the Closing Date prior to the Closing, (ii) any Taxes in respect of any breach of any covenant or agreement of Seller or,
prior to the Closing, any Group Company contained in this Agreement, (iii) any Taxes of any Person (other than the Group Companies) for
which any of the Group Companies is liable under a Contract entered into in a Pre-Closing Tax Period (or on the Closing Date prior to the
Closing) or by operation of Law as a result of circumstances existing in a Pre-Closing Tax Period (or on the Closing Date prior to the Closing)
(including, for the avoidance of doubt, liability under Treasury Regulation Section 1.1502-6 (or any comparable provision of state, local or
foreign Law)), (iv) any Taxes (including Taxes in respect of the inability to claim a Tax deduction) attributable to or resulting from any Group
Company being treated as a corporation for Tax purposes immediately prior to the Closing and (v) any Transfer Taxes for which Seller is liable
under Section 10.3.
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“Indemnifying Party” means (i) with respect to indemnification in favor of the Purchaser Indemnified Persons, Seller and (ii) with
respect to indemnification in favor of the Seller Indemnified Persons, Purchaser.
“Indemnitee(s)” shall have the meaning set forth in Section 6.8(a).
“Insurance Policies” shall have the meaning set forth in Section 4.14.
“Insurer” means Gemini Insurance Company, in its capacity as the insurer under the Representation and Warranty Insurance Policy.
“Intellectual Property” means, in any and all jurisdictions throughout the world, all (i) patents (including all reissues, divisionals,
continuations, continuations-in-part, reexaminations, supplemental examinations, inter partes reviews, post-grant oppositions, substitutions and
extensions thereof), patent disclosures, inventions, invention disclosures or discoveries (whether or not patentable or reduced to practice) and
all applications and registrations therefor, (ii) trademarks, trade names, service marks, logos, corporate names, trade dress, brand names,
slogans, designs, or other indicia of origin, and all applications, registrations, and renewals therefor, together with all goodwill associated with
any of the foregoing (collectively, “Trademarks”), (iii) works of authorship (whether copyrightable or not), registered and material unregistered
copyrights, including copyrights in Software, mask works and databases, and all applications and registrations therefor and renewals
extensions, restorations and reversions thereof, (iv) intellectual property or proprietary rights in Software, (v) internet domain names and
applications and registrations therefor and (vi) trade secrets, know-how and other proprietary information.
“Invoices” shall have the meaning set forth in Section 6.3(b).
“IRS” means the United States Internal Revenue Service.
“IT System” means the communications networks, data centers, computers, software, hardware, databases, computer equipment,
workstations and all other information technology, owned, licensed or used by the Business.
“Knowledge” means (i) with respect to Seller and any matter in question, the actual knowledge of such matter that the individuals
listed in Section 11.13 of the Disclosure Letter under the caption “Knowledge of Seller” have after due inquiry of the individuals who as of the
date hereof are officers or employees of the Seller and its Subsidiaries (including the Group Companies) and who have primary responsibility for
the matter in question; provided, however, that any inclusion of “Jason Ross” or “Chief Legal Officer” on Section 11.13 of the Disclosure Letter
is not intended to constitute a waiver of any attorney-client privilege, conflict of interest or confidentiality obligation to which such Person is
bound and (ii) with respect to Purchaser and any matter in question, the actual knowledge of such matter that the individuals listed in Section
11.13 of the Disclosure Letter under the caption “Knowledge of Purchaser” have after due inquiry of the individuals who as of the date hereof
are officers or employees of Purchaser and its Subsidiaries and who have primary responsibility for the matter in question.
“Latest FidelityLink Trial Balances” shall have the meaning set forth in Section 4.3(a).
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“Latest GM Balance Sheet” shall have the meaning set forth in Section 4.3(a).
“Laws” shall have the meaning set forth in Section 4.6(a).
“Lease Agreement” shall have the meaning set forth in Section 6.14(e).
“Leased Real Property” shall have the meaning set forth in Section 4.11(b).
“LFA Approvals” means all consents, approvals or waivers required to be obtained from any State or local franchising authority with
respect to the Transactions.
“License” means any license, permit or other authorization (other than a Franchise) issued by any Governmental Authority, including
the FCC or a State PUC, used in the operation of the Business and the Systems, including TV translator station licenses and microwave licenses,
cable television relay services and television receive only earth station registrations, including all amendments thereto and renewals or
modifications thereof.
“License Agreement” shall have the meaning set forth in Section 4.12(a)(vii).
“Liens” means any pledge, hypothecation, lien, charge, encumbrance, deed of trust, deed to secure debt, mortgage, easement,
encroachment and security interest of any kind or nature whatsoever in or on any asset, property or property interest.
“LLC Conversions” shall have the meaning set forth in Section 6.20(a).
“Material Adverse Effect” means any change, effect, event, occurrence, state of facts or development that, alone or in combination, (a)
is or would reasonably be expected to be materially adverse to the business, condition (financial or otherwise), assets, properties or results of
operations of the Group Companies, taken as a whole, or the Business or (b) reasonably be expected to prevent the consummation by the Group
Companies, taken as a whole, or Seller of the Transactions; provided, however, that none of the following shall be deemed in themselves, either
alone or in combination, to constitute, and none of the following shall be taken into account in determining whether there has been or shall be, a
Material Adverse Effect: any change, effect, event, occurrence, state of facts or development to the extent attributable to (i) the announcement
or pendency of the Transactions, including any employee attrition and any impact on revenues or relationships with suppliers, customers or
any other Persons having business dealings with the Business to the extent resulting therefrom; (ii) conditions affecting the industry in which
the Business operates, general political conditions, the economy as a whole or the financial and capital markets in general (including currency
fluctuations and interest rates) or the markets in which Business operates; (iii) the taking of any action required by this Agreement; (iv) any
change in, or proposed or potential change in, applicable Laws or the interpretation thereof; (v) any change in GAAP or other accounting
requirements or principles or the interpretation thereof; (vi) the failure of the Business to meet or achieve the results set forth in any projection
or forecast (provided that this clause (vi) shall not prevent a determination that any change or effect underlying such failure to meet projections
or forecasts has resulted in a Material Adverse Effect (to the extent such change or effect is not otherwise excluded from this definition of
Material Adverse Effect)); (vii) the commencement, continuation or escalation of a war, material armed hostilities or other material international
or national calamity or act of terrorism; (viii) any actual or potential sequester, stoppage, shutdown, default or similar event or occurrence by or
involving any Governmental Authority or (ix) any potential or actual break-up of an existing political or economic union of or within a country or
countries; provided that, in the case of clauses (ii), (iv), (v), (vii), (viii) and (ix) above, if such change, effect, event, occurrence, state of facts or
development disproportionately affects the Business as compared to other Persons or businesses that operate in the industry in which the
Business operates, then the disproportionate effect of such change, effect, event, occurrence, state of facts or development shall be taken into
account in determining whether a Material Adverse Effect has or shall occur.
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“Material Contracts” shall have the meaning set forth in Section 4.12(c).
“Multiemployer Plan” means a multiemployer plan within the meaning of Section 4001(a)(3) of ERISA.
“Net Working Capital Amount” means (i) current assets (including current tax assets and excluding current assets constituting cash
and cash equivalents and deferred tax assets) of the Group Companies as of the Reference Time, minus (ii) current liabilities (including deferred
revenue (whether current or long-term), customer deposits, customer reimbursement obligations credited against accounts receivable, and
current tax liabilities and excluding current liabilities constituting Indebtedness, deferred tax liabilities, Shared Expenses and other Transaction
Expenses and obligations in respect of uncleared checks outstanding) of the Group Companies as of the Reference Time, in each case of the
immediately preceding clauses (i) and (ii) and subject to the exclusions, inclusions and adjustments set forth on Section 11.13 of the Disclosure
Letter. Section 11.13 of the Disclosure Letter sets forth an illustrative calculation of the Net Working Capital Amount for each month end
beginning December 31, 2017 and ending February 28, 2019. Such calculation is included for reference purposes only, and Seller does not make
any representation or warranty, and will not incur any liability, in respect thereof. In no event shall the “Net Working Capital Amount,”
“Transaction Expenses,” or “Indebtedness Amount” be deemed to include (or the “Cash Amount” reduced by) any Excluded Amounts. “Net
Working Capital Amount” shall exclude all assets, liabilities and obligations of the Ad Insertion Business. Any amounts that are explicitly
included in the definition of “Indebtedness” (including any accruals for severance pay and separation benefits relating to terminations prior to
the Closing that have not yet been fully paid as of the Closing) shall be excluded from the calculation of the Net Working Capital Amount. In the
event of any conflict between GAAP and the exclusions, inclusions and adjustments set forth on Section 11.13 of the Disclosure Letter, Section
11.13 of the Disclosure Letter will control.
“Non-Recourse Party” means, with respect to a party to this Agreement, any of such party’s former, current and future direct or
indirect equity holders, controlling Persons, directors, officers, employees, legal counsel, financial advisors, agents, Representatives, Affiliates,
shareholders, members, managers, general or limited partners (or any former, current or future equity holder, controlling Person, director, officer,
employee, legal counsel, financial advisors, agent, representative, Affiliate, member, manager, general or limited partner of any of the foregoing);
provided that, for the avoidance of doubt, a party to this Agreement shall not be a Non-Recourse Party.
“Objections Statement” shall have the meaning set forth in Section 2.2(b).
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“Off-the-shelf Software” means software licensed under click-wrap, shrink-wrap or off-the-shelf software licenses for commercially
available software.
“Open Source Code” means any software code, or data library that is licensed as freeware, shareware, open source software or similar
licensing models and that (i) requires the licensing or distribution of source code to licensees, at no additional charge, (ii) prohibits or limits the
receipt of consideration in connection with sublicensing or distributing any software or (iii) requires (or could or does condition the use or
distribution of such software on) the granting of a license under the patent rights of a Group Company or any of its Affiliates. For the avoidance
of doubt, Open Source Code includes software licensed or distributed under any of the following licenses or distribution model terms: GNU’s
General Public License (GPL) or Lesser/Library GPL (LGPL), the Artistic License (e.g., PERL), the Mozilla Public License, the BSD License, and
the Apache License.
“Other Regulatory Approvals” shall have the meaning set forth in Section 6.4(b).
“Outside Date” shall have the meaning set forth in Section 8.1(b)(i).
“Owned IP” shall have the meaning set forth in Section 4.10(b).
“Owned Real Property” shall have the meaning set forth in Section 4.11(a).
“Owned Real Property Leases” shall have the meaning set forth in Section 4.11(a).
“Pay TV” means, for each System, premium programming services selected by and sold to Subscribers on an a la carte basis for
monthly fees in addition to the fee for Basic Services or Expanded Basic Services.
“Payoff Debt” shall have the meaning set forth in Section 6.3(a).
“Payoff Letters” shall have the meaning set forth in Section 6.3(a).
“Permitted Liens” means (i) statutory Liens for Taxes not yet delinquent or the amount or validity of which is being contested in good
faith by appropriate proceedings and for which adequate reserves have been made in accordance with GAAP; (ii) mechanics’, materialmen’s,
carriers’, workmen’s, repairmen’s, warehousemen’s, landlords’ and other similar statutory Liens securing obligations that are not yet due and
payable or the validity of which are being contested in good faith by appropriate proceedings and incurred in the ordinary course of business;
(iii) zoning, entitlement, building and other land use regulations imposed by Governmental Authorities; (iv) covenants, conditions, restrictions,
easements, rights-of-way, encroachments and other similar matters of public record affecting title to any Real Property that do not materially
impair the occupancy or use of such Real Property for the purposes for which it is currently used in connection with the Business; (v) Liens
that, individually or in the aggregate, (A) are not substantial in character, amount or extent in relation to the applicable Real Property and (B) do
not materially and adversely impact the current or contemplated use, utility or value of the applicable Real Property or otherwise materially and
adversely impair the Business; (vi) Liens arising under worker’s compensation, unemployment insurance, social security, retirement and similar
legislation; (vii) solely with respect to personal property, purchase money Liens and Liens securing rental payments under capital lease
arrangements; (viii) the terms and conditions of Real Property Leases to third party tenants disclosed in Section 4.11(a) or Section 4.11(b) of the
Disclosure Letter; (ix) the terms and conditions of Real Property Leases to which a Group Company is a tenant or occupant disclosed in
Section 4.11(b) of the Disclosure Letter; (x) deposits to secure the performance of bids, trade contracts, leases, statutory obligations, surety and
appeal bonds, performance bonds and other obligations of a like nature incurred in the ordinary course of business consistent with past
practice; (xi) Liens set forth on Section 11.13 of the Disclosure Letter; and (xii) non-exclusive licenses of Intellectual Property in the ordinary
course of business and consistent with past practice.
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“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a
joint venture, an unincorporated organization or a Governmental Authority or any department, agency or political subdivision thereof.
“Personal Data” means all data of the Business relating to one or more individuals that is personally identifying (i.e., data that identifies
an individual or, in combination with any other information or data, is capable of identifying an individual).
“Pre-Closing Tax Period” means a taxable period ending prior to the Closing Date and, with respect to any Straddle Period, the portion
of such Straddle Period ending prior to the Closing Date.
“Preliminary Statement” shall have the meaning set forth in Section 2.2(a).
“Prior Plan” shall have the meaning set forth in Section 6.10(c).
“Programming Termination Time” means (i) if the Closing Date is the first Business Day of a calendar month, 12:00 midnight, local time,
on the last day of the previous calendar month (i.e., one minute after 11:59 p.m. on such last day) or (ii) otherwise, 12:00 midnight, local time, on
the Closing Date (i.e., one minute after 11:59 p.m. on the Closing Date).
“PUC Approvals” means all consents, approvals, filings, notices or waivers required to be obtained from or filed with any State PUC
with respect to the Transactions.
“Purchase Price Adjustment Escrow Account” shall have the meaning set forth in Section 1.3(b).
“Purchase Price Adjustment Escrow Amount” shall have the meaning set forth in Section 1.3(b).
“Purchaser” shall have the meaning set forth in the preamble.
“Purchaser 401(k) Plan” shall have the meaning set forth in Section 6.10(d).
“Purchaser Indemnified Persons” shall have the meaning set forth in Section 9.2(a).
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“Purchaser Material Adverse Effect” means any change, event, occurrence or effect that would, individually or in the aggregate,
reasonably be expected to prevent the consummation by Purchaser of the Transactions.
“Real Property” means, collectively, the Owned Real Property, the Leased Real Property, the Real Property Interests, the Improvements
and the Tower Interests.
“Real Property Interests” shall have the meaning set forth in Section 4.11(c).
“Real Property Leases” means any leases, licenses, occupancy agreements or other similar arrangements pursuant to which any Group
Company is granted the right to use and occupy any real property.
“Reference Time” means 12:01 a.m. Eastern time on the Closing Date.
“Registered IP” shall have the meaning set forth in Section 4.10(a).
“Release” means any spill, emission, leaking, dumping, injection, pouring, disposal, discharge or leaching into the environment.
“Replacement Contract” shall have the meaning set forth in Section 6.14(c).
“Replacement Fee” shall have the meaning set forth in Section 6.14(c).
“Representation and Warranty Insurance Policy” means the Buyer-Side Representations & Warranties Insurance Policy to be issued
by the Insurer to Purchaser (as may be amended, modified or supplemented from time to time in accordance with Section 9.8) pursuant to the
Binder for Buyer-Side Representations and Warranties Coverage, dated as of the date hereof, between the Insurer and Purchaser, in the form
attached hereto as Exhibit A.
“Representatives” means, with respect to any Person, the advisors, attorneys, accountants, consultants or other representatives (in
each case solely to the extent acting in such capacity on behalf of such Person) retained by such Person or any of its controlled Affiliates,
together with directors, managers, officers and employees of such Person and its Subsidiaries. In the case of Purchaser, the Purchaser’s
Representatives shall not be deemed to include Purchaser’s insurers and underwriters in respect of the Representation and Warranty Insurance
Policy except for purposes of Section 6.6(a).
“Restraints” shall have the meaning set forth in Section 7.1(c).
“Restricted Period” shall have the meaning set forth in Section 6.18(a).
“Restricted Person” shall have the meaning set forth in Section 6.18(a).
“Retained Counsel” shall have the meaning set forth in Section 11.16.
“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” shall have the meaning set forth in Section 4.2.
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“Seller” shall have the meaning set forth in the preamble.
“Seller Business” means the business and operations of Seller and its Affiliates other than the Business and the Ad Insertion
Business; provided that for purposes of this Agreement the Seller Business shall be deemed to include the business and operations of each of
MNA Holdings, LLC, Bluebird Networks, LLC, DAAL, LLC, RasorNET, Inc., Ronin Technology Advisors, LLC, Fidelity Broadcasting, Inc.
(other than the Ad Insertion Business), Cellutel, Inc., Missouri RSA 11/12 Limited Partnership, Missouri RSA 11/12 Tower Holdings LLC,
Fidelity Wireless, Inc. and OpenVault, LLC.
“Seller Financial Statements” shall have the meaning set forth in Section 4.3(a).
“Seller Group” means Seller and its Affiliates, other than the Group Companies.
“Seller Indemnified Persons” shall have the meaning set forth in Section 9.2(b).
“Seller Portion of Shared Expenses” means 50% of the Shared Expenses.
“Seller Representations” shall have the meaning set forth in Section 11.1(a).
“Seller Tax Contest” shall have the meaning set forth in Section 10.4(a).
“Service Areas” means the locations identified on Annex II.
“Shared Expenses” means (i) all fees and expenses of the Escrow Agent in connection with the Escrow Agreement, (ii) all filing fees
under the HSR Act and any other Antitrust Laws or other applicable Laws in connection with the Transactions, (iii) all administrative, transfer,
filing, processing and other fees imposed by a Governmental Authority as a condition to processing or giving any consent or LFA Approval to
transfer a License or Franchise or otherwise in connection with the Transactions, (iv) the initial premium and underwriting fee payable for the
Representation and Warranty Insurance Policy and (v) all fees and expenses in connection with the LLC Conversions (excluding legal fees). At
least five (5) Business Days prior to Closing, Purchaser shall deliver to Seller, and Seller shall deliver to Purchaser, any information in its
possession relating to the foregoing expenses in reasonable detail (including amounts paid, amounts owed and instructions for payments)
which may be relevant to the preparation of the Closing Statement.
“Shareholder Approval” shall have the meaning set forth in Section 1.3(g).
“Shares” shall have the meaning set forth in the recitals.
“Sherman Act” means the Sherman Antitrust Act of 1890, as amended.
“Shortfall Amount” shall have the meaning set forth in Section 2.3(a).
“Software” means all computer software and programs, including application software, system software and firmware, including all
source code and object code versions thereof, in any and all forms and media.
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“Specified Contracts” shall have the meaning set forth in Section 6.14(c).
“Specified Transaction Expenses” shall have the meaning set forth in the definition of “Transaction Expenses”.
“Specified Transactions” means Seller’s direct or indirect transfer, assignment and conveyance to Purchaser, any Subsidiary of
Purchaser or a Group Company (in each case, as may be designated by Purchaser in consultation with Seller to minimize the need for third party
consents), at or prior to Closing, of all right, title and interest in, to and under (a) all assets (including Contracts and personal easements) owned
or held by the Seller Group that are primarily related to the Business, including those actions set forth on Section 6.14(a) of the Disclosure
Letter, and (b) the Ad Insertion Business Assets; provided that any transfer, assignment or conveyance to Purchaser or any Subsidiary of
Purchaser shall be effective only upon and contingent on the consummation of the Closing. Seller’s transfer, assignment and conveyance of
any Contract pursuant to the Specified Transactions shall be in substantially the form attached hereto as Exhibit B (with such changes as may
be mutually agreed by the parties acting reasonably).
“State PUC” means any state public utility commission or similar state governmental authority with authority to regulate the provision
of communications services.
“Straddle Period” means any taxable period that includes, but does not end on, the date that is one day before the Closing Date. In the
case of any Taxes that are imposed on or with respect to income, gains, receipts, payroll sales or payments and are payable for a Straddle Period,
the portion of such Taxes related to the Pre-Closing Tax Period shall be deemed equal to the amount that would be payable if the relevant Tax
period ended on and included the date that is one day before the Closing Date, and in the case of any other Taxes for a Straddle Period, the
portion of such Taxes related to the Pre-Closing Tax Period shall be deemed to be the amount of such Tax for the entire taxable period multiplied
by a fraction, the numerator of which is the number of days in the taxable period prior to and including the date that is one day before the
Closing Date and the denominator of which is the number of days in such Straddle Period.
“Subscribers” means any subscriber of a System billed for Basic Services, Expanded Basic Services, any new product tier, High Speed
Internet Services, Pay TV, Voice Services or other similar services.
“Subsidiary” when used with respect to any Person, means any corporation, limited liability company, partnership, association, trust or
other entity of which securities or other ownership interests representing more than 50% of the ordinary voting power (or, in the case of a
partnership, more than 50% of the general partnership interests) are, as of such date, owned by such Person or one or more Subsidiaries of such
Person or by such Person and one or more Subsidiaries of such Person.
“Successor Plan” shall have the meaning set forth in Section 6.10(c).
“System” shall have the meaning set forth in the recitals.
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“Target Net Working Capital Amount” means $903,000; provided that if the FidelityLink Acquisition is consummated at or prior to the
Closing in accordance with Section 6.21, such amount shall be $704,000.
“Tax” or “Taxes” means all federal, state, local or foreign taxes, charges, fees, imposts, levies or other assessments, in each case in the
nature of a tax, including all net income, gross receipts, capital, sales, use, ad valorem, value added, transfer, franchise, profits, escheat or
unclaimed property, inventory, capital stock, license, withholding, payroll, employment, social security, unemployment, excise, severance,
stamp, occupation, property and estimated taxes, customs duties and other charges of any kind whatsoever in the nature of a tax, and all
interest, penalties, fines, additions to tax or additional amounts imposed by any Governmental Authority in connection with any of the
foregoing.
“Tax Arbitrator” shall have the meaning set forth in Section 10.5.
“Tax Contest” shall have the meaning set forth in Section 10.4(a).
“Tax Elections” shall have the meaning set forth in Section 6.20(b).
“Tax Return” means any return, report, claim for refund, estimate, information return or statement or other similar document filed or
required to be filed with any Governmental Authority with respect to Taxes, including any schedule or attachment thereto, and including any
amendment thereof.
“Third-Party Claim” shall have the meaning set forth in Section 9.3(a).
“Tower” means any structure, improvement or fixture constituting a part of any tower facility, located on or forming a part of any Real
Property.
“Tower Interests” means the structures, improvements and fixtures, easements and other rights and interests appurtenant thereto,
owned or leased by a Group Company with respect to any tower facility, other than the Owned Real Property and Leased Real Property.
“Transaction Bonus” means each cash bonus award payable to Business Employees in accordance with Section 6.10(l).
“Transaction Expenses” means an amount equal to, without duplication, (i) all out-of-pocket fees and expenses (including legal fees
and expenses and investment banker fees) payable in connection with this Agreement, the Ancillary Documents and the Transactions by the
Group Companies (excluding any Shared Expenses), in each case that have been incurred prior to and that remain unpaid as of the Closing (the
“Specified Transaction Expenses”), (ii) all Change in Control Payments, (iii) the Seller Portion of Shared Expenses, in each case that are accrued
and remain unpaid as of the Closing or were paid by Purchaser prior to the Closing and (iv) all Replacement Fees, if any, payable by Seller
pursuant to Section 6.14(c) to the extent determinable at the Closing. To the extent that any Shared Expenses in excess of the Seller Portion of
Shared Expenses were paid by Seller or its Affiliates prior to the Closing, such excess amount shall be treated as a reduction in Transaction
Expenses for purposes of calculating the Closing Aggregate Consideration and the Final Closing Aggregate Consideration but not for
Section 1.3(d). In no event shall “Transaction Expenses,” “Indebtedness Amount” or the “Net Working Capital Amount” be deemed to include
(or the “Cash Amount” reduced by) any (a) fees, liabilities and expenses not contemplated by this Agreement to the extent incurred by or at the
direction of Purchaser (b) fees, costs and expenses relating to (A) Purchaser’s breach of this Agreement or (B) Purchaser’s or its Affiliates’
financing (including obtaining any consent or waiver relating thereto) for the Transactions, (c) other liabilities or obligations incurred or
arranged by or on behalf of Purchaser or its Affiliates in connection with the Transactions (including any fees payable to any financing
institution on behalf of Purchaser or its Affiliates) on or after the Closing or (d) post-Closing agreements, plans or arrangements between or
among Purchaser or its Affiliates, on the one hand, and Seller or its Subsidiaries or Representatives, on the other hand (collectively, “Excluded
Amounts”).
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“Transactions” means the purchase and sale of the Shares pursuant to the terms of this Agreement and the other transactions
contemplated hereby, including the LLC Conversions and the Specified Transactions.
“Transfer Taxes” shall have the meaning set forth in Section 10.3.
“Transferred Trademarks” shall have the meaning set forth in Section 6.16.
“Treasury Regulations” means the United States Department of Treasury regulations, including temporary regulations, promulgated
under the Code, as such regulations may be amended from time to time (including corresponding provisions of succeeding regulations).
“Unique Subscriber” means a Subscriber of one of the following types at a certain address: (i) Basic Subscriber, (ii) HSI Subscriber or
(iii) Active Customer subscribing for one or more Voice Lines. For the avoidance of doubt, a Subscriber who subscribes for multiple such
services shall count as multiple “Unique Subscribers.” For example, if a Subscriber is a Basic Subscriber at two addresses, such Subscriber shall
count as two “Unique Subscribers.” For further example, if one Subscriber is both a Basic Subscriber and an Active Customer of five Voice
Lines at one address, such Subscriber shall count as two “Unique Subscribers.”
“Valuation Firm” shall have the meaning set forth in Section 2.2(c).
“Voice Lines” means, as of any date of determination and for each System, all voice lines of such System for which an Active Customer
is subscribing to Voice Services.
“Voice Services” means telecommunications services or VOIP services offered by or via the Systems to Subscribers.
“VOIP” means voice over Internet protocol.
“WARN Act” shall mean the federal Worker Adjustment and Retraining Notification Act of 1988, and similar state, local and foreign
Laws related to plant closings, relocations, mass layoffs and employment losses.
“Wireless Internet Services” means wireless Internet access connectivity services offered by the Systems to their customers.
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Section 11.14

Interpretation.

(a) When a reference is made in this Agreement to an Article, Section, Exhibit or Schedule, such reference shall be to an
Article of, a Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated. The table of contents and headings contained
in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever
the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without
limitation”. The words “hereof”, “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement. All references to “$” and dollars in this Agreement shall mean
United States dollars unless otherwise specifically provided. The word “shall” denotes a directive and obligation, and not an option. The word
“extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply
“if”. The word “or” shall mean “and/or”. As used in this Agreement “willful breach” shall mean a breach of any covenant or other agreement set
forth in this Agreement that is a consequence of an act or failure to act by a party with the actual knowledge that the taking of such act or failure
to act would cause, or would reasonably be expected to result in, a breach. All terms defined in this Agreement shall have such defined
meanings when used in any document made or delivered pursuant hereto unless otherwise defined therein. The definitions contained in this
Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter
genders of such term. Any statute defined or referred to herein or in any agreement or instrument that is referred to herein means such statute as
from time to time amended, modified or supplemented, including by succession of comparable successor statutes and references to the rules
and regulations promulgated thereunder. References to a Person are also to its permitted assigns and successors. For purposes of this
Agreement, if Seller or a Person acting on its behalf posts a document to the online data room hosted on behalf of Seller at www.intralinks.com,
such document shall be deemed to have been “delivered”, “furnished” or “made available” (or any phrase of similar import) to Purchaser by
Seller. The “parties” to this Agreement are: Seller and Purchaser.
(b) The parties hereto have participated jointly in the negotiation and drafting of this Agreement and, in the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.
The specification of any dollar amount or the inclusion of any item in the representations and warranties contained in this Agreement or the
Disclosure Letter or Exhibits attached hereto is not intended to imply that the amounts, or higher or lower amounts, or the items so included, or
other items, are or are not required to be disclosed (including whether such amounts or items are required to be disclosed as material or
threatened) or are within or outside of the ordinary course of business, and no party shall use the fact of the setting of the amounts or the fact
of the inclusion of any item in this Agreement or the Disclosure Letter or Exhibits in any dispute or controversy between the parties as to
whether any obligation, item or matter not described or included in this Agreement or in the Disclosure Letter or any Exhibit is or is not required
to be disclosed (including whether the amount or items are required to be disclosed as material or threatened) or is within or outside of the
ordinary course of business for purposes of this Agreement. The information contained in this Agreement and in the Disclosure Letter and
Exhibits hereto is disclosed solely for purposes of this Agreement, and no information contained herein or therein shall be deemed to be an
admission by any party hereto to any third party of any matter whatsoever (including any violation of Law or breach of contract). The
Disclosure Letter sets forth, among other things, items the disclosure of which is necessary or appropriate either in response to an express
disclosure requirement contained in a provision hereof or as an exception to one or more representations or warranties contained in Article III,
Article IV, Article V or to one or more of the covenants contained in Article VII, except that any information set forth in one Section of the
Disclosure Letter shall be deemed to apply to all other Sections or subsections thereof to the extent that the applicability of such information is
reasonably apparent from the content and context of such information.
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Section 11.15 No Recourse. Notwithstanding any provision of this Agreement or otherwise, the parties to this Agreement
agree on their own behalf and on behalf of their respective Subsidiaries and Affiliates that no Non-Recourse Party of a party to this Agreement
shall have any liability relating to this Agreement or any of the Transactions except to the extent agreed to in writing by such Non-Recourse
Party; provided that this Section 11.15 shall not prejudice or limit any claim or remedy for intentional fraud with respect to any representation
and warranty made by any party in this Agreement or the officer’s certificates delivered pursuant to Section 7.2(e) and Section 7.3(c).
Section 11.16 Provision Respecting Legal Representation. It is acknowledged by each of the parties hereto that Seller has
retained Greensfelder, Hemker & Gale, P.C. (the “Retained Counsel”) to act as its counsel in connection with the Transactions and that the
Retained Counsel has not acted as counsel for any other party hereto in connection with the Transactions and that none of the other parties
hereto has the status of a client of the Retained Counsel for conflict of interest or any other purposes as a result thereof. Purchaser and Seller
hereby agree, on their own behalf and on behalf of their respective managers, directors, equityholders, members, partners, officers, employees
and Affiliates, that, in the event that a dispute arises after the Closing between Purchaser and/or the Group Companies on the one hand, and
Seller or any of its Affiliates, on the other hand, the Retained Counsel may represent Seller (and any of its Affiliates) in such dispute even
though the interests of Seller (or any of its Affiliates) may be directly adverse to Purchaser and/or the Group Companies, and even though the
Retained Counsel may have represented the Group Companies in a matter substantially related to such dispute. Purchaser further agrees that, as
to all communications among the Retained Counsel, Seller, the Group Companies and/or any of their respective Affiliates that relate in any way
to the Transactions, the attorney–client privilege (as it relates to the Retained Counsel) and the expectation of client confidence belongs to
Seller and shall not pass to or be claimed by Purchaser, the Group Companies or any of their Subsidiaries. Notwithstanding the foregoing, in the
event that a dispute arises between Purchaser, the Group Companies or any of their Subsidiaries and a third party (other than a party to this
Agreement or any of their respective Affiliates) after the Closing, the Group Companies may assert the attorney-client privilege to prevent
disclosure of confidential communications by the Retained Counsel to such third party or the use thereof by the Retained Counsel in
connection with its representation of a party in such dispute; provided, however, that no Group Company may waive such privilege without the
prior written consent of Seller. The Retained Counsel shall be third-party beneficiaries of this Section 11.16.
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Section 11.17 Delivery by Electronic Transmission. This Agreement and any signed agreement entered into in connection
herewith or contemplated hereby, and any amendments hereto or thereto, to the extent signed and delivered by means of a facsimile machine or
by .pdf, .tif, .gif, .jpeg or similar attachment to electronic mail, shall be treated in all manner and respects as an original contract and shall be
considered to have the same binding legal effects as if it were the original signed version thereof delivered in person. At the request of any
party hereto or to any such contract, each other party hereto or thereto shall re–execute original forms thereof and deliver them to all other
parties. No party hereto or to any such contract shall raise the use of a facsimile machine or by .pdf, .tif, .gif, .jpeg or similar attachment to
electronic mail to deliver a signature or the fact that any signature or contract was transmitted or communicated through the use of facsimile
machine or by .pdf, .tif, .gif, .jpeg or similar attachment to electronic mail as a defense to the formation of a contract and each such party forever
waives any such defense.
Section 11.18 Lender Limitations. Notwithstanding anything to the contrary contained in this Agreement, (a) Seller and its
Subsidiaries, and its and their respective Affiliates, directors, officers, employees, agents, partners, managers, members and stockholders shall
not have any rights or claims against any Debt Financing Source, in any way relating to this Agreement, the Debt Financing or any of the
Transactions, or in respect of any document or transactions contemplated hereby or thereby, or in respect of any oral or written representations
made or alleged to have been made in connection herewith or therewith, whether at law or equity, in contract, in tort or otherwise, and (b) no
Debt Financing Source shall have any liability (whether in contract, in tort or otherwise) to any Group Company, and their respective Affiliates,
directors, officers, employees, agents, partners, managers, members, representatives and stockholders for any obligations or liabilities of any
party hereto under this Agreement or for any claim based on, in respect of, or by reason of, the Transactions or in respect of any oral or written
representations made or alleged to have been made in connection herewith, whether at law or equity, in contract, in tort or otherwise; provided
that, notwithstanding clauses (a) and (b) above, the foregoing shall not apply to or otherwise be binding upon, Purchaser and its Subsidiaries,
and its and their respective Affiliates, directors, officers, employees, agents, partners, managers, members and stockholders. Notwithstanding
anything to the contrary contained in this Agreement, the Debt Financing Sources are intended third-party beneficiaries of, and shall be entitled
to the protections of, this provision.
[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first above
written.
Purchaser:

CABLE ONE, INC.
/s/ Julia M. Laulis
By: Julia M. Laulis
Its: President and Chief Executive Officer
[Signature Page to Stock Purchase Agreement]

Seller:

FIDELITY COMMUNICATIONS CO.
/s/ John E. Colbert
By: John E. Colbert
Its: President
[Signature Page to Stock Purchase Agreement]
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Section 3: EX-10.7 (EXHIBIT 10.7)
Exhibit 10.7
[Cable One Letterhead]

February 12, 2018

Mr. Peter Witty
[REDACTED]

Dear Pete,
We are delighted at the prospect that you will be joining Cable One as Senior Vice President, General Counsel and Secretary in Phoenix, Arizona.
This letter confirms our offer of employment to you with an anticipated hire date of April 2, 2018. As we have discussed, this offer is subject to
your satisfactory completion of the pre-employment physical, background check and all other pre-hire clearances.
SALARY AND BONUS
Your starting salary will be $315,000 per annum, payable bi-weekly in accordance with the Company’s normal payroll practices. This salary is
subject to review and possible adjustment in Cable One’s discretion periodically. As part of your employment with Cable One and for the role
you will be fulfilling of Senior Vice President, General Counsel and Secretary, you will be eligible to receive an annual bonus targeted at 50% of
your base annual salary (with potential of up to 100% of base pay). Bonuses are awarded in the Company’s sole discretion, are not guaranteed,
and are determined after an evaluation of the Company's performance as well as your own performance for the period reviewed. Payment of a
bonus for one year does not guarantee payment in any subsequent year. Any bonus in respect of your first year of employment would be
prorated for the number of months worked. Bonuses are typically paid in March after the calendar year for which they are awarded, and only
associates who remain on the Company’s payroll on the date of payment are eligible. No pro-rated bonus is awarded for the final year of
employment.
RELOCATION & TEMPORARY HOUSING*
The Company will also provide you with relocation assistance and a temporary housing allowance of $120,000. These amounts are typically
payable as reimbursement for all reasonable, travel, food, gasoline, lodging and related expenses in connection with your visit to Phoenix,
Arizona to search for a home and all other moving-related expenses, including but not limited to movement of household goods, storage, rental
agency/temporary housing, buying or selling a home, etc., in one lump sum when you begin your employment with us. As a condition of
accepting this offer, you agree that, if your employment with Cable One ends for any reason (other than a layoff, reduction-in-force, or due to
the termination of your position in the event the Company is sold) less than two years after your hire date, any amount owed to the Company
will be deducted from your final pay check. If any relocation money owed to the Company is still outstanding after such deduction, you shall
reimburse the Company for the pro-rated net amount paid in relocation assistance no later than 30 days after the date of termination.*
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EQUITY COMPENSATION
(a) SARs. Subject to the approval of the Compensation Committee, you will receive a grant of 2,000 stock appreciation rights under the
Amended and Restated Cable One, Inc. 2015 Omnibus Incentive Compensation Plan (the “Plan”). This grant will vest in four equal
installments on the first four anniversaries of the grant date, provided that you remain employed with Cable One through each vesting
date, except as otherwise provided in your award agreement.
(b) Restricted Stock. Subject to the approval of the Compensation Committee, you will receive a grant of restricted stock with a grant date
fair value equal to approximately $945,000 multiplied by a fraction (i) the numerator of which is the number of full and partial months
from your hire date through December 31, 2020 and (ii) the denominator of which is 36. This grant will cliff-vest on January 3, 2021,
provided that you remain employed with Cable One through the vesting date, except as otherwise provided in your award agreement.
The SARs grant and the Restricted Stock grant will be subject to Cable One’s standard terms and conditions and the restrictive covenants
applicable to other executives of Cable One, as set forth in your award agreements and the Plan, provided that you acknowledge and agree that
your relocation to Phoenix, Arizona will not be considered “Good Reason” for purposes of your award agreements.
You also understand and agree that you are solely responsible for any additional tax obligations resulting from the Company’s payments.
Nothing in this letter modifies your at-will employment status. Accordingly, either you or Cable One may end the employment relationship at
any time and for any reason or no reason, with or without notice.
Please sign and date this letter below to indicate your acceptance and return the original to me at your earliest convenience. Keep the copy for
your records.
We look forward to seeing you on April 2, 2018.
Sincerely,
/s/ Julia M. Laulis
Julia M. Laulis
President and CEO
Cable One, Inc.
[REDACTED]
[REDACTED]
Original – via US mail
Copy – via email
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ACCEPTED AND AGREED:

/s/ Peter N. Witty
Peter Witty

,

February 14, 2018

*Relocation & Temporary Housing Proration Schedule:
0 to 6 months - 100%
7 to 12 months - 75%
13 to 18 months - 50%
19 to 24 months - 25%
(Back To Top)
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Exhibit 31.1
CERTIFICATION
I, Julia M. Laulis, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019 of Cable One, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 9, 2019

/s/ Julia M. Laulis
Julia M. Laulis
Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31.2
CERTIFICATION
I, Steven S. Cochran, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019 of Cable One, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 9, 2019
/s/ Steven S. Cochran
Steven S. Cochran
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 32
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Cable One, Inc. (the “Company”), for the quarterly period ended March 31, 2019, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned, Julia M. Laulis, principal
executive officer of the Company, and Steven S. Cochran, principal financial officer of the Company, hereby certifies, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to his or her knowledge:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

By:

/s/ Julia M. Laulis
Julia M. Laulis
Chief Executive Officer
(Principal Executive Officer)

Date: May 9, 2019
By:

/s/ Steven S. Cochran
Steven S. Cochran
Chief Financial Officer
(Principal Financial Officer)

Date: May 9, 2019
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