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~ ASSIGNMENT AND BILL OF SALE

This ASSIGNMENT AND BILL OF SALE (this “Assignment and Bill of Sale™),
as dated as of May 14, 1999, is made by and between Alaska Communications Systems, Inc., a
Delaware corporation (the “Buyer”), and the Municipality of Anchorage, a municipality located
in the State of Alaska (the “Seller”).

RECITALS

WHEREAS, pursuant to the terms of the Asset ATU Purchase Agreement, dated
as of October 20, 1998, by and between the Buyer and the Seller (the “ATU Purchase Agree-
ment”), the Seller has agreed to sell, assign, convey, transfer and deliver to the Buyer, and the
Buyer has agreed to purchase from the Seller, all of the Assets, properties, rights and businesses
of the Seller relating to the business and operations conducted by Anchorage Telephone Utility
("ATU”);

AGREEMENT

NOW, THEREFORE, WITNESSETH THAT in consideration of the premises,
the Seller by this Assignment and Bill of Sale does hereby sell, assign, convey, transfer, deliver
and confirm unto the Buyer, its successors and assigns forever all of the Seller’s right, title and
interest in and to all of the Assets other than the Excluded Assets, including without limitation
the following:

(a) the real property listed on Schedule 5.6(a) to the ATU Purchase Agree-
ment, including without limitation land and improvements thereon (other than to the extent dis-
posed of prior to the date hereof) and subject to the terms and conditions of any leases, ease-
ments, rights of way and other real property rights, effective on the date hereof with respect to
such property;

(b) other than to the extent such leases have been terminated prior to or at the
date hereof, the real property leases listed on Schedule 5.6(b)(1) to the ATU Purchase Agreement
and any additional real property leases entered into by ATU as lessor with respect to the real
property referred to in (a) above;

(©) other than to the extent such leases have been terminated prior to the date
hereof, the real property leases listed on Schedule 5.6(b)(2) to the ATU Purchase Agreement and
any additional real property leases entered into by ATU as lessee for purposes of conducting the
Telephone Operations prior to the date hereof;

(d) a Telecommunications Use Agreement reasonable for the maintenance of
the Telephone Operations providing for the use in perpetuity, without charge, of all easements,

rights of way, permits, and other rights and interests owned by the Municipality that are not
I hereby certify that the foregoing documents and attachments and the accompanying fe
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listed on Schedule 5.6 to the ATU Purchase Agreement and, on the date hereof, are being used
for the Telephone Operations;

(e) other than (i) to the extent such leases have been terminated prior to the
date hereof or (ii) to the extent any such contract requires that ATU remain a municipal entity,
ATU’s rights and obligations as lessee under any personal property leases or rental agreements
with respect to any personal property used in the Telephone Operations, including those leases
listed on Schedule 5.6(b)(3) to the ATU Purchase Agreement, and any additional such personal
property leases entered into prior to the date hereof;

) all items of tangible personal property owned by ATU or used in the Tele-
phone Operations, including, without limitation, all such items within the following categories:
motor vehicles, special purpose vehicles, garage work equipment, other work equipment, furni-
ture, office support equipment, company communications equipment, general purpose comput-
ers, digital/electronic switches, operator systems, radio systems, circuit equipment, multiplexing
and signal processing equipment, customer premise wiring, pay stations (coin), pay stations
(coinless), pole lines, aerial cable (nonmetallic), aerial cable (metallic), underground cable (non-
metallic), underground cable (metallic), buried cable (non-metallic), buried cable (metallic), in-
trabuilding network cable (non-metallic), intrabuilding network cable (metallic), aerial wire,
conduit, poles, station apparatus, multiline telephone equipment, PBX equipment and PBX mul-
tiline equipment, other than to the extent the Seller has disposed of such items prior to the date
hereof, including spare and replacement items thereof;

(g) subject to the receipt of any required third party approvals, all contracts,
agreements (including, but not limited to, any employment agreements of ATU, MACtel and
ATU-LD), understandings, commitments, sales orders and purchase orders entered into by ATU
relating to the Telephone Operations, including all such items listed on Schedule 5.6 of the ATU
Purchase Agreement and all such items entered into before the date hereof (other than to the ex-
tent such items have been terminated prior to the date hereof);

(h) all patents, trademarks, trade names, copyrights and service marks, and all
registrations therefor, all applications pending therefor and all other proprietary rights and intan-
gible property such as trade secrets, technology, software, operating systems, customer lists,
customer relationships, customer agreements and customer understandings, know-how, formulae,
slogans, processes and operating rights relating to the business and operations of ATU, including
without limitation all such items listed on Schedule 5.6(c) to the ATU Purchase Agreement
(other than to the extent such items have terminated, expired or been disposed of by the Seller
prior to the date hereof) and any such items acquired prior to the date hereof;

(1) all licenses or other rights granted by or to the Seller relating to the Tele-
phone Operations, which relate, in whole or in part, to any items described in (h) above or to
other proprietary rights transferred hereby, including all such items granted or entered into before
the date hereof and all such items listed on Schedule 5.6 of the ATU Purchase Agreement (other
than to the extent such items have terminated, expired or been disposed of by the Seller prior to
the date hereof);
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G all authorizations, consents, licenses, permits, franchises, tariffs, orders,
approvals and other registrations of any federal, state or local court or other governmental de-
partment, commission, board, bureau, agency or instrumentality, held by the Seller and required
for the conduct of the Telephone Operations, including without limitation all such items listed on
Schedule 5.6 of the ATU Purchase Agreement (other than to the extent such items have been
terminated prior to the date hereof);

&) all receivables, including accounts receivable, relating to the Telephone
Operations, including without limitation all such items reflected on the 1997 Financial State-
ments and all such items acquired after December 31, 1997 and on or before the date hereof
(other than to the extent the Seller has disposed of such items prior to the date hereof);

§)] all choses in action and causes of action, judgments and claims of any na-
ture available to or pursued by ATU relating to the Assets or the Telephone Operations, includ-
ing without limitation all such items reflected on the 1997 Financial Statements, all such items
arising or acquired after December 31, 1997 and on or before the date hereof (other than to the
extent the Seller has disposed of such items prior to the date hereof); provided that Seller hereby
agrees to pay any amounts arising out of or relating to liability from the Spruce Street case de-
scribed on Schedule 5.7 of the ATU Purchase Agreement or any such claim or demand related to
any Excluded Assets;

(m)  all cash and cash equivalents, funds and investments, treasury bills and se-
curities relating to the Telephone Operations, including without limitation all such items re-
flected on the 1997 Financial Statements (including without limitation such items reflected under
the headings “Petty Cash,” “Restricted Funds and Investments - Equity in general cash pool re-
served for customer deposits; and - Equity in construction cash pool” and “Equity in General
Cash Pool”) and all such items acquired after December 31, 1997 and on or before the date
hereof (other than to the extent the Seller has disposed of such items prior to the date hereof),

(n)  all prepaid and deferred items relating to the business and operations of
ATU, including without limitation prepaid rentals, insurance, taxes and unbilled charges and de-
posits relating to such business and operations, including without limitation all such items re-
flected on the 1997 Financial Statements and all such items acquired after December 31, 1997
and on or before the date hereof (other than to the extent the Seller has disposed of such items
prior to the date hereof);

(o)  all operating data and records relating to the Telephone Operations, in-
cluding without limitation financial, accounting and credit records, cotrespondence, budgets, en-
gineering and plant records and other similar documents and records;

(p) all right, title and interest in and to ATU’s trade names and all goodwill
associated with ATU;
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(@)  all issued and outstanding equity interests of ATU Communications, Inc.,
MACtel, Inc. (“MACtel”), ATU Long Distance, Inc. (“ATU-LD”), Peninsula Cellular Services,
Inc., MACtel Fairbanks, Inc. (“MACtel Fairbanks”) and Prudhoe Communications, Inc. and all
other shares of capital stock held directly or indirectly by, or in the control of, ATU or its Board
of Directors; and

(r) the capital stock of, or ATU’s other direct or indirect ownership interest in,
Alaska Network Systems, Inc., Internet Alaska, Inc., and Alaskan Choice Television, L.L.C.
(collectively the “Minority Interests”).

TO HAVE AND TO HOLD said assets, properties, rights and businesses unto the
Buyer, its successors and assigns, and for its and their own use forever and the Seller hereby con-
stitutes and appoints the Buyer and its designees, the Seller’s true and lawful attorney and attor-
neys, with full power of substitution, in the Seller’s name and stead, on behalf and for the benefit
of the Buyer (or its designees), to demand and receive any and all of such Assets sold, trans-
ferred, assigned, set over and conveyed hereby, and to give receipts and releases for and in re-
spect of the same, and any part thereof, and from time to time to institute and prosecute in the
Seller’s name, or otherwise, for the benefit of the Buyer and its designees, but at the cost and ex-
pense of the Buyer (or its designees), any and all proceedings at law, in equity or otherwise,
which the Buyer may deem proper for the collection or reduction to possession of any of such
Assets, and to do all acts and things relating to such Assets which the Buyer (or its designees)
shall deem desirable, the Seller hereby declaring that the foregoing powers are coupled with an
interest and are and shall be irrevocable by the Seller or by its dissolution or in any manner or for
any reason whatsoever.

AND THE SELLER HEREBY FURTHER WARRANTS AND AGREES AS
FOLLOWS:

L. The Seller hereby warrants that it has good and marketable title to all of
the assets, properties, rights and businesses transferred hereunder, free and clear of all mortgages,
Liens, pledges charges, security interests or encumbrances of every kind, nature and description
whatsoever, except Liens permitted by Section 5.6 of the ATU Purchase Agreement, and that it
has full power and authority to dispose of the Assets.

IL. This Assignment and Bill of Sale shall not constitute an agreement to as-
sign or an assignment or transfer of any claim, contract, license, lease, sublease, commitment,
sales order or purchase order if any attempted assignment of the same without the consent of the
other party thereto would constitute a breach thereof or in any material way affect the rights of
the Seller thereunder, and any such asset will not be transferred hereunder unless and until all
applicable consents that are required are obtained. If such consent is not obtained, or if any at-
tempted assignment would be ineffective or would affect the Seller’s rights thereunder so that the
Buyer would not in fact receive all such rights, then the Seller shall act as the agent for the Buyer
in order to obtain for the Buyer the benefits thereunder. At such time as any required consent is
obtained with respect to an asset, then this Assignment will become effective as to that asset.

-4~
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Capitalized terms used herein without definition shall have the meanings assigned
to such terms in the ATU Purchase Agreement. The agreements, covenants and terms contained
herein are subject to the terms and provisions of, and the rights and obligations of the parties un-
der, the ATU Purchase Agreement. In the event of a conflict between this Assignment and Bill
of Sale and the ATU Purchase Agreement, the ATU Purchase Agreement shall control.

This Agreement shall be governed by and construed in accordance with the laws of
the State of Alaska, without reference to the choice of law principles thereof, as to all matters, in-
cluding matters of validity, construction, effect, performance and remedies.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has caused this instrument to be
signed on this/ ¢/ th day of May, 1998.

MUNICIPALITY OF ANCHORAGE

Name: Rick Mys;rérn
Title: Mayor
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07-09-99 07:43AM  FROM ATU FINANCE/LEGAL TO COVINGTONABURLING P002/002

5.6(c) PATENTS, TRADEMARKS, TRADE TAXES, COPYRIGHTS AND SERVICE-
MARKS, ETC. |

).  Registered (Federal, unless otherwise indicated)
a. ATU Telecommunications Logo and Design, Reg. No. 1,962,790.
ATU Behind Every Call You Make, Reg. No. 1,733,609,
c. Behind Every Call you Make, Reg. No. 1,806,848,
d Make a Bundle, Save a Bunch, Reg. No. 3006 (State of Alaska).

2. Registration (Federal, unless otherwise indicated)
a  Technology for Alaska's Future, App. No. 75/274,732.
b. At Home, App. h'lo. 751254,583.
c. At Home Plan, App. No. 75/254,585.
d. Company Store, App. No. 75/254,584.
c. Prime Savings, App. No. 75/368,943 and 75/377,463.
f. ATU’s Ring Thing (State of Alaska)
g Balance View (State of Ajaska)
3 U i i

a Easy Month
b. ATLAS and ATLAS Lite
c. 411 ATU Connect

-24-
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