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AGREEMENT FOR PURCHASE AND SALE OF ASSETS

This Agreement for Purchase and Sale of Assets (this "Agreement") is entered into this
23 ~f day of February 1993, to be effective as of February 1, 1993 ("Effective Date"), by and
between Telecrafter Services Corporation, a Delaware corporation ("Seller") and Nassau
Communications, Inc., a Colorado corporation ("Buyer").

WHEREAS, Buyer desires to purchase from Seller and Seller desires to sell to Buyer,
on the terms and subject to the conditions of this Agreement, certain of the assets related to the
operation of Seller’s business, as hereinafter more particularly described.

NOW, THEREFORE, in consideration of the mutual covenants, agreements,
representations and warranties contained in this Agreement, the parties agree as follows:

ARTICLE 1
PURCHASE AND SALE OF ASSETS
AND ASSUMPTION OF LIABILITIES

1.1 Assets to be Conveyed. Subject to the terms and conditions set forth in this
Agreement, Seller agrees to sell, convey, transfer, assign and deliver to Buyer, and Buyer agrees
to purchase and accept from Seller, all of Seller’s right, title and interest in and to certain of the
assets and properties of Seller (the "Assets"), employed by Seller in the conduct of Seller’s
business (the "Business") consisting of the following:

1.1.1 Machinery and Equipment. All of the machinery, equipment, furniture,
fixtures, vehicles, spare parts and tools of Seller related to the operation of the Business and
owned by the Seller as of the Effective Date, including without limitation all of the assets
included in the Fixed Assets Register, attached hereto as Schedule A with such changes thereto
as shall have occurred in the ordinary course of the Business.

1.1.2 Miscellaneous Supplies. All inventories of supplies related to the operation
of the Business as the same may exist as of the Effective Date.

1.1.3 Contracts. The rights of the Seller under any executory contract to which
it is a party and which is a license or maintenance agreement, conditional sale of title retention
agreement, any purchase order from, or contract with, any customer or supplier of the Seller,
in each case to the extent that Seller’s rights under such contracts relate to periods commencing
on or after the Effective Date (all such contracts or agreements are hereinafter referred to as the
"Contracts"), including but not limited to, the Contracts set forth on Schedule B attached hereto.

TRADEMARK
REEL: 1892 FRAME: 0992



1.1.4 Corporate Name, Trademarks, Trade Names and Other Intangible Assets.
The trademarks (and any associated logos or designs), trade names and the corporate name of

the Seller, including all variations of the foregoing, i.e. customer lists and files, as well as

similar intangible assets, in each case, as employed by Seller in the conduct of Seller’s Business
as of the Effective Date.

To the extent that Seller is required to release the right to said trademarks, corporate and
trade names, before Buyer may apply for said trademarks, corporate and trade names, Seller
agrees to facilitate such application by Buyer as soon as practical following the Closing Date.
Any costs associated with releasing said trademarks, corporate and assumed trade names, shall
be the responsibility of Seller. Any costs associated with applying for said marks or names shall
be the responsibility of Buyer.

1.1.5 Proceeds from the Sale of Assets Prior to Closing. Seller has recently sold
to third parties certain office equipment and/or furniture . Total proceeds from the sale of these
assets are $ 11,647.00 and shall be considered part of the Assets to be conveyed pursuant to this
Section 1.1 . The allocation of the Purchase Price as provided by Section 2.3, shall identify the
applicable portion of the Purchase Price associated with these proceeds.

1.1.6 Prepaid Assets . Assets to be conveyed shall include selected prepaid
assets of Seller, to be more specifically identified at Closing.

1.2 Excluded Assets. Notwithstanding anything to the contrary contained in this
Agreement, Seller shall not sell to Buyer, and Buyer shall not purchase from Seller, any assets
other than those specifically described in Section 1.1 of this Agreement. All other assets of the
Seller shall be Excluded Assets, and shall not be transferred to Buyer hereunder. The Excluded
Assets shall include, without limitation, all accounts receivable and other debt obligations in
favor of the Seller which have accrued with respect to goods sold or services rendered on or
prior to January 31, 1993 (whether or not the goods have been delivered or invoices with respect
to such goods or services have been sent or are then due and payable), including such obligations
owed by Tele/Communications Inc. as well as certain receivables and debts owed to Seller by
Seller’s employees (collectively the "Seller’s Receivables").

1.3 Assumption of Liabilities. Buyer agrees to assume Seller’s obligations and liabilities
as set forth on Schedule C attached hereto.
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obtaining the consent of the other party.

12.8  Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction will, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof or affecting
the validity or enforceability of such provision in any other jurisdiction.

12.9 Governing Law. This Agreement will be construed in accordance with, and
governed by, the laws of the State of Colorado.

12.10 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original, but all of which together will constitute one and the
same instrument.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed
under seal on their respective behalf on and as of the day and year first above written.

TELECRAFTER SERVICES CORPORATION NASSAU COMMUNICATIONS, INC.

oy (20l 3.126000  ny ﬁ f .

ruce A. assau

Tiﬂe:M7 Its: President ‘Q
Attest: <— . Lo, W/A« ~\§ . Attest: L‘/l/

— / <Y David Hamilton =
rts:_m% Its: Secretary

(Corporate Seal) (Corporate Seal)

18
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BILL OF SALE AND ASSIGNMENT

This Bill of Sale and Assignment (this "Assignment”) is executed this S(:t'day of
February, 1993, to be effective as of February 1, 1993, by and between Telecrafter Services

Corporation, a Delaware corporation (the "Seller""), and Nassau Communications, Inc., a
Colorado corporation (the "Buyer").

WHEREAS, by the Agreement for Purchase and Sale of Assets (the "Purchase
Agreement"), dated as of February 23, 1993, between Seller and Buyer, the Seller has agreed
to sell the Assets (defined in the Purchase Agreement) to the Buyer for the consideration stated
in the Purchase Agreement, including the assumption by the Buyer of certain liabilities,
obligations and duties of the Seller; and

WHEREAS, for the purpose of consummating the transactions provided for in the
Purchase Agreement, the Buyer shall execute an Assumption Agreement for Seller’s obligations
and liabilities, contingent upon the concurrent execution of this Bill of Sale and Assignment;

NOW, THEREFORE in consideration of the foregoing, the parties hereto agree as
follows:

1. Pursuant to Section 1.1 of the Purchase Agreement, Seller does hereby grant, bargain,
sell, deliver, carry, transfer, set over and assign (or cause to be granted ,bargained, sold,
delivered, carried, transferred, set over, and assigned) to Buyer: a) all assets identified in
Paragraph 1.1.1 of the Purchase Agreement and further described by Schedule A of the Purchase
Agreement, b) miscellaneous supplies described by Paragraph 1.1.2, of the Purchase Agreement,
¢) certain Contracts identified in Paragraph 1.1.3 of the Purchase Agreement and further
described by Schedule B of the Purchase Agreement, d) intangible assets identified in Paragraph
1.1.4 of the Purchase Agreement, e) proceeds from the sale of certain office equipment and
furniture described in Paragraph 1.1.5 of the Purchase Agreement and, f) pre-paid assets

pursuant to Paragraph 1.1.6 of the Purchase Agreement and set forth on the Schedule A attached
hereto.

‘2. Seller warrants to Buyer that it has good title to the Assets, and further warrants that
it has full right and authority to sell, transfer, assign, and deliver such Assets as specified in this

Agreement, subject to the consent of third parties as may be required by the Contracts
referenced in Paragraph 1.1.3 of the Purchase Agreement.

3. Should the assignment of any of the Assets require consent and such consent has not
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been obtained as of the date hereof (any such Asset is hereinafter referred to as a "Contingent
Asset", the Assets assigned hereunder shall not include the Contingent Assets. However,
immediately upon obtaining such consent, the Contingent Asset shall be deemed, without further
action of any kind, to be an Asset assigned hereunder.

4. The Seller shall execute and deliver to the Buyer such other instruments as may be
reasonably required in connection with the performance of this Assignment and shall take such

further actions as may be reasonably required to carry out the transactions contemplated by this
Assignment.

IN WITNESS WHEREOF, Seller has caused this Agreement to be executed under seal
on its behalf on and as of the day and year first above written.

TELECRAFTER SERVICES CORPORATION

v (208022 AL, N

Title: Prcm (,Jl_o'\rf

Attest: ¢~ T Wﬂ?{{/ /_(\r
Its: 7— /
(Corporate Seal)
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