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Executive Secretary
Public Service Commission g4 seAVICE COMMISSION
State Capitol

Bismarck, ND 58505

Re:  Joint Application for Authorization of Change of Ownership of IdeaOne Telecom
Group, LLC, a North Dakota Telecommunications Company

Dear Sirs and Madams:

Vogel Law Firm represents IdeaOne Telecom Group, a North Dakota limited liability company
(“IdeaOne™). Leonard, Street and Deinard, PA, represents Hickory Tech Corporation, a Minnesota
Corporation (“HTC”). Contact information for each party and their respective counsel is set forth
below.

IdeaOne and HTC file this joint application for authorization from the North Dakota Public Service
Commission (the “Commission”) for HTC to acquire all membership interests of IdeaOne. Pursuant
to section 49-04-06 of the North Dakota Century Code, the Commission’s approval is required for
this acquisition as IdeaOne is a North Dakota telecommunications company and therefore a public
utility within the meaning of this Code section.

The Applicants respectfully request expedited review of this Application by the Commission.

Along with this transmittal letter, this filing contains the following:

. The original JOINT APPLICATION FOR AUTHORIZATION OF CHANGE OF
OWNERSHIP, including all exhibits and attachments thereto.

. Seven (7) copies of the JOINT APPLICATION, including all exhibits and attachments.

. One (1) file copy to be stamped and returned to the undersigned counsel.
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The designated contact persons for questions regarding this Joint Application are as follows:

For Hickory Tech Corporation:

Bill VanderSluis Counsel:

Director Regulatory Affairs Sean R. Simpson, Esq.
HickoryTech Corporation Leonard, Street and Deinard
221 East Hickory Street 3 Civic Center Plaza, Suite 400
P.O. Box 3248 P.O. Box 967

Mankato, MN 56002-3248 Mankato, MN 56002
Telephone: 507-387-1886 Telephone:  507-345-1179
Fax: 507-625-9191 Fax: 507-345-1182

For IdeaOne Telecom Group, LLC:

Bob Johnson Counsel:

IdeaOne Telecom Michael Raum, Esq.

3312 42nd St S, Suite 100 Vogel Law Firm

Fargo, ND 58104 218 NP Avenue
P.O. Box 1389

Fargo ND 58107-1389
Telephone:  701-356-6358

Please advise if the Commission has any questions or requires any additional information. Please
return a stamped copy of the Joint Application to me at the address listed above.

Respectfully, 0(/

Michael S. Raum

Enclosures



STATE OF NORTH DAKOTA
PUBLIC SERVICE COMMISSION

IN THE MATTER OF THE JOINT APPLICATION OF
HICKORY TECH CORPORATION AND
IDEAONE TELECOM GROUP, LLC
FOR AUTHORIZATION OF A CHANGE OF OWNERSHIP OF
IDEAONE TELECOM GROUP, LLC

CASENO.PU-_ -
JOINT APPLICATION FOR AUTHORIZATION OF CHANGE OF OWNERSHIP

Please accept this document as the joint application of Hickory Tech Corporation and
IdeaOne Telecom Group, LLC for authorization pursuant to section 49-04-06 of the North
Dakota Century Code for Hickory Tech Corporation to acquire all membership interests of
IdeaOne Telecom Group, LLC.

L INTRODUCTION

Hickory Tech Corporation (“HTC”) is a Minnesota corporation, which owns several
certificated telecommunications service providers in Minnesota. HTC is not itself a telephone
company nor a telecommunications carrier. IdeaOne Telecom Group, LLC (“IdeaQOne”) is a
North Dakota limited liability company organized on January 30, 1998, and registered as a
competitive local exchange company (“CLEC”) with the North Dakota Public Service
Commission (“Commission’) under chapter 49-21 of the North Dakota Century Code. IdeaOne’s
tariff was previously filed with the Commission (Issued: February 28, 2000).

On December 5, 2011, HTC and IdeaOne entered into a Membership Interest Purchase
Agreement (the “Agreement”) under which HTC (or a wholly-owned subsidiary of HTC) will
purchase all of the outstanding membership interests in IdeaOne, subject to the approval of the
Commission and any other state and federal regulatory body having jurisdiction over IdeaOne.

Pursuant to North Dakota Century Code sections 49-21-02 and 49-04-06, and North Dakota



Administrative Code article 69-02, HTC and IdeaOne hereby file this Joint Application For
Authorization Of Change Of Ownership, and thereby request that the Commission approve
HTC’s acquisition of IdeaOne and the associated change in ownership and control.

II. DESIGNATED CONTACT PERSONS

1. The designated contact persons for questions regarding this Joint Application are
as follows:

For Hickory Tech Corporation:

Bill VanderSluis

Director Regulatory Affairs
HickoryTech Corporation
221 East Hickory Street

P.O. Box 3248

Mankato, MN 56002-3248
Telephone:  507-387-1886
Fax: 507-625-9191

Counsel:

Sean R. Simpson, Esq.
Leonard, Street and Deinard

3 Civic Center Plaza, Suite 400
P.O. Box 967

Mankato, MN 56002
Telephone:  507-345-1179
Fax: 507-345-1182

For IdeaOne Telecom Group, LLC:

Bob Johnson
3312 42nd St S, Suite 100
Fargo, ND 58104

Counsel:

Michael Raum, Esq.

Vogel Law Firm

218 NP Avenue

P.O. Box 1389

Fargo ND 58107-1389
Telephone:  701-356-6358



The Parties request that all orders and other documents that may be served and filed in
this docket be served on the above-identified contact persons.

III. DESCRIPTION OF THE COMPANIES

A. Hickory Tech Corporation.

2. HTC is a Minnesota corporation which owns several certificated
telecommunications services providers in Minnesota and lowa. HTC is not itself a telephone
company nor a telecommunications carrier under Minn. Stat. ch. 237. HTC’s subsidiaries
provide interexchange, local niche and local telecommunications services in Minnesota under
grants of various certificates of authority from the Minnesota Public Utilities Commission. A
listing of HTC’s corporate affiliates and subsidiaries is attached as Exhibit A.

3. HTC is a publicly traded corporation, and is listed on the NASDAQ as “HTCO.”
HTC’s principal executive office is located at 221 Hickory Street, Mankato, MN 56002. The
Officers and Leadership Team of HTC are listed on Exhibit B. HTC is in good standing with the
Minnesota Secretary of State.

4. No shareholder owns ten percent or more of the interest in HTC. HTC is
qualified financially, technically and managerially to acquire IdeaOne. HTC has owned local
telephone companies for more than 112 years. Its history of solid business decision making and
calculated growth can be seen through the Company’s Annual Report and 10k form filed with
the SEC.

B. IdeaOne
5. IdeaOne is a North Dakota limited liability company. IdeaOne’s principal
executive office is located at 3312 42nd St S, Suite 100, Fargo, ND 58104. A listing of

IdeaOne’s corporate officers is attached as Exhibit C.



6. IdeaOne is registered with the Commission as a CLEC under chapter 49-21 of the
North Dakota Century Code. IdeaOne’s tarift was previously filed with the Commission (Issued:
February 28, 2000).

7. IdeaOne provides high-speed communications and broadband services to
residential, commercial, government, education and carrier customers.

IV.  DESCRIPTION OF THE TRANSACTION

8. The transaction between IdeaOne and HTC involves the purchase and sale of all
membership interests in IdeaOne. Under the Agreement, HTC or a wholly-owned subsidiary
formed for the purpose of acquiring IdeaOne (“NewCo”), will purchase all of the issued and
outstanding membership interests in IdeaOne in exchange for the payment of cash, subject to any
post-closing purchase price adjustments as more fully specified in the Agreement (IdeaOne and
NewCo are collectively referred to as “IdeaQOne”). A copy of the Agreement describing the
proposed transaction is attached as Exhibit D; specific Exhibits and Schedules to the Agreement
contain trade secret information and are not attached but, if requested by the Commission, will
be submitted pursuant to an application for trade secret protection under chapter 69-02-09 of the
North Dakota Administrative Code.

9. Upon consummation of the transaction contemplated in the Agreement, IdeaOne
or NewCo will become a wholly-owned subsidiary corporation of HTC. HTC intends to
continue the operations of IdeaOne essentially unchanged and expects to retain the present
management and employees of IdeaOne. IdeaOne will continue to operate under the brand name
IdeaOne from its current office in Fargo, North Dakota. Despite the acquisition, customers of
IdeaOne should not perceive any change in the services or support they have become used to

receiving from IdeaOne as a result of the transaction. No existing services will be discontinued,



reduced or impaired as a result of the transaction. The services and pricing now in place at
IdeaOne will continue without change post-acquisition.

V. THE TRANSACTION WILL SERVE THE PUBLIC INTEREST,
CONVENIENCE AND NECESSITY

10.  Because IdeaOne is the provider of telecommunication services in North Dakota,
the appropriate standard for the Commission’s authorization is whether the acquisition of
IdeaOne’s membership interests will be consistent with the public interest, convenience and
necessity. N.D. Cent. Code § 49-21-02; cf. N.D. Admin. Code. § 69-02-04-01 (noting that
certificates of public convenience and necessity are applied for in the context of the sale, merger,
or acquisition of incumbent telecommunications companies). In the similar context of granting
certificates of public convenience and necessity to public utilities, the Commission considers the
following factors, among others:

i) the fitness and ability of the applicant to provide service;

i) the effect on other public utilities providing similar service;

iii))  adequacy of the proposed service; and

iv)  the technical, financial, and managerial ability of the applicant to provide service.

N.D. Cent. Code § 49-03.1-02.

11.  The proposed acquisition of ownership and control of IdeaOne by HTC will serve
the public interest, convenience and necessity in North Dakota. The transaction is expected to
enhance competition in North Dakota by expanding HTC’s market as viable telecommunications
provider.

12.  The acquisition of IdeaOne will also bring to bear the considerable managerial,
technical and financial resources of HTC to ensure the continued delivery of services currently

provided to IdeaOne’s customers. Moreover, no change in IdeaOne management or operating



personnel is contemplated, and HTC expects to have the same experienced management team
continue with the operations of IdeaOne into the near future.

13.  The financial stability of IdeaOne should not be impacted in any negative way as
a result of the transaction. Exhibit E contains HTC’s public financial statements, consisting of a
balance sheet, an income statement, and notes to the financial statement, as set out in HTC’s
most recent 10-Q filing with the Securities and Exchange Commission, dated November 2, 2011.

14.  IdeaOne has on file with the Commission its local exchange tariff (Issued
February 28, 2000). IdeaOne will continue to offer the same services post-transaction as it does
at present, and at the same rates and under the same terms and conditions as at present. With the
exception of the names of any present governors or officers listed on the tariff, there will be no
changes to this previously-filed tariff as a result of the transaction.

15.  There will be no offsetting public interest harms. HTC’s acquisition of ownership
and control of IdeaOne will have no known immediate or substantial adverse effect on the
services provided to customers in North Dakota. The transaction will cause no interruption in
service to customers and no existing service will be discontinued, reduced or impaired as a result
of the transaction. The customers will be notified of the acquisition in the normal course of
business given the absence of any immediate changes related roles, charges or services.

16. HTC’s access to credit markets will continue to enable it to secure capital on
reasonable terms as needed for future investment in IdeaOne and the North Dakota market.

17.  Interconnection agreements which exist between IdeaOne and outside parties will
continue.

18.  No NXX codes or blocks of numbers will need to be returned to NANPA as a

result of this acquisition.



19.  HTC agrees to file with the Commission a notice of closing within 15 days of
completion of the transaction.

20.  IdeaOne will continue to be responsible for filing any North Dakota reports or
other regulatory filings following the close of the transaction.

21.  There will be no change to the 911 requirements or filings as a result of the
transaction.

22.  The information contained herein fully demonstrates HTC’s business
organization, experience, expertise in providing services and financial qualifications to own and
operate IdeaOne. HTC’s subsidiaries already operate as both CLECs and as Incumbent Local
Exchange Companies.

23.  Finally, the Commission’s ability to effectively exercise its regulatory oversight
will not be diminished by the acquisition. HTC staff will be available to the Commission as may
be needed for oversight purposes. IdeaOne will ensure that it complies with all North Dakota
laws and regulations, including filing requirements, non-discriminatory pricing, and
investigations of service.

VI. CONCLUSION

HTC and IdeaOne respectfully request that the Commission approve this Joint
Application to authorize them to complete the proposed acquisition and grant all other relief
necessary to effectuate the transaction as described herein. The Parties respectfully request that

the Commission grant its authorization as expeditiously as possible, ideally by February 1, 2012.



Respectfully submitted,

Counsel for Idea

Michael S. Raum (#0388747)
VOGEL LAW FIRM

218 NP Avenue

P.O. Box 1389

Fargo ND 58107-1389
Telephone: 701-356-6358

Counsel for Hickory Tech Corporation

T

"

/\_/

Séan R. Simpson (#288202)
LEONARD, STREET AND DEINARD,
Professional Association

3 Civic Center Plaza, Suite 400
Mankato, Minnesota 56001

Telephone: 507-345-1179



EXHIBIT A

HTC’S CORPORATE AFFILIATES AND SUBSIDIARIES

Mankato Citizens Telephone Company
Mid-Communications, Inc.

Heartland Telecommunications Company of lowa
Cable Network, Inc.

Crystal Communications, Inc.

National Independent Billing, Inc.

Enventis Telecom, Inc.



EXHIBIT B

HTC’S CORPORATE OFFICERS

HICKORYTECH CORPORATION
President & Chief Executive Officer
Senior Vice President, CFO, Treasurer and Secretary
Vice President,
Vice President
Vice President
Vice President

John W. Finke

David A. Christensen
Mary T. Jacobs

Lane C. Nordquist
Walter A. Prahl
Carol A. Wirsbinski

BOARD OF DIRECTORS FOR ALL SUBSIDIARIES

John Finke
Mary Jacobs
David Christensen
Lane Nordquist
Carol Wirsbinski

MCTC, MID-COMM, CNI, HEARTLAND
Subsidiary Chairman and CEO
President
Senior Vice President, CFO, Treasurer and Secretary
Vice President

CRYSTAL COMMUNICATIONS, INC.

Subsidiary Chairman and CEO

President

Senior Vice President, CFO, Treasurer and Secretary
Vice President

ENVENTIS
Subsidiary Chairman and CEO
President
Senior Vice President, Treasurer and Secretary
Vice President
Vice President

NATIONAL INDEPENDENT BILLING, INC.
Subsidiary Chairman and CEO
President
Senior Vice President, CFO, Treasurer and Secretary

John W. Finke

Carol A. Wirsbinski
David A. Christensen
Walter A. Prahl

John W, Finke

Carol A. Wirsbinski
David A. Christensen
Walter A. Prahl

John W. Finke

Carol A. Wirsbinski
David A. Christensen
Steven J. Larson
Walter A. Prahl

John W. Finke
Lane C. Nordquist
David A. Christensen



EXHIBIT C

IDEA ONE’S CORPORATE OFFICERS
Doug Wede (Chairperson)
Doug Anderson (Vice Chair)

Wendy Loucks (Secretary/Treasurer)



EXHIBIT D

COPY OF THE MEMBERSHIP INTEREST PURCHASE AGREEMENT

See attached.



See attached.

EXHIBIT E

HTC’S PUBLIC FINANCIAL STATEMENTS



Final

MEMBERSHIP INTEREST PURCHASE AGREEMENT

BY AND AMONG
HICKORY TECH CORPORATION,
NORTH DAKOTA TELECOM I, LLC,
AND
SOUTHEAST RURAL VISION ENTERPRISES, CO.

FOR THE ACQUISITION
OF

IDEAONE TELECOM GROUP, LLC
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Schedule 1.1
Schedule 1.2

Schedule 2.1(c)
Schedule 2.1(d)
Schedule 2.1(e)
Schedule 2.1(1)

Schedule 2.1(m)
Schedule 3.1

Scheduie 3.2
Schedule 3.4
Schedule 3.5
Schedule 3.6
Schedule 3.9
Schedule 3.10
Scheduje 3.11
Schedule 3.12(a)
Schedule 3.12(d)
Schedule 3.13(a)

Schedule 3.13(¢c)
Schedule 3.14

Schedule 3.15
Schedule 3.16
Schedule 3.17

Schedule 3.18(a)
Schedule 3.18(h)
Schedule 3.19

Schedule 3.20(b)
Schedule 3.20(i)

Schedule 3.20())
Schedule 3.21

Schedule 3.22

Schedule 3.23(a)
Schedule 3.23(b)
Schedule 3.23(d)
Schedule 3.23(f)
Schedule 3.23(]
Schedule 3.23(m)

Schedule 3.23(q)
Schedule 3.24

Schedule 3.30
Schedule 6.11

Schedule 7.4(c)
Schedule 10

Exhibit 1.3(c)
Exhibit 1.4(b)
Exhibit2.1(a)
Exhibit 2.1(i)

Exhibit 2.1(s)
Exhibit 2.1(t)
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SCHEDULES

Determination of Purchase Price
Consideration for Interests

Consents

Payoff Letters

Affiliate Transactions

Excluded Assets

Excluded Personal Property

Organization; Power; Authority; Good Standing
Capitalization

Authorization; Execution and Enforceability; No Breach
Financial Statements; Books and Records
Absence of Undisclosed Liabilities; Obligations of Sellers
Absence of Certain Developments

Assets

Tax Matters

Contracts and Commitments

Customers

Intellectual Property Rights .
Intellectual Property Rights — Claims, etc.
Litigation

Brokerage

Insurance

Labor Matters

Employee Benefit Plans

Empiloyee Benefit Plans - Liabilities
Compliance with Laws; Permits

Permits

Environmental Reports, etc.

Existing Environmental Liabilities
Affiliate Transactions

Suppliers; Vendors

Owned Real Property

Leased Real Property

Improvements

Property Laws

Real Property — Leasehold Improvements
Real Property Permits

Flood Hazard

Customer Warranties

Customers

Capital Expenditures Budget and Approved Projects
Allocation of Purchase Price

Target Working Capital Calculation

EXHIBITS

Escrow Agreement

Working Capital Escrow Agreement

Opinions of Sellers’ Counsel

Amended and Restated Lease

Confidentiality, Non-Competition and Non-Solicitation Agreement
Side Agreements



MEMBERSHIP INTEREST PURCHASE AGREEMENT

This Membership Interest Purchase Agreement (“Agreement”), effective as of December 5, 2011,
is by and among Hickory Tech Corporation, a Minnesota corporation, or a wholly owned subsidiary of
Hickory Tech Corporation formed for the purpose of completing the transactions contemplated by this
Agreement (collectively, “Purchaser”), North Dakota Telecom I, LLC, a North Dakota limited liability
company, and Southeast Rural Vision Enterprises, Co., a North Dakota corporation (each a “Seller” and
collectively, the “Sellers”). Certain capitalized terms used herein have the meanings ascribed to such
terms in Article X.

WHEREAS, the Sellers collectively own one hundred percent (100%) of the membership interests
and/or membership units (collectively, the “Interests”) of IdeaOne Telecom Group, LLC (“the
Company”), which Interests comprise one hundred percent (100%) of the issued and outstanding
membership interests and/or membership units of the Company; and

WHEREAS, subject to the terms and conditions set forth herein, Purchaser desires to purchase the
Interests from Sellers, and Sellers desire to sell the Interests to Purchaser which shall allow Purchaser to
effectively purchase the business of IdeaOne Telecom Group, LLC;

NOW, THEREFORE, in consideration of the mutual covenants, agreements and understandings
herein contained, the receipt and sufficiency of which is hereby acknowledged, the parties hereto hereby
agree as follows:

ARTICLE 1
Transactions; Closing

1.1 Purchase Price. The “Purchase Price” shall equal Twenty-eight Million Dollars
($28,000,000), subject to the Purchase Price adjustments described in Sections 1.4 and 6.11. Each party
agrees to pay, perform and discharge its obligations set forth on Schedule 1.1.

1.2 Interest Purchase. At Closing, subject to the terms and conditions set forth herein,
Purchaser shall purchase from each Seller, and each Seller shall sell, convey, assign, transfer, and
deliver to Purchaser, the Interests held by such Seller, free and clear of any Encumbrances, for the
aggregate consideration set forth across from such Sellers’ name in the column titled “Aggregate
Purchase Price” on Schedule 1.2, such consideration to be paid as set forth below in Section 1.3.

1.3 The Closing. The consummation of the transactions contemplated hereby (collectively,
the “Closing”) will take place at the offices of Purchaser’s legal counse], commencing at 10:00 a.m.
local time, on the first day of the month following the month in which each of Purchaser’s conditions to
closing specified in Section 8.1 below are satisfied (the “Closing Date™). All transactions of the
Company as of the Closing Date not related to the consummation of the transactions contemplated by
this Agreement shall be for the account of Purchaser. At the Closing:

(a) Each Seller shall deliver to Purchaser certificate(s) representing such Sellers’
Interests, free and clear of all Encumbrances, duly endorsed in blank for transfer or accompanied by unit
transfer powers duly executed in blank, or an affidavit certifying that no such certificates have been
issued together with a valid Interest transfer power.

(b) Purchaser shall pay (or shall cause to be paid) Twenty-six Million Five Hundred
Thousand Dollars ($26,500,000), plus any amounts due to Sellers in accordance with Section 6.11, plus

1
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One Million Five Hundred Thousand Dollars ($1,500,000) payable on the Closing Date (such amount,
together with any other funds on deposit pursuant to the Escrow Agreement, the “Escrow Amount”), by
wire transfer of immediately available funds to Sellers in the amounts set forth in the column titled
“Closing Date Payment” on Schedule 1.2.

(c)  The Purchaser shall deposit the Escrow Amount with U.S. Bank, N.A. (the “Escrow
Agent”) pursuant to the Escrow Agreement (the “Escrow Agreement”) attached hereto as Exhibit 1.3(c)
effective as of the date hereof, among Escrow Agent, Purchaser and Sellers to secure post-Closing
obligations of Sellers, including, without limitation, any Purchase Price adjustments contemplated by
Section 1.4 and Schedule 1.1, indemnification claims under Article V, and other contingent liabilities in
the manner set forth in Section 5.2(f). The Escrow Amount shall be held pursnant to the terms of the
Escrow Agreement, and remaining amounts therein, including any remaining interest earnings, shall be
released to the Sellers on the twelve (12) month anniversary of the Closing Date, subject to retention for
any then pending claims, all as set forth more fully in the Escrow Agreement.

(d) The closing certificates, opinion of counsel and other documents and agreements
required to be delivered pursuant to this Agreement with respect to the Closing will be exchanged.

1.4  Post-Closing Purchase Price Adjustment. The Purchase Price shall be subject to
adjustment following the Closing as follows:

(2) If the Working Capital of Company as of the close of business on the day
immediately preceding the Closing Date (as determined pursuant to this Section 1.4, the “Closing
Working Capital™) is less than the Target Working Capital, the Purchase Price will be decreased by the
amount of such difference. If the Working Capital of Company as of the close of business on the day
immediately preceding the Closing Date is greater than the Target Workmg Capital, the Purchase Price
will be increased by the amount of such difference.

(b) Any amount to be paid pursuant to this Section 1.4 will be treated as an adjustment
to the Purchase Price for all purposes. Sellers shall deposit the sum of $400,000 on the Closing Date
(“Working Capital Escrow Amount”), by wire transfer of immediately available funds (or at Sellers’
option, may be deducted and paid from the Purchase Price otherwise due) to the Escrow Agent pursuant
to the Escrow Agreement (the “Working Capital Escrow Agreement”) attached hereto as Exhibit 1.4(b)
effective as of the date hereof, among Escrow Agent, Purchaser and Sellers to secure post-Closing
obligations of Sellers contained this Section 1.4. In the event of a reduction to the Purchase Price
pursuant to this Section 1.4, the Sellers’ obligations will be satisfied first by payment from their
contributions to the Working Capital Escrow Amount, and second by the several obligation of Seliers,
based on the Pro Rata Percentage. In the event of an increase to the Purchase Price pursuant to this
Section 1.4, the Purchaser’s obligations will be satisfied by payment by the Purchaser to Sellers.

(c) Purchaser, with the cooperation of Sellers, shall prepare within thirty (30) days after
the Closing Date a written calculation of the Closing Working Capital.

(d) On or prior to the twentieth (20th) day after the Sellers’ receipt of the calculation of
Closing Working Capital, Sellers may give a written notice stating in reasonable detail their reasonable
objections (an “Objection Notice”) to the calculation of the Closing Working Capital. Any Objection
Notice shall specify in reasonable detail the dollar amount of any objection and the basis therefor. Any
determination expressly set forth in the Closing Working Capital which is not specifically objected to in
an Objection Notice shall be deemed final and binding upon the Sellers upon delivery of such Objection
Notice. Except to the extent Sellers make an objection to a specific determination set forth in the

2
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Closing Working Capital pursuant to an Objection Notice delivered to Purchaser within such twenty
(20) day period, the calculation of Closing Working Capital will be conclusive and binding upon the
parties hereto.

(e) If Sellers give a timely Objection Notice as described in Section 1.4(d), then
Purchaser and Sellers shall negotiate in good faith to resolve their disputes regarding the calculation of
Closing Working Capital. If Purchaser and Sellers are unable to resolve all disputes regarding the
calculation of Closing Working Capital on or prior to the twentieth (20th) day after delivery of an
Obijection Notice, then, unless the parties mutually agree otherwise, Purchaser and Sellers shall jointly
retain a reputable accounting firm, agreed on mutually by the parties, after eliminating any such firm
which is conflicted or otherwise unable to participate (the “Independent Accounting Firm”) to resolve
the dispute as soon as practicable, and in any event within thirty (30) days. The Independent
Accounting Firm shall only decide the specific items under dispute by the parties. The Closing Working
Capital as determined by the Independent Accounting Firm will be conclusive and binding upon the
parties hereto and will constitute the Closing Working Capital for all purposes of this Section 1.4. The
fees and expenses of the Independent Accounting Firm in connection with its review of the Closing
Working Capital shall be paid one-half (1/2) by Purchaser and one-half (1/2) by Sellers.

(f) Notwithstanding anything to the contrary contained in this Section 1.4, the
adjustment to the Purchase Price contemplated by this Section 1.4 shall be computed and paid no later
than ninety (90) days after the Closing Date.

ARTICLE IT
Closing Deliveries

2.1 Sellers’ Deliveries. Sellers shall deliver the following at Closing and the following
conditions shall otherwise be met: :

(a) Opinion of Counsel. An opinion from counsel for Seller in a form and substance
reasonably acceptable to Purchaser, which shall be addressed to Purchaser and dated as of the Closing
Date and shall opine as to Minnesota (as to Minnesota Permits) and North Dakota law, in the form
attached hereto as Exhibit 2.1(a). '

(b) Resignation of Governors and Officers. Resignations of each of the officers and
governors of the Company, effective as of the Closing Date.

(c) Consents and Approvals. (i) All filings and all Permits, authorizations, consents and
approvals required to be obtained by Company and Sellers (and Purchaser with respect to Permits that
require a joint application) to consummate the transactions contemplated by this Agreement, including
any required consents to assignment / change of control for the Contracts specified on Schedule 3.12;
(ii) a written consent for the assignment of each of the Leases, a waiver of landlord liens, collateral
assignment of lease or leasehold mortgage from the landlord whose consent thereto is required under
any Lease; and (iii) an estoppel certificate with respect to each of the Leases which is not otherwise
subject to a separate lease amendment, dated no more than 20 days prior to the Closing Date, from the
other party to such Lease, together with a non-disturbance agreement with respect to each of such
Leases from each lender encumbering any real property underlying the Leased Real Property for such
Lease, in each case, in form and substance satisfactory to Purchaser (collectively, the “Consents”) as set
forth on Schedule 3.4.

(d) Payoff Letters. Payoff letters from all holders of Indebtedness identified on

3
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Schedule 2.1(d), which Payoff Letters set forth the terms and conditions for the payment and satisfaction
in full of all such Indebtedness and release of all Encumbrances granted by Company relating thereto on
and as of the Closing Date. Sellers shall, or shall cause the Company to, pay in full, satisfy and fully
discharge all Indebtedness of Company on or prior to the Closing Date.

(e) Affiliate Transactions. Except as provided in Schedule 2.1(e), and other than the
Lease Amendment described in Section 2.1(c), and the Side Agreements described in Section 2.1(t), all
obligations due to Sellers and their Affiliates, including but not limited to debt obligations, change of
control or similar payments, transactions not reflected in the Company’s financial statements and
operating leases outside of the Company’s historical practices, shall have been: (i) paid and performed
in full, amended, or terminated without tax effect to Purchaser; or (ii) assumed by Purchaser.

(f) Records. All existing minute books, Interest transfer records, company seals and
other materials relating to Company’s organizational administration which are in the possession of
Sellers.

(&) Good Standing Certificates. Good standing or similar certificates of the Company
from the States of Minnesota and North Dakota dated no more than ten (10) days prior to the Closing
Date.

(h) Non-Foreign Affidavit. A non-foreign affidavit dated as of the Closing Date and in
form and substance required under the Treasury Regulations issued pursuant to Section 1445(b) of the
Code such that Sellers are exempt from withholding any portion of the Purchase Price thereunder.

(i) Lease Amendment. The Lease(s) between Seller Affiliates and Company for the
Leased Real Property shall be amended as of the Closing, in substantially the same form as attached as

Exhibit 2.1(3) hereto. :

(3)  Meter Readings: Utility Bills. Utility meter readings and, where available, interim
or final bills for all unpaid utility costs accrued at the Real Property prior to the Closing Date.

(k) Escrow Agreements. The Escrow Agreement and Working Capital Escrow
Agreement which shall have been duly executed by the parties thereto.

(I)  Excluded Assets. Prior to or contemporaneously with the Closing, Company shall
have distributed to Sellers all of the Excluded Assets set forth on Schedule 2.1(1) and Sellers shall have
assumed all liabilities with respect to the Excluded Assets, in each case without making Company liable
for any Tax or other obligation.

(m) Authority Documents of Company. Sellers shall have delivered to Purchaser a
certificate of the secretary or an assistant secretary of Company, dated the Closing Date, in form and
substance reasonably satisfactory to Purchaser, as to: (i) no amendments to the articles of organization
of Company; (ii) no amendments to the bylaws (or other governing documents) of Company; (iii) the
resolutions of the board of governors of the Company authorizing the execution, delivery, and
performance of this Agreement and the transactions contemplated hereby; and (iv) incumbency and
signatures of the officers of Company executing this Agreement or any other agreement contemplated
by this Agreement.

(n) Certificate. The Certificate required by Section 8.1(d) hereof.
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(o) Other Documents. Such other documents relating to the transactions contemplated
by this Agreement as Purchaser may request.

(p) Certificate of Approval of Company. Sellers shall have delivered to Purchaser a
certificate of: the secretary of Company dated the Closing Date, in form and substance reasonably
satisfactory to Purchaser, as to: (i) no amendments to the certificate of organization (or formation) of
such Person or the bylaws (or other governing documents) of such Person; and (ii) any resolutions of the
board of governors or other authorizing body of such Person relating to this Agreement and the
transactions contemplated hereby.

(q) Certificate of Approval of Sellers. Sellers shall have delivered to Purchaser a
certificate of the secretary of each of Sellers, dated the Closing Date, in form and substance reasonably
satisfactory to Purchaser, as to: (i) no amendments to the certificate of incorporation (or formation) of
such Seller or the bylaws (or other governing documents) of such Seller; (ii) the resolutions of the board
of governors or other authorizing body of such Seller authorizing the execution, delivery, and
performance of this Agreement and the transactions contemplated hereby; and (iii) incumbency and
signatures of the officers of such Seller executing this Agrecment or any other agreement contemplated
by this Agreement.

(r)  Authority Documents of Sellers. Each Seller shall have delivered to Purchaser a
certificate of the secretary or an assistant secretary of each Seller, dated the Closing Date, in form and
substance reasonably satisfactory to Purchaser, as to: (i) no amendments to the articles of organization
and / or articles of incorporation of each Seller; (ii) no amendments to the bylaws (or other governing
documents) of each Seller; (iii) the resolutions of the board of governors and / or board of directors of
each Seller authorizing the execution, delivery, and performance of this Agreement and the transactions
contemplated hereby; and (iv) incumbency and signatures of the officers of each Seller executing this
Agreement or any other agreement contemplated by this Agreement.

(s) Non-Competition Agreements. North Dakota Telephone Company, Dakota Central
Telecommunications Cooperative, United Telephone Mutual Aid Corporation, and Cass County
Electrical Cooperative shall each execute and deliver a non-competition agreement in the forms attached

hereto as Exhibit 2.1(s).

(t) Side Agreements. The applicable parties shall execute and deliver the following
agreements in the forms attached hereto as Exhibit 2.1(t): (i) Agreement for Internet Technical Support
Services with Dakota Central Telecommunications Cooperative; (ii) Agreement for Sharing Internet
Bandwidth with North Dakota Telephone Company and Dakota Central Telecommunications
Cooperative; (iii) Amended Tower Lease between the Company and Cass County Electric Cooperative;
(iv) Backup Generation Agreement between the Company and Cass County Electric Cooperative; (v)
Power Tech Call Service Agreement between the Company and Cass County Electric Cooperative and
such other agreements related to the Company’s business as Purchaser may reasonably request.

(u) Conditional Documents. All of the documents or agreements contemplated by
Section 8.1 below.

(v) Consent to Schedule 7.4(c). Sellers’ written consent to Purchaser’s allocation of the
Purchase Price according to Schedule 7.4(c) to be prepared by Purchaser prior to Closing.

2.2 Purchaser Deliveries. Purchaser shall deliver (or cause to be delivered) the following at
Closing:

8155225vi6



(a) Escrow Agreements. The Escrow Agreement and the Working Capital Escrow
Agreement which shall have been duly executed by the parties thereto.

(b) Lease. The lease amendment referenced in Section 2.1(i) above.
(c) Certificate. The Certificate required by Section 8.2(d) hereof.

(d) Side Agreements. Each of the agreements referenced in Section 2.1(t) above.

(e) Schedule 7.4(c). An allocation of the Purchase Price as set forth on Schedule

7.4(c).

(f)  Other Documents. Such other documents relating to the transactions contemplated
by this Agreement as the Sellers may reasonably request.

ARTICLE I
Representations and Warranties of Sellers

Notwithstanding Purchaser’s due diligence investigation of Company, as a material inducement
to Purchaser to enter into this Agreement and to consummate the transactions contemplated hereby, each
Seller hereby represents and warrants, on a joint and several basis to Purchaser except as specifically set
forth below, with the intention that Purchaser may rely on the same, that the statements contained in this
Article IIT are correct and complete as of the date of this Agreement and will be correct and complete as
of the Closing Date (as though made then and as though the Closing Date were substituted for the date
of this Agreement throughout this Article III), except as specifically set forth on any Schedule to this
Agreement which is delivered by Sellers to Purchaser on the date hereof and initialed by the Parties,
provided however, nothing in any Schedule shall be deemed adequate to-disclose an exception to a
representation or warranty made herein unless the Schedule identifies the exception with reasonable
particularity and describes the relevant facts in reasonable detail, directly or by a specific reference to a
section or portion of a document produced by Seller to Purchaser and which is attached to the
Disclosure Schedule or for which Purchaser has acknowledged receipt in writing.

3.1 Organization; Power; Authority; Good Standing. The Company: (a) is a limited liability
company duly organized, validly existing and in good standing under the Laws of the State of North
Dakota, and is qualified to do business in every other jurisdiction which its respective business so
requires; (b) possesses full power and authority necessary to own, lease and operate its properties and to
carry on its business as now conducted; and (c) is duly licensed or qualified to transact business and is in
good standing as a foreign entity in those jurisdictions set forth on Schedule 3.1, which constitute all of
the jurisdictions in which the character of the Assets owned or leased, or the business conducted by it
requires such licensing or qualification, except for jurisdictions where the failure to be so licensed,
qualified or in good standing has not had and could not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. Purchaser has been furnished with true, correct and
complete copies of the Articles of Organization, Operating Agreement, and Member Control Agreement
of Company, as amended and in effect on the date hereof.

32  Capitalization. As of immediately prior to the Closing, the issued and outstanding
Interests of Company is set forth on Schedule 3.2. All of the outstanding membership interests of
Company is duly authorized, validly issued, fully-paid and non-assessable and is held beneficially and
of record by Sellers as set forth on Schedule 3.2, and each Seller individually represents and warrants
that its membership interests are free and clear of any Encumbrances. Except as set forth on
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Schedule 3.2, Company does not have any outstanding: (a) Interests or securities convertible or
exchangeable for any membership interests or membership units or containing any profit participation
features, nor any rights or options to subscribe for or to purchase its membership interest ownership; or
(b) any Interests appreciation rights, or phantom stock or similar plans or rights. There are no:
(c) outstanding obligations of Company (contingent or otherwise) to repurchase or otherwise acquire or
retire any Interests or any warrants, options or other rights to acquire its Interests; or (d) voting trusts,
proxies or other agreements among Company’s members with respect to the voting or transfer of
Company’s Interests, except as set forth in the Member Control Agreement, which shall have been
terminated as of the Closing. As of the Closing and immediately thereafter, one hundred percent
(100%) of the Company’s outstanding Interests will be held by Purchaser and will be duly authorized
and validly issued, fully-paid and nonassessable and free and clear of any Encumbrances.

3.3 Subsidiaries. The Company does not now have any Subsidiaries or hold any Equity
Interest of any Person.

3.4 Authorization; Execution and Enforceability; No Breach.

(2) The Company has full power and authority to execute and deliver each Transaction
Document to which it is a party and any and all instruments necessary or appropriate in order to fully
effectuate the terms and conditions of each such Transaction Document and to perform and consummate
the transactions contemplated hereby and thereby.

(b) The Company’s execution, delivery and performance of each Transaction
Document to which it is a party has been duly and validly authorized by all necessary action on the part
of the Company. Each Transaction Document to which the Company is a party has been duly and
validly executed and delivered by the Company and constitutes, or upon its execution and delivery will
constitute, a valid and legally binding obligation of the Company, enforceable against the Company in
accordance with its terms and conditions.

(c) Except as set forth on Schedule 3.4, the execution, delivery and performance by
Company of each of the Transaction Documents to which it is a party, and the consummation of the
transactions contemplated hereby and thereby, does not and will not: (i) result in the creation of any
Lien upon any Assets of Company or Seller Affiliates pursuant to; (i) conflict with any provision or
result in any breach or violation of; (iii) constitute (whether with or without the passage of time, the
giving of notice or both) a default under; (1v) trigger any “change in control” or other similar provision
contained in; or (v) give rise to any right of termination, cancellation, or acceleration under, in each
case, (1) any Law applicable to Company or Seller Affiliates or any of their respective Assets, (2) the
Transaction Documents, (3) the articles of incorporation and by-laws of Company, (4) any Permit, or (5)
any other Contracts to which Company and / or the Seller Affiliate is a party or by which any of their
respective Assets are otherwise bound. Except as set forth on Schedule 3.4, neither Company nor the
Seller Affiliates are required to provide any notice to, or make any filing with, any Government Entity
or any other Person, or obtain any Permit or Consent, in each case, for the valid execution, delivery and
performance by each of Company and Seller Affiliates of the Transaction Documents to which it is a
party.

3.5 Financial Statements; Books and Records. Attached hereto as part of Schedule 3.5 are
true, correct and complete copies of: (a) the audited balance sheets of the Company as of December 31,
2007, December 31, 2008, December 31, 2009, and December 31, 2010, and the related statements of
member’s equity, operations and cash flows for the respective twelve-month periods then ended; and (b)
the consolidated balance sheets of Company as of September 30, 2011 (the “Most Recent Balance
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Sheet”), and the related statements of member’s equity, operations and cash flows for the 9-month
period then ended, all of which have been subjected to an Independent Accountants Review Procedures
and Report under AICPA guidelines. The financial statements described in clauses (a) and (b) above are
collectively referred to herein as the “Financial Statements”. Except as set forth on Schedule 3.5, the
Financial Statements: (x) have been prepared in accordance with GAAP, consistently applied
throughout the periods indicated, (y) have been prepared from, and in accordance with, the books and
records of Company, and (z) fairly present the financial condition of Company and accurately reflect the
operating results and cash flows of Company (in each case as of the applicable dates or for the
applicable periods). The books of account, minute books and other records of Company, all of which
have been made available to the Purchaser, are, in all material respects, true, correct and complete and
have been maintained in accordance with sound business practices. At the Closing, all such books and
records will be in the possession of Company.

3.6 Absence of Undisclosed Liabilities; Obligations to Sellers. Except as set forth on
Schedule 3.6:

(a) Company does not have any Liability (and to the Knowledge of Sellers there is no
basis for any present or future action, suit, proceeding, hearing, investigation, charge, complaint, claim,
or demand against Company giving rise to any Liability) other than: (i) Liabilities set forth on the
liabilities side of the Most Recent Balance Sheet (rather than any notes thereto); (ii) Liabilities which
have arisen after the date of the Most Recent Balance Sheet in the Ordinary Course of Business; and
(iii) obligations of Company pursuant to any Material Contract, none of which with respect to clauses
(ii) and (iii) above, is a Liability resulting from or relating to breach of contract, breach of warranty, tort,
infringement, claim, lawsuit, violation of Law or environmental Liability or clean-up obligation.

(b)  All obligations of Company to Sellers and their related parties have been paid in full
or otherwise completely performed or transferred out of Company or unconditionally assumed by
Sellers or their designees. Any receivable from Sellers or an Affiliate of the Sellers to Company, or
other obligations of Sellers or an Affiliate of Sellers to Company, have been fully paid, performed and
discharged as of the Closing. All Indebtedness of Company has been satisfied and discharged in full on
the Closing Date, and the parties agree that such Indebtedness may be satisfied at the Closing by
reduction of the Purchase Price paid to Sellers. The Company is otherwise not a party to any agreement,
arrangement or understanding that results in any payment becoming due or accelerated upon a change in
control or upon consummation of the transactions contemplated by this Agreement.

3.7 Accounts Receivable. All accounts receivable of Company that are reflected on the Most
Recent Balance Sheet: (a) represent valid obligations arising from bona fide sales actually made or
services actually performed in the Ordinary Course of Business; (b) to the Knowledge of Sellers, are not
subject to valid counterclaims or setoffs; and (c) are current and collectible in accordance with their
terms at their recorded amounts, subject (in the aggregate) only to the reserve for bad debt set forth on
the Most Recent Balance Sheet. All accounts receivable of Company that will be reflected in Closing
Working Capital; (d) will represent valid obligations arising from bona fide sales actually made or
services actually performed in the Ordinary Course of Business; (e) to the Knowledge of Sellers, will
not be subject to valid counterclaims or setoffs; and (f) will be current and collectible in accordance with
their terms at their recorded amounts, subject (in the aggregate) only to the reserve for bad debt set forth
in the calculation of Closing Working Capital.

3.8 Inventory. All of the inventory reflected on the Most Recent Balance Sheet: (a) consists
of raw materials and supplies, manufactured and purchased parts, goods in service, and finished goods;
and (b) is merchantable, usable and saleable by Company in the Ordinary Course of Business, subject
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(in the aggregate) only to the reserve for inventory writedown set forth on the Most Recent Balance
Sheet. All of the inventory reflected on the Closing Working Capital: (c) will consist of raw materials,
supplies and disposable and/or consumable materials used in the Ordinary Course of Business,
manufactured and purchased parts, goods in process, and finished goods; and (d) will as of the Closing
Date be merchantable, fit for the purpose for which it was procured or manufactured and will be of
quantity and quality usable and saleable by Company in the Ordinary Course of Business, subject (in the
aggregate) only to the: (i) reserve for inventory writedown set forth in Closing Working Capital, and (ii)
the applicable manufacturer’s warranty for new and unused items of inventory.

3.9 Absence of Certain Developments. Since December 31, 2010, there has occurred no fact,
event or circumstance which has had or could, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect. Except as set forth on Schedule 3.9, since December 31, 2010,
Company has conducted its business only in the Ordinary Course of Business, and Company has not:

(a) amended any provision of its certificate of incorporation or by-laws;

(b) issued, sold or transferred any Interests or other Equity Interests, granted any
options, warrants, or other rights to purchase or obtain (including upon conversion, exchange, or
exercise) any of its Interests, declared, set aside or made any payment or distribution of cash or other
property with respect to its Interests or other Equity Interests, purchased, redeemed or otherwise
acquired any Interests or other Equity Interests;

(c) other than approved capital expenditures as allowed under Section 6.11, incurred
any Indebtedness not exceeding Ten Thousand Dollars ($10,000) individually or Twenty-five Thousand
Dollars ($25,000) in the aggregate (in each case, determined in accordance with GAAP);

(d) discharged or satisfied any Lien or paid any Liability, other than current Liabilities
paid in the Ordinary Course of Business;

(e) sold (other than sales of inventory in the Ordinary Course of Business), licensed,
leased, transferred, assigned, abandoned or otherwise disposed of any of its Assets or mortgaged,
pledged, or imposed any Lien upon any of its Assets;

(f) suffered any damage, destruction or casualty loss exceeding Twenty Thousand
Dollars ($20,000) in the aggregate, whether or not covered by insurance, or experienced any material
change in the amount and scope of insurance coverage;

(g) made or granted any bonus, commission, wage, or salary increase (or advance of
any of the foregoing) to any employee or group of employees (other than wage increases in the Ordinary
Course of Business), or made or granted any increase in any employee benefit plan or arrangement, or
amended or terminated any existing employee benefit plan or arrangement or adopted any new
employee benefit plan or arrangement;

(h) adopted, amended, modified, or terminated any bonus, profit sharing, incentive,
severance, or other plan, contract, or commitment for the benefit of any of its governors, officers, and
employees (or taken any such action with respect to any other Employee Benefit Plan);

(i) made any loans or advances to, guarantees for the benefit of, or any Investments in,
any Person (other than advances to employees in the Ordinary Course of Business);
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(j)  directly or indirectly engaged in any transaction or entered into any arrangement
with any officer, governor, member, or any relative thereof, or Affiliate of the Company;

(k) entered into, modified or terminated any Material Contract, or accelerated,
terminated, modified, or cancelled any agreement, contract, lease, or license (or series of related
agreements, contracts, leases, and licenses) involving more than Twenty Thousand Dollars ($20,000) to
which Company is a party or by which Company is bound;

(I) except as specifically permitted under Section 6.11, made any single capital
expenditure (or series of related capital expenditures) or commitment therefor in excess of Twenty-five
Thousand Dollars ($25,000) or, in the aggregate, in excess of Fifty Thousand Dollars ($50,000), or
delayed or postponed the making of any capital expenditure or the repair or maintenance of any Assets
of the Company or its Subsidiaries;

(m) made any change in the policies of Company with respect to the payment of
accounts payable or accrued expenses or the collection of the accounts receivable or other receivables,
including any acceleration or deferral of the payment or collection thereof, as applicable, or made any
write down in the value of its inventory in a manner that is outside of the Ordinary Course of Business;

(n) made any material change in the manner in which Company extends discounts or
credits to, or otherwise deals with, customers;

(0) made any material change in the manner in which Company markets its products or
services;

(p) made any change in its cash management practices or in the accounting methods,
principles or practices used by Company or under a Tax election;

(q) taken any action (or failed to take any action) that has resulted in, or could
reasonably be expected to result in, the loss, lapse, abandonment, invalidity or unenforceability of any
Company Intellectnal Property Rights;

(r) suffered the termination of any contract or relationship with any customer that
generated or was expected to generate revenues in excess of Twelve Thousand Dollars ($12,000) during
calendar 2011;

(s)  other than approved capital expenditures as allowed under Section 6.11, entered into
any agreement, contract, lease, or license (or series of related agreements, contracts, leases, and licenses)
either involving more than Fifteen Thousand Dollars ($15,000) or outside the Ordinary Course of
Business;

(t)  imposed any Liens upon any of its Assets, tangible or intangible;

(u) made any capital investment in, any loan to, or any acquisition of the securities or
assets of, any other Person (or series of related capital investments, loans, and acquisitions) either
involving more than Ten Thousand ($10,000) or outside the Ordinary Course of Business;

(v) cancelled, compromised, waived, or released any right or claim (or series of related
rights and claims) either involving more than Ten Thousand ($10,000) or outside the Ordinary Course of
Business;
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(w) endured any other material occurrence, event, incident, action, failure to act, or
transaction outside the Ordinary Course of Business involving Company;

(x) neither Company nor any Seller has disclosed any Confidential Information except:
(1) to Purchaser, or (2) to third parties, unless protected by a valid and binding written agreement
protecting such Confidential Information; or

(y) agreed, whether orally or in writing, to do any of the foregoing.

3.10 Assets. The Company has good and valid title to, or a valid leasehold interest in, the
Assets used by it, located on its premises or set forth on the Most Recent Balance Sheet or acquired
thereafter prior to the Closing, free and clear of all Liens, except: (a) Assets disposed of in the Ordinary
Course of Business and in accordance with this Agreement; (b) Permitted Liens; and (c) as set forth on
Schedule 3.10. The Company owns, has a valid leasehold interest in, or has a valid license to use, all
the Assets necessary for the conduct of its business as now conducted. Such Assets, taken as a whole,
are free from any material defects, have been maintained in accordance with normal industry practice,
are in an operating condition and repair (subject to normal wear and tear) adequate and suitable for the
purposes for which such Assets are presently used. The Assets consist of all the tangible and intangible
assets: (d) used by Seller in its business, and (e) necessary for the conduct of Company’s business as
presently conducted.

3.11  Tax Matters. Except as set forth on Schedule 3.11:

(a) Company has filed (or has had filed on its behalf) all Tax Returns that they were
required to file under applicable laws and regulations. All such Tax Returns were true, correct and
complete in all respects and were prepared in substantial compliance with all applicable laws and
regulations. All Taxes due and owing by (or with respect to the operations of) Company (whether or not
shown on any Tax Return) have been paid. The Company is not the beneficiary of any extension of
time within which to file any Tax Return. No claim has ever been made by an authority in a jurisdiction
where Company does not file Tax Returns that Company is or may be subject to taxation by that
jurisdiction. There are no Liens for Taxes (other than Taxes not yet due and payable) upon any of the
Assets of Company.

(b) Company has withheld and paid all Taxes required to have been withheld and paid
in conmection with any amounts paid or owing to any employee, former employee, independent
contractor, creditor, member, or other third party.

(c) No foreign, federal, state, or local Tax audits or administrative or judicial Tax
proceedings are pending or being conducted with respect to Company or any consolidated, combined or
unitary group of which Company is a2 member. Neither Company nor any consolidated, combined or
unitary group of which Company is a member has received from any foreign, federal, state, or local
taxing authority (including jurisdictions where Company or any consolidated, combined or unitary
group of which Company is a member has not filed Tax Returns) any: (i) notice indicating an intent to
open an audit or other review; (ii) request for information related to Tax matters; or (iii) notice of
deficiency or proposed adjustment for any amount of Tax proposed, asserted, or assessed by any taxing
authority against Company or any consolidated, combined or unitary group of which Company is a
member.

(d) Neither Company nor any consolidated, combined or unitary group of which it is a
member has waived any statute of limitations in respect of Taxes or agreed to any extension of time with
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respect to a Tax assessment or deficiency.

(e) Company is not a party to any Contract, arrangement or plan that has resulted or
could result, separately or in the aggregate, in the payment of any “excess parachute payment” within
the meaning of Code Section 280G (or any corresponding provision of state, local or foreign Tax law).

()  Company has not been a United States real property holding corporation within the
meaning of Code Section 897(c)(2) during the applicable period specified in Code Section
897(c)(1)(A)Gi).

(g) Company and any consolidated, combined or unitary group of which any of them is
a member has disclosed on its federal income Tax Returns all positions taken therein that could give rise
to a substantial understatement of federal income Tax within the meaning of Code Section 6662.

(h) Company is not a party to or bound by any Tax allocation or sharing agreement.
Company: (A) has not been a member of an Affiliated Group filing a consolidated federal income Tax
Return; or (B) has no Liability for the Taxes of any person under Reg. Section 1.1502-6 (or any similar
provision of state, local, or foreign law) other than as a result of being a member of the Affiliated Group
of which Company is the common parent, as a transferee or successor, by Contract, or otherwise.

(1) Any unpaid Taxes of Company with respect to Pre-Closing Taxes: (A) do not
exceed the reserve for Tax Liability (rather than any reserve for deferred Taxes established to reflect
timing differences between book and Tax income) set forth on the face of the Financial Statements
(rather than in any notes thereto); and (B) do not exceed that reserve as adjusted for the passage of time
through the Closing Date in accordance with the past custom and practice of Company in filing its Tax
Returns. Since December 31, 2007, the Company has not incurred any Liability for Taxes arising from
extraordinary gains or losses, as that term is used in GAAP, outside the ordinary course of business
consistent with past custom and practice.

(5) Company will not be required to include any item of income in, or exclude any item
of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing
Date as a result of any:

@) change in method of accounting for a taxable period ending on or prior to
the Closing Date;

(i)  “closing agreement” as described in Code Section 7121 (or any
corresponding or similar provision of state, local or foreign income Tax law) executed on or prior to the
Closing Date;

(i)  intercompany transaction or excess loss account described in Treasury
Regulations under Code Section 1502 (or any corresponding or similar provision of state, local or
foreign income Tax law);

(iv)  installment sale or open transaction disposition made on or prior to the
Closing Date; or

(v)  prepaid amount received on or prior to the Closing Date.

(k)  Company has not distributed any Equity Interests of another Person, or has had its
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Equity Interests distributed by another Person, in a transaction that was purported or intended to be
governed in whole or in part by Code Sections 355 or 361.

() Neither Company or any consolidated, combined or unitary group of which itis a
member has engaged in any “reportable transaction” as defined in the Treasury Regulations
promulgated under Code Section 6011.

(m) Company is not liable and has no potential liability for any Tax under Code Section
1374 or 1375 or any similar provision of state, local or foreign law, nor will Company be liable for any
Tax (whether under Code Section 1374 or 1375, any similar provision of state, Jocal or foreign law, or
any other provision of law) in connection with the consummation of the transactions contemplated
hereby.

(n) Company has not: (i) acquired assets from another corporation in a transaction in
which its Tax basis for the acquired assets was determined, in whole or part, by reference to the Tax
basis of the acquired assets (or any other property) in the hands of the transferor; or (ii) acquired the
stock of any corporation that is a qualified subchapter S subsidiary.

3.12 Contracts and Commitments.

(a) Except as set forth on Schedule 3.12(a), Company is not a party to or bound by any
written or oral:

(1) pension, multiemployer plan, profit sharing, Interests option, employee
equity purchase or other plan or arrangement providing for deferred or other compensation to employees
or any other employee benefit plan or arrangement;

(i) management agreement or Contract for the employment of any officer,
individual employee or other Person on a full-time, part-time, consulting or other basis: (A) providing
annual cash or other compensation; (B) providing for the payment of any cash or other compensation or
benefits as a result of the execution of this Agreement and/or the consummation of the transactions
contemplated hereby; or (C) otherwise restricting its ability to terminate the employment of any
employee at any time for any lawful reason or for no reason without Liability;

(iif)  Contract with any Government Entity, except for any contracts on the
Company’s standard form of customer agreement or oral agreement in the Ordinary Course of Business,
for the provision of services available to the general public, or as set forth on Schedules 3.9 or 3.30;

(iv)  Contract relating to borrowed money or other Indebtedness or the
mortgaging, pledging or otherwise placing a Lien on any material Asset or group of material Assets of
Company or any letter of credit arrangements, or any guaranty therefor;

) Contract under which Company is a: (A) lessee of or holds or operates any
personal property owned by any other Person, except for any lease of personal property under which the
aggregate annual rental payments do not exceed Ten Thousand Dollars ($10,000); or (B) lessor of or
permits any Person to hold, operate or occupy any property, real or personal, owned or controlled by
Company;

(vi)  Contract or group of related Contracts with the same party or group of

Affiliated parties continuing over a period of more than six (6) months from the date or dates thereof,
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not terminable by Company upon thirty (30) days or less notice without penalty or involving more than
Fifty Thousand Dollars ($50,000);

(vii)  Contract relating to the ownership of, Investments in or loans and advances
to any Person, including Investments in joint ventures and minority equity investments;

(viii) license, royalty or other Contracts with respect to any Intellectual Property
Rights;

(ix)  Contract that contains any provision pursuant to which Company is
obligated to indemnify or make any indemnification payments to any Person;

(x) agent, sales representative, sales or distribution Contracts (other than
purchase and sale orders entered into in the Ordinary Course of Business);

(xi)  Contract relating to the marketing or advertising of Company’s products or
services outside the Ordinary Course of Business;

(xii) power of attorney or other similar Contracts or grant of agency;

(xiit) Contract prohibiting the Company, now or in the future, from freely
engaging in any business or competing anywhere in the world or restricting its use of any Intellectual
Property Rights, including any nondisclosure, non-competition, settlement, coexistence, standstill or
confidentiality agreements;

(xiv) Contract: (A) providing for Company to be the exclusive or a preferred
provider of any product or service to any Person or the exclusive or preferred recipient of any product or
service of any Person or that otherwise involves the granting by any Person to Company of exclusive or
preferred rights of any kind; (B) providing for any Person to be the exclusive or a preferred provider of
any product or service to Company or the exclusive or preferred recipient of any product or service of
Company or that otherwise involves the granting by Company to any Person of exclusive or preferred
rights; (C) granting to any Person a right of first refusal or right of first offer on the sale of any part of
the business of Company; or (D) containing a provision of the type commonly referred to as “most
favored nation” provision for the benefit of a Person other than Company;

(xv)  Contract pursuant to which Company will receive more than Fifty Thousand
Dollars ($50,000) or under which Company will pay more than Fifty Thousand Dollars ($50,000) in the
twelve (12) months following Closing;

(xvi) Contract or any agreement concerning confidentiality or non-competition
that will be binding on Company as of the Closing Date;

(xvii) any collective bargaining agreement; or

(xviii) Contract that is otherwise material to the Assets, operations or financial
condition of Company taken as a whole.

(b)  All of the Contracts set forth or required to be set forth on Schedule 3.12(a) and
Schedule 3.12(d) and all Leases (collectively, the “Material Contracts”) are legal, valid, binding and
enforceable as to Company and the other parties thereto, in accordance with their respective terms.
Each Material Contract will be in full force and effect in accordance with its terms upon consummation
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of the transactions contemplated hereby. The Company and, to Sellers” Knowledge, each other party to
any Material Contract, has performed all obligations required to be performed by it and is not in default
under or in breach of, or in receipt of any claim of default or breach under, any Material Contract.
There has not occurred any event that, with the lapse of time or the giving of notice or both, would
constitute a default or breach under a Material Contract by the Company, or to the Sellers’ Knowledge,
any of the other parties to such Material Contract. The Company has not received notice that any other
party to any Material Contract intends to cancel, terminate or breach any such Material Contract or to
exercise or not to exercise any option to renew thereunder.

(¢) There has been made available to the Purchaser a true, correct and complete: (i)
copy of each Material Contract, together with all amendments, waivers or other changes thereto; and (ii)
description of the material terms of all oral Material Contracts.

(d)  Schedule 3.12(d) sets forth a list of the customers of Company having annual sales
volume greater than $10,000, by dollar volume of sales for the twelve (12) months ended December 31,
2010 and for the 9 months ended September 30, 2011, including, with respect to each such customer, the
term of each customer’s agreement, whether such agreement is in writing, and, if not, a detailed
discussion of the materials terms of any such agreement, whether such agreement contains auto-renew
or similar provisions, the date on which each such agreement will expire, whether there is any
prohibition on Company’s ability to assign such agreement to Purchaser or one of its Affiliates, any
unusual credit terms (including, without limitation, terms respecting deposits and/or prepayments) and a
description of any terms of any such agreement which substantially deviate from the form customer
agreement generally used by the Company. Company has not received any notice from any customer
listed on Schedule 3.12(d) and Sellers have no Knowledge to the effect that any such customer has or
may stop, materially decrease the rate of, or materially change the terms (whether related to payment,
price or otherwise) with respect to purchasing materials, products or services from Company (whether
as a result of the consummation of the transactions contemplated hereby or otherwise). The terms under
which each customer of the business purchases materials, products or services from Company are the
result of arms length transactions.

3.13  Intellectual Property Rights.

(a)  Schedule 3.13(a) contains a true, correct and complete and accurate list of all of the
following that are owned or used by Company: (i) patented or registered Intellectual Property Rights,
including, without limitation, Internet domain names; (ii) pending patent applications or other
applications for registrations of other Intellectual Property Rights; (iii) all computer software (other than
mass-marketed software with a replacement cost and/or annual license fee of less than a total cost of
$5,000); (iv) material unregistered Marks; (v) material unregistered copyrights; and (vi) any other
material Intellectual Property Rights not specified above.

(b) Company owns and possesses, free and clear of all Liens and Encumbrances, all
right, title and interest in and to, or have the right to use pursuant to a valid and enforceable written
license set forth on Schedule 3.13(a), all Intellectual Property Rights necessary or used for the operation
of the businesses of Company as now conducted (together with all Intellectual Property Rights owned
by Company, collectively, the “Company Intellectual Property Rights”). All of Company Intellectual
Property Rights are valid, enforceable and subsisting, and none of Company Intellectual Property Rights
have been misused. No loss or expiration of any of Company Intellectual Property Rights is threatened,
pending or reasonably foreseeable. Company has taken all actions necessary or customary to maintain
and protect the Intellectual Property Rights owned by Company. To the Knowledge of Sellers, the
owners of any Intellectual Property Rights licensed to Company have taken all actions necessary,
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desirable and/ or customary to maintain and protect the Intellectual Property Rights subject to such
licenses. Company, Sellers and Seller Affiliate have not transferred, assigned, or granted any license or
sublicense of any rights under or with respect to any Intellectual Property Rights.

(¢) Except as set forth on Schedule 3.13(c): (i) there are no claims, actions, suits,
charges or demands against Company or Sellers that were either made within the past six (6) years or
are presently pending contesting the validity, use, ownership, enforceability, patentability or
registrability of any of Company Intellectual Property Rights, and to the Knowledge of Sellers, there is
no reasonable basis for any such claim; (ii) Company has not infringed, misappropriated or otherwise
conflicted with, and the operation of the business of Company as now conducted will not infringe,
misappropriate or otherwise conflict with, any Intellectual Property Rights or other rights of other
Persons, Company is not aware of any facts that indicate a likelihood of any of the foregoing and
Company has not received any notices regarding any of the foregoing (including, any demands or offers
to license any Intellectual Property Rights from any other Person); (iii) to the Knowledge of Sellers, no
third party has infringed, misappropriated or otherwise conflicted with any of Company Intellectual
Property Rights. The transactions contemplated by this Agreement shall not impair the right, title or
interest of Company or its Subsidiaries in and to Company Intellectual Property Rights or Company
Systems, and all of Company Intellectual Property Rights and Company Systems shall be owned or
available for use by Company or its Subsidiaries immediately after the Closing on terms and conditions
identical to those under which Company owned or used the Company Intellectual Property Rights and
Company Systems immediately prior to the Closing.

(d) The software, hardware, firmware, networks, interfaces and related systems owned
or used by Company (collectively, “Company Systems”) are sufficient for Company’s current and
anticipated future needs, and, during the past twelve (12) months, there have been no failures, crashes or
other adverse events affecting Company Systems that have had or could reasonably be expected to have
an adverse effect on the ability of Company to operate its businesses. All Company Systems (other than
software) used by Company to operate its businesses are owned and operated by Company and are not
wholly or partly dependent on any facilities that are not under the ownership, operation or contro! of
Company.

3.14  Litigation. Except as set forth on Schedule 3.14, there are no: (i) Proceedings pending or,
to the Sellers’ Knowledge, threatened against Company, whether at law or in equity, whether civil or
criminal in nature or by or before any Government Entity; or (ii) Orders with respect to or involving
Company. To Sellers’ Knowledge, there is no basis for any such Proceedings or Orders.

3.15 Brokerage. Except as set forth on Schedule 3.15, there are and shall be no claims for
brokerage commissions, finders’ fees or similar compensation in connection with the transactions
contemplated by this Agreement based on any arrangement or agreement to which Company, and / or
Sellers are a party or subject to.

3.16 Insurance. Schedule3.16 identifies and briefly describes each insurance policy
maintained by Company with respect to its Assets and operations for which Company has been a party,
including any flood hazard insurance policies, a named insured, or otherwise the beneficiary of coverage
at any time within the past 6 years (collectively, the “Insurance Policies™), and sets forth the following
information with respect to each of the Insurance Policies: (a) the name, address, and telephone number
of the agent; (b) the name of the insurer, the name of the policyholder, and the name of each covered
insured; (c) the policy number and the period of coverage; (d) the scope (including an indication of
whether the coverage was on a claims made, occurrence, or other basis) and amount (including a
description of how deductibles and ceilings are calculated) of coverage; and (e) a description of any

16

8155225v16



retroactive premium adjustments or other loss-sharing arrangements. Each of such insurance policies
have been produced to Purchaser. Except as set forth in Schedule 3.16, the termination of such
insurance policies immediately following the Closing will result in no liability or obligation or result in
any Loss, either concurrently or in the future, owing to any Person in connection therewith by Company
or Purchaser, and will result in no loss of coverage for any incident for periods prior to the Closing that
would be covered by such policies absent termination. With respect to each Insurance Policy: (j) there
are no claims pending as to which coverage has been questioned, denied or disputed by the
underwriter(s) of such Insurance Policy; (k) all premiums due have been paid; (I) no notice of
cancellation or termination has been given; (m) Company has complied in all material respects with the
terms and provisions of such Insurance Policy; (n) the policy is legal, valid, binding, enforceable, and in
full force and effect and issued by insurers of recognized responsibility; (o) the policy will continue to
be legal, valid, binding, enforceable, and in full force and effect on identical terms following the
consummation of the transactions contemplated hereby; (p) neither Company nor any other party to the
policy is in breach or default (including with respect to the payment of premiums or the giving of
notices), and no event has occurred that, with notice or the lapse of time, would constitute such a breach
or default, or permit termination, modification, or acceleration, under the policy; and (q) no party to the
policy has repudiated any provision thereof. Except as set forth and described on Schedule 3.16,
Company has no self-insurance or co-insurance programs.

3.17 Labor Matters. Schedule 3.17 contains a true, correct and complete list as of the date of
the Most Recent Balance Sheet of: (a) the employees employed by Company; (b) the rate of all current
compensation payable by Company to each such employee, including, any commission, bonus,
contingent or deferred compensation; and (c) the officers and governors of Company. Except as set
forth on Schedule 3.17, to the Sellers’ Knowledge, no executive or key employee of Company and no
group of employees of Company has any plans to terminate employment with Company. Company:
(d) is not except as listed on Schedule 3.17, a party to any collective bargaining agreement or any other
Contract or relationship with any labor union or with any self-organized employee group; (e) has no
material labor relations issues (including pending bargaining orders or remedial orders from the
National Labor Relations Board, any union organizing activities, self-organizing activities by employee
groups, threatened or actual strikes or work stoppages or material grievances); (f) has not engaged in
any unfair labor practices or has been the subject of any unfair labor practices charges or complaints
since January 1, 2004; (g) has not, during the past five years, suffered any labor strike, lockout, work
stoppage or other material labor dispute; (h)has no union organization campaign in progress with
respect to any of their employees, or any existing question concerning representation respecting such
employees; (i) has not engaged in any plant closing or employee layoff activities within the last two (2)
years that would violate or in any way implicate the Worker Adjustment Retraining and Notification Act
of 1988, as amended, or any similar state or local plant closing or mass layoff statute, rule or regulation;
(j) there is no workers’ compensation liability, experience or matter outside the ordinary course of
business; (k) has no employment-related charge, complaint, grievance, investigation, inquiry or
obligation of any kind, pending or threatened in any forum, relating to an alleged violation or breach by
Company (or any of its officers or governors) of any law, regulation or contract; and (I) to the
Knowledge of Sellers, any employee or agent has not committed any act or omission giving rise to
material liability for any violation or breach identified in subsection (k) above. Except as listed on
Schedule 3.17, the Company is not a party to any independent contractor, consulting, or similar
agreement or understanding, whether oral or written. The Company has no Liability for any Taxes,
Employee Benefit Plans, employment-related Liability, compensation, or insurance. Any and all
independent contractors or consultants are, and will be, for all purposes, independent contractors of the
Company, and not employees of the Company. Except as set forth on Schedule 3.17: (m) there are no
employment contracts, severance agreements, or any other type of written or verbal agreement with any
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employees of Company, and (n) there are no written personnel policies, rules, or procedures applicable
to employees of Company. True and complete copies of all such documents have been provided to
Purchaser prior to the date of this Agreement.

3.18 Emplovee Benefit Plans.

(a)  Schedule 3.18(a) contains a true, correct and complete list of all Employee Benefit

Plans.

(b) Each Employee Benefit Plan (and each related trust, insurance Contract, or fund)
has been maintained, funded and administered in compliance with the terms of such plan and the
applicable requirements of ERISA, the Code, and other applicable Laws.

(c) All required reports and descriptions (including Form 5500 annual reports,
summary annual reports, summary plan descriptions, and summaries of material modification, as
applicable) have been timely filed or distributed with respect to each Employee Benefit Plan in
accordance with the requirements of the Code, ERISA, and other applicable Laws.

(d) With respect to each Employee Benefit Plan, all contributions (including all
employer contributions and employee salary reduction contributions) and premium payments that are
due have been made and all contributions and premium payments for any period ending on or before the
Closing Date that are not yet due have been made or properly accrued. No Employee Benefit Plan is
self funded by Company, regardless of whether Company has purchased stop loss insurance to assist in
funding the benefit.

(e) Each Employee Benefit Plan that is intended to meet the requirements of a
“qualified plan” under Code Section 401(a) has received a favorable determination letter from the
Internal Revenue Service, or is permitted to rely upon an opinion letter of a sponsor of a prototype or
volume submitter plan, and nothing has occurred that could adversely affect the qualification of such
Employee Benefit Plan. All such Employee Benefit Plans have been timely amended for all required
interim plan amendments. Each such Employee Benefit Plan that does not have reliance on EGTRRA
opinion letter has been submitted to the Internal Revenue Service for a determination letter within the
applicable remedial amendment period or such period has not expired.

(f)  Company has delivered to Purchaser true, correct and complete copies of the plan
documents, summary plan descriptions, and summaries of material modification, the most recent
determination or opinion letter received from the Internal Revenue Service, the three most recent Form
5500 annual reports as filed, and all related trust agreements, insurance Contracts, and other funding
arrangements that implement each Employee Benefit Plan. For each Employee Benefit Plan that is
intended to meet the requirements of a “qualified plan” under Code Section 401(a), Company has
delivered to Purchaser true, complete and cormrect copies of the plan documents and amendments that
have been the subject of the most recent favorable determination letter from the Internal Revenue
Service, as well as of all plan documents and amendments adopted thereafter.

(g) Neither Company nor any ERISA Affiliate maintains, sponsors, confributes to or
has any Liability or, to the Knowledge of Sellers any potential Liability, with respect to any Employee
Pension Benefit Plan that is subject to ERISA Section 302 or Code Sections 412 or 430-436, or any
Multiemployer Plan, or otherwise has any Liability or potential Liability under Title IV of ERISA.
Company has no Liability or potential Liability under ERISA or the Code solely by reason of being
treated as a single employer under Code Section 414 with any trade, business or entity other than
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Company. No Employee Benefit Plan is an employee stock ownership plan within the meaning of Code
Section 4975(e)(7). No Employee Benefit Plan invests in any employer security (within the meaning of
Code Section 407(d)(1)) or employer real property (within the meaning of Code Section 407(d)(2)).

(h) Company does not have any Liability, or to the Knowledge of Sellers any potential
Liability, with respect to the provision of post-retirement or post-termination medical, health, or life
insurance or other welfare-type benefits for any individual (other than in accordance with COBRA).
Company and each ERISA Affiliate are in compliance with the requirements of COBRA and the
requirements of the Health Insurance Portability and Accountability Act (“HIPAA”™) and all individuals
receiving or entitled to receive continuation coverage under COBRA or similar state law on the closing
date are listed on Schedule 3.18(h).

(i)  There have been no Prohibited Transactions with respect to any Employee Benefit
Plan, and no Fiduciary has any Liability for breach of fiduciary duty or any other failure to act or
comply in connection with the administration or investment of the Assets of any Employee Benefit Plan.
No action, suit, proceeding, audit, hearing, or investigation with respect to any Employee Benefit Plan
(other than routine claims for benefits) is pending or threatened. There is no basis for any such action,
suit, proceeding, audit, hearing, or investigation. No excise taxes are presently owed by the Company or
ERISA Affiliates with respect to any Employee Benefit Plan and none have been owed or paid since
January 1, 2004.

() Company has, for purposes of each Employee Benefit Plan, correctly classified
those individuals performing services for Company as common law employees, leased employees,
independent contractors or agents.

(k) Company has not (A) granted to any Person an interest in a nonqualified deferred
compensation plan subject to Code Section409A, or (B) modified the terms of any nonqualified
deferred compensation plan in a manner that could cause an interest previousty granted under such plan
to become subject to Code Section 409A. All nonqualified deferred compensation plans subject to Code
Section 409A are in documentary and operational compliance with such Code Section and guidance as
of the Closing Date.

(1)  There are no Employee Benefit Plans that cover employees of Company which are
required to comply with the provisions of any foreign law.

3.19 Compliance with Laws; Permits; and Regulatory Authority. All of Company’s Permits
are set forth on Schedule 3.19. Except as set forth on Schedule 3.19:

(a) Company has complied in all material respects with, are in compliance in all
material respects with, and have operated their businesses and maintained their Assets in compliance in
all material respects with, all applicable Laws including, without limitation, any Environmental and
Safety Requirements. Company has also complied with, and is in compliance with, all wage and hour
and similar laws, rules and regulations applicable to its operations and/or employees, including, without
limitation, the Fair Labor Standards Act, those respecting the payment of overtime, and all applicable
immigration laws and other laws applicable to the employment of U.S. and non-U.S. citizens
(collectively, “Wage, Hour and Immigration Laws”). No notice has been received by, and no claims
have been filed against, Company alleging a violation of any such Laws. To Sellers’ Knowledge, there
is no proposed Law which would prohibit or restrict the Company from, or otherwise materially
adversely affect Company in, conducting its business in any jurisdiction in which it is now conducting
its business or in which it has proposed to conduct its business as of the Closing Date.
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(b)  Except with respect to Permits relating to Environmental and Safety Requirements
which are addressed in Section 3.20: (i) Company holds all Permits licenses, variances, exemptions,
orders, registrations, certificates and approvals from each applicable Government Entity that are
required, used, or necessary to own, lease, and operate the Assets and Company’s business; (ii) such
Permits are valid and in full force and effect; (iii) no notice has been received by Company alleging the
failure to hold any such Permit; (iv) Company Affiliates is in compliance with the terms and conditions
of such Permits; and (v) to the Knowledge of Sellers, all of such Permits will be available for use on the
same terms by Company immediately after the Closing.

(c) The Permits issued by the FCC, MPUC and NDPSC held by Company: (i) to the
Knowledge of Seliers, were applied for and obtained in compliance with FCC, MPUC and NDPSC law,
rules, and regulations, and Company is, and on the Closing Date will be, the holder of such Permits; (ii)
have been granted by final order; and (iii) are in full force and effect, are unimpaired by any acts or
omissions of Company or Sellers, and are free and clear of any restrictions which might limit the full
operation of Company’s business, other than such restrictions as are imposed the telecommunications
industry generally. All reports and other documents required by the FCC, MPUC and/or NDPSC to be
filed by Company have been filed, and are correct in all material respects. Company has not engaged in
any course of conduct which would impair Company’s ability to remain a holder of the Permits issued
by the FCC, MPUC or the NDPSC, and Company and Sellers are not aware of any reason why a FCC,
MPUC or NDPSC Permit might be revoked, canceled, suspended or otherwise transferred as a result of
the transactions contemplated hereby. All payments and fees required to be paid by Company as the
holder of any Permit which are due and payable at or prior to the Closing Date to governmental
authorities or others have been paid. The Company has no Liability for repayment of any bidding
credits to the FCC with respect to the Company’s spectrum leasing arrangement.

3.20 Environmental and Safety Matters. Except as set forth on Schedule 3.20(b):

(a) To the Knowledge of Sellers, Company (and Seller Affiliates with respect to its
activities related to the Company) have at all times complied and are in compliance with all
Environmental and Safety Requirements.

(b) Without limiting the generality of the foregoing, to the Knowledge of Sellers,
Company (and Seller Affiliates with respect to its activities related to the Company) have obtained and
at all times complied with, and is in compliance with, all Permits that may be required pursuant to any
Environmental and Safety Requirements, all such Permits being listed on Schedule 3.20(b). With
respect to the Permits listed on Schedule 3.20(b): (i) Sellers and Company have provided to Purchaser
true, correct and complete copies of all such Permits; (i) all such Permits are in full force and effect,
(iii) no event has occurred that allows, or upon the giving of notice or lapse of time or otherwise would
allow, revocation or termination of such Permits; and (iv) all such Permits may be relied upon by
Purchaser for the lawful operation of Company’s business, and the Real Property, on and after the
Closing without notice to or filing with any Government Entity, and without transfer, reissuance or other
governmental action.

(c) Neither Company (nor Seller Affiliates with respect to its activities related to the
Company) have received any oral or written notice, report or other information regarding any actual or
alleged violation of Environmental and Safety Requirements, or any Liabilities or potential Liabilities,
including any investigatory or remedial obligations, arising under Environmental and Safety

Requirements.

(d) None of the following exists at any property or facility owned, occupied or operated
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by Company: (i) underground storage tanks; (ii) asbestos containing materials in any form or condition;
(iii) materials or equipment containing polychlorinated biphenyls; (iv) landfills, surface impoundments
or other disposal areas; (v) wells; or (vi) on-site sewage or wastewater disposal systems, and Company
has not used and does not currently use or dispose of Hazardous Substances, whether in the Ordinary
Course of Business or otherwise.

(¢) Company has not: (i) treated, stored, disposed of, arranged for or permitted the
disposal of, transported, handled, exposed any Person to or released any substance (including any
Hazardous Substance); or (ii) to the Knowledge of Sellers, owned, leased, occupied or operated any
facility or property (and to the Knowledge of Sellers, no such property or facility is contaminated by any
Hazardous Substance), in both of cases (i) and (ii) above, so as to give rise to any current or future
Company Liabilities, including any Liability for response costs, corrective action costs, personal injury,
natural resource damages, property damage or attorneys’ fees, or any corrective, investigatory or
remedial obligations, pursuant to CERCLA, the Solid Waste Disposal Act, as amended, or any other
Environmental and Safety Requirements.

(f) Neither this Agreement nor the consummation of the transactions that are
contemplated hereby will result in any obligations for site investigation or cleanup, or notification to or
consent of any Government Entity or other Third Party, pursuant to any of the so-called “transaction-
triggered” or “responsible property transfer” Environmental and Safety Requirements.

(g) Neither Company nor any Seller or their predecessors and Affiliates have assumed,
undertaken or otherwise become subject to any Liability, including any obligation for corrective,
investigatory or remedial action, of any other Person relating to any Environmental and Safety
Requirements.

(h) Neither Company, any Seller, nor to the Knowledge of Sellers any of their
predecessors or Affiliates, has any Liability or potential liability with respect to the presence or alleged
presence of asbestos, asbestos-containing material, silica or any other hazardous material in any product
or at or upon any property or facility.

(i) Each of the Sellers and Company have provided to Purchaser true, correct and
complete copies of all environmental audits, reports and other material environmental documents
relating to the past or current properties, facilities or operations of Company and Seller Affiliates or
their respective predecessors or Affiliates which are in its possession or under its reasonable control, all
such documents being listed on Schedule 3.20(1).

(j)  Set forth on Schedule 3.20(j) is a detailed discussion of each and every Liability or
potential Liability arising under Environmental and Safety Requirements and related to the operation of
the business, events, circumstances, or actions or omissions by or on behalf of the Sellers or Company
and Seller Affiliates prior to Closing, or related to the Real Property as of the Closing or ownership or
use of such property prior to Closing, including, without limitation, violations of Environmental and
Safety Requirements prior to the Closing, the presence of Hazardous Substances as of the Closing and
any pending environmental clean-up initiatives existing as of the Closing, together with a breakdown of
the required clean-up, testing, treatment, closure, reporting or other costs or Liabilities associated
therewith (collectively, “Existing Environmental Liabilities™).

3.21  Affiliate Transactions. Except as set forth on Schedule 3.21, no officer, governor,
member or Affiliate of Company or any individual related by blood, marriage or adoption to any such
individual or any entity in which any such Person or individual owns any beneficial interest, is a party to
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any Contract, verbal or written agreement, or other understanding, or transaction with Company or has
any interest in any Assets used by the Company or its Subsidiaries. All transactions with Affiliates of
Company, including those referenced on Schedule 3.21, have been terminated as of the Closing in the
manner set forth on Schedule 3.21 without Liability or further obligation to Company.

3.22  Suppliers; Vendors. Schedule 3.22 sets forth a list of the top fifteen suppliers / vendors of
Company by dollar volume of purchases for the twelve (12) months ended December 31, 2010, and the
9 months ended September 30, 2011 (the “Material Suppliers”). Except as set forth on Schedule 3.22,
updated as of the Closing Date, Company has not received any notice from any supplier listed on
Schedule 3.22 and the Sellers have no Knowledge to the effect that any such supplier has or may stop,
materially decrease the rate of, or materially change the terms (whether related to payment, price or
otherwise) with respect to supplying materials, products or services to Company (whether as a result of
the consummation of the transactions contemplated hereby or otherwise). The terms under which the
Material Suppliers supply materials, products or services to Company are at market rates and are the
result of arms length transactions.

3.23  Real Property.

(a)  Schedule 3.23(a) of the Disclosure Schedule sets forth the address and description
of each parcel of Owned Real Property. With respect to each parcel of Owned Real Property: (i) the
Company has sole, good and marketable, insurable and indeafeasible title, free and clear of all Liens,
covenants, conditions, rights-of-way, easements and Encumbrances of any kind or character whatsoever,
subject only to the Permitted Encumbrances identified in Schedule 3.23(a); (ii) except as set forth in
Schedule 3.23(a), neither Company, any Seller nor any Seller Affiliates have leased or otherwise
granted to any Person the right to use or occupy such Owned Real Property or any portion thereof; and
(iii) other than the right of Purchaser pursuant to this Agreement, there are no outstanding options, rights
of first offer or rights of first refusal to purchase such Owned Real Property or any portion thereof or
interest therein.

(b)  Schedule 3.23(b) of the Disclosure Schedule sets forth the address of each parcel of
Leased Real Property, and a true and complete list of all Leases for each such Leased Real Property
(including the date and name of the parties to such Lease document, and each building, structure,
improvement and fixture or other interest in real property and all easements and other rights and interest
appurtenant thereto, leased, subleased, used, operated or otherwise occupied by Company). Company
has delivered to Purchaser a true and complete copy of each such Lease document, and in the case of
any oral Lease, a written summary of the material terms of such Lease. Except as set forth in Schedule
3.23(b), with respect to each of the Leases:

(i) such Lease is legal, valid, binding, enforceable and in full force and effect;

(i) the transactions contemplated by this Agreement do not require the consent of
any other party to such Lease (except for those Leases for which lease consents are obtained pursuant to
Section 2.1(c)), will not result in a breach of or default under such Lease, and will not otherwise cause
such Lease to cease to be legal, valid, binding, enforceable and in full force and effect on identical terms

following the Closing;

(ili) Company’s possession and quiet emjoyment of the Leased Real Property
under such Lease has not been disturbed and there are no disputes with respect to such Lease;

(iv) Company has at all times complied with, and is in compliance with, all terms
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and conditions of the Leases, neither Company nor any other party to the Lease is in breach of or default
under such Lease, and no event has occurred or circumstance exists that, with the delivery of notice, the
passage of time or both, would constitute or give rise to such a breach or default, or permit the
termination, modification or acceleration of rent under such Lease, or cause a Liability under such
Leases;

(v) no security deposit or portion thereof deposited with respect to such Lease has
been applied in respect of a breach of or default under such Lease that has not been redeposited in full;

(vi) Company does not owe, and will not owe in the future, any brokerage
commissions or finder’s fees with respect to such Lease;

(vii) neither Company nor any of its Affiliates has subleased, licensed or otherwise
granted any Person the right to use or occupy the Leased Real Property or any portion thereof;

(viii) neither Company nor any of its Affiliates has collaterally assigned or granted
any other Lien in such Lease or any interest therein;

(ix) there are no Liens on the estate or interest of the Company created by such
Lease;

(x) the Company’s interest in the Leased Real Property is not subject to any
Encumbrances, except Permitted Encumbrances;

(xi) The Leased Real Property is not subject to any use restrictions, exceptions,
reservations, or limitations which in any material respect interfere with or impair the present and
continued use thereof in the ordinary course of the business; and .

(xii) No notice has been received by, and no claims have been filed against
Company alleging a violation of any such Leases.

(c) The Owned Real Property and the Leased Real Property (collectively, the “Real
Property™) comprise all of the real property used or intended to be used in, or otherwise related to,
Company’s business, and the Company is not a party to any agreement or option to purchase any real
property or interest therein.

(d) Subject to normal wear and tear, to the Knowledge of Sellers, all buildings,
structures, fixtures, building systems and equipment, and all components thereof, including the roof,
foundation, load-bearing walls, and other structural elements thereof, heating, ventilation, air
conditioning, mechanical, electrical, plumbing and other building systems, environmental control,
remediation and abatement systems, sewer, storm, and waste water systems, irrigation and other water
distribution systems, parking facilities, fire protection, security and surveillance systems, and
telecommunications, computer, wiring, and cable installations, included in the Real Property (the
“Improvements”) have been maintained according to industry standards, and are sufficient for the
operation of Company’s business. Except as set forth on Schedule 3.23(d), there are no: (i) physical or
mechanical defects in any of the Improvements on the Real Property which would materially impair the
use of the Real Property, or (ii) to the Knowledge of Sellers structural deficiencies or latent defects
affecting any of the Improvements and there are no facts or conditions affecting any of the
Improvements which would, individually or in the aggregate, interfere in any respect with the use or
occupancy of the Improvements or any portion thereof in the operation of Company’s business as
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currently conducted thereon.

(¢) There is no: (i) condemnation or other proceeding in eminent domain, pending or
threatened, affecting any parcel of Real Property or any portion thereof or interest therein; or
(ii) injunction, decree, order, writ or judgment outstanding, or any claim, litigation, administrative action
or similar proceeding, pending or threatened, relating to the ownership, lease, use or occupancy of the
Real Property or any portion thereof, or the operation of Company’s business as currently conducted
thereon.

(f)  Except as set forth on Schedule 3.23(f), the current use and operation of the Real
Property are fully entitled, without restriction or conditions, and are in compliance with applicable
codes, ordinances, rules, and laws, including, without limitation, those applicable to subdivisions,
construction of improvements, zoning, land use, natural resource protection, public safety, and the
Americans with Disabilities Act (collectively, “Property Laws”), except for such minor restrictions or
conditions or such non-compliance: (i) as could not reasonably be expected to have a Material Adverse
Effect, or (ii) is legally permitted because the Real Property is “grandfathered” and exempt from such
Property Laws. Neither the Company nor any Seller has received notice of non-compliance with any
Property Laws which has not been resolved, and to the Knowledge of Sellers, there is no basis for the
issuance of any such notice or the taking of any action for such violation.

(g) There are no zoning or other land-use regulation proceedings, or to the Knowledge of
Sellers any change or proposed change, in any applicable Property Laws, which could detrimentally
affect the use or operation of the Real Property, except for such proceedings, changes or proposed
changes as could not reasonably be expected to be material, and neither the Company nor any Seller has
received notice of any special assessment proceedings affecting the Real Property which has not been
resolved.

(h) All water, sewer, gas, electric, telephone and drainage facilities and all other utilities
required by law or for the present use and operation of the Real Property are installed to the property
lines of the Real Property, are all connected and operating pursuant to valid permits (to the extent
permits are required), are to the Knowledge of Sellers adequate to service the Real Property as operated
prior to Closing, and to permit compliance with all Property Laws and the present usage of the Real
Property, and are connected to the Real Property by means of one or more public or private easements
extending from the Real Property to one or more public streets, public rights-of-way or utility facilities
excepl as are not material.

(i) To the Knowledge of Sellers, none of the Improvements encroaches on any land that
is not inciuded in the Real Property or on any easement affecting such Real Property, or violates any
building lines or set-back lines, and there are no encroachments onto the Real Property, or any portion
thereof, would interfere with the use or occupancy of such Real Property or the continued operation of
Company’s business as currently conducted thereon.

() To the Knowledge of Sellers, Company has obtained all approvals, easements and
rights-of-way (and all such items are currently in full force and effect) required from private parties for
the present use and operation of the Real Property and to ensure free and unimpeded vehicular and
pedestrian ingress to and egress from the Real Property as required to permit the present usage of the
Real Property, except as would not be material to the use and operation of the parce] of the Real
Property. Each parcel of Real Property has direct vehicular and pedestrian access to a public street
adjoining the Real Property, or has vehicular and pedestrian access to a public street via an insurable,
permanent, irrevocable and appurtenant easement benefitting such parce] of Real Property, and such
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access is not dependent on any land or other real property interest that is not included in the Real
Property. None of the Improvements or any portion thereof is dependent for its access, use or operation
on any land, building, improvement or other real property interest that is not included in the Real
Property.

(k)  Neither the Company nor any Seller have committed or obligated itself in any manner
whatsoever to sell the Owned Real Property, or any portion thereof, to any party other than in
connection with the transactions contemplated hereby.

(1)  Schedule 3.23(1) sets forth a description of all material Leasehold Improvements for
each Leased Real Property.

(m) To the Knowledge of Sellers, all certificates of occupancy, permits, licenses,
franchises, consents, approvals and authorizations (collectively, the ‘‘Real Property Permits’”) of all
governmental authorities, boards of fire underwriters, associations, any quasi-governmental agency, or
any other entity having jurisdiction over the Real Property that are required or appropriate to use or
occupy the Real Property or operate the Company’s business as currently conducted thereon, have been
issued and are in full force and effect. Schedule 3.23(m) of the Disclosure Schedule lists all material
Real Property Permits held by the Company with respect to each parcel of Real Property, the loss of
which would interrupt the normal operation of the Company’s business. Company has delivered to
Purchaser a true and complete copy of all such material Real Property Permits. Neither Company nor
any Seller has received any notice from any governmental authority or other entity having jurisdiction
over the Real Property threatening a suspension, revocation, modification or cancellation of any Real
Property Permit, and to the Knowledge of Sellers, there is no bass for the issuance of any such notice or
the taking of any such action. With respect to such Real Property Permits: (i) they are transferable to
Purchaser without the consent or approval of the issuing governmental authority or entity; (ii) no
disclosure, filing or other action by Company or any of its Affiliates is required in connection with such
transfer; and (iii) Purchaser shall not be required to assume any additional liabilities or obligations under
the Real Property Permits as a result of such transfer.

(m) To the Knowledge of Sellers, the classification of each parcel of Real Property under
applicable zoning laws, ordinances and regulations permits the use and occupancy of such parcel and the
operation of Company’s business as currently conducted thereon, and permits the Improvements located
thereon as currently constructed, used and occupied. There are sufficient parking spaces, loading docks
and other facilities at such parcel to comply with such zoning laws, ordinances and regulations.
Company’s use or occupancy of the Real Property or any portion thereof or the operation of Company’s
business as currently conducted thereon is not dependent on a ‘‘permitted non-conforming use’’ or
“permitted mon-conforming structure’” or similar variance, exemption or approval from any
governmenta) authority.

(0) The current use and occupancy of the Real Property and the operation of Company’s
business as currently conducted thereon do not violate any easement, covenant, condition, restriction or
similar provision in any instrument of record or other unrecorded agreement affecting such Real
Property (the “Encumbrance Documents”). Neither Company nor any Seller has received any notice of
violation of any Encumbrance Documents, and to the Knowledge of Sellers, there is no basis for the
issuance of any such notice or the taking of any action for such violation.

(p) Each parcel of Owned Real Property is a separate lot for real estate tax and
assessment purposes, and no other real property is included in such tax parcel. There are no Taxes,
assessments, fees, charges or similar costs or expenses imposed by any governmental authority,
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association or other entity having jurisdiction over the Real Property (collectively, the “Real Estate
Impositions™) with respect to any Real Property or portion thereof that are delinquent. The Title
Commitments set forth all Real Estate Impositions that are due and payable with respect to such parcel.
There is no pending or threatened increase or special assessment or reassessment of any Real Estate
Impositions for such parcel.

(q) Except as set forth in Schedule 3.23(q), updated as of the Closing Date, of the
Disclosure Schedule, none of the Real Property or any portion thereof is located in a flood hazard area
(as defined by current Federal Emergency Management Agency rules or regulations).

(r) There is no amount due and payable from Seller to any architect, contractor,
subcontractor, materialman, suppliet, or other person or entity for work or labor performed for, or
materials or supplies provided to, or in connection with, any Real Property or portion thereof which is
delinquent. There is no work or labor being performed for, or materials or supplies being provided to, or
in connection with, any Real Property or portion thereof, or to be performed or supplied prior to
Closing, other than routine maintenance and repair work which costs and expenses through completion
will not exceed Five Thousand Dollars ($5,000) which shall be paid in full prior to Closing.

(s) There are no pending property insurance claims with respect to any Real Property or
any portion thereof. Neither Company nor any Seller have received any notice from any insurance
company or any board of fire underwriters (or any entity exercising similar functions) with respect to
any Real Property or any portion thereof: (i) requesting Company to perform any repairs, alterations,
improvements, or other work for such Real Property which Seller have not completed in full; or (ii)
notifying Seller of any defects or inadequacies in such Real Property which would materially adversely
affect the insurability of the Real Property or the premiums for the insurance thereof.

3.24 Customer Warranties. Each product, equipment and service sold or delivered by
Company has been in material conformity with all applicable contractual commitments and all express
and implied warranties, and Company has any no Liability (and there is no basis for any present or
future action, suit, proceeding, hearing, investigation, charge, complaint, claim, or demand against any
of them giving rise to any Liability) for replacement or repair thereof or other damages in connection
therewith, subject only to the reserve for product warranty claims set forth on the face of the Most
Recent Balance Sheet (rather than in any notes thereto) as adjusted for the passage of time through the
Closing Date in accordance with the past custom and practice of Company. No product, equipment or
services, sold or delivered by Company is subject to any guarantee, warranty, or other indemnity beyond
the applicable standard terms and conditions of sale. The Most Recent Balance Sheet reflects an
adequate reserve for product, equipment, and services warranty claims. Schedule 3.24 includes copies of
the standard terms and conditions of sale or lease for Company’s products and services (containing
applicable guaranty, warranty, and indemnity provisions).

3.25 Sellers’ Capacity; Execution and Enforceability; No Breach. The following
representations and warranties are expressly made by each Seller separately. The representations and
warranties in this Section 3.25 are not intended to be, and shall not be interpreted to be, made jointly and
severally.

(a) Each of the Sellers has full capacity to execute and deliver each Transaction
Document to which it is a party and any and all instruments necessary or appropriate in order to fully
effectuate the terms and conditions of each such Transaction Document and to perform and consummate
the transactions contemplated hereby and thereby.
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(b) Each of the Sellers’ execution, delivery and performance of each Transaction
Document to which it is a party has been duly and validly authorized by all necessary action on the part
of such Seller. Each Transaction Document to which a Seller is a party has been duly and validly
executed and delivered by such Seller and constitutes, or upon its execution and delivery will constitute,
a valid and legally binding obligation of such Seller, enforceable against such Seller accordance with its
terms and conditions.

(c) The execution, delivery and performance by each Seller of each Transaction
Document to which it is a party, and the consummation of the transactions contemplated hereby and
thereby, does not and will not: (i) result in the creation of any Encumbrance upon the Interests pursuant
to; (ii) conflict with any provision or result in any breach or violation of; (iii) constitute (whether with or
without the passage of time, the giving of notice or both) a default under; (iv) trigger any “change in
control” or other similar provision contained in; or (v) give rise to any right of termination, cancellation,
or acceleration under, in each case: (1) any Law to which such Seller is subject; or (2) any Contract to
which such Seller is subject. None of the Sellers are required to provide any notice to, or make any
filing with, any Government Entity or any other Person, or obtain any Permit, in each case for the valid
execution, delivery and performance by such Seller of the Transaction Documents to which it is a party.
Without limiting the generality of the foregoing, all necessary action by each trust which is a party
hereto and each trustee required in connection with each such trust’s execution and delivery of this
Agreement and the other Transaction Documents to which each such trust is a party has been taken, and
the execution and delivery of this Agreement and such other Transaction Documents will not violate or
otherwise conflict with (in each case, with or without notice or lapse of time or both) the respective trust
agreement or other related trust documents.

3.26 Title to Interests. The following representations and warranties are expressly made by
each Seller separately. The representations and warranties in this Section 3.26 are not intended to be,
and shall not be interpreted to be, made jointly and severally.

(a) As of immediately prior to the Closing, all of the Interests set forth across from such
Sellers’ name on Schedule 3.2 were owned of record and beneficially by such Seller, and such Seller
had good and marketable title to such Interests, free and clear of all Encumbrances.

(b) No Seller is a party to any option, warrant, purchase right, or other contract or
commitment (other than this Agreement) that could require any Seller to sell, transfer, or otherwise
dispose of any Interests of or in Company.

(c) No Seller is a party to any voting trust, proxy, or other agreement or understanding
with respect to the voting of any Interests of Company.

3.27  Sellers’ Litigation. The following representations and warranties are expressly made by
each Seller separately. The representations and warranties in this Section 3.27 are not intended to be,
and shall not be interpreted to be, made jointly and severally. There are no Proceedings, Orders, claims
pending or to the Knowledge of Sellers threatened, against or affecting any Seller in which it is sought
to restrain or prohibit or to obtain damages or other relief in comnection with the transactions
conternplated by any of the Transaction Documents.

3.28 Product and Service Liability. Company has no Liability (and to the Knowledge of
Sellers, there is no basis for any present or future action, suit, proceeding, hearing, investigation, charge,
complaint, claim, or demand against any of them giving rise to any Liability) arising out of any injury to
individuals or property as a result of the ownership, possession, or use of any product, equipment or
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service sold, leased, or delivered by Company.

3.290  Computer and Technology Security. Company has taken all reasonable steps to safeguard
the information technology systems utilized in the operation of the business of Company, including the
implementation of procedures to ensure that such information technology systems are free from any
disabling codes or instructions, timer, copy protection device, clock, counter or other limiting design or
routing and any “back door,” “time bomb,” “Trojan horse,” “worm,” “drop dead device,” *“virus,” or
other software routines or hardware components that in each case permit unauthorized access or the
unauthorized disablement or unauthorized erasure of data or other software by a third party, and to date
there have been no successful unauthorized intrusions or breaches of the security of the information
technology systems.

3.30 Customers. Schedule 3.30 lists: (a) the SO largest customers of Company (on a
consolidated basis) for the 12-months ended December 31, 2010, and 9 months ended September 30,
2011, and sets forth opposite the name of each such customer the percentage of consolidated net sales
attributable to such customer; and (b) the current customers that Company anticipates shall be among
the 50 largest customers for such time periods. No customer listed on Schedule 3.30 as a customer as of
the date of this Agreement, has indicated that it shall stop; or decrease the rate of, buying materials,
products or services from Company.

3.31 Data Privacy. Company’s business has materially complied with and, as presently
conducted, is in material compliance with, all Data Laws. Company has complied with, and are
presently in compliance with, its policies applicable to data privacy, data security, and/or personal
information. Company has not experienced any incident in which personal information or other
sensitive data was or may have been stolen or improperly accessed, and Company is not aware of any
facts suggesting the likelihood of the foregoing, including without limitation, any breach of security or
receipt of any notices or complaints from any Person regarding personal information or other data.

3.32  Adequate Disclosure. None of: (a) the information provided in due diligence; (b) the
information contained in the Schedules; or (c) the representations and warranties of Sellers contained in
this Agreement contains any untrue statement of a material fact or omits to state any material fact
required to be stated therein or necessary in order to make the statements contained therein, in light of
the circumstances under which they are or were made, not misleading.

ARTICLE IV
Representations and Warranties of Purchaser

As a material inducement to Sellers to enter into this Agreement and consummate the transactions
contemplated hereby, the Purchaser represents and warrants to Sellers as follows:

4.1 Oreanization, Power and Authority. Purchaser is duly organized, validly existing and in
good standing under the Laws of the State of Minnesota. Purchaser possesses full power and authority
necessary to carry out the transactions contemplated by this Agreement.

4.2 Authorization: Execution and Enforceability; No Breach.

(a) Purchaser has full power and authority to execute and deliver each Transaction
Document to which it is a party and any and all instruments necessary or appropriate in order to fully
effectuate the terms and conditions of each such Transaction Document and to perform and consummate
the transactions contemplated hereby and thereby.
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(b) Purchaser’s execution, delivery and performance of each Transaction Document to
which it is a party has been duly and validly authorized by all necessary action on the part of Purchaser.
Each Transaction Document to which Purchaser is a party has been duly and validly executed and
delivered by Purchaser and constitutes, or upon its execution and delivery will constitute, a valid and
legally binding obligation of Purchaser, enforceable against Purchaser in accordance with its terms and
conditions.

(¢) The execution, delivery and performance by Purchaser of each Transaction
Document to which it is a party, and the consummation of the transactions contemplated hereby and
thereby, does not and will not: (1) conflict with any provision or result in any breach or violation of; (i)
constitute (whether with or without the passage of time, the giving of notice or both) a default under; or
(iii) give rise to any right of termination, cancellation, or acceleration under, in each case: (1) any Law
applicable to Purchaser; (2) the Transaction Documents; (3) the articles of organization and by-laws of
Purchaser; or (4) any other Contracts to which Purchaser is a party or by which any of its respective
Assets are otherwise bound.

4.3 Brokerage. There are and will be no claims for brokerage commissions, finders’ fees or
similar compensation in connection with the transactions contemplated by this Agreement based on any
arrangement or agreement to which Purchaser is a party or to which Purchaser is subject.

ARTICLE Y
Indemnification

51 Survival

(a) The representations and warranties contained in this Agreement or in any certificate
or other writing delivered in connection with the Closing shall survive the Closing until the twelve (12)
month anniversary of the Closing Date, except that: (i) the representations and warranties set forth in
Section 3.18 (Employee Benefit Plans) shall survive until the seven (7) year anniversary of Closing
Date; (ii) the representations and warranties set forth in Section 3.11 (Tax Matters) shall survive until 90
days following the date that the applicable statute of limitations has expired; and (iii) the representations
and warranties set forth in Section 3.1 (Organization; Power; Authority; Good Standing), Section 3.2
(Capitalization), Section 3.3 (Subsidiaries), Section 3.4 (Authorization; Execution and Enforceability;
No Breach), Section 3.6 (Absence of Undisclosed Liabilities; Obligations to Sellers), Section 3.10
(Assets), Section 3.15 (Brokerage), Section 3.17 (Labor Matters), Section 3.20 (Environmental and
Safety Matters), Section 3.25 (Sellers Capacity; Execution and Enforceability; No Breach), Section 3.26
(Title to Interests) and Section 3.32 (Adequate Disclosure) shall survive indefinitely. The foregoing
representations referred to in clauses 5.1(a)(i) through (iii) are referred to as the “Fundamental
Representations.” The remaining representations not referred to in clauses 5.1(a)(i) through (iii) above
shall be referred to as the “Non-Fundamental Representations”. All covenants shall survive untif
performed in full.

(b) Notwithstanding anything herein, any representation or warranty in respect of which
indemnity may be sought under this Article V, and the indemnity with respect thereto, shall survive the
time at which it would otherwise terminate pursuant to this Section 5.1 if written notice of the
inaccuracy or breach or potential inaccuracy or breach thereof giving rise to such right or potential right
of indemnity shall have been given to the party against whom such indemnity may be sought prior to
such time, and in any such case such representation or warranty shall survive until any claim for
indemnity related to such inaccuracy or breach or potential inaccuracy or breach is resolved.
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(c)  The representations and warranties contained in this Agreement or in any certificate
or other writing delivered in connection with this Agreement shall survive for the periods set forth in
this Section 5.1 and shall in no event be affected by any investigation, inquiry or examination made for
or on behalf of any party, or the knowledge of any party’s officers, governors, employees,
representatives, consultants, agents, or advisors (collectively, “Representatives”) or the acceptance by
any party of any certificate or opinion hereunder.

52 General Indemnification.

(a) Indemnification Obligations of Sellers. Subject to the provisions of Section 5.2(c),
Sellers shall, on a joint and several basis, indemnify and defend Purchaser and its respective Affiliates,
and their respective members, partners, Representatives, successors and permitted assigns and Company
(collectively, the “Purchaser Indemnified Parties”) and save and hold each of them harmless against and
pay on behalf of or reimburse such Purchaser Indemnified Parties as and when incurred for any Losses
which any such Purchaser Indemnified Party may suffer, sustain or become subject to, as a result of, in
connection with, relating or incidental to or by virtue of:

® any facts or circumstances which constitute a breach of any representation
or warranty of any Seller under this Agreement, any other Transaction Document or in any certificate or
other writing delivered in connection with the Closing;

(ii) any nonfulfillment or breach of any covenant, agreement or other provision
by any Seller under this Agreement, any other Transaction Document or in any certificate or other
writing delivered in connection with the Closing;

(iii)  Pre-Closing Taxes (whether or not set forth on any Schedule, including,
without limitation, Schedule 3.11), including any excess Tax payable over dmounts accrued in Closing
Working Capital, other Taxes specifically allocated pursuant to Section 1.5, and the related preparation
costs and expenses of all Tax Returns related thereto;

(iv)  the matters set forth on Schedule 3.14 and any matter which should have
been but was not set forth on Schedule 3.14;

(v) any violation, prior to the Closing Date, by Company of the Wage, Hour
and Immigration Laws;

(vi)  any Tax or obligation resulting from the transfer of the Excluded Assets to
Sellers or the termination of any transaction by Company with any affiliate of any Seller prior to
Closing;

(vii) any Liability arising under Environmental and Safety Requirements and
related to the operation of the business, events, circumstances, or actions or omissions by or on behalf of
Seller or Company prior to Closing, or related to the Real Property as of the Closing or ownership or use
of such property prior to Closing, including, without limitation, violations of Environmental and Safety
Requirements prior to the Closing, the presence of Hazardous Substances as of the Closing, any pending
environmental clean-up initiatives existing as of the Closing; or

(viil) any matters, facts, circumstances or consequences related to the matters
described on or by Section 2 of Schedule 3.19 (relating to the 3650 — 3700 MHz band license),
notwithstanding its disclosure as an exception to the representations and warranties contained in Section
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3.19 above.

If and to the extent any provision of this Section 5.2(a) is unenforceable for any reason, each Seller on a
joint and several basis, hereby agrees to make the maximum contribution to the payment and satisfaction
of any Loss for which indemnification is provided under this Section 5.2(a) which is permissible under
applicable Laws. For the avoidance of doubt, the indemnification obligations set forth in Sections
5.2(a)(ii)-(vii) above shall not be affected by any disclosures made pursuant to the disclosure schedules.

(b) Indemnification Obligations of Purchaser. Purchaser shall indemnify Sellers and
their Affiliates (which shall not include Company) (collectively, the “Seller Indemnified Parties”) and
save and hold each of them harmless against and pay on behalf of or reimburse such Seller Indemnified
Parties as and when incurred for any Losses which any Seller Indemnified Party may suffer, sustain or
become subject to, as a result of, in connection with, relating or incidental to or by virtue of:

(1) any facts or circumstances which constitute a breach of any representation
or warranty of Purchaser under this Agreement, any other Transaction Document to which Purchaser is
a party or in any certificates or other writing delivered in connection with the Closing; or

(ii) any nonfulfillment or breach by Purchaser of any covenant, agreement or
other provision under this Agreement, any other Transaction Document to which Purchaser is a party or
in any certificate or other writing delivered in connection with the Closing. If and to the extent any
provision of this Section 5.2(b) is unenforceable for any reason, Purchaser hereby agrees to make the
maximum contribution to the payment and satisfaction of any Loss for which indemnification is
provided under this Section 5.2(b) which is permissible under applicable Laws.

(¢c) Limitation on Indemnification.

(1) Except as set forth in Section 5.2(c)(iii), the total amount Sellers shall be
required to pay in indemnification shall be equal to the fifty percent (50%) of the Purchase Price.

(i)  Notwithstanding anything to the contrary in this Article V, Sellers shall not
be required to indemnify the Purchaser Indemnified Parties in respect of any Losses for which
indemnity is solely claimed under Section 5.2(a)(i), unless and until the aggregate of all such Losses
exceeds One Hundred Thousand Dollars ($100,000) (the “Threshold”); provided, that if the aggregate of
such Losses claimed exceeds the Threshold then Sellers shall be obligated to indemmnify the Purchaser
Indemnified Parties for those Losses in excess of One Hundred Thousand Dollars ($100,000) (the
“Deductible”).

(iii)  Notwithstanding anything to the contrary in this Article V, the Deductible
and Threshold and Sellers indemnification obligations shall be unlimited with respect to: (i) any Losses
relating to breaches of the Fundamental Representations; (ii) any claims under Section 5.2(a) other than
Section 5.2(a)(); and (iii) any facts or circumstances which constitute fraud, or intentional breach or
omission with respect to any representation or warranty of any Seller. '

(iv)  Notwithstanding anything to the contrary in this Article V, no
indemnification shall be due for any item which is accounted for an adjustment to Working Capital.

) Notwithstanding anything to the contrary in this Article V, no
indemnification shall be due for any Loss which is covered by (1) an applicable third-party warranty or
(2) a policy of insurance in favor of Company, if in the case of both (c)(v)(1) and (c)(v)(2), such Loss is
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paid for the benefit of Purchaser by such insurance company or warranty provider without dispute or
condition, provided that any insurance deductible or cost of obtaining warranty service paid in respect of
such Losses shall be included in the Threshold and Deductible calculations contemplated by Section
5.2(c)(ii). Provided that if Sellers pay an indemnity claim prior to expiration of the 1 year time period
specified in the Escrow Agreement, and within the time period covered by a policy on insurance or an
applicable third party warranty, and the insurer or warranty provider has disputed payment of such
claim, then Purchaser shall assign such claim to Sellers and reasonably cooperate with Sellers in the
event Sellers proceed against such insurer or warranty provider for reimbursement of such claim paid by
Sellers.

(d) Manner of Caiculation. For the purposes of determining the amount of any Loss
related to a breach of any representation or warranty, the amount of the Loss shall be determined
without regard to any applicable materiality or knowledge qualification (including terms such as
“material” and “Material Adverse Effect”) set forth therein.

(e) Manner of Payment. Except as set forth in Section 5.2(c)(iii), any indemnification
of the Purchaser Indemnified Parties pursuant to this Section 5.2, may at Purchaser’s election, be
effected by deduction from the Escrow Amount, as set forth herein. Sellers shall be jointly and severally
liable for any amount in excess of the Escrow Amount.

(f) Third Party Claims. If a Proceeding is initiated, or claim is made, by any Third
Party against any Person entitled to seek indemnification under this Article V (an “Indemnified Party”),
and if such Indemnified Party intends to seek indemnification with respect thereto under this Article V,
such Indemnified Party shall promptly, and prior to any settlement or resolution of such proceeding,
after receipt of written notice of such Proceeding, provide written notice of such Proceeding to the party
or parties from whom the Indemnified Party intends to seek indemnification from (the “Responsible
Party™), which notice shall describe such Proceeding in reasonable detail and the amount thereof (if
known and quantifiable), provided that the failure to so notify a Responsible Party shall not relieve such
Responsible Party of its obligations hereunder unless and to the extent the Responsible Party shall be
actually and materially prejudiced by such failure to so notify. A Responsible Party shall be entitled to
participate in the defense of such Proceeding giving rise to an Indemnified Party’s claim for
indemnification at such Responsible Party’s expense, and at its option (subject to the limitations set
forth below) shall be entitied to assume the defense thereof by appointing a reputable counsel
reasonably acceptable to the Indemnified Party to be the lead counsel in connection with such defense
within thirty (30) days of its receipt of notice of the Proceeding, provided that prior to the Responsible
Party assuming control of such defense, it shall: (a) demonstrate to the Indemnified Party in writing such
Responsible Party’s finaocial ability to provide full indemnification to the Indemnified Party with
respect to such Proceeding (including the ability to post any bond required by the court or adjudicative
body before which such Proceeding is taking place), and (b) agree in writing to be fully responsible for
all Losses relating to such Proceeding, provided, further, that:

(i) the Indemnified Party shall be entitled to participate in the defense of such
claim and to employ counsel of its choice for such purpose;

(ii) the Responsible Party shall not be entitled to assume control of such defense
if (A)the claim for indemmification relates to or arises in connection with any criminal proceeding,
action, indictment, allegation or investigation, (B) the Indemnified Party reasonably believes an adverse
determination with respect to the Proceeding giving rise to such claim for indemnification would be
materially detrimental to or materially injure the Indemnified Party’s reputation or future business
prospects, (C) such claim seeks an injunction or equitable relief against the Indemnified Party, (D) a
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conflict of interest exists between the Responsible Party and the Indemnified Party, or (E) the
Responsible Party failed or is failing to vigorously prosecute or defend such claim; and

(ili)  if the Responsible Party shall control the defense of any such claim, the
Responsible Party shall obtain the prior written consent of the Indemnified Party before entering into
any settlement of a Proceeding or ceasing to defend such Proceeding if, pursuant to or as a result of such
settlement or cessation, injunctive or other equitable relief will be imposed against the Indemnified
Party or if such settlement does not expressly and unconditionally release the Indemnified Party from all
Liabilities and obligations with respect to such claim.

(g) Waiver. Effective upon the Closing, each Seller hereby unconditionally and
irrevocably acquits, remises, discharges and forever releases Company and all of it employees from any
and all Liabilities, including those arising under any Law, Confract, arrangement, commitment or
undertaking, whether written or oral, to the extent arising on or prior to the Closing or otherwise related
to the transactions contemplated hereby.

(h)  Adjustment Treatment. All indemnification payments made pursuant to this Article
V shall be treated as adjustments to the Purchase Price.

(i)  Other Indemnification Provisions. The foregoing indemnification provisions are in
addition to, and not in derogation of, any statutory, equitable, or common law remedy (including
without limitation any such remedy arising under Environmental and Safety Requirements) any Party
may have with respect to Company, its Subsidiaries, or the transactions contemplated by this
Agreement, provided however, Purchaser’s sole remedy for Sellers’ breach of any Non-Fundamental
Representations shall be the indemnification provisions of this Article V, except where Seller’s breach
involves fraud, intentional breach, or intentional omission with respect to any representation or warranty
of any Seller. )

ARTICLE VI
Pre-Closing Covenants

The Parties agree as follows with respect to the period between the execution of this Agreement
and the Closing:

6.1 General. Each of the Parties will use his, her, or its reasonable best efforts to take all
actions and to do all things necessary in order to consummate and make effective the transactions
contemplated by this Agreement, including their obligations under Sections 2.1, 2.2, and satisfaction,
but not waiver, of the Closing conditions set forth in Article VII below.

6.2  Notices, Consents, and Permits. Sellers will cause Company to give any notices to third
parties, and will cause Company to use its reasonable best efforts to obtain the Consents. Each of the
parties will (and Sellers will cause Company to) give any notices to, make any filings with, and use its
reasonable best efforts to obtain any Permits and Consents to consummate the transactions contemplated
hereby. Within ten (10) business days (as defined by the FCC) following the execution of this
Agreement, Sellers shall cause the Company to, and Purchaser shall if applicable, file or cause to be
filed with the appropriate Governmental Entity, all necessary applications for consents or Permits
contemplated by this Agreement, provided however, that a failure by a party to file within such ten (10)
business day period shall not constitute a breach of this Agreement provided that: (i) such failing party
is using timely and commercially reasonable efforts to fulfill its obligations of this Section 6.2 as
promptly as possible, and (ii) as the filing is made not later than 20 business days (as defined by the
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FCC) after execution of this Agreement. Notwithstanding the foregoing, the Parties shall endeavor to
file any such transactional applications with respect to any Permits that might be acquired or come into
being subsequent to the execution of this Agreement as soon thereafter as possible. Sellers and Buyer
shall furnish to each other such necessary information and reasonable assistance as the other may
reasonably request in connection with the preparation, filing and prosecution of any required
transactional application.

6.3 Operation of Business. Other than approved capital expenditures as allowed under Section
6.11, Sellers will not cause or permit Company to engage in any practice, take any action, or enter into
any transaction outside the Ordinary Course of Business. Without limiting the generality of the
foregoing, Sellers will not cause or permit Company to: (a) declare, set aside, or pay any dividend or
make any distribution with respect to its Interests, unless the same can be accomplished without
preventing Sellers and the Company from performing their obligations under this Section 6.3, Section
6.4, or 6.11 of this Agreement, or redeem, purchase, or otherwise acquire any of its Interests; (b)
otherwise engage in any practice, take any action, or enter into any transaction of the sort described in
Section 3.9 above; (c) hire any new employees, agents or contractors; or (d) enter into any operating
lease in excess of Five Thousand Dollars ($5,000) individually, or Twenty Thousand Dollars ($20,000)
in the aggregate, without Purchaser’s prior written consent.

6.4  Preservation of Business. Sellers will cause Company to keep its business and properties
substantially intact, including its present operations, physical facilities, working conditions, insurance
policies, and relationships with lessors, licensors, suppliers, customers, and employees. Seller will
during the period between the execution of this Agreement and the Closing: (a) diligently continue to
serve the business in the same manner as prior to the date hereof; (b) take no action that would be likely
to have a Material Adverse Effect on the business; (c) use its commercially reasonable best efforts -to
preserve the present customers, business reputation, contracts with suppliers, and licenses related to the
business; and (d) not undertake, without the consent of Purchaser, any action with respect to the
business or not in the ordinary course of business contemplated by this Agreement. Provided, however,
that any destruction of Assets or Real Property shall be subject to the provisions of Section 6.8.

6.5  Full Access. Each of Sellers will permit, and Sellers will cause Company to permit,
representatives of Purchaser (including legal counsel and accountants) to have full access at all
reasonable times, to all premises, properties, personnel, books, records (including Tax records),
contracts, and documents of or pertaining to Company.

6.6  Notice of Developments. Sellers will give prompt written notice to Purchaser of any
material adverse development causing a breach of any of the representations and warranties contained
herein. Each Party will give prompt written notice to the others of any material adverse development
causing a breach of any of his, her, or its own representations and warranties contained herein. No
disclosure by any Party pursuant to this Section 6.6 however, shall be deemed to amend or supplement
any Schedule or to prevent or cure any misrepresentation, breach of warranty, or breach of covenant.

6.7  Exclusivity. None of Sellers will (and Sellers will not cause or permit Company to)
(i) solicit, initiate, or encourage the submission of any proposal or offer from any Person relating to the
acquisition of any Interest or other voting securities, or any substantial portion of the assets, of Company
(including any acquisition structured as a merger, consolidation, or membership interest exchange) or
(ii) participate in any discussions or negotiations regarding, furnish any information with respect to,
assist or participate in, or facilitate in any other manner any effort or attempt by any Person to do or seek
any of the foregoing. None of Sellers will vote their Company Interests in favor of any such acquisition.
Sellers will notify Purchaser immediately if any Person makes any proposal, offer, inquiry, or contact
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with respect to any of the foregoing.

6.8 Maintenance of Assets and Real Property. Sellers will cause Company to maintain the
Assets and Real Property, including all Improvements, in substantially the same condition as existed on
the date of this Agreement, ordinary wear and tear excepted, and shall not demolish or remove any of
the existing Improvements, or erect new improvements on the Real Property or any portion thereof,
without the prior written consent of Purchaser.

6.9 Leases. Sellers will not cause or permit any of Company’s Leases to be amended,
modified, extended, renewed or terminated, nor shall Company enter into any new lease, sublease,
license or other agreement for the use or occupancy of any Real Property, without the prior written
consent of Purchaser.

6.10  Tax Matters. Without the prior written consent of Purchaser, neither Company nor Sellers
shall make or change any election, change an annual accounting period, adopt or change any accounting
method, file any amended Tax Return, enter into any closing agreement, settle any Tax claim or
assessment relating to Company, surrender any right to claim a refund of Taxes, consent to any
extension or waiver of the limitation period applicable to any Tax claim or assessment relating to
Company, or take any other similar action relating to the filing of any Tax Return or the payment of any
Tax, if such election, adoption, change, amendment, agreement, settlement, surrender, consent or other
action would have the effect of increasing the Tax liability of Company for any period ending after the
Closing Date or decreasing any Tax attribute of Company existing on the Closing Date.

6.11  Capital Expenditures.

(a) Approved / Budgeted Capital Expenditures. Sellers shall not permit Company to
incur any capital expenditures in excess of: (i) the approved capital expenditures plan set forth on
Schedule 6.11; or (ii) Twenty thousand Dollars ($20,000), without the Purchaser’s prior written consent.
In addition:

(1) Year 2011. Sellers certify to, and covenant with, Purchaser that Company has
made capital expenditures in the amount of $2,167,340 in the year 2011 as of October 31, 2011. Sellers
shall cause the Company to make and pay, or accrue on its Financial Statements in accordance with
GAAP, for capital expenditures in the amount of $2,745,740 prior to December 31, 2011, for the
projects specified on, and in accordance with, Schedule 6.11. Purchaser approves of Company capital
expenditures in the year 2011 for an additional $459,235 for the specific projects specified in Section B
of Schedule 6.11 (the “Additional 2011 CapX Projects”™), and agrees to pay up to $459,235 (to the extent
made and spent by Company) as an upward adjustment to Purchase Price at Closing (the “Additional
2011 CapX Sum”), provided that: (i) such capital expenditures were for the Additional 2011 CapX
Projects; (ii) work orders for such Additional 2011 CapX Projects were first initiated during the time
period commencing October 1, 2011 and ending December 31, 2011; and (iii) the Company has actually
made the additional capital expenditures for the Additional 2011 CapX Projects of up to $459,235 prior
to Closing and provided Purchaser with written receipts or evidence thereof reasonably acceptable to
Purchaser. Notwithstanding the prior sentence, to the extent that Company fails to make capital
expenditures totaling at least $3,203,975 for the year 2011, then the Additional 2011 CapX Sum payable
by Purchaser shall be reduced by the difference between: (A) $3,203,975, and (B) the total capital
expenditures actually made by Company in 2011. For the avoidance of doubt, unless Purchaser has
specifically agreed to do so in writing pursuant to Section 6.11(b) below, Purchaser shall not pay any of
Company’s 2011 capital expenditures in excess of $3,203,975.
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(2) XYear 2012. Prior to Closing, Sellers shall cause the Company to:

(i)  make and pay for at least: (A) 85% of the capital expenditures set forth
on Schedule 6.11 for the month of January, 2012; (B) if the Closing does not occur on or before
February 1, 2012, 85% of the capital expenditures set forth on Schedule 6.11 for the month of
February, 2012; (C) if the Closing does not occur on or before March 1, 2012, 85% of the
capital expenditures set forth on Schedule 6.11 for the month of March, 2012; and (D) if the
Closing does not occur on or before April 1, 2012, 65% of the capital expenditures set forth on
Schedule 6.11 during the month of April 2012;

(ii) immediately prior to Closing, accrue on its Financial Statements in
accordance with GAAP, for all equipment, materials, labor and similar capital expenditure items
that have been committed, ordered, or delivered, but not paid for as of Closing; and

(iii) if the payment and/or accrual of the Company’s capital expenditures
cannot be completed prior to Closing, then Purchaser shall complete and prepare the accrual of
such capital expenditures on the Company’s Financial Statements in accordance with GAAP,
within 15 days after the Closing, and make an adjusting entry to decrease the Closing Working
Capital.

The total of (i), (i), and (iii) above is the “Closing 2012 CapX”. If Closing 2012 CapX
calculated as of the Closing or within 15 days of the Closing, is less than the capital
expenditures required to be made according to the first sentence of this Section 6.11(a)(2), then:
(A) in the case of parts (i) and (ii) above, the Purchase Price shall be adjusted down at Closing
by the difference between: (A) the Closing 2012 CapX, and (b) the capital expenditures required
to be made by Schedule 6.11; and (B) in the case of part (iii) above, the Purchase Price shall be
adjusted down pursuant to a deduction by Purchaser from the Working Capital Escrow Amount
established pursuant to Section 1.4 hereof.

(b) Additional Capital Expenditures. In furtherance of the Company’s business,
Purchaser and Sellers agree that certain capital expenditure projects and expenses that are not included
on Schedule 6.11 may be: (i) important to the ongoing operations of the Company’s business; and (ii)
approved by Purchaser in advance and in writing, in which case, such projects and expenditure of
Company funds are approved, and Purchaser shall pay for such approved expenditures pursuant to
Section 6.11(c) below. Sellers shall: (iii) cause the Company to make the additional capital
expenditures approved by Purchaser pursuant to this Section 6.11(b) prior to Closing, and (iv) provide
Purchaser with written receipts or evidence thereof reasonably acceptable to Purchaser (such additional
capital expenditures made as documented by supporting evidence, is the “Adjusted CapX”).

(c) Purchase Price Adjustment. The parties agree that the additional capital expenditures
specified in Section 6.11(b) made by the Company prior to Closing will add long-term capital assets,
revenue, and other value to the Company, to the benefit of Purchaser, but will have the effect of
reducing the available cash and/or increasing the indebtedness of the Company, thereby reducing the
value of the Company to Sellers. To compensate Sellers for this result, Purchaser agrees that the
Purchase Price will be adjusted upwards in an amount equal to the Adjusted CapX, conditioned upon
compliance with Section 6.11(b) above. Such amount will be paid to Sellers at Closing by Purchaser as
an adjustment to the Purchase Price pursuant to Article I.

6.12  Title Insurance and Surveys. Sellers will cause Company to use its best efforts to assist
Purchaser in obtaining the Title Commitments, Title Policies and Surveys in form and substance as set
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forth in Section 8.1 of this Agreement, within the time periods set forth therein, including removing
from title any Liens or encumbrances that are not Permitted Encumbrances. Sellers shall provide the
Title Company with any affidavits, indemnities, memoranda or other assurances requested by the Title
Company to issue the Title Policies.

6.13  Confidentiality. The Mutual Non-Disclosure Agreement dated May 27, 2011 between the
parties will remain in full force and effect following the signing of this Agreement and prior to Closing,.

ARTICLE VII
Post-Closing Covenants

Each of the parties hereto agrees as follows with respect to the period following the Closing.

7.1 General. In case at any time from and after the Closing any further action is necessary to
carry out the purposes of this Agreement and the transactions contemplated hereby, each of the parties
will take such further action (including, without limitation, the execution and delivery of such further
instruments and documents) as any other party may reasonably request, all at the sole cost and expense
of the requesting party (unless the requesting party is entitled to indemnification therefore pursuant to
Article V). Sellers acknowledge and agree that, from and after the Closing, Company will be entitled to
possession of all documents, books, records (including tax records), Contracts, and financial data of any
sort relating to Company.

7.2 Confidentiality. Each of the Sellers shall (and shall cause its Representatives to) treat and
hold as such all of the Confidential Information, refrain from using any of the Confidential Information
except in connection with this Agreement, and deliver promptly to Purchaser or destroy, at the request
and option of Purchaser, all tangible embodiments (and all copies) of the Confidential Information
which are in Sellers’ possession. In the event that any Seller (or any Representative of such Seller) is
requested or required (by oral question or request for information or documents in any legal proceeding,
interrogatory, subpoena, civil investigative demand, or similar process) to disclose any Confidential
Information, such Seller shall notify Purchaser promptly in writing of the request or requirement so that
Purchaser may seek an appropriate protective order or waive compliance with the provisions of this
Section 7.2. If, in the absence of a protective order or the receipt of a waiver hereunder, any Seller (or
any Representative of Seller) is, on the advice of counsel, compelled to disclose any Confidential
Information to any tribunal or else stand liable for contempt, such Seller (or Representative of such
Seller) may disclose the Confidential Information to such tribunal; provided, however, that such Seller
(or Representative of such Seller) shall: (a) use his or her commercially reasonable efforts to obtain, at
the reasonable request of Purchaser, a protective order or other assurance that confidential treatment will
be accorded to such portion of the Confidential Information required to be disclosed as Purchaser shall
designate; and (b) disclose only such portion of the Confidential Information as is strictly required.

7.3 Non-Competition; Non-Solicitation.

(a) For a period of four (4) years from and after the Closing Date, no Seller or such
Seller’s Affiliates shall directly or indirectly, own, operate, lease, manage, control, engage in, invest in,
permit its name to be used by, act as consultant or advisor to, render services for (alone or in association
with any person, firm, corporate or other business organization) or otherwise assist in any manner any
Person any business that competes with any businesses of Company as conducted as of the Closing Date
or at anytime within the one year period immediately preceding Closing, anywhere in the following
counties: Cass County, North Dakota and Clay County, Minnesota. Provided however, that nothing in
this Section 7.3(a) shall prohibit:
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(i) any Seller or Seller Affiliate from being a beneficial owner of less than two
percent (2%) of the outstanding stock of any publicly-traded corporation;

(i)  North Dakota Telephone Company (“NDTC”), United Telephone Mutual
Aid Corporation (UTM™), or Dakota Central Telecommunications Cooperative (“DCTC”) from being a
beneficial owner of less than Seven and Twenty Seven Hundredths percent (7.27%) of the outstanding
stock or equity ownership interest in Dakota Carrier Network (“DCN”), except for an equity / ownership
interest increase as a result of equity allocations, the redemption of other equity holders of DCN, or
purchases from other members of DCN, but in no event shall NDTC, UTM or DCTC have an equity
ownership interest in DCN greater than ten percent (10%);

(i) DCTC or UTM from being the beneficial owner of an outstanding equity
ownership interest in Red River Cellular, Inc., provided however that in no event shall the total
ownership of DCTC and UTM (whether alone or combined) in Red River Cellular, Inc. exceed a forty-
nine percent (49%) equity ownership interest;

(iv)  providing to any person or entity, irrespective of whether such person or
entity competes with the Company, any services it makes generally available to: (1) members or classes
of members of such Seller, or (2) the general public;

v) allowing any person or entity, irrespective of whether such person or entity
competes with the Company, to be a member in any of the Sellers and to exercise the rights generally
available to it as a member;

(vi)  Cass County Electric Cooperative (“CCEC”) from entering into any
agreement in the ordinary course of business with any person or entity, irrespective of whether such
person or entity competes with the Company, allowing or pertaining to the use of poles or easements for
the installation of equipment or other facilities or for cost-sharing and/or the joint use of any trench,
conduit or other facility used for installing wires or cables, provided the same are on arms-length,
competitive terms and conditions;

(vii)  Should the Amended Lease between the Company and CCEC be terminated
before the end of the four year period referenced in this subpart (a), CCEC may notwithstanding the

restrictions of this subpart (a), lease all or any portion of the building located at 3312 42" st SW,
Fargo, ND to any party, including enterprises which compete with the business of the Company;

(viii) any Seller or Seller Affiliate from having, extending or entering into any
new telecommunications tower lease/agreement in the ordinary course of business, with any person or
entity, irrespective of whether such person or entity competes with the Company, for the shared use of
any communications tower and facilities ancillary thereto existing as of the date of this Agreement,
provided such tower lease is pursuant to arms-length, competitive terms and conditions; or

(ix)  using any service provided by competitors of the Company on terms and
conditions generally available to the general public.

(b) For a period of four (4) years from and after the Closing Date, no Seller or such
Seller’s Affiliates shall directly or indirectly: (i) call upon, induce or attempt to call upon or induce any
employee of Purchaser, Company, or Purchaser’s’ respective Subsidiaries, or any of their respective
Affiliates to leave the employ of Purchaser, Company or any of their respective Affiliates, or in any way
interfere with the relationship between Purchaser, Company, or Purchaser’s or Company’s respective
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Subsidiaries, or any of their respective Affiliates and any employee thereof; (ii) hire or attempt to hire
any person who was an employee of Purchaser, Company, or Purchaser’s or Company’s respective
Subsidiaries, or any of their respective Affiliates on the Closing Date, provided that the foregoing
restriction in this subparagraph (ii) shall not apply to former employees of Purchaser, Company or
Purchaser’s or Company’s respective Subsidiaries or any of their respective Affiliates whose
employment was terminated by Purchaser, Company or Purchaser’s or Company’s respective
Subsidiaries, or their respective Affiliates and whose proposed employment by Sellers is not in
contravention of the obligations set forth herein; or (iii) call upon, induce or attempt to call upon or
induce any customer, supplier, licensee, licensor, franchisee or other business relation of Company or
any of its Affiliates to cease doing business with Company or any of its Affiliates, or in any way
interfere with the relationship between any such customer, supplier, licensee, licensor, franchisee or
business relation and Company or any of its Affiliates (including, without limitation, making any
negative statements or communications about the Company or any of its Affiliates).

(c) The parties hereto agree that Purchaser, Company and each of their respective
Affiliates or their respective successors and assigns would suffer irreparable harm from a breach of this
Section 7.3 by any Seller and that money damages would not be an adequate remedy for any such
breach. Therefore, in the event a breach or threatened breach of this Section 7.3, Purchaser, Company
and each of their respective Affiliates or their respective successors and assigns, in addition to other
rights and remedies existing in their favor, shall be entitled to specific performance and/or injunctive or
other equitable relief from a court of competent jurisdiction in order to enforce, or prevent any
violations of, the provisions hereof (without posting a bond or other security and at the expense of the
breaching Seller, including reasonable attorneys’ fees and expenses).

(d) If the final judgment of a court of competent jurisdiction declares any term or
provision of this Section 7.3 to be invalid or unenforceable, the parties agree that the court making the
determination of invalidity or unenforceability shall have the power to reduce the scope, duration, or
area of the term or provision, to delete specific words or phrases, or to replace any invalid or
unenforceable term or provision with a term or provision that is valid and enforceable and that comes
closest to expressing the intention of the invalid or unenforceable term or provision, and this Agreement
shall be enforceable as so modified to cover the maximum, duration, scope or area permitted by Law. In
addition, in the event of a breach or violation by any Seller of this Section 7.3, the four (4) year period
described in clauses (a) and (b) above shall be tolled with respect to such Seller until such breach or
violation has been duly cured. Each Seller agrees that the restrictions contained in this Section 7.3 are
reasonable.

(¢) The parties hereto agree that, for purposes of this Section 7.3, Polar
Comrmunications shall not be subject in any way to the provisions of this Section 7.3.

7.4 Taxes.

(a) Returns. Except to the extent otherwise required by law, such Company Returns
shall be prepared on a basis consistent with the past practices of Company. Seller shall prepare, or cause
to be prepared, and shall file, or cause to be filed, all Tax Returns of Company required to be filed for
the period commencing January 1, 2011 through the Closing Date and shall provide Purchaser with a
copy of such Tax Returns within fifteen (15) days prior to filing of such Tax Returns for its review and
written approval. Finally, Purchaser shall prepare, or cause to be prepared, and shall file, or cause to be
filed, all Tax Returns of Company required to be filed after the Closing Date except as set forth above.
For purposes of the Company Returns, income shall be allocated as set forth in the definition of Pre-
Closing Taxes and the parties agree to cooperate in making any election required for the purposes of
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using such allocation method. Sellers shall cooperate in all Tax Returns to be filed by Purchaser
hereunder.

(b) Indemnification. Each Seller shall jointly and severally indemmify Company,
Purchaser, and each Purchaser Affiliate and hold them harmless from and against any loss, claim,
liability, expense, or other damage attributable to (i) all Pre-Closing Taxes (or the non-payment thereof)
of Company, (ii) all Taxes of any member of an affiliated, consolidated, combined or unitary group of
which Company is or was a member on or prior to the Closing Date, including pursuant to Treasury
Regulation §1.1502-6 or any analogous or similar state, local, or foreign law or regulation, and (iii) any
and all Taxes of any person (other than Company) imposed on Company as a transferee or successor, by
contract or pursuant to any law, rule, or regulation, which Taxes relate to an event or transaction
occurring before the Closing, provided, however, that in the case of clauses (i), (ii), and (iii) above,
Sellers shall be liable only to the extent that such Taxes exceed the amount, if any, reserved for such
Taxes (excluding any reserve for deferred Taxes established to reflect timing differences between book
and Tax income) on the face of the Financial Statements (rather than in any notes thereto). Sellers shall
reimburse Purchaser for any Taxes of Company that are the responsibility of Sellers pursuant to this
Section 7.4(b) within fifteen (15) business days after payment of such Taxes by Purchaser or Company.

(¢) Allocation. Purchaser, Company and Sellers agree that the Purchase Price and the
liabilities of Company (plus other relevant items) will be allocated to the assets of Company for Tax
purposes as shown on Schedule 7.4(c) which shall be attached hereto on the Closing Date. After signing
this Agreement, but before Closing, Purchaser shall arrange for a valuation of the Company to be
performed by an independent valuation firm, and Purchaser and Sellers agree to use the valuation and
price allocation as reported by the independent valuation firm. Purchaser agrees to provide a copy of the
valuation report to Sellers upon receipt. Company and Sellers will file all Tax Returns (including
amended returns and claims for refund) and information reports in a manner consistent with such
allocation.

(d) Cooperation. Purchaser, Company and Sellers shall cooperate fully, as and to the
extent reasonably requested by the other Party, in connection with the filing of Tax Returns pursuant to
Section 7.4 and any audit, litigation or other proceeding with respect to Taxes. Such cooperation shall
include the retention and (upon the other Party’s request) the provision of records and information that
are reasonably relevant to any such audit, litigation or other proceeding and making employees available
on a mutually convenient basis to provide additional information and explanation of any material
provided hereunder. Company and Sellers agree: (i) to retain all books and records with respect to Tax
matters pertinent to Company relating to any taxable period beginning before the Closing Date until the
expiration of the statute of limitations (and, to the extent notified by Purchaser or Sellers, any extensions
thereof) of the respective taxable periods, and to abide by all record retention agreements entered into
with any taxing authority, (i) to give the other Party reasonable written notice prior to transferring,
destroying or discarding any such books and records and, if the other Party so requests, Company or
Sellers, as the case may be, shall allow the other Party to take possession of such books and records;
(iil) upon request, to use their best efforts to obtain any certificate or other document from any
governmental authority or any other Person as may be necessary to mitigate, reduce or eliminate any
Tax that could be imposed (including, but not limited to, with respect to the transactions contemplated
hereby); (iv) upon request, to provide the other Party with all information that either Party may be
required to report pursuant to Code §6043, or Code §6043A, or Treasury Regulations promulgated
thereunder.

() Tax-Sharing Agreements. All tax-sharing agreements or similar agreements with
respect to or involving Company shall be terminated as of the Closing Date and, after the Closing Date,
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Company shall not be bound thereby or have any liability thereunder.

(f) Certain Taxes and Fees. All transfer, documentary, sales, use, stamp, registration
and other such Taxes, and all conveyance fees, recording charges and other fees and charges (including
any penalties and interest) incurred in connection with consummation of the transactions contemplated
by this Agreement shall be paid by Sellers when due, and Sellers will, at their own expense, file all
necessary Tax Returns and other documentation with respect to all such Taxes, fees and charges, and, if
required by applicable law, Purchaser will, and will cause its Affiliates to, join in the execution of any
such Tax Returns and other documentation.

7.5 Consents. If Purchaser so requests, Sellers shall cause Company’s independent
accountant or auditor to consent, at Purchaser’s reasonable cost and expense, to the inclusion of
Company’s financial statements and all reports prepared by such accountant or auditor in connection
therewith in documents and reports prepared by Purchaser or its Affiliates post-Closing, certain of the
same may be filed with the Securities and Exchange Commission or other regulatory bodies or agencies.

7.6 Litigation Support. In the event and for so long as any Party actively is contesting or
defending against any action, suit, proceeding, hearing, investigation, charge, complaint, claim, or
demand in connection with: (a) any transaction contemplated under this Agreement; or (b) any fact,
situation, circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action,
failure to act, or transaction on or prior to the Closing Date involving Company, each of the other Parties
will cooperate with him, her, or it and his, her, or its counsel in the contest or defense, make available
his, her, or its personnel, and provide such testimony and access to his, her, or its books and records as
shall be necessary in connection with the contest or defense, all at the sole cost and expense of the
contesting or defending Party (unless the contesting or defending Party is entitled to indemnification
pursuant to this Agreement.

1.7 Transition. None of Sellers will take any action that is designed or intended to have the
effect of discouraging any lessor, licensor, customer, supplier, or other business associate of Company
from maintaining the same business relationships with Company after the Closing as it maintained with
Company prior to the Closing. Each of Sellers will refer all customer inquiries relating to the business of
Company to Purchaser from and after the Closing.

ARTICLE VIII
Conditions to Obligations to Close

8.1 Conditions to Purchaser’s Obligation. Purchaser’s obligation to consummate the
transactions to be performed by it in connection with the Closing is subject to satisfaction of the
following conditions:

(a) the representations and warranties set forth in Article III shall be true and correct in
all material respects at and as of the Closing Date, except to the extent that such representations and
warranties are qualified by the term “material,” or contain terms such as “Material Adverse Effect” in
which case such representations and warranties (as so written, including the term “material” or
“Material”) shall be true and correct in all respects at and as of the Closing Date;

(b)  Seliers shall have performed and complied with all of their covenants hereunder in
all material respects through the Closing, except to the extent that such covenants are qualified by the
term “material,” or contain terms such as “Material Adverse Effect” in which case Sellers shall have
performed and complied with all of such covenants (as so written, including the term “material” or
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“Material”) in all respects through the Closing;

(c) no action, suit, or proceeding shall be pending or threatened before (or that could
come before) any court or quasi-judicial or administrative agency of any federal, state, local, or foreign
jurisdiction or before (or that could come before) any arbitrator wherein an unfavorable injunction,
judgment, order, decree, ruling, or charge would: (i) prevent consummation of any of the transactions
contemplated by this Agreement; (ii) cause any of the transactions contemplated by this Agreement to
be rescinded following consummation; (iii) adversely affect the right of Purchaser to own the Company
Interests and to control Company; or (iv) adversely affect the right of Company to own its assets and to
operate its business (and no such injunction, judgment, order, decree, ruling, or charge shall be in
effect);

(d) Sellers shall have delivered to Purchaser a certificate to the effect that each of the
conditions specified above in Section 8.1(a) - (c) above are satisfied in all respects;

(e) Purchaser shall have received each of the items specified in Section 2.1 above;

(fy all actions to be taken by Sellers in connection with consummation of the
transactions contemplated hereby and all certificates, opinions, instruments, and other documents
required to effect the transactions contemplated hereby shall be reasonably satisfactory in form and
substance to Purchaser;

(g) no damage or destruction or other change has occurred with respect to any of the
Assets or Real Property or any portion thereof that, individually or in the aggregate, would materially
impair the use or occupancy of the Real Property or the operation of Company’s business;

(h)  As of Closing Date, all of the Company’s Assets, business and the Interests shall be
free and clear of all liens, liabilities and encumbrances, subject to such liens, liabilities and
encumbrances being satisfied on the Closing Date out of the Purchase Price;

(i) All Permits necessary or desirable for the consummation of the transactions
contemplated hereby and Purchaser’s operation of the Assets and Company’s business following the
Closing shall have been obtained and be in effect as of the Closing Date;

(G)  Purchaser shall be satisfied with its due diligence of the Company and its Assets;

(k) Purchaser shall have obtained, no later than 10 days prior to the Closing Date, a
commitment for an ALTA Owner’s Title Insurance Policy 2006 Form or other form of policy acceptable
to Purchaser for each parcel of Owned Real Property, issued by a title insurance company satisfactory to
Purchaser (the “Title Company”), together with a copy of all documents referenced therein (the *“Title
Commitments”™);

() At Closing, Purchaser shall have obtained title insurance policies from the Title
Company (which may be in the form of a mark-up of a pro forma of the Title Commitments) in
accordance with the Title Commitments, insuring each of Company’s fee simple title to each Owned
Real Property, as of the Closing Date (including all recorded appurtenant easements, insured as separate
legal parcels), with gap coverage from Company through the date of recording, subject only to
Permitted Encumbrances, in such amount as Purchaser reasonably determines to be the value of the
Owned Real Property insured thereunder and which shall include the endorsements identified herein
(the “Title Policies”). The Title Policies shall have the creditor’s rights exception deleted, and shall
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include the following endorsements (to the extent available in the applicable jurisdiction, but regardless
of whether any additional amount is charged for such endorsement), in form and substance reasonably
acceptable to Purchaser: (i) extended coverage endorsement (insuring over the gemeral or standard
exceptions); (i) ALTA Form 3.1 zoning endorsement (with parking and loading docks), or if
unavailable in the applicable jurisdiction, a satisfactory zoning letter from the local zoning authorities;
(iii) a survey accuracy endorsement (insuring that the Owned Real Property described therein is the real
property shown on the Survey (as defined below) delivered with respect thereto and that such Survey is
an accurate survey thereof); (iv) access endorsement (insuring that the Owned Real Property described
therein is adjacent to a public street and has direct and unencumbered pedestrian and vehicular access to
such public street); (v) ALTA Form 9 owner’s comprehensive endorsement; (vi) tax parcel number
endorsement (insuring that the tax parcel number in the endorsement includes all of the Owned Real
Property insured thereunder and no other real property); (vii) if the Owned Real Property insured therein
consists of one or more adjacent parcels, a contiguity endorsement (insuring that all of such parcels are
contiguous to one another without any gaps or gores); (viii) non-imputation endorsement (to the effect
that title defects known to the employees, officers, directors, and stockholders of Company and its
Affiliates prior to the Closing shall not be deemed to be “facts known to the insured”); and (ix) such
other endorsements as reasonably requested by Purchaser. Sellers shall pay all fees, costs and expenses
with respect to the Title Commitments and Title Policies; and

(m) Purchaser shall have obtained, no later than 10 days prior to the Closing Date, a
survey for each parcel of Owned Real Property, dated no earlier than the date of this Agreement,
prepared by a licensed surveyor in the jurisdiction where the real property is located, satisfactory to
Purchaser, and conforming to 2005 ALTA/ACSM Minimum Detail Requirements for Land Title
Surveys, including Table A Items Nos. 1, 2, 3, 4, 6, 7(a), 7(b)(1), 7(c), 8, 9, 10, 11(b), 13, 14, 15, and
16, and such other standards as the Title Company and Purchaser require as a condition to the removal
of any survey exceptions from the Title Policies, and certified to Purchaser, Purchaser’s lender, and the
Title Company, in a form and with a certification satisfactory to each of such parties (the “Surveys™).
The Surveys shall state that there are not any encroachments from or onto any of the Owned Real
Property or any portion thereof or any other survey defect that has not been cured or insured over to
Purchaser’s reasonable satisfaction prior to the Closing. Sellers shall have paid or committed to pay all
fees, costs and expenses with respect to the Surveys.

(n) Company shall have: (i) terminated on or before the Closing, the Restrictive
Endorsement Bonus Agreement dated February 23, 2011 in favor of Robert Johnson, without tax effect
to Purchaser or Company, and shall have provided Purchaser with evidence, reasonably satisfactory to
Purchaser, of the same; and (ii) paid any and all severance payment owed, or agreed to be paid, to
Robert Johnson.

(o) Sellers shall have terminated on or before the Closing, the Company’s Member
Control Agreement dated October 31, 1998, and shall have provided Purchaser with evidence,
reasonably satisfactory to Purchaser, of the same.

(p) Purchaser shall have received an Executive Retention Agreement in form and
substance satisfactory to Purchaser, signed by Robert Johnson.

Purchaser may waive any condition specified in this Section 8.1 if it executes a writing so stating at or
prior to the Closing, provided however, that such waiver would not result in a violation of any Laws.

8.2 Conditions to_Sellers’ Obligation. The obligation of Sellers to consummate the
transactions to be performed by them in connection with the Closing is subject to satisfaction of the
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following conditions:

(a) the representations and warranties set forth in Article IV above shall be true and
correct in all material respects at and as of the Closing Date, the except to the extent that such
representations and warranties are qualified by the term “material,” or contain terms such as “Material
Adverse Effect” in which case such representations and warranties (as so written, including the term
“material” or “Material”) shall be true and correct 1n all respects at and as of the Closing Date; and

(b)  Purchaser shall have performed and complied with all of its covenants hereunder in
all material respects through the Closing, except to the extent that such covenants are qualified by the
term “material,” or contain terms such as “Material Adverse Effect” in which case Purchaser shall have
performed and complied with all of such covenants (as so written, including the term “material” or
“Material”) in all respects through the Closing; and

(¢) no action, suit, or proceeding shall be pending or threatened before any court or
quasi-judicial or administrative agency of any federal, state, local, or foreign jurisdiction or before any
arbitrator wherein an unfavorable injunction, judgment, order, decree, ruling, or charge would:
(i) prevent consummation of any of the transactions contemplated by this Agreement; or (ii) cause any
of the transactions contemplated by this Agreement to be rescinded following consummation (and no
such injunction, judgment, order, decree, ruling, or charge shall be in effect); and

(d) Purchaser shall have delivered to Sellers a certificate to the effect that each of the
conditions specified above in Section 8.2 (a) — (c) is satisfied in all respects.

Sellers may waive any condition specified in this Section 8.2 if they execute a writing so stating at or
prior to the Closing, provided however, that such waiver would not result in a violation of any Laws.

ARTICLE IX
Termination

9.1  Termination of Agreement. Certain of the Parties may terminate this Agreement as
provided below:

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

(b) Purchaser may terminate this Agreement at any time prior to Closing by giving
written notice to Sellers as follows: (i) if Purchaser shall not have received, on terms reasonably
satisfactory to Purchaser, any necessary or desirable Permits (unless the failure results primarily from
Purchaser itself breaching any representation, warranty, or obligation, or covenant contained in this
Agreement); (i) in the event any Seller has breached any representation, warranty, or covenant
contained in this Agreement in any material respect, Purchaser has notified Sellers in writing of the
breach, and the breach has continued without cure for a period of twenty (20) days after the notice of
breach; or (iii) if the Closing shall not have occurred on or before May 1, 2012, by reason of the failure
of any condition precedent under Section 8.1 hereof (unless the failure results primarily from Purchaser
itself breaching any representation, warranty, or obligation, or covenant contained in this Agreement),

(c) Sellers may terminate this Agreement by giving written notice to Purchaser at any
time prior to the Closing: (i) in the event Purchaser has breached any material representation, warranty,
or covenant contained in this Agreement in any material respect, any Seller has notified Purchaser in
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writing of the breach, and the breach has continued without cure for a period of twenty (20) days after
the notice of breach; or (ii) if the Closing shall not have occurred on or before May 1, 2012, by reason of
the failure of any condition precedent under Section 8.2 hereof (unless the failure results primarily from
any Seller breaching any representation, warranty, or obligation, or covenant contained in this
Agreement).

9.2  Effect of Termination. If any Party terminates this Agreement pursuant to Section 9.1
above, all rights and obligations of the Parties hereunder shall terminate without any Liability of any
Party to any other Party, except for: (i) any Liability of any party then in breach, and (ii) the obligations
of the parties set forth in Section 9.3. Notwithstanding the prior sentence, Section 7.2, Section 9.2,
Section 9.3 and Article XI shall survive the termination of this Agreement and shall remain in full force
and effect.

9.3 Termination Fee. The parties agree that the Termination Fee and the terms and conditions
contained in this Section 9.3 are an integral part of the transactions contemplated hereby, and that the
Termination Fee constitutes liquidated damages and not a penalty. The parties agree that a
nonrefundable fee in the amount of One Million Five Hundred Thousand Dollars ($1,500,000.00) in
cash (the “Termination Fee”) shall be paid, on the conditions set forth herein, within two business days
after termination pursuant to Section 9.1, as provided below.

(a) In the event that any party hereto (a “Repudiating Party”) repudiates this Agreement
or otherwise refuses to consummate the transactions contemplated hereunder, then the Repudiating
Party shall pay the Termination Fee to the non-repudiating party.

(b)  Sellers shall pay the Termination Fee to Purchaser upon satisfaction of the following:
(i) this Agreement is terminated by Purchaser pursuant to Section 9.1(b) due to or in connection with
any Sellers’ breach of, or failure to fulfill its obligations under Article VI of this Agreement; and (ii) at
the time of the termination of this Agreement, each of the conditions set forth in Section 8.2 has been
satisfied or waived. Provided however, no Termination Fee shall be payable to Purchaser if: (1)
Purchaser terminates this Agreement due to Seller’s violation of Section 6.8; and (2) Sellers’ violation
of Section 6.8 is caused by and results from any act outside the control of Sellers or the Company,
whether or not covered by insurance, including (but not necessarily limited to) an act of God such as
fire, flood, tornado, and similar events or any misconduct by any person (unless approved or ratified by
any of the parties listed in the definition of ‘Knowledge” below). For the avoidance of doubt, no
Termination Fee shall be payable by Sellers if Purchaser terminates this Agreement based solely on the
breach of one or more representations or warranties contained in Article I of this Agreement (including
the Schedules thereunder) except where Seller’s breach involves intentional fraud, intentional breach, or
intentional omission with respect to any representation or warranty.

(d) Purchaser shall pay the Termination Fee to Sellers upon satisfaction of the following:
(i) this Agreement is terminated by Sellers pursuant to Section 9.1(c) due to or in connection with
Purchaser’s breach of, or failure to fulfill its obligations under Article VI of this Agreement; and (ii) at
the time of the termination of this Agreement, each of the conditions set forth in Section 8.1 have been
satisfied or waived.

ARTICLE X
Definitions

For the purposes of this Agreement, the following terms have the meanings set forth below:

45

8155225v16



“AAA” has the meaning set forth in Section 11.16(a).
“Additional 2011 CapX Projects” has the meaning set forth in Section 6.11(a).

“Additional 2011 CapX Sum” has the meaning set forth in Section 6.11(a).

“Affiliate” of any particular Person means any other Person controlling, controlled by or under
common control with such particular Person, where “control” means the possession, directly or
indirectly, of the power to direct the management and policies of a Person whether through the
ownership of voting securities, Contract or otherwise.

“Affiliated Group” means: (1) any affiliated group as defined in Code Section 1504 that has filed
a consolidated return for federal income tax purposes (or any similar group under state, local or foreign
Law) for a period during which Company was a member; and (ii) the group of which a Seller was the
common parent for a period during which Company was a member.

“Agreement” has the meaning set forth in the preamble to this Agreement.

“Assets” means, with respect to any Person, all businesses, properties, assets, machinery,
equipment, furniture, fixtures, Permits, goodwill and rights of such Person as a going concern, of every
nature, kind and description, tangible and intangible (including Intellectual Property Rights), owned or
leased, wheresoever located (whether in the United States or otherwise) and whether or not carried or
reflected on the books or records of such Person, used, held for use, or useful in connection with the
operation of the business of such Person.

“Business Day” means any day that is not a Saturday, a Sunday or a day on which banks are
required or permitted to be closed in the State of North Dakota.

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended, 42 U.S.C. Sections 9601 ef seq.

“Closing” has the meaning set forth in Section 1.3.
“Closing Date” has the meaning set forth in Section 1.3.

“Closing Working Capital” has the meaning set forth in Section 1.4(a).

“Closing 2012 CapX” has the meaning set forth in Section 6.11(b).

“COBRA” means Part 6 of Subtitle B of Title I of ERISA, Code Section 4980B, and any similar
provision of applicable state Law.

“Code” means the Internal Revenue Code of 1986, as amended.
“Company” means IdeaOne Telecom Group, LLC, a North Dakota limited liability company.

“Company Intellectual Property Rights” has the meaning set forth in Section 3.13(b).

“Company Returns” means Form 1065 and such forms and attachments that are required to be
filed therewith, and any corresponding form (and related forms and attachments required to be filed
therewith) for applicable Federal, state or local income tax purposes.

46

8155225v16



“Company Systems” has the meaning set forth in Section 3.13(e).

“Confidential Information” means any information concerning the businesses and affairs of the
Company that is not already generally available to the public (other than any such information that is
generally available to the public as a result of any breach by any Seller of any duty of confidentiality
hereunder or otherwise).

“Consents” has the meaning set forth in Section 2.1(c).

“Contract” means any loan or credit agreement, note, bond, mortgage, indenture, lease, sublease,
purchase order or other agreement, commitment, understanding or instrument.

“Data Laws” means laws, regulations, guidelines, and rules in any jurisdiction (federal, state,
provincial, or local) applicable to data privacy, data security, and/or personal information, as well as
industry standards applicable to Company.

“Deductible” has the meaning set forth in Section 5.2(c).
“Disputing Party” has the meaning set forth in Section 11.16(a).

“Disputing Parties” has the meaning set forth in Section 11.16(a).

“Emplovee Benefit Plan” means each “employee benefit plan™ (as defined in ERISA Section
3(3)) and each other benefit plan, program, or arrangement, whether written or oral, formal or informal,
including annuity, bonus, cafeteria, Interest option, Interest purchase, phantom stock (or similar), profit
sharing, savings, pension, retirement, incentive, group insurance, disability, employee welfare, prepaid
legal, non-qualified deferred compensation, excess benefit, top-hat, deferred bonus, rabbi trust, secular
trust, insurance, or golden parachute payment, whether or not within the meaning of ERISA
Section 3(3), providing compensation or benefits to the officers, former officers, employees, former
employees, governors, former governors, or the beneficiaries of any of the foregoing, maintained,
sponsored, contributed to (or required to be contributed to) by Company, or with respect to which
Company has any Liability or potential Liability.

“Employee Pension Benefit Plan” has the meaning set forth in ERISA Section 3(2).

“Encumbrances” means any Liens, agreements, voting trusts, proxies, preemptive or similar
rights, or restrictions, options, warrants, purchase rights, contracts, commitments, equities, claims,
demands or rights of any Person of any kind.

“Environmental and Safety Requirements” means all federal, state, local and foreign statutes,
regulations, ordinances and other provisions having the force or effect of Law, all judicial and
administrative orders and determinations, all contractual obligations and all common law, whenever
enacted or in effect, in each case concerning public health and safety, worker health and safety, or
pollution or protection of the environment (including without limitation, all those relating to the
presence, use, production, generation, handling, transportation, treatment, storage, disposal, distribution,
labeling, testing, processing, discharge, release, threatened release, control or cleanup of any Hazardous
Substances), including without limitation the Clean Air Act, 42 U.S.C. Sections 7401 et seq., the Clean
Water Act, 33 U.S.C. Sections 1321 e seq., CERCLA, the Resource Conservation and Recovery Act, 42
U.S.C. Sections 6901 et segq., the Toxic Substances Control Act, 15 U.S.C. Sections 2601 et seq., and the
Occupational Safety and Health Act, 29 U.S.C. Sections 651 et seq., all as amended, and regulations
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promulgated thereunder, together with applicable state, county, town, local or other applicable legislation.

13

‘Escrow Agent” has the meaning set forth in Section 1.3(c).

“Escrow Agreement” has the meaning set forth in Section 1.3(c).

“Escrow Amount” has the meaning set forth in Section 1.3(b).

“Equity Interest” means any share, stock, unit, capital stock or unit, partnership, member,
interest, membership interest, membership unit or similar interest in any Person, and any option,
warrant, right or security (including debt securities) convertible, exchangeable or exercisable therefor.

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

“ERISA Affiliate” means any Person that at any relevant time is considered a single employer
with the Company under Code Section 414.

“Excluded Assets” means the Company’s assets listed on Schedule 2.1(1).

“Existing Environmental Liabilities™ has the meaning set forth in Section 3.20(j).
“PCC” means the Federal Communications Commission.

“Fiduciary” has the meaning set forth in ERISA Section 3(21).

“Financial Statements” has the meaning set forth in Section 3.5.

“Fundamental Representations™ has the meaning set forth in Section 5.1(a).

“GAAP” means United States generally accepted accounting principles consistently applied, as
in effect from time to time.

“Government Entity” means the United States of America or any other nation, any state,
municipality or other political subdivision thereof, or any entity exercising executive, legislative,
judicial, regulatory or administrative functions of government, including any court, in each case having
jurisdiction over Sellers and the Company and its Subsidiaries.

“Hazardous Substance” means any product, substance, or waste whose presence, use, storage,
manufacture, disposal, transportation or release, either by itself or in combination with other materials:
(i) is potentially injurious to the public health, safety or welfare, or the environment; (ii) is regulated
under any Environmental and Safety Requirement or by any Government Entity; or (iii) is a basis for
Liability or potential Liability to any governmental agency or Third Party under any Environmental and
Safety Requirement. Hazardous Substances includes, without limitation, PERC, hazardous wastes, solid
wastes, demolition materials, petroleum or petroleum products or fractions thereof, asbestos and
asbestos-containing materials, polychlorinated biphenyls, toxic molds, pesticides, and other hazardous
or toxic substances, pollutants and contaminants.

“Improvements” has the meaning set forth in Section 3.23(d).

“Indebtedness” means at a particular time, without duplication: (i) any obligations under any
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indebtedness for borrowed money (including all principal, interest premiums, penalties, fees, expenses,
indemnities and brokerage costs); (ii) any indebtedness evidenced by any note, bond, debenture, pledge,
agreement, or other debt security; (iii) any commitment by which a Person assures a creditor against loss
(including contingent reimbursement obligations with respect to letters of credit); (iv) any indebtedness
pursuant to a guarantee; (v) any obligations under capitalized leases or with respect to which a Person is
liable, contingently or otherwise, as obligor, guarantor or otherwise, or with respect to which obligations
a Person assures a creditor against loss; and (vi) any indebtedness secured by a Lien on a Person’s
Assets. Provided, however, that Indebtedness shall not include any liability included in the calculation
of Working Capital.

“Indemnified Party” has the meaning set forth in Section 5.2(f).

“Independent Accounting Firm” has the meaning set forth in Section 1.4(e).

“Insurance Policies” has the meaning set forth in Section 3.16.

“Intellectual Property Rights” means all of the following in any jurisdiction throughout the
world: (i) patents, patent applications and patent disclosures as well as all reissues, continuations,
continuations-in-part, divisionals, revisions, extensions or reexaminations thereof; (ii) trademarks,
service marks, trade dress, trade names, brands, slogans, logos, Internet domain names, and company
names, all translations, adaptations, derivations, and combinations of the foregoing, and all applications,
registrations, and renewals in connection therewith, together with all of the goodwill associated with the
foregoing (collectively, “Marks”); (iii) copyrights and works of authorship (whether or not
copyrightable), and moral rights, and all applications, registrations, and renewals in connection
therewith; (iv) computer software (including Source Code and Object Code), data, databases and
documentation thereof; (v) trade secrets and other confidential or proprietary information (including
ideas, formulas, compositions, inventions (whether patentable or unpatentable and whether or not
reduced to practice), improvements, know-how, processes, methods and techniques, research and
development information, industry analyses, drawings, specifications, designs, plans, proposals,
industrial models, technical data, financial and accounting data, business and marketing plans,
advertising and promotional materials. and customer and supplier lists and related information);
(vi) other intellectual property and proprietary rights, and (vii) copies and tangible embodiments of any
of the foregoing, in whatever form or medium.

“Interests” has the meaning set forth in the recitals to this Agreement.

“Investment” as applied to any Person means: (i) any direct or indirect purchase or other
acquisition by such Person of any notes, obligations, instruments, stock, shares, interests, membership
unit, securities, membership interests, or ownership interest (including partnership interests and joint
venture interests) of any other Person; and (ii) any capital contribution by such Person to any other
Person.

“Knowledge” or “Knowledge of Sellers” means the collective knowledge of all of the following:
(i) the officers and governors/directors of each Seller after due inquiry and investigation consistent with
their offices / positions, and (ii) officers and governors of the Company after due inquiry and
investigation consistent with their offices / positions; and (iii) Robert Johnson (President / CEO of the
Company), Jessica Mack (Human Resources Manager of the Company), Linda Brew (Controller of the
Company), Marty Mohagen (Business Solutions Manager of the Company), Mike Miller (Chief
Operating Officer of the Company), and Michae] Mack (OSP Manager of Engineering), after due
inquiry and investigation consistent with their offices / positions.
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“Laws” means all statutes, laws, codes, ordinances, regulations, rules, orders, judgments, writs,
injunctions, acts or decrees of any Government Entity.

“Leased Real Property” means the leased real property described on Schedule 3.23(b).

“Leasehold Improvements” means all buildings, structures, improvements and fixtures
constituting Leased Real Property which are owned by the Company, regardless of whether title to such
buildings, structures, improvements or fixtures are subject to reversion to the landlord or other Person
upon the expiration or termination of the Lease for such Leased Real Property.

“Leases” means all leases, subleases, licenses, concessions, easements, and other agreements
(written or oral) pursuant to which the Company holds, occupies, uses or operates, or derives benefit
from, any Leased Real Property, or any other real property including all amendments, extensions,
renewals, guaranties, and other agreements with respect thereto, and the right to all security deposits and
other amounts and instruments deposited by or on behalf of the Company thereunder.

“Liability” means any obligation or liability whether known or unknown, asserted or unasserted,
absolute or contingent, accrued or unaccrued, liquidated or unliquidated and whether due or to become
due, regardless of when asserted.

“Lien” means any mortgage, pledge, security interest, right of first refusal or offer, option,
encumbrance, lien, claim or charge of any kind (including any conditional sale or other title retention
agreement or lease in the nature thereof), any sale of receivables with recourse against Company, any
filing or agreement to file a financing statement as debtor under the Uniform Commercial Code or any
similar statute (other than to reflect ownership by a Person (other than any Seller) of property leased to
Company under a lease which is not in the nature of a conditional sale or t]tle retention agreement), or
any subordination arrangement in favor of another Person.

“Losses” means any loss, Liability, action, cause of action, cost, damage or expense, Tax, penalty,
or fine, in each case whether or not arising out of Third Party claims including interest, the time cost of
money, penalties, attorneys’, consultants’ and experts’ fees and expenses (including such attorneys’,
consultants’ and experts’ fees and expenses incurred in connection with the enforcement of a party’s
rights under this Agreement) and all amounts paid in investigation, defense or settlement of any of the
foregoing. Provided, however, that “Losses” shall not include any amounts (1) accounted for in an
adjustment to Working Capital or reflected as a current liability reserve in the Financial Statements, (2)
covered by a policy of insurance in favor of Company, if such Loss is paid for the benefit of Purchaser
by such insurance company without dispute or condition or deductible before expiration of the time
period specified in Section 5.1, or (3) covered by any applicable third-party warranty or indemnity in
favor of Company, if such Loss is paid for the benefit of Purchaser by such third party warranty or
indemnity provider without dispute or condition or deductible before expiration of the time period
specified in Section S.1.

“NMPUC” means the Minnesota Public Utilities Commission.

“Marks” has the meaning set forth in the definition of “Intellectual Property Rights”.

“Material Adverse Effect” means an effect or change that, individually or in the aggregate,
would be (or could reasonably be expected to) a material adverse effect upon: (i) the operations,
business, Assets, Liabilities, condition (financial or otherwise), operating results, operations, prospects,
business opportunities, or customer, supplier or employee relations of Company taken as a whole; or
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(ii) the ability of Company or Sellers to consummate the transactions contemplated by the Transaction
Documents or perform their respective obligations thereunder, including the taking of any action
contemplated by this Agreement and the other agreements contemplated hereby. In no event need any
effect or change adversely affect a party’s long-term earnings power or potential in a durationally
significant manner in order to constitute a Material Adverse Effect, it being understood and agreed that a
short-term adverse effect may constitute a Material Adverse Effect.

“Material Contracts” has the meaning set forth in Section 3.12(b).

“Material Suppliers” has the meaning set forth in Section 3.22(a).

“Most Recent Balance Sheet” has the meaning set forth in Section 3.5.

“Multiemployer Plan” has the meaning set forth in ERISA Section 3(37).

“NDPSC” means the North Dakota Public Service Commission.

“Non-Fundamental Representations” has the meaning set forth in Section 5.1(a).

“Obijection Notice’ has the meaning set forth in Section 1.4(d).

“Order” means any judgment, writ, decree, injunction, order, compliance agreement or
settlement agreement of or with any Government Entity or arbitrator.

“Ordinary Course of Business” means the Company’s and its Subsidiaries’ ordinary course of
business consistent with their past custom and practice (including with respect to quantity and
frequency). .

“‘Owned Real Property’” means all land, together with all buildings, structures, improvements,
and fixtures located thereon, including all electrical, mechanical, plumbing and other building systems,
fire protection, security and surveillance systems, telecommunications, computer, wiring, and cable
installations, utility installations, water distribution systems, and landscaping, together with all
easements and other rights and interests appurtenant thereto (including air, oil, gas, mineral, and water
rights), owned by Seller or any of its Subsidiaries.

“PERC” means percholorethylene, PCE, tetrachloroethylene, tetrachloroethene or similar
solvents.

“Permit” means all permits, licenses, authorizations, regulatory authority, registrations,
franchises, approvals, consents, certificates, orders, exemptions, variances and similar rights obtained, or
required to be obtained, from Government Entities.

“Permitted Encumbrances” means with respect to each parcel of Real Property: (a) real estate
taxes, assessments and other governmental levies, fees, or charges imposed with respect to such Real
Property that are: (i) not due and payable as of the Closing Date or (ii) being contested in good faith and
for which appropriate reserves have been established in accordance with GAAP; (b) zoning, building
codes and other land use laws regulating the use or occupancy of such Real Property or the activities
conducted thereon which are imposed by any governmental authority having jurisdiction over such Real
Property and are not violated by the current use or occupancy of such Real Property or the operation of
Company’s business as currently conducted thereon; and (c) easements, covenants, conditions,
restrictions, and other similar matters of record affecting title to such Real Property that do not or would
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not impair the use or occupancy of such Real Property in the operation of Company’s business as
currently conducted thereon.

“Permitted Liens” means Liens for Taxes or assessments and similar charges, which are: (a) not
past due and payable; or (b) being contested in good faith and by appropriate proceedings, so long as
adequate reserves (as determined in accordance with GAAP, consistently applied) have been established
on Company’s books with respect thereto and are included in the calculation of Closing Working
Capital.

“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 and a
Government Entity or any department, agency or political subdivision thereof.

“Pre-Closing Taxes” means Taxes of Company or for which Company may become liable with
respect to a Tax period ending on or before the Closing Date and, in the case of a Tax period that begins
on or before the Closing Date and ends after the Closing Date, the Taxes allocable to the portion of such
period ending on or before the Closing Date based on a deemed closing of the books in the case of
income, profits, sales, employment and other Taxes readily apportionable between periods and, in the
case of all other Taxes, in proportion to the number of days in the Tax period that arose on and before
the Closing Date.

“Proceeding” means any action, suit, proceeding, complaint, charge, hearing, inquiry or
investigation before or by 2 Government Entity.

“Prohibited Transactions” has the meaning set forth in ERISA Section 406 and Code Section
4975.

“Property Laws” has the meaning set forth in Section 3.23(f).

“Pro Rata Percentage” means, with respect to each Seller, the percentage set forth across from
their respective names on Schedule 3.2.

“Purchase Price” has the meaning set forth in Section 1.1.
“Purchaser” has the meaning set forth in the preamble to this Agreement.

“Purchaser Indemnified Parties” has the meaning set forth in Section 5.2(a).

“Representatives” has the meaning set forth in Section 5.1(c).

“Responsible Party” has the meaning set forth in Section 5.2(f).

“Rules” has the meaning set forth in Section 11.16(a).

“Seller” and “Seliers” has the respective meanings set forth in the preamble to this Agreement.

“Selier Indemnified Parties” has the meaning set forth in Section 5.2(b) of this Agreement.

“Source Code” means human-readable computer software and code, in a form other than Object
Code form or machine-readable form, including related programmer comments and annotations, help
text, data and data structures, object-oriented and other code, which may be printed out or displayed in
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human-readable form, and, for purposes of this Source Code definition, “Object Code” means computer
software code, substantially or entirely in binary form, which is intended to be directly executable by a
computer after suitable processing and linking but without the intervening steps of compilation or
assembly.

“Subsidiary” means, with respect to any Person, any corporation, limited liability company,
partnership, association or other business entity of which (i) if a corporation, a majority of the total
voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in
the election of directors, managers or trustees thereof is at the time owned or controlled, directly or
indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination
thereof, or (ii) if a limited liability company, partnership, association or other business entity, a majority
of the partnership or other similar ownership interest thereof is at the time owned or controlled, directly
or indirectly, by any Person or one or more Subsidiaries of that Person or a combination thereof.

“Target Working Capital” means the average month-end Working Capital of Company for 7
months preceding the execution of this Agreement, beginning with January 1, 2011 and ending with
July 31, 2011. The Target Working Capital was determined using the Company’s average: (i) current
assets (excluding cash) of $272,932, and (ii) current liabilifies (excluding current portion of long term
debt) of $456,203, resulting in a negative working capital of $183,271 for the first 7 months of 2011.
The calculation of Target Working Capital is attached as Schedule 10.

“Tax” means all: (i) United States federal, state or local or non-United States taxes, assessments,
charges, duties, levies or other similar governmental charges of any nature, including all income,
franchise, profits, capital gains, capital stock, membership interests, membership units, transfer, sales,
use, occupation, property, excise, severance, windfall profits, stamp, stamp duty reserve, license,
payroll, withholding, employment, ad valorem, value added, alternative minimum, environmental,
customs, social security (or similar), unemployment, sick pay, disability, registration and other taxes,
assessments, charges, duties, fees, levies or other similar governmental charges of any kind whatsoever,
whether disputed or not, together with all estimated taxes, deficiency assessments, additions to tax,
penalties, interest and fines; (ii) any Liability for the payment of any amount of a type described in
clause (i) arising as a result of being or having been a member of any consolidated, combined, unitary or
other group or being or having been included or required to be included in any Tax Return related
thereto; and (iii) any Liability for the payment of any amount of a type described in clause (i) or clause
(ii) as a result of any obligation to indemmnify or otherwise assume or succeed to the Liability of any
other Person.

“Tax Return” means any return, information report or filing with respect to Taxes, including any
schedules attached thereto and including any amendment thereof.

“Termination Fee” has the meaning set forth in Section 9.3(a).

“Third Party” means any Person other than a party fo this Agreement.
“Threshold” has the meaning set forth in Section 5.2(c).

“Title Commitments” has the meaning set forth in Section 8.1(k).
“Title Company” has the meaning set forth in Section 8.1(k).

“Title Policies” has the meaning set forth in Section 8.1(1).
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“Transaction Documents™ means, collectively, this Agreement and all other agreements and
instruments contemplated hereby, including, without limitation, any agreements referenced in, or
attached as, Exhibits or Schedules hereto.

“Treasury Regulation” means the United States Treasury Regulations promulgated under the
Code, and any reference to any particular Treasury Regulation section shall be interpreted to include any
final or temporary revision of or successor to that section regardless of how numbered or classified.

“Wage, Hour and Immigration Laws” has the meaning set forth in Section 3.19.

“Working Capital” means, as of any date of determination, an amount determined without
duplication and in accordance with GAAP applied consistent with Company’s accounting practices used
in the preparation of the Most Recent Balance Sheet, equal to the sum of each component of current
assets specified on Schedule 10, minus: (a) the current liabilities (excluding the current portion of long-
term debt) specified on Schedule 10; and (b) cash. Working Capital shall exclude any deferred Tax
receivable or payable, related party transactions between Company and any Seller or Affiliates, and any
purchase price accounting adjustments in connection with the transactions contemplated hereby.

ARTICLE Xi
General Terms

11.1  Fees and Expenses. Purchaser shall be responsible for all costs and expenses incurred by
it in connection with the negotiation, preparation and execution of the Transaction Documents and the
consummation of the transactions contemplated thereby. Sellers shall be responsible for all costs and
expenses incurred by Sellers and Company in connection with the negotiation, preparation and
execution of the Transaction Documents and the consummation of the transactions contemplated
thereby (including any brokerage or similar fees). Any transfer Tax Liability which is imposed on
Sellers or Company on the transfer or deemed transfer of the Excluded Assets, shall be paid by Sellers.

11.2 Remedies and Specific Performance. One or more successive actions may be brought
against any Seller, either in the same action or in separate actions, as often as the Purchaser or any of
such holders deems advisable, until all of the obligations to such Person are paid and performed in full.
Each Party acknowledges and agrees that the other Parties would be damaged irreparably in the event
any provision of this Agreement is not performed in accordance with its specific terms or otherwise is
breached. Therefore, in addition to the remedies described in Article V and Section 11.16, and any
remedies available to it at law or in equity, any Person having any rights under any provision of this
Agreement shall be entitled to enforce such rights specifically (without posting a bond or other security)
and shall be entitled to injunctive relief to prevent breaches of this Agreement and to enforce
specifically this Agreement and the terms and provisions hereof. In particular, the Parties acknowledge
that the business of Company is unique and recognize and affirm that in the event Sellers breach this
Agreement, money damages would be inadequate and Purchaser would have no adequate remedy at law,
so that Purchaser shall have the right, in addition to any other rights and remedies existing in its favor, to
enforce its rights and the other Parties’ obligations hereunder not only by action for damages but also by
action for specific performance, injunctive, and/or other equitable relief.

11.3  Consent to Amendments; Waivers. This Agreement may be amended, or any provision of
this Agreement may be waived upon the approval, in a writing, executed by Purchaser and Seller. No
course of dealing between or among the parties hereto shall be deemed effective to modify, amend or
discharge any part of this Agreement or any rights or obligations of any such party or such holder under
or by reason of this Agreement.
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11.4  Successors and Assigns. This Agreement and all covenants and agreements contained
herein and rights, interests or obligations hereunder, by or on behalf of any of the parties hereto, shall
bind and inure to the benefit of the respective successors and permitted assigns of the parties hereto
whether so expressed or not, except that neither this Agreement nor any of the covenants and
agreements herein or rights, interests or obligations hereunder may be assigned or delegated by any
Seller, without the prior written consent of Purchaser, and neither this Agreement nor any of the
covenants and agreements herein or rights, interests or obligations hereunder may be assigned or
delegated by Purchaser without the prior written consent of Sellers. Notwithstanding the foregoing,
Purchaser may without the prior written consent of Sellers: (a) assign any or all of its respective rights
hereunder to one or more of its Affiliates; (b) designate one or more of its respective Affiliates to
perform its obligations hereunder; (c) assign its respective rights, but not its respective obligations,
under this Agreement to any financing sources; and (d) assign any or all of its respective rights to any
third-party who subsequently purchases all or substantially all of the then existing assets of Company in
a single transaction or series of related transactions, all or substantially all of the membership interests
of Company (including by merger) or all or substantially all of the real estate purchased hereby provided
that a merger or sale of membership interests of Company shall not be deemed to be an assignment by
operation of Law. Any attempted assignment in violation of this Section 11.4 shall be void ab initio.

11.5  Severability. Whenever possible, each provision of this Agreement shall be interpreted in
such manner as to be effective and valid under applicable Law, but if any provision of this Agreement or
the application of any such provision to any Person or circumstance shall be held to be prohibited by,
illegal or unenforceable under applicable Law or rule in any respect by a court of competent jurisdiction,
such provision shall be ineffective only to the extent of such prohibition, illegality or unenforceability,
without invalidating the remainder of such provision or the remaining provisions of this Agreement
provided that: (i) each party receives the substantial benefit of its bargain with respect to the transaction
contemplated hereby; and (ii) the ineffectiveness of such provision would not result in such a material
change as to cause completion of the transactions contemplated hereby to be unreasonable for either

party.

11.6  Counterparts; Electronic Signatures. This Agreement may be executed in one or more
counterparts, any one of which need not contain the signatures of more than one party, but all such
counterparts taken together will constitute one and the same instrument. Facsimile or PDF counterpart
signatures to this Agreement shall be acceptable and binding.

11.7  Descriptive Headings; Interpretation. The title of and the section and paragraph headings
in this Agreement are for convenience of reference only and shall not govern or affect the interpretation
of any of the terms or provisions of this Agreement. The term “this Agreement” means this
Membership Interest Purchase Agreement together with all Schedules and Exhibits hereto, as the same
may from time to time be amended, modified, supplemented or restated in accordance with the terms
hereof. The use in this Agreement of the term “including” means “including, without limitation” and
“include” and “including” are not limiting. Where specific language is used to clarify by example a
general statement contained herein, such specific language shall not be deemed to modify, limit or
restrict in any manner the construction of the general statement to which it relates. The words “herein,”
“hereof,” “hereunder” and other words of similar import refer to this Agreement as a whole, including
the Schedules, and not to any particular section, subsection, paragraph, subparagraph or clause
contained in this Agreement. The word ‘“‘or” is not exclusive (unless preceded by “either”). The use
herein of the masculine, feminine or neuter forms shall also denote the other forms, as in each case the
context may require or permit. The use herein of terms importing the singular shall also include the
plural, and vice versa.
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11.8  Entire Agreement. This Agreement and the other agreements and documents referred to
herein contain the entire agreement and understanding among the parties hereto with respect to the
subject matter hereof and supersede all prior agreements and understandings, whether written or oral,
relating to such subject matter in any way, including, without limitation, the Letter Proposal dated
September 1, 2011, between Company and Purchaser.

11.9  No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto
and their permitted successors and assigns and nothing herein expressed or implied shall give or be
construed to give any Person, other than the parties hereto and such permitted successors and assigns,
any legal or equitable rights hereunder.

11.10 Schedules and Exhibits. All Schedules and Exhibits attached hereto or referred to herein
are hereby incorporated in and made a part of this Agreement as if set forth in full herein.

11.11 Governing Law. All issues and questions concerning the construction, validity,
enforcement and interpretation of this Agreement shall be governed by, and construed in accordance
with, the Laws of the State of North Dakota without giving effect to any choice of law or conflict of law
rules or provisions (whether of the State of North Dakota or ‘any other jurisdiction) that would cause the
application of the Laws of any jurisdiction other than the State of North Dakota. In furtherance of the
foregoing, the internal Law of the State of North Dakota shall control the interpretation and construction
of this Agreement, even though under that jurisdiction’s choice of law or conflict of law analysis, the
substantive Law of some other jurisdiction would ordinarily apply.

11.12 Notices. All notices, claims or 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
when delivered personally to the recipient or when sent by facsimile followed by delivery by reputable
overnight courier service, or one day after being sent to the recipient by reputable overnight courier
service (charges prepaid). Such notices, claims and other communications shall be sent to the Purchaser
and Sellers at the addresses indicated below or to such other address or to the attention of such other
Person as the recipient party has specified by prior written notice to the sending party. All notices,
claims and other communications hereunder may be given by any other means (including telecopy or
electronic mail), but shall not be deemed to have been duly given unless and until it is actually received
by the intended recipient.

To Sellers: Attn: Dave Dircks
North Dakota Telecom I, LLC
211 22nd St NW
Devils Lake, ND 58301-1643
E-mail: daved @ndtel.com

Attn: Chad Sapa

Southeast Rural Vision Enterprises
3312 42nd St S

Fargo, ND 58104-7084

E-mail: csapa@kwh.com

with a copy to (which shall not constitute notice to Sellers):
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Michael S. Raum

Vogel Law Firm

218 NP Ave

Fargo, ND 58103

Email: mraum @ vogellaw.com

To Purchaser: Attn: David A. Christensen, Sr. Vice President & Chief Financial Officer
Hickory Tech Corporation
221 East Hickory Street
Mankato, MN 56001
E-mail: David.Christensen @HickoryTech.com

with a copy to (which shall not constitute notice to Purchaser):

Michael P. Jacobs, Esq.

Leonard, Street & Deinard, PA

3 Civic Center Plaza, Suite 400
Mankato, MN 56001

E-mail: michael.jacobs@leonard.com

11.13 Waiver of Jury Trial. EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT
MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY PROCEEDING BASED ON, ARISING
OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, VERBAL OR WRITTEN STATEMENT OR ACTION OF
ANY PARTY HERETO.

11.14 No Strict Construction. The parties hereto have participated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the parties hereto, and no presumption or burden of
proof shall arise favoring or disfavoring any party hereto by virtue of the authorship of any of the
provisions of this Agreement.

11.15 Jurisdiction. Each of the parties hereto submits to the jurisdiction of any state or federal
court sitting in Fargo, North Dakota ,in any action or proceeding arising out of or relating to this
Agreement and agrees that all claims in respect of the action or proceedings may be heard and
determined in any such court and hereby expressly submits to the personal jurisdiction and venue of
such court for the purposes hereof and expressly waives any claim of improper venue and any claim that
such courts are an inconvenient forum. Each of the parties hereby irrevocably consents to the service of
process of any of the aforementioned courts in any such suit, action or proceeding by the mailing of
copies thereof by registered or certified mail, postage prepaid, to its address set forth in Section 11.12,
such service to become effective ten (10) days after such mailing.

11.16 Arbitration.

(a) The parties (such parties being referred to individually as a “Disputing Party,” and,
together, as the “Disputing Parties™) agree that except for matters governed by Section 11.2 above, any
controversy, claim or dispute arising out-of or relating to this Agreement, the Transaction Documents
and the transactions consummated hereby, including, without limitation, the breach, validity or
termination hereof or thereof, and any dispute between a Responsible Party and any Indemnified Party
under Article V, shall be finally settled by arbitration before a single arbitrator to be held in or about the
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city of Fargo, ND in accordance with the Commercial Arbitration Rules of the American Arbitration
Association (“AAA”) then in effect (“Rules”). If the parties do not agree upon an arbitrator within 15
days after a party’s receipt of a demand for arbitration then, upon the written request of either party, the
arbitrator shall be appointed in accordance with Rule 11 of the Rules. The arbitration and this
Section 11.16 shall be governed by the Federal Arbitration Act, 9 U.S.C. Section 1 et seq., as amended.

(b) The arbitrator shall consider the dispute at issue in North Dakota, at a mutually
agreed upon time within one hundred twenty (120) days (or such other period as may be acceptable to
the Disputing Parties or as directed by the arbitrator) of the designation of the arbitrator. The arbitration
proceeding shall be held in accordance with the rules for commercial arbitration of the AAA in effect on
the date of the initial request by the Disputing Party that gave risc to the dispute to be arbitrated (as such
rules are modified by the terms of this Agreement or may be further modified by mutual agreement of
the Disputing Parties) and shall include an opportunity for the parties to conduct discovery in advance of
the proceeding using all of the authorized methods of discovery allowed by the Federal Rules of Civil
Procedure in effect on the date of the initial request by the Disputing Party. The arbitrator shall resolve
any disputes regarding discovery. Notwithstanding the foregoing, the Disputing Parties shall agree that
they will attempt, and they intend that they and the arbitrator should use its best efforts in that attempt,
to conclude the arbitration proceeding and have a final decision from the arbitrator within one hundred
twenty (120) days from the date of selection of the arbitrator; provided, however, that the arbitrator shall
be entitled to extend such one hundred twenty (120) day period for a total of two one hundred twenty
(120) day periods.

(¢c) The arbitrator shall be bound to follow the laws of the State of North Dakota
decisional and statutory, in reaching any decision and making any award and shall deliver a written
award, including written findings of fact and conclusions of law, with respect to the dispute to each of
the parties, who shall promptly act in accordance therewith. Each Disputing Party to such arbitration
agrees that any award of the arbitrator shall be final, conclusive and binding and that they will not
contest any action by any other party thereto in accordance with an award of the arbitrator. It is
specifically understood and agreed that any party may enforce any award rendered pursuant to the
arbitration provisions of this Section 11.16 by bringing suit in the courts set forth in Section 11.15 or
any other court of competent jurisdiction.

(d) In the event that arbitrable disputes or claims arise between any of Sellers, on the
one hand, and Purchaser, on the other hand, under this Agreement and one or more additional
agreements to which any Seller, on the one hand, and Purchaser, on the other hand, are parties, the
parties hereto hereby consent to the consolidating and determination of all such disputes and/or claims
in a single arbitration to be held in or about Fargo, North Dakota, notwithstanding any different Jocation
designated by another agreement under which one or more of the disputes or claims to be arbitrated has
arisen.

(e) All costs and expenses attributable to the arbitrator shall be allocated among the
parties to the arbitration in such manner as the arbitrator shall determine to be appropriate under the
circumstances.

()  Nothing herein shall be construed to prevent any party from seeking equitable relief
in any court of competent jurisdiction to restrain or prohibit any breach or threatened breach of any
covenant of the parties set forth in this Agreement or any document executed in connection herewith,
whether or not the parties have first sought to resolve the dispute through negotiation, mediation or
arbitration pursuant to this Section 11.16.
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(g) Each party shall be entitled to include, by consolidation, joinder or in any other
manner other persons substantially involved in a common question of fact or law whose presence is
required if complete relief is to be accorded in arbitration. Notwithstanding anything else contained
herein to the contrary, arbitration shall not be required by any party hereto and no party shall be required
to submit any matter to arbitration hereunder, unless such arbitration includes by consolidation or
joinder or in any other manner, all parties reasonable and necessary to the full, fair, final and complete
resolution of the claim or controversy.

11.17 Independence of Agreements, Covenants, Representations and Warranties.  All
agreements and covenants hereunder shall be given independent effect so that if a certain action or
condition constitutes a default under a certain agreement or covenant, the fact that such action or
condition is permitted by another agreement or covenant shall not affect the occurrence of such default,
unless expressly permitted under an exception to such initial covenant. In addition, all representations
and warranties hereunder shall be given independent effect so that if a particular representation or
warranty proves to be incorrect or is breached, the fact that another representation or warranty
concerning the same or similar subject matter is correct or is not breached will not affect the
incorrectness of or a breach of a representation and warranty hereunder.

11.18 Sellers’ Representative. Each Seller hereby appoints Chad Sapa (“Representative™) as his,
her or its representative. In this capacity, Representative shall have the authority to provide to Purchaser
or to receive from Purchaser or to otherwise take, on behalf of each Seller, all notices, consents and
other actions hereunder or under any other Transaction Document by such Seller, including, without
limitation, under Section 7.4 hereof. In addition, each Seller hereby authorizes payment of his, her or its
respective portion of the Purchase Price and any other payments to Representative, and Representative
agrees to distribute the Purchase Price, after payment therefrom of any obligations of Company to
professional consultants or others providing services to Company which otherwise under the terms of
this Agreement would be deductible by Purchaser, among the various Sellers in accordance with the
terms hereof, including, with respect to the Interests, in accordance with such Sellers’ Pro Rata
Percentage. In the event of the death, disability, or inability of Representative, preventing
Representative from fulfilling the functions and obligations hereunder, each Seller hereby designates
Doug Wede as successor to Representative as his or her representative for purposes hereof and for
purposes of the Escrow Agreement. Each Seller has reviewed the Escrow Agreement, finds each such
document acceptable and each hereby authorizes the Representative to execute and deliver the same.

11.19 Press Releases and Public Announcements. Neither Company nor Sellers shall issue any
press release or make any public announcement relating to the subject matter of this Agreement without
the prior written approval of Purchaser; provided, however, that any Party may make any public
disclosure it believes in good faith is required by applicable law or any listing or trading agreement
concerning its publicly traded securities (in which case the disclosing Party will use its reasonable best
efforts to advise the other Parties prior to making the disclosure).

[Signatures on next page]
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IN WITNESS WHEREOF, the parties hereto have executed this Agfeement effective the date
first written above.

Hickory Tech Corporation

By: Va«M j . Céﬁ@
Name: Dav.‘o{ A C(xr,:tfecdeq
Title: & VP " CFo

North Dakota Telecom, LL.C Southeast Rural Vision Enterprises, Co.
By: By:

Name: Name:

Its: Its:
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the date first
written above.

Hickory Tech Corporation

By:
Name:

Title:

North Dakota Telecom, LL.C Southeast Rural Vision Enterprises, Co.

By: C \J C\> &\;_.. By:
Name: M‘&b \ Q,g,\CLS Name:
Its: ?\%}ES. Its:
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the date
first written above.

Hickory Tech Corporation

By:

Name:

Title:

North Dakota Telecom, LLC Southeast Rural Vision Enterprises, Co.

By: %?79@44/ %l/
Name: Name: (UL/I/‘&/LX f L\,U L e (_S
Its: Its: O% CUJk///?/(e//z Y.
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HICKORY TECH CORP (HTCO)

10-Q

Quarterly report pursuant to sections 13 or 15(d)
Filed on 11/02/2011

Filed Period 09/30/2011

THOMSON REUTERS ACCELLUE™ 7 THOMSON REUTERS




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 10-Q
Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2011
OR

[0  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from  to
] (]

Commission file number 0-13721

HICKORY TECH CORPORATION
(Exact name of registrant as specified in its charter)

Minnesota 41-1524393
(State or other jurisdiction of (IR.S. Employer
incorporation or organization) Identification No.)
221 East Hickory Street

Mankato, Minnesota 56002-3248
(Address of principal executive offices and zip code)

(800) 326-5789
(Registrant's telephone number, including area code)

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes ®No O

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to
be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that
the registrant was required to submit and post such files). Yes & No 0

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See the
definition of “large accelerated filer, accelerated filer, and smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer [3  Accelerated filer 1 Nob-accelerated filer [ Smaller reporting corpany [
Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes [0 No M
The total number of shares of the Registrant’s common stock outstanding as of October 28, 2011: 13,379,816.
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Part] Financial Information
Item 1. Financial Statements

HICKORY TECH CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
Three Months Ended September 30 Nine Months Ended September 30 -
(Dollars in thousands,
except share and per
share amounts) 2011 2010 2011 2010
Operati :

27406

”
92475

*

Cost of sales,
excluding

depreciation and
rtizati

 Seliing, gene:r
administrative
i Hepieeiicl

Amortization of
intangibles 88 ) 90 265 268

Opesaiing mcome.: B Ui

o
IS, 2 SOOI
ey N e

Lun

(expense) L Bs2

Income before income
taxes

o 12490
Inconie tax provisio 4.0

Basic earnings per share

Welghtcd AQerage

common shares
outstanding 13.394.225 13,263,600




HICKORY TECH CORPORATION
CONSOLIDATED BALANCE SHEETS
(Unaudited)
(Dollars in thousands except share
and per share amounts) September 30, 2011 December 31, 2010
ASSETS

Current assets:
<Ensh:ing: cash dpinvalen P e
Receivables, net of allowance for

doubtful accounts of $405 and $570

Unventofies? . e

__Income taxes

T

Investments

Property plant and equipment 390 508
“Aotumulated deprotis ».:38‘07
Property plant and equlpmem,
net v ) o 152

Other assets
“Goodwilf 1 e i :
» Inta.ngxble assets net I N 2403 )

Current b iaes:: :
Exu:nded term pavablc
i

Current maturities of long-term .
obligations . . . 1436 4,892
s retabeuient Habiliies 0 T T T e BECrZICC B e e YO N

Laong=terin‘lighiligies: - :
Debt obligations, net of current
maturmes ‘ - 119,169 ‘ 1 14 067

' " ' 188 884

166, 105 '

Totalhabllmcs S 203139'

Commxtments and conungcncles L

"Additional paid-in camtal ) ) 1:.187 ) ) 14,328
Retginelgamings. . o000 : SRR LRI e el e R
Accumulated other comprehenswe

(loss) ‘ (4.980) - (4, 1953

Total ]mhl]mcs ‘and- ehalchnldm‘q O

equity '!6 ‘12('

CAhenceompanyngmotesare miiblegral e of theconsolidated Ninangtal statementgs: oo
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HICKORY TECH CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
Nine Months Ended
September 30
(Dollars in thousands) 2011 2010

OPERATIN G ACTIVITIES:

) Ad,ustmcnm

TNVESTING ACTIVITIES: .
Additions ato property, pla{xf and equmment

Supplementsl diséloszaol cash-Towiniformalions 0
Cash omd for interest

cnshipaid freceived) for come taxss -

| financing activities:

eiipmenachiiied withtanital ledses

m-ehens:ve mcome ( Ioss) tro fm

m-ﬁ ’vws
’ S ur

The acoompanymg notes are an mtegral part of the consohdated ﬁnanclal statements.
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HICKORY TECH CORPORATION
September 30, 2011

Item 1. Condensed Notes to Consolidated Financial Statements (Unaudited)
Note 1. Basis of Presentation and Consolidation

The accompanying unaudited condensed consolidated financial statements of HickoryTech Corporation and its subsidiaries have been prepared in accordance
with accounting principles generally accepted in the United States (GAAP) for interim financial information and with the rules and regulations of the
Securities and Exchange Commission (SEC). Certain information and disclosures normally included in annual financial statements prepared in accordance
with GAAP have been omitted or condensed pursuant to such rules and regulations. In the opinion of management, the unaudited condensed consolidated
financial statements reflect all adjustments (consisting only of normal and recurring accruals) considered necessary for the fair presentation of the financial
statements and present fairly the results of operations, financial position, and cash flows for the interim periods presented as required by Regulation S-X, Rule
10-01. These unaudited interim condensed consolidated financial statements should be read in conjunction with the consolidated financial statements and
notes thereto, together with our audited consolidated financial statements and notes thereto contained in our Annual Report on Form 10-K for the year ended
December 31, 2010.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts
of assets, liabilities, revenue, expenses and related disclosures at the date of the financial statements and during the reporting period. Actual results could
differ from these estimates. The results of operations for the interim periods presented are not necessarily indicative of the results that may be expected for the
fiscal year as a whole or any other interim period.

Our consolidated financial statements include HickoryTech Corporation and its subsidiaries in the following two business segments: the Business Sector and
the Telecom Sector. All inter-company transactions have been eliminated from the consolidated financial statements.

Cost of Sales (excluding depreciation and amortization)

Cost of sales for the Business Sector includes costs associated with the installation of products for customers. These costs are primarily for equipment and
materials. Labor associated with installation work is not included in this category, but is included in cost of services (excluding depreciation and amortization)
described below,

Cost of Services (excluding depreciation and amorti
Cost of services includes all costs related to delivery of communication services and products for all sectors. These operating costs include all costs of
performing services and providing related products including engineering, customer service, billing and collections, network monitoring and transport costs.

Sellin neral and Administrative Expenses
Selling, general and administrative expenses include direct and indirect selling expenses, advertising and all other general and administrative costs associated
with the operations of the business. ’

Depreciation Expense
Depreciation expense is determined using the straight-line method based on the lives of various classes of depreciabie assets. Business and Telecom Sector
depreciation is eptirely associated with services revenue.




Xotste of Contonts

Recent Accounting Developments

In September 2011, the FASB issued new guidance related to testing of goodwill for impairment. The amendment allows a company 10 first assess qualitative
factors to determine whether it is more likely than not that the fair value of a reporting unit is less than its carrying amount to determine whether it is
necessary (o perform the two-step goodwill impairment test. This amendment becomes effective for annnal and interim goodwill impairment tests performed
for fiscal years beginning after December 15, 2011. We do not believe this will bave a material impact on our disclosures or consolidated financial statements.

In June 2011, the FASB issued new guidance related to the presentation of comprehensive income. The guidance requires that all non-owner changes in

stockholder’s equity be presented either in a single continuous statement of comprehensive income or in two separate but consecutive statements and

eliminates the option for companies to present components of other comprehensive income as part of the statement of changes in stockholder’s equity. It also
requires reclassification adjustments and the effect of those adjustments on net income and other comprehensive income to be presented on the face of the
financial statement where the components of net income and other comprehensive income are presented. This guidance is effective for fiscal years, and
interim periods within those years, beginning after December 15, 2011. We do not believe this will have a material impact on our disclosures or consolidated
financial statements.

In May 2011, the FASB issued new guidance related to fair value measurement. The purpose of this guidance is to achieve commonality between US GAAP
and JFRS pertaining to fair value measurement and disclosure requirements. It changes certain fair vaiue measurement principles and enhances the disclosure
requirements particulatly for Level 3 fair value measurements. The amendment becomes effective for annual periods beginning after December 15, 2011, We
do not believe this will have a material impact on our disclosures or our consolidated financia! statements.
’ '

In January 2010, the FASB issued new guidance related to disclosures about the transfer in and out of levels 1 and 2 and the activity in level 3 fair value
measurements. It also clarifies disclosures about the level of disaggregation, inputs and valuation techniques. Our adoption of this guidance, which was
effective in Q1 2010 except for the new requirements relating to a Level 3 activity, did not have a material impact on our disclosures. Our adoption of the
Level 3 requirements on January 1, 2011 did not have a material impact on our disclosures.

In the first quarter of 2011 we adopted new guidance for separating consideration in multiple-deliverable arrangements. This guidance addresses how to
determine whether an arrangement involving multiple deliverables contains more than one unit of accounting and how the consideration should be allocated
among the separate units of accounting. We have multiple-deliverable arrangements with several units of accounting within our Business and Telecom Sectors
which are described below. The adoption of this guidance did not have a matetial impact on our financial statements.

Business Sector (This is a discussion of multi-deliverable arrangements only. It does not attempt o describe all types of service agreements available within
our Business Sector.) Multiple-deliverable arrangements primarily include the sale of Cisco communications equipment and associated support contracts,
along with professional services providing design, configuration, and installation consulting. Cisco equipment, maintenance contracts and professional
services all meet the criteria to qualify as separate units of accounting. We utilize Cisco list prices as third party evidence for standalone value for our
equipment and support contracts. We analyze professional services billings quarterly to determine vendor-specific objective evidence of selling price. We
calculate the median of all services performed on a standalone basis and consider fair value of professional services performed as part of a multiple element
arrangement to be any rate that is within 15% of the median.
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In instances where we sell Cisco voice and data communications equipment with no installation obligations (equipment only sales), all warranty obligations
reside with Cisco. Therefore, revenue is recognized when the equipment is delivered to the customer site. In instances where we sell Cisco voice and data
communications equipment with installation obligations, terms of the agreements typically provide for installation services without customer-specific
acceptance provisions and we recognize revenue for the equipment when title passes to the customer and services revenuc when work is performed based on
the relative fair value of the element being sold on a stand-alone basis. For contracts with customer specific acceptance provisions, we recognize revenue upon
formal customer acceptance for the elements for which the acceptance provisions apply assuming that all other revenue recognition criteria have been met.
Support contracts state that Cisco will provide all support services and therefore revenue is recognized immediately. Support services also include “24x7”
support of a customer’s voice and data systems. Most of these contracts are billed on a time and materials basis and revenue is recognized either as services
are provided or over the term of the contract. Support services also include professional support services, which are typically sold on a time and materials ~
basis but may be sold as a pre-paid block of time.

Telecom Sector (This is a discussion of multi-deliverable arrangements only. It does not attempt to describe all types of service agreements available within
our Telecom Sector.)

Our Telecom Sector markets competitive service bundles which may contain several deliverables. Our base bundles consist of voicc services including a
business or residential phone line, features and long distance. Customers may choose to add additional services including internet, digital subscriber line
(DSL) and digital/IP TV services to the base bundle packages. Separate units of accounting within the bundled packages include voice services, internet, DSL
and digital or IP TV services. Revenue for services included in our bundles are recognized over the same service period which is the time period in which
service is provided to the customer, creating no overall impact on the Telecom Sector operating revenue. Service buadle discounts are recognized
concurrently with the associated revenue and are allocated to the various services in the bundled offering based on the relative selling price of the services
included in each bundled combination.

We reviewed all other significant newly issued accounting pronouncements and determined they are either not applicable to our business or that no material
effect is expected on our financial position, results of operations or disclosures.

Note 2. Earnings and Cash Dividends per Common Share

Basic earnings per share (EPS) are computed by dividing net income by the weighted average number of shares of common stock outstanding during the
applicable period. Shares used in the EPS dilution calculation are based on the weighted average number of shares of common stock ocutstanding during the
period increased by potentially dilutive common shares. Potentially dilutive common shares include stock options and stock subscribed under the
HickoryTech Corporation Amended and Restated Employee Stock Purchase Plan (ESPP). Dilution is determined using the treasury stock method.

Three Months Ended September 30 Nine Months Ended September 30
2011 .

Wetahted averspiaires tndaEnding e
Stock options (dilutive only)
Sladlesabseibed(ESPR) :
Total dilutive shares outstanding

Barrings per share:
Basicand Dituteif

Divsdends per:shares
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Options to purchase 179,250 and 316,700 for the three months ended September 30, 2011 and 2010, respectively and 195,250 and 316,700 for the nine
months ended September 30, 2011 and 2010 were not included in the computation of diluted EPS, because their effect on diluted EPS would have been anti-
dilutive.

Cash dividends are based on the number of common shares outstanding at their respective record dates. The number of shares outstanding as of the record
date for the first three quarters of 2011 and 2010, respectively, are as follows:

Shares outstanding on record date 2011 2010
FiiStguarter{Behidd) sy ¢ SRR : = 14 BA20518
Second quarter (May 13) ‘ 13,358,971 13,223,197
Thuithpuarier: CAUBOStIS) . A39B08 R

Dividends per share are based on the quarterly dividend per share as declared by the HickoryTech Board of Directors. HickoryTech paid dividends of $0.135
and $0.13 per share in the third quarter of 2011 and 2010, respectively. During the first nine months of 2011 and 2010, shareholders have elected to reinvest
$204,000 and $181,000, respectively, of dividends into HickoryTech common stock pursuant to the HickoryTech Corporation Dividend Reinvestment Plan.

In September 2011, we did acquire and retire 36,248 shares. Details of the transactions can be found in Part If, ltem I1.

Note 3. Accumulated Other Comprehensive Income (Loss)

) )
In addition to net income, our comprehensive income includes changes in the market value of the cumulative unrealized gain or loss, net of tax, on financial
derivative instruments qualifying and designated as cash flow hedges and unrecognized Net Periodic Benefit Cost related to our Post-Retirement Benefit
Plans. Additional information on our interest-rate swap agreements, which arc classified as financial derivative instruments, can be found under Note 10.
“Financial Derivative Instruments.” Comprehensive income for the three months ended September 30, 2011 and 2010 was $2,197,000 and $5,095,000
respectively, in relation to reported net income of $2,971,000 and $5,043,000. Comprehensive income for the nine months ended September 30, 2011 and
2010 was $7,022,000 and $10,451,000, respectively in relation to reported net income of $7,807,000 and $9,980,000. The following summary sets forth the
components of accumulated other comprehensive income (loss), net of tax.

Unrecognized Unrecognized Unrecognized Unrealized Accumulated Other

Net Actuarial Prior Service Transition Gain/(Loss) Comprehensive

Loss (1) Credit (1) Asset (1) on Deyivatives Income/(Loss)
B -13}'1 1 Y

2011 03 Activity
Q3 NefPeriodicBenciit Cos
Septembey 30, 2011

(1) Amounts penam to our post-}éﬁremeﬁt benefit plans.
Note 4. Fair Value of Financial Instruments

The fair value of our long-term obligations, after deducting current maturities, is estimated 1o be $124,261,000 at September 30, 2011 and $116,483,000 at
December 31, 2010, compared to catrying values of $119,169,000 and $114,067,000, respectively. The fair value estimates are based on the overall weighted

average interest rates and maturity compared to rates and terms currently available in the long-term financing markets. Our financial instruments also include
cash equivalents, trade accounts receivable and accounts payable for which current carrying amounts approximate fair market value.
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Note 5. Inventories

Inventory includes parts, materials and supplies stored in our warehouses to support basic levels of service and maintenance as well as scheduled capital
projects and equipment awaiting configuration for customers. Inventory also includes parts and equipment shipped directly from vendors to customer
locations while in transit and parts and equipment returned from customers which is being returned to vendors for credit, as well as maintenance contracts
associated with customer sales which have not yet transferred to the customer. The inventory value in the Business Sector, comprised of finished goods in
transit to customers as of September 30, 2011 and December 31, 2010 was $4,152,000 and $3,460,000, respectively. The inventory level in the Business
Sector is subject to the variations in the equipment revenue and the timing of individual customer orders. The inventory value in the Telecom Sector,
comprised of raw materials, as of September 30, 2011 and December 31, 2010 was $1,772,000 and $1,745,000, respectively. B

We value inventory using the lower of cost (perpetual weighted average-cost or specific identification) or market method. We make estimates related to the
valuation of inventory. We adjust our inventory carrying value for estimated obsolescence or unmarketable inventory to the estimated market value based
upon assumptions about future demand and market conditions. As market and other conditions change, we may establish additional inventory reserves.

Note 6. Goodwill and Other Intangible Assets

We have goodwill in two of our reporting units, In our Business Sector, we have $4,255,000 of goodwill carrying value as of Septerber 30, 2011, resuiting
from our acquisition of Enventis Telecom in 2005 and our acquisition of CP Telecom in 2009. In our Telecom Sector, we have $23,048,000 of goodwill
carrying value as of September 30, 2011, resulting from our acquisition of Heartland Telecommunications in 1997.
13 [ ]

We test acquired goodwill for impairment annually using a fair value approach. We also test goodwill for impairment between annual tests if an event occurs
or circumstances change that would more likely than not reduce the fair value of an entity below its carrying value. We completed our annual impairment test
for acquired goodwill as of December 31, 2010, which resulted in no impairment charges to goodwill. In the first nine months of 2011, there was no event or
change in circumstance that would have more likely than not reduced the fair value below its carrying value.

Intangible assets with finite lives are amortized over their respective estimated useful lives to their estimated residual value. Identifiable intangible assets that
are subject to amortization are evaluated for impairment. The components of other intangible assets are as follows:

As of September 30, 2011 As of December 31, 2010
Gross Carrying Accumulated Gross Carrying Accumulated
(Dollars in thousands) Useful Lives Amount Amortization Amount Amortization

Definite-Lived Intangible Assets
SCOsES R

We periodically reassess the carrying value, useful lives and classifications of identifiable assets. Amortization expense related to the definite-lived intangible
assets was $265,000 and $268,000 for the nine months ended September 30, 2011 and 2010, respectively. Total estimated amortization expense for the
remaining three months of 2011 and the five years subsequent to 2011 is as follows: 2011 (October 1 ~ December 31) — $89,000; 2012 - $354,000; 2013 -
$354,000; 2014 - $265,000; 2015 - $140,000; 2016 - $140,000.

10
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Note 7. Quarterly Sector Financial Summary

Our operations are conducted in two segments as: (i) Business Sector and (ii) Telecom Sector. Segment information for the three and nine months ended
September 30, 2011 and 2010 is as follows:

(Doliars in thousands) Corporate and
Three Months Ended September 30, 2011 . Busmess Telecom Eliminations Consolidated .~
Revgnuefrotn miatfiliaed customers 2B 60, & 5244

t revenue

Corporate and
Eliminations

O
Total assets
Property platiand elnipmsnt el o s
Additions to property. plant and eaumment

Corporate and
Nine Months Ended September 30, 201 Eli
Revehiie Eroin Unibhlie CHs(Omess. -
Intersegment revenue
“Totakopenatingrevedi
Dc;xr‘e.é’x‘aiabﬁ“ AT
Operating i income ( {oss)

Ney Hicome (16
Total assets

Propety, plantand: equipment; el T T T
Additions to property, plant and equipment

11




Table of Contents

(Dollars in thousands) Corporate and
Nine Months Ended September 30, 2010 __Business Telecom Eliminations Consolidated

Intersegment revepue
et BT

Tq(al assets s

15370

4372
- 17,010

Additions to property, plant and equipment 10,801
Note 8. Commitments and Contingencies

We are involved in certain contractual disputes in the ordinary course of business. We do not believe the ultimate resolution of any of these existing matters
will have a material adverse effect on our financial position, resuits of operations or cash flows.
Refer to the Company’s Annual Report on Forth 10-K for the year ended December 31, 2010 for the discussion relating to commitments and contingencies.

In August 2010, we were awarded a National Telecommunications Information Administration (NTIA) Broadband Technology Opportunities Program
(BTOP) grant to extend our middle mile fiber-optic network across greater Minnesota connecting health care facilities, schools, libraries, higher education
institutions and public offices with an advanced high-capacity broadband network. This project involves approximately $24,000,000 of capital expenditures of
which $16,800,000 is funded by the NTIA grant. We began capitalizing costs associated with this project in 2010 and began receiving grant funds in June
2011. The table below provides an overview of the capital expenditures incurred on this project along with reimbursements pending or received from the
program,

(Dollars in thousands)

Capital Expenditures Pending NTIA Reimbursements Received as of September 30,
i i from NTL 2011 :

We anticipate the completion of this project by August 2013,

Note 9. Stock Compensation

Refer to our Annual Report on Form 10-K for the year ended December 31, 2010 for a complete description of all stock-based compensation plans.

Our stock award plan provides for granting non-qualified stock options, stock awards and restricted stock awards to employees. We recognize stock
compensation charges related to stock award plans when management concludes it is probable the participant will earn the award. Share-based compensation
expense includes amounts recognized related to the Company Employee Stock Purchase Plan. This plan allows participating employees to acquire shares of
common stock at 85% of fair market value on one specified date. Stock-based compensation expense was $725,000 and $390,000 respectively in the nine

months ended September 30, 2011 and 2010. The increase in the stock-based compensation expense was primarily driven by the increase in our stock price in
2011. This includes compensation expense for share-based payment awards granted prior to, but not vested as of September 30, 2011.

12
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The fair value of each option award is estimated on the date of the grant using a Black-Scholes option valuation model. We use a seven-year period to
calculate the historical volatility of its stock price for use in the valuation model. The dividend yield rate is based on our current dividend payout pattern and
current market price. The risk-free rate for options is based on a U.S. Treasury rate commensurate with the expected terms. The expected term of options
granted is derived from historical experience and represents the period of time that options granted are expected to be outstanding. Historical data is used to
estimate pre-vesting forfeitures and are estimated at the time of the grant and revised, if necessary, in subsequent periods if actual forfeitures differ from the
estimate.

In April 2011, 10,000 options were granted associated with the acceptance of the Chief Operating Officer position. Other than this stock award issued, options
were last granted under the Company’s Stock Award Plan in September 2006. The weighted average grant date fair value of options issued was $0.80. o

As of September 30, 2011, there was $6,000 of total unrecognized com‘fensation costs related to non-vested stock options granted under the Company’s Stock
Award Plan. This expense is expected to be recognized over a weighted average period of three years.

A summary of stock option activity is as follows:

Weighted Average
Exercise Pri

Brescitahlent' Sy
The following table provides certain information with respect to stock options outstanding at September 30, 2011:

Range of Stock Options Weighted Average Weighted Average Remaining
€rci i Outstandi VExqtv'cise Pri Contractual Lif

T
$8.00 - $12,00
I OGSSIG00 e
$16.00 - $21.00

Kpprpgaeitrnsievele
The following table provides certain information with respect (o stock options exercisable at September 30, 2011:

Range of Stock Options Weighted Average Weighted Average Remaining
Exefvise Prices Exercisahle -Exercise Price Contractual Life
GO0 HEL )

12,
SI2.008E6I00
$16.00 - $21.00

10,300
955,250 %

13
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Note 10. Financial Derivative Instruments

We utilize interest-rate swap agreements that qualify as cash-flow hedges to manage our exposure to interest rate fluctuations on a portion of our variable-
interest rate debt. Our interest-rate swaps increase or decrease the amount of cash paid for interest depending on the increase or decrease of interest required
on the variable rate debt. We account for derivative instruments on the balance sheet at fair value.

Fair value is the price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset
or liability in an orderly transaction between market participants on the measurement date. Three levels of inputs may be used to measure fair value:

e Leve] 1 - quoted prices in active markets for identical assets and liabilities.
o Leve] 2 —observable inputs other than quoted prices in active markets for identical assets and liabilities.
¢ Level 3 - unobservable inputs in which there is little or no market data available, which require the reporting entity to develop its own assumptions.

The fair value of our interest rate swap agreements were determined based on Level 2 inputs. Listed below are the interest-rate swap agreements which lock in
our interest rates on existing variable-interest rate debt.

Interest-Rate Swap Agreement Effective Dates _ Coverage Amount - __Rate
Septeriber; 20T - SepiinbgiZOid 1 24800.000, b
September 2011 - March 2015 o3 24,000,000 1%
SeplembieF L1 = Septeher 20887 R R © 400,000 :

The fair value of our newly effective derivatives at September 30, 2011 is recorded as financial derivatives under the long-term liabilities section of our
balance sheet. As our former interest-rate swap agreement expired in September 2011, the fair value of our derivatives at December 31, 2010 was recorded as
financial derivative instruments under the short-term ljabilities section of our balance sheet. The fair value of our derivatives at September 30, 2011 and
December 31, 2010 is a net liability of $2,708,000 and $1,079,000, respectively. The cumulative gain or (loss) on the market value of financial derivative
instruments is reported as a component of accumulated other comprehensive income (loss) in shareholders’ equity, net of tax. If we were to terminate our
interest rate swap positions, the camulative change in fair value at the date of termination would be reclassified from accumulated other comprehensive
income (loss), which is classified in shareholder’s equity, into earnings in the Consolidated Statements of Operations. The table below illustrates the effect of
derivative instruments on consolidated operations for the periods ending September. 30, 2011 and 2010, respectively.

Location of Gain/Proceeds Reclassified

(Dollars in thousands) Gain Reported in Accumulated Other om Amount of Gain/Proceeds Recognized in
Derivative Instruments Comprehensive Loss Accumulated Other Income on Derivative

Cash Flow Hedpging Relationships 2011 2010 Comprebensive Income into Income 2011 2010

S5 inierest Rate Glontacs “TrlreresiExpense ©

Note 11. Employee Post-Retirement Benefits

HickoryTech provides post-retirement health care and life insurance benefits for eligible employees. We are currently not funding these post-retirement
benefits, but have accrued these liabilities, We are required to recognize the funded status of our post-retirement benefit plans on our consolidated balance
sheet and recognize as a component of accumulated other comprehensive income (loss), net of tax, the gains and losses and prior service costs or credit that
arise during the period but are not recognized as components of net periodic benefit cost. New employees are not eligible for post-retirement health care and
life insurance benefits.

14
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Three Months Ended September 30 Nine Months Ended September 30
(Dollars in thousands) 2011 2010 2011 2010

Employer’s contributions for current premiums: . September 30, 2011

Cantriblitions made Top e anginonthy endell Sentenibier 30:201
Expected contributions for remainder of 2011
Fotatcdtintatetl employescontribitio&for fistul:

Note 12. Income Taxes

The effective income tax rate from operations for the third quarter of 2011 and 2010 was 39.1% and 4.3%, lower than historical effective tax rates as a result
of the release of income tax reserves and assogiated interest during the specified quarters. The effective tax rate from operations differs from the federal
statutory rate primarily due to state income taxes.

As of September 30, 2011, we had unrecognized tax benefits totaling $153,000 excluding interest. The amount of the unrecognized tax benefits, if recognized,
that would affect the effective income tax rates of future periods is $133,000. It is reasonably possible that the total amount of unrecognized tax benefits may
decrease by approximately $11,000, including interest, during the next 12 months as a result of expirations of the statute of limitations.

We recognize interest and penalties related 1o income tax matters as income tax expense. As of September 30, 2011, we have accrued $4,000 (net of tax) for
interest related to unrecognized tax benefits.

We file consolidated income tax returns in the United States federal jurisdiction and combined or separate income tax returns in various state jurisdictions. In
general, we are no longer subject to United States federal income tax examinations for the years prior to 2007 except to the extent of losses utilized in
subsequent years. .

Note 13. Subsequent Events
We have evaluated and disclosed subsequent events through the filing date of the Quarterly Report on Form 10-Q.

15
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Forward Looking Statements

The Private Securities Litigation Reform Act of 1995 contains certain safe harbor provisions regarding forward-looking statements. This Quarterly Report on
Form 10-Q may include forward-looking statements. These statements may include, without limitation, statements with respect to anticipated future operating

and financial performance, growth opportunities and growth rates, acquisition and divestiture opPormnities, business strategies, business and competitive
outlook, and other similar forecasts and statements of cx?ectation. Words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,”

“estimates,” “targets,” “projects,” “will,” “may,” “continues,” and “should,” and variations of these words and similar expressions, are intended to identify ~

these forward-looking statements. Such forward-looking statements are subject to risks and uncertainties that could cause our actual results to differ materjally
from such statements. Factors that might cause such a difference include, but are not limited to, those contained in Item 1A of Part II, “Risk Factors” of this
quarterly report on Form 10-Q and Item 1A, “Risk Factors” of our Annual Report on Form 10-K for the year ended December 31, 2010 which is incorporated
herein by reference.

Because of these risks, uncertainties, and assumptions and the fact that any forward-looking statements made by us and our management are based on
estimates, projections, beliefs, and assumptions of management, they are not guarantees of future performance and you should not place undue reliance on
them. In addition, forward-looking statements speak only as of the date they are made. With the exception of the requirements set forth in the federal
securities laws or the rules and regulations of the Securities and Exchange Commission, we do not undertake any obligations to update any forward-looking
information, whether as a result of new information, future events or otherwise.

) .
Critical Accounting Policies

The preparation of our financial statements requires management to make estimates and judgments that affect the reported amounts of assets, liabilities,
revenue and expenses, and the related disclosure of contingent assets and liabilities. A description of the accounting policies that we consider particularly
important for the portrayal of our results of operations and financial position, and which may require a higher level of judgment by our management, is
contained under the caption, “Critical Accounting Policies,” in the Management’s Discussion and Analysis of Financial Condition and Results of Operations
in our Annual Report on Form 10-K for the year ended December 31, 2010.

Results of Operations
Overview-Trends and Highlights
We conduct our operations in two business segments: (i) Business Sector and (ii) Telecom Sector.

Our Business Sector serves customers primarily across a five-state region with IP-based voice, transport, data and network solutions, managed services,
network integration and support services. Through our regional fiber network, this sector provides retail and wholesale services to regional and national
service providers such as interexchange and wireless carriers within the communications industry. It also specializes in providing integrated unified
communication solutions for businesses of all sizes - from enterprise multi-office organizations to small and medium-sized businesses, primarily in the upper
Midwest.

Our Telecom Sector provides bundled residential and business services including high-speed Internet, broadband services, digital TV, local voice and long
distance services in our legacy telecom service area. Telecom is comprised of two markets. The first includes an incumbent local exchange carrier (“ILEC”)
operating in 13 south central Minnesota communities and 13 rural northwest lowa communities. The second market is a competitive local exchange cartier
(“CLEC”) operation. We own our network in both the ILEC and CLEC communities. The Telecom Sector, through National Independent Billing, Inc., also
provides data processing and related billing services to HickoryTech and external communication providers including wireline, wireless and entertainment
providers.
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Operating revenue increased 4% in the third quarter of 2011 driven by higher sales of Cisco equipment, which increased by $4,315,000 or 43% compared to
the same period in 2010. Third quarter services revenue of $30,975,000 reflects an 8% decline of which $1,889,000 or 74% of the decline is from our
Business Sector fiber and data services. This is due to $3,257,000 and $4,352,000 of non-recurring revenue realized in the third quarter and year-to-date
periods in 2010 related to a joint construction project to extend our fiber network. Excluding this non-recurring revenue, our core recurring fiber and data
business realized a 14% growth rate for the third quarter and year-to-date periods compared to the same periods in 2010. Strategic investments made in 2010
to expand our network and increase capacity into existing facilities provide the base for continued growth in the fiber and data product line. We have
continued this emphasis in 2011 with our middle mile fiber-optic network expansion through our participation in the National Telecommunications
Information Administration (NTIA) Broadband Technology Opportunities Program (BTOP).

Telecom Sector services revenue accounted for $645,000 or 25% of the revenue decline experienced in the third quarter of 2011 compared to the same period
in 2010, reflecting the continued and expected decline in Telecom local service and access revenue, an industry-wide trend. Growth in broadband revenue
streams of 10% in the first nine months of 2011 has completely offset the year-to-date decline in local service and network access revenue; however we
expect future broadband growth to slow as we reach higher DSL and digital TV service penetrations in many of our markets. While our Telecom sector
EBITDA continues its gradual decline we continne to focus on maintaining strong cash flows from this line of business.

In the third quarter we experienced a 3% growth in EBITDA compared to the same period in 2010, EBITDA growth from our core operations was 22% in the
third quarter, after excluding the impact of the joint construction project noted above. See the additional information and reconciliation to the most directly
comparable GAAP measure provided below.

In August of 2011 we announced the completior of our new debt financing agreement which provides an aggregate credit facilitysof $150,000,000. This new
facility includes $120,000,000 in secured term loans which are currently in place and a $30,000,000 revolving debt facility which is unused as of September
30, 2011. The term of the new facility runs throngh December 31, 2016. An adjustment to record amortization expense of debt fees related to our previous
credit facility increased interest expense by $310,000 in the third quarter of 2011. Under our new agreement we anticipate quarterly interest expense to
amount to $1,300,000 to $1,400,000.

Income tax expense in third quarter and year-to-date 2011 and 2010 periods has been impacted by a reduction of accrued income taxes due to the expiration of
federal and state statutes of limitations. Favorable tax impacts on the third quarter and year-to-date periods of 2011 are $63,000 and $406,000, respectively
and $1,919,000 and $2,726,000 in the third quarter and year-to-date periods in 2010. Excluding the tax releases noted above, net income for the third quarter
is 7% lower than 2010 and is 2% higher than 2010 results on a year-to-date basis.

Our reference to EBITDA, a non-GAAP measure, shonld be considered in addition to resuits prepared under current accounting standards but are not a
substitute for, or superior to, GAAP results. Non-GAAP measures are provided to enhance investors’ overall understanding of our current financial
performance, financial position and ability to generate cash flows. It also provides investors with insight into the core earnings capacity of providing
communications services to our customers. The table below is a reconciliation of net income (loss) to EBITDA for the quarters and nine-month periods ended
September 30, 2011 and 2010.

Three Months Ended September 30 Nine Meonths Ended September 30
(Dollars in thousands) 2011 2010 2011 2010

Reconciliation of net income to EBITDA: ‘
Nmmnnans G e
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Results of Operations

Business Sector

The following table provides a breakdown of the Business Sector operating results.

We manage and evaluate our business operations in their entirety. The following table provides an illustration of the contributions and associated trends from

each of the primary product lines. Certain allocations have been made, particularly in the area of selling, general and administrative expenses, in order to _
develop these tables.

BUSINESS SECTOR

Three Months Ended September 30 % Nine Months Ended September 30 %
(Dollars in
thousands) 2011 2010 Change 2011 2010 Change
Operating
revenue before
intersegment
ehmmguons

bR
Unaffihatad
customers $ 27.783 125,375 ) R 71.88: $ 67,857

28,003 75,532 o T 68,244

Cost of sales
(excluding
depreciation and
morgzaﬁon) 12,223 8,519 43% 27,146 23,968 13%

Sellmg, gcncral

admxmstrame

“Total Business
costs and
expenses
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EQUIPMENT PRODUCT LINE REPORTING

Three Months Ended September 30 % Nine Months Ended September 30 %
(Dollars in thousands) 2011 2010 Change 2011 2010 Change
Opegatiqg revenue before intersegment

ehiminaf

services (excluding
depreciation and
amortization)
Selli

2,078 -1%

Depreciation and
amortization 74 120

270 21%

Capital expenditures

s 306

FIBER AND DATA PRODUCT LINE REPORTING

Three Months Ended September 30 % Nine Months Ended September 30 %
(Dollars in
thousands) 2011 2010 Change 2011 2010 Change
Operating revenue before
intersegment eliminations:

wadFlzanon
Selling, general
and
administrative

expenses 9661
Operating ‘incon‘i‘e B 1926

Ret income

Capital
expendiures
Revenue

Equipment. This revenue is generated primarily from the sale of communications and data products provided by third party manufacturers. Due to the non-
recurring nature of equipment sales, equipment revenue fluctuates quarterly and is entirely dependent upon new sales from existing and new customers.

Revenue from equipment sales has increased $4,315,000 or 43% and $3,593,000 or 13% in the third quarter and year-to-date periods of 2011, respectively as
compared to the same periods in 2010 driven by customer demand and spending
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Support Services. We eam this revenue by providing services related to our equipment sales, such as network and equipment monitoring, maintenance, and
professional service consulting and equipment installation.

Support services revenue remained relatively unchanged for the third quarter but has grown by $714,600 or 11% in the first nine months of 2011 compared to
the same period in 2010. Maintenance contract sales have increased by $916,000 in the year-to-date period of 2011 compared to 2010. Cisco rebates reward
us for high maintenance contract renewal rates. Our success in this area has increased our overall margin on this product and is a contributor to the 2011
revenue increase. Offsetting the increase from maintenance contracts has been a decline in contract services revenue of $364,000 in the first nine months of
2011 compared to the same period in 2010 due to larger service projects in 2010. We have active plans to add to the support services product line with
recurring revenue business.

Fiber and Data. This revenue is primarily of a monthly recurring basis and consists of billing for the use of our fiber network and network connections
primarily through multi-year contracts with retail business, regional and national service providers and wireless carriers. This product line also includes
revenue from all of our business to business communication products and services including our hosted VoIP product along with small-medium business
(SMB) retail sales.

Third quarter and year-to-date fiber and data revenue declined $1,889,000 or 14% and $282,000 or 1% respectively, compared to the same periods in

2010. Resuits for the third quarter and year-to-date period of 2010 include $3,257,000 and $4,352,000 of non-recurring revenue related to a joint construction

project to extend our fiber network. Excluding this non-recurring revenue from 2010, our core recurring fiber and data business would show an 14% growth

rate the quarter and year-to-date as compared to the same periods in 2010. Our principle revenue-growth initiatives include:
] »

» Extending our network to reach additional businesses and wireless carriers;

e expansion of our business services to new communities and enhancement of our products in these markets;

« focus on the SMB customer segment; and

o expansion of our network to new geographies.

We continue to experience strong demand from regional and national service providers and wireless carriers for increased bandwidth and capacity. Our
wholesale sales channel continues to Jeverage our network capabilities, including DWDM, MPLS and Bthernet technology, to lead the market with high-
bandwidth data solutions. We expect this demand to continue and have made significant investments in our fiber and broadband network to meet these needs.

In 2010, we completed our network expansion to Sioux Falls, South Dakota and Fargo, North Dakota, and increased network capacity to our Des Moines,
lowa facilities. In 2011, our expansion continues, backed in part by the receipt of a broadband stimulus grant, building a middle mile fiber-optic network
across greater Minnesota connecting heaith care facilities, school, libraries, higher education institutions and public offices.

We also have continued to make investments in our SMB products and services, with the addition of several new collocations to our network and the
expansion of our sales force to drive growth in this product line. We continue to expand our SMB business offerings, which include a wide range of services
including: Data, Internet, Voice and VoIP, Hosted Services and Equipment Solutions.

Cost of Sales (excluding Depreciation and Amortization)

Higher equipment sales volume in the third quarter and year-to-date periods of 2011 as compared to the same periods in 2010 drove the 43% and 13% change

in cost of sales for those periods. Business Sector cost of sales is composed primarily of equipment material costs. Labor associated with installation work is
included in cost of services (excluding depreciation and amortization) described below.
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Cost of Services (excluding Depreciation and Amortization)

Business Sector cost of services (excluding depreciation and amortization) decreased by $1,132,000 or 13% and by $538,000 or 2% in the third quarter and
year-to-date periods as compared to 2010. The third quarter and year-to-date period expense changes were substantially impacted by $1,392,000 and
$2,157,000, respectively of expenses in 2010 that related to a joint construction project to extend our fiber network which were non-recurring in nature. The
other items impacting the change in cost of services for the quarter and year-to-date periods as compared to 2010 include a $302,000 increase for the quarter
and a $727,000 year-to-date increase in wages and benefits primarily due to increased staffing levels to support our strategic growth in fiber and data services
and a $817,000 mncrease in the year-to-date period in volume-driven circuit costs supporting increased revenue. These increases were offset by a $124,000 and
a $460,000 decrease for the quarter and year-to-date periods as compared to 2010 in contract labor expense primarily within our equipment product line.

Selling, General and Administrative Expenses

Selling, general and administrative expenses remained relatively flat in the third quarter of 2011 and increased $710,000 or 7% in the year-to-date period as
compared to the same periods in 2010. The year-to-date increases were primarily due to: 1) a increase of $428,000 in commission expense due to sales
growth, 2) a $220,000 increase in incentive and bonus plan expense due to favorable operating results thus far in 2011, higher retention and stock-based
incentive expense, and a small increase in the number of employees, and 3) a $172,000 increase in corporate costs. This was offset by a $111,000 decline in
regulatory fees.

Depreciation and Amortization

) [
Depreciation and amortization expense increased by $136,000 or 9% and $647,000 or 15% in the third quarter and year-to-date periods respectively,
compared to the same periods in 2010. We invested $8,738,000 and $14,464,000 in 2009 and 2010, respectively in capital expenditures adding capacity and
upgrading our network supporting our strategic plan to grow services revenue. We will continue to experience increases in depreciation for the next few years
as we invest in our fiber network. Our network constitutes the majority of our asset base and the related assets are depreciated over 12 to 25 years.

Amortization expense of $88,000 in the third quarter and $265,000 year-to-date is the same as it was in 2010 and is related to intangible assets acquired with
our CP Telecom acquisition in 2009.
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Telecom Sector
The following table provides a breakdown of the Telecom Sector operating results.

TELECOM SECTOR
Three Months Ended September 30 % Nine Months Ended September 30 % )
(Dollars in
thousands) 2011 2010 Change 2011 2010 Change _
Operating
revenue before
intersegment

eliminations
T EocaliSen
Network

17,791

Custome[s
SHrerkesn

Cost of services
(excluding
depreciation and

7844 8,539

&xpengss
Depreciation and
amortization

Subscriber Line
customers

D

Certain revenue amounts in our 2010 Telecom Sector financial statements have been reclassified to conform to the presentation in our 2011 financial
statement.

Revenue

Local Service. We receive monthly recurring revenue from end-user customers primarily for providing local telephone services, enhanced calling features,
miscellaneous local services and reciprocal compensation from wireless carriers.

Local service revenue declined by $298,000 or 8% and $706,000 or 6%, respectively in the third quarter and year-to-date periods as compared to the same
periods in 2010. Over the past two years we have realized residential line loss rates of 10% - 11% while experiencing a business customer line loss of 4%




which continue to be impacted by wireless substitution and intensified competition in our marketplace. Growth in business hosted VolP services has partially
offset the decline of traditional voice services by $20,000 and $166,000 in the quarter and year-to-date periods as compared to last year.
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Qur efforts to retain access lines center around marketing a competitive broadband service bundle, increasing customer loyalty, providing exceptional, local
customer service and offering more value to our customers. Over 45% of our customers subscribe to our Select bundles, which include local phone service
and long distance as well as a variety of features and broadband options including: DSL, high-speed internet, and digital TV.

Network Access. We receive a variety of fees and settiements to compensate us for the origination, transport, and termination of calls and traffic on our
network. These include the fees assessed to interexchange carriers, subscriber line charges imposed on end-users, and settlements from nationally
administered and jointly funded revenue pools.

Our industry continues to experience access line loss driven by increased competition from wircless carriers and cable TV providers as technological
developments in features, applications, network capacity and economies of scale improve, providing our customers alternatives to the traditional local
telephone service we provide. Future changes to the regulatory environment may have a significant impact on this revenue stream and while we cannot predict
the impact of future developments we believe network access revenue will continue the gradual decline we have experienced during the past few years.

Network access revenue declined by $300,000 or 5% and $703,000 or 4% in the third quarter and year-to-date periods compared to the same periods in 2010.
Loss of access lines has impacted overall minutes-of use on our network, end-user based revenue streams and settlements received from nationally
administered pools. An additional impact to 2011, and to a greater extent on 2012, is the decline in traffic sensitive interstate rates which went into effect as
July 1, 2011.

Long Distance. We charge our end-user customers for toll or long distance service on either a per-call or flat-rate basis. Services include the provision of
directory assistance, operator service, and long distance private lines. '

Long distance revenue declined by $83,000 and $247,000 in the third quarter and year-to-date periods compared to 2010 equating to a 10% decline in both
periods. The customer loss rate in our long distance base was 5% in the third quarter, consistent with loss rates experienced in 2010. Our declining customer
base, a growing number of residential customers selecting unlimited long distance calling plans and our decision to reduce rates-per-minute charged to
customers due to aggressive competition in the markets we serve are the factors for the decline.

Broadband. We receive monthly recurring revenue for a variety of residential and business broadband data network services. Broadband services include:
DSL service, Intemet service, digital TV services, and business Ethernet and other data services.

Broadband revenue grew by $244,000 or 5% in the third quarter and $1,420,000 or 10% in the year-to-date period as compared to the same periods in 2010
due to business data service offerings such as Ethernet and on-going growth in our digital TV and DSL product lines. Revenue from digital TV services has
increased by $176,000 or 13% and $625,000 or 16% in the third quarter and year-to-date periods of 2011 compared to the same periods in 2010. This growth
is driven by several factors including a rate increase implemented in March 2011, the continued expansion of enhanced services including Digital Video
Recorder (DVR) services and High Definition (HD) within our IPTV capable communities and a 2% increase in our subscriber base from one year ago.

Revenue from our DSL product grew $66,000 or 3% and $239,000 or 4% in the third quarier and year-to-date periods of 2011, respectively compared to the
same periods in 2010. Our DSL customer base has declined from prior year growth rates as our markets mature due to successful market penetration and
intensifying competition. Business data services have remained relatively unchanged for the third quarter and have grown by $574,000 or 23% during the first
nine months of 2011 compared to the same period in 2010 benefiting from a contract to provide broadband services to a consortium of schools in south central
Minnesota beginning July 1, 2010.

Cost of Services (excluding Depreciation and Amortization)

Cost of services (excluding depreciation and amortization) decreased by $695,000 or 8% and $712,000 or 3% in the third quarter and year-to-date periods of
2011, respectively, compared to the same periods in 2010.




Tabsle of Conteniy

The quarterly and year-to-date decreases as compared to the same periods in 2010 were primarily due to: 1) a $380,000 decrease for the quarter and a
$443,000 year-to-date decrease in bad debt expense which are attributable to expense accrued in 2010 related to uncertainty of collectability from a large
customer, 2) a $246,000 for the quarter and a 5369,000 year-to-date decrease in wages and benefits, 3) a $149,000 decrease for the quarter and a $181,000
year-to-date decrease in directory expense which correlates to the decline in directory revenue and 4) a $128,000 decrease for the quarter and a $302,000 year-
to-date decrease in long distance access expenses. The expense declines noted above were partially offset by an increase in programming costs of $66,000 for
the third quarter and $201,000 for year-to-date 2011 compared to the same periods in 2010.

Selling, General and Administrative Expenses

Selling, general and administrative expenses decreased by $266,000 or 8% and $133,000 or 1% in the third quarter and year-to-date period as compared to the
same periods in 2010. Significant savings in legal fees of $273,000 and $413,000 for the quarter and year-to-date period, respectively as compared to the prior
year periods, have helped to offset slight growth in wages and benefits along with an increase in corporate costs.

Depreciation and Amortization

Depreciation and amortization expense increased by $220,000 or 6% and $365,000 or 3% in the third quarter and year-to-date periods respectively, compared
to the same periods in 2010. These increases are primarily due to our continued investment to support broadband and infrastructure enhancements.

Net Income

L} L}
Net income for the third quarter declined 2%, however reported net income for the 2011 year-to-date period represents a 2% increase in net income over the
comparable periods in 2010,

Consolidated Results
Interest Expense

Consolidated interest expense increased 32% in the three months ended September 30, 2011 and decreased 7% in the nine months ended September 30, 2011
compared to the same periods in 2010. The quarterly increase is driven by an adjustment of $310,000 to record amortization expense of debt fees relating to
the expiration of our previous debt agreement, Excluding the adjustment in the third quarter of 2011, interest expense for the quarter increased $49,000 over
the same period in 2010. The refinancing took place approximately halfway through the third quarter of 2011. The year-to-date interest expense decrease is
due to lower debt holding levels on an intra-quarter basis, lower interest rates and the implementation of interest rate protection strategies. The outstanding
balance of our debt obligations (long-term and cuirent portion) has decreased $1,378,000 from $121,983,000 at September 30, 2010 to $120,605,000 as of
September 30, 2011. The September 30, 2011 debt balance is $1,646,000 higher than the December 31, 2010 balance of $118,959,000. For periods within the
first nine months of 2011, the outstanding debt balance was lower than the quarter-end balance, contributing to the year-to-date interest expense reduction.

Income Taxes
Our effective income tax rate for the third quarter of 2011 and 2010 was 39.1% and 4.3%, respectively. The effective tax rate in 2011 and 2010 was impacted
by the releases of income tax reserves and associated interest of $63,000 and $1,919,000, respectively. Without the release of income tax reserves and

associated interest the effective tax rate would have been 40.5% in 2011 and 40.6% in 2010. The effective tax rate from operations differs from the federal
statutory rate primarily due to state income taxes.
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Liguidity and Capital Resources
Capital Structure

The total capital structure (long-term and current maturities of long-term debt obligations plus shareholders’ equity) was $164,392,000 at September 30, 2011,
reflecting 27% equity and 73% debt. This compares to a total capital structure of $160,263,000 at December 31, 2010, reflecting 26% equity and 74% debt. In
the communications industry, debt financing is most often based on multiples of operating cash flows. Specifically, our current use of the senior credit facility
is in a ratio of approximately 2,77 times debt to Earnings before Interest, Tax, Depreciation and Amortization, (‘EBITDA”) as defined in our credit
agreement; well within acceptable limits for our agreement and our industry. Management believes we will have the ability to meet our current and long-term
liquidity and capital requirements through operating cash flows, borrowings available under our credit facility and other internal and available external
resources., Our primary uses of cash include capital expenditures, business development, debt service, temporary financing of trade accounts receivable and
the payment of potential dividends.

We employ an extended term payable financing arrangement within our Business Sector for the equipment provisioning portion of our equipment product line
and view this arrangement as a structured accounts payable that is paid within 60 days with no separate interest charge. As such, the extended term payable
financing amount of $12,631,000 and $8,254,000 as of September 30, 2011 and December 31, 2010, respectively, is not considered to be part of our capital
structure and has been excluded from the amounts above.

Our primary source of liquidity continues to be from internal operations of our business. We have invested in capital expenditures, paid interest, taxes,
dividends and other obligations, while our debt balance (current and long-term portion) remained relatively consistent (i.e. $120,605,000 September 30, 2011;
$118,692,000 June 30, 2011; $118,959,000 December 31, 2010). We have not changed our equity capitalization and equity was not a source of liquidity
during this period. Our liquidity situation has been similar since our acquisition of Enventis in December 2005.

We expect our liquidity needs to arise from routine payment of dividends, interest and principal payments on our indebtedness, income taxes and capital
expenditures. We use our cash inflow to manage the temporary increases in cash demand and utilize our senior revolving credit facility for more significant
fluctuations in liquidity caused by growth initiatives. We have shifted to a strategy of holding higher levels of cash on hand in 2011. We fee] that this
combined with our access to funds in our revolving credit agreement with our senior lenders, provides further protection against any interruption to our
business plan due to financing.

While it is often difficult for us to predict the impact of general economic conditions on our business, we believe that we will be able to meet our current and
long-term cash requirements through our operating cash flows. As of Septersber 30, 2011 we were in full compliance with our debt covenants and anticipate
that we will be ab%e to plan for and match future liquidity needs with future internal and available external resources. Our senior debt agreement will be the
sole external source of financing, and serve to angment the substantial levels of internal financial support provided by our successful operations.

Cash Flows

The following table summarizes our cash flow:

Nine Months Ended
September 30

(Dollars in thousands) 2011 2010
Net cash provided by (used for): o N

Increase (decrease) in cash and cash equivalents $ 11243 8§ (2320
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Cash from operating activities represents the amount of cash generated by our business operations after the payment of operating obligations. This continues
to be our primary source of funds. Cash generated from operations was $24,798,000 in the first nine months of 2011 compared to $12,906,000 in 2010.
Receipt of routine tax refunds related to the benefit of bonus depreciation permitted by legislation signed in 2010 is the primary contributor to the increase in
cash provided by operating activities.

As we continue to enhance, extend and upgrade our network and service offerings our capital spending has been invested in success-based capital projects
along with maintenance capital projects to sustain our current revenue streams. Capital expenditures in the first nine months of 2011 are $2,212,000 less
compared to the same period in 2010 primarily as a result of timing. Excluding the reimbursements for the Broadband Stimulus Grant, capital expenditures in
2011 are cxpected to range from $20,500,000 to $24,000,000 which is similar to capital spending in 2010.

Financing activities primarily consist of payments on our ontstanding debt and our quarterly dividends. Cash provided by financing activities was $457,000 in
the first nine months of 2011 compared to $407,000 in 2010. On August 11, 2011 we entered into a $150,000,000 credit agreement with a syndicate of banks
which replaced our previous credit facility. The proceeds wese used to repay the outstanding obligations under the previous credit facility, and pay fees and
expenses associated with the new credit facility. Our long and short-term debt of $120,605,000 as of September 30, 2011 is $1,646,000 higher than the year-
end balance and $1,913,000 higher compared to the previous quarter. Due to the timing and volume of equipment orders in our equipment product line, there
was a $4,377,000 increase in our extended term payabile in the first nine months of 2011 compared to a $3,025,000 increase in the first nine months of 2010,

Extended-Term Payable

The Business Sector utilizes an $18,000,000 wholesale financing agreement with a financing company to fund the equipment provisioning portion of the
equipment product line from certain approved vendors. Advances under the financing arrangement are collateralized by the accounts receivable and inventory
of the Business Sector and a guaranty from the parent company. The parent company funds full payment of the balances due under the financing agreement
within standard terms or when required by certain collateralization conditions within the agreement. The agreement provides 60-day, interest-free payment
terms for inventory purchases and can be terminated at any time by eitber party. The balance outstanding under the financing arrangement increased from
$8,254,000 at December 31, 2010 to $12,631,000 at September 30, 2011 due to recent increases in equipment sales activity. These balances are classified as
current liabilities in the accompanying balance sheets and are not considered part of our debt financing,

Long-Term Debt Obligations

Our long-term obligations as of September 30, 2011 were $119,169,000 excluding current maturitics of $1,200,000 on debt and $236,000 on capital leases.
Long-term obligations as of December 31, 2010, were $114,067,000 excluding current maturities of $4,550,000 on debt and $342,000 on capital leases.

On August 11, 2001, we entered into a $150,000,000 credit agreement with a syndicate of nine banks that matures on December 31, 2016. The credit facility
is comprised of a $30,000,000 revolving credit component (29,965,000 available to borrow as of September 30, 2011; $35,000 is reserved for outstanding
letters of credit) and a $120,000,000 term loan component.

The term loans are structured in a Term Loan B facility. The outstanding principal balance of Term Loan B is $120,000,000 as of September 30, 2011. Under
the terms, we are required to make quarterly principal payments of $300,000 beginning December 31, 2011. There was no outstanding principal balance
under the revolving credit component as of September 30, 2011 and the revolving credit component does not require quarterly principal payments. Any
remaining amounts outstanding on the revolving credit component and Term Loan B will be due at maturity on December 31, 2016.

Under the credit facility, interest is payable based on a LIBOR or base rate plus an applicable margin. Margins under the credit facility range from 150-225
basis points on base rate loans and 250-325 basis points on LIBOR rate loans and are dependent on the leverage ratio of HickoryTech. As of September 30,
2011, we are subject to a 200 basis point margin on base rate loans and a 300 basis point margin on LIBOR rate loans. In addition, we are eligible to receive
periodic patronage refunds from three of the nine banks in the lending syndicate. We record patronage refunds as an offset to interest expense.
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Our credit facility requires us to comply, on a consolidated basis, with specified financial ratios and tcsts. Specifically, the maximum leverage ratio is not to
exceed 3.50 through December 31, 2012. Our leverage ratio as of September 30, 2011 was 2.77. The second financial ratio, the debt service coverage ratio,
must not be less than 2.5 during the term of the agreement. Our debt service coverage ratio as of September 30, 2011 was 7.46. The credit facility includes
new allowances for continued payment of dividends and common stock repurchases and eliminates a specific capital expenditures limitation which was in
place in our previous facility.

Our obligations under the credit facility are secured by a first-priority lien on the property and assets, tangible and intangibie, of HickoryTech and its current
subsidiaries totaling $216,810,000, which includes total assets except for the Business Sector accounts receivable and inventory. We have also given a first-
priority pledge of the capital stock of our current subsidiaries to secure the credit facility. The credit facility contains certain restrictions that, among other
things, limit or restrict our ability to create liens or encumbrances; incur additional debt; issue stock; make asset sales, transfers, or dispositions; and engage in
mergers and acquisitions over specified maximum values.

The credit facility requires us to enter in or maintain effective interest rate protection agreements on at least 50% of the Term Loans outstanding balance for a
period of two years to manage our exposure to interest rate fluctuations. We continually monitor the interest rates on our bank loans. We currently have
interest rate swap agrecments, effectively fixing the LIBOR rate portion of the interest rate on $72,000,000 of our variable interest rate debt, and covering
60% of our debt. The table below provides details surrounding the effective interest rate swap agreements.

Coverage Amount

Working Capital
Working capital (i.e. current assets minus current liabilities) was $20,213,000 as of September 30, 2011 compared to working capital of $8,731,000 as of

December 31, 2010, The ratio of current assets to current liabilities was 1.55 and 1.29 as of September 30, 2011 and December 31, 2010. The primarily reason
for the increase in working capital is our strategy of holding higher levels of cash on hand in 2011.

New Accounting Pronouncements

The financial statement impact relating to new accounting standards that have not yet been adopted by us can be found under Note 1. Basis of Presentation
and Consolidation - “Recent Accounting Developments.”

Item 3. Quantitative and Qualitative Disclosures about Market Risk

We do not have operations subject to risks of foreign currency fluctuations. We do, however, use derivative financial instruments to manage exposure to
interest rate fluctuations. Our objective for holding derivatives is to minimize interest rate risks using the most effective methods to eliminate or reduce the
impact of these exposures. Variable rate debt instruments are subject to interest rate risk. For any portion of our debt not covered with interest rate swap
agreements, our earnings are affected by changes in interest rates as a portion of its long-term debt has variable interest rates based on LIBOR. If interest
rates for the portion of our long-term debt based on variable rates had averaged 10% more for the quarter ended September 30, 2011, our interest expense
would have increased $43,000. .

The market value of the cumulative gain or (loss) on financial derivative instruments is reported as a component of accumulated other comprehensive income

(loss) in sharebolder’s equity and is recognized in earnings when the term of a protection agreement is concluded. Additional information on our interest-rate
swap agreements can be found under Note 10. “Financial Derivative Instruments.”
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Item 4. Controls and Procedures

As of the end of the period covered by this Quarterly Report on Form 10-Q (the Evaluation Date), we carried out an evaluation, under the supervision and
with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, regarding the effectiveness of the design and
operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) promulgated under the Securities and Exchange Act of 1934, as amended).
Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded, as of the end of the period covered by this Quarterly
Report, that our disclosure controls and procedures ensure that information required to be disclosed by us in the reports that we file or submit under the
Exchange Act are recorded, processed, summarized and reported within the time periods specified in applicable rules and forms and that such information is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, in a manner that allows timely
decisions regarding required disclosure.

There have been no changes in our internal control over financial reporting during our most recently completed fiscal quarter that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.

Part II Other Information
Item 1. Legal Proceedings.

Other than routine litigation incidental to our business there are no pending material legal proceedings to which we are a party or to which any of our property
is subject. ’ '

Item 1A. Risk Factors.

Except as noted below there have not been any material changes to the risk factors previously disclosed in Item 1A, “Risk Factors,” of our Annual Report on
Form 10-X for the fiscal year ended December 31, 2010.

During the third quarter of 2011 we have taken several actions which have mitigated risks identified in our Annual Report on Form 10-K under the section
heading, “Risks Related to Our Indebtedness and Our Capital Structure.” In August of 2011 we completed a new debt financing agreement which provides an
aggregate credit facility of $150,000,000 with a term through December 31, 2016. In September of 2011 three interest-rate swap agreements became effective,
fixing the LIBOR rate portion of the interest rate on 60% of our long-term debt. See Note 10 to the Notes of our Consolidated Financial Statements and the
Liquidity and Capital Resources section within the Management’s Discussion and Analysis of Financial Condition and Results of Operations for more
information on our financial derivative instruments and our long-term debt obligations.

In its meeting on October 27, 2011, the FCC has ordered changes in the Inter-Carrier Compensation and Universal Service Funding regimes. Some of these
changes were introduced in the National Broadband Plan and in the NPRM issued by the FCC on February &, 2011 while others have been the result of public
input. Further, it also appears that substantive portions of the new rules contemplated have been deferred into another Further Notice of Proposed Rulemaking
(FNPRM). As of this writing, the actual text of the FCC’s October 27, 2011 Order and FNPRM has not yet been published. We cannot estimate the impact of
the yet unpublished changes and we cannot predict the outcome of any FCC rulemaking or pending legisiation regarding our Inter-Carrier Compensation or
Universal Service Funds we receive.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

During the third quarter of 2011, we announced that our board of directors authorized a stock repurchase plan to repurchase up to $3,000,000 of our common
stock. During the quarter ended September 30, 2011, we acquired and retired 36,248 common shares. Details of the 2011 transactions are below:

Maximum Dollar Value
Total Number of Average Price Paid that May Yet be Purchased
Shares Purchased per Share under Plan

935887

Item 3. Defaults Upon Senior Securities.
None.

Item 4. Removed and Reserved. ' '
None.

Item 5. Other Information.

None.

Itern 6. Exhibits Listing.

Exhibit Number  Description

31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

312 Certification of Chief Financial Officer pursnant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

322 Certification of Chief 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.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
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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.

Dated: November 2, 2011
HICKORY TECH CORPORATION

By: /s/ John W. Finke

John W. Finke, President and Chief Executive Officer

By: /s/ David A. Christensen

David A. Christensen, Senior Vice President and Chief Financial Officer
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Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF SARB. S-OXLEY ACT OF 2002

1, Jobn W. Finke, certify that:
1. I bavereviewed this Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2011 of Hickory Tech Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state 2 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 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, isade 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 ia 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 contro} over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s anditors 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 contro} 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: November 2, 2011

/s/ John W. Finke

John W. Finke

President and Chief Executive Officer




Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 362
OF THE SARBANES-OXLEY ACT OF 2002

1, David A. Christensen, certify that:
1. 1 have reviewed this Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2011 of Hickory Tech Corporation;

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 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:

) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to betdesigned 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;

¢) 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 and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committec 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: November 2, 2011

/s/ David A. Chrigtensen

David A. Christensen

Senior Vice President and Chief Financial Officer




Exhibit 32.1
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 of Hickory Tech Corporation on Form 10-Q for the period ending September 30, 2011 as filed with the Securities and
Exchange Commission on the date hereof (the “Report™), I, John W. Finke, Chief Executive Officer of HickoryTech, certify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 that:

(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 HickoryTech.

{s/ John W, Finke

John W. Finke

President and Chief Executive Officer
November 2, 2011




Exhibit 32.2
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 of Hickory Tech Corporation on Form 10-Q for the period ending September 30, 2011 as filed with the Securities
and Exchange Commission on the date hereof (the “Report™), 1, David A. Christensen, Chief Financial Officer of HickoryTech, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursnant to Section 906 of the Sarbanes-Oxley Act of 2002 that:

(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
HickoryTech.

vid i
David A. Christensen
Senior Vice President and Chief Financial Officer
November 2, 2011 ' ) ) '
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