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NATURE OF CONVEYANCE: RELEASE OF SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

THe Huntington National Bank 12/13/2013 national banking association:
UNITED STATES

RECEIVING PARTY DATA

Name: Recellular, Inc.

Street Address: 2300 Traverwood Drive

City: Ann Arbor

State/Country: MICHIGAN

Postal Code: 48105

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark
Registration Number: |3401022 RECELLULAR
Registration Number: |3498798 ACCELLERATE
Registration Number: |3841154 RESELL. REUSE. RECYCLE. N
Registration Number: |3290425 RECELLULAR g
)

CORRESPONDENCE DATA =
Fax Number: 2146616604 5_1
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent >
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. -
Phone: 214-953-5990 O
Email: crourkipdocket@jw.com
Correspondent Name: Christopher J. Rourk
Address Line 1: 901 Main Street, Suite 6000
Address Line 4: Dallas, TEXAS 75202

ATTORNEY DOCKET NUMBER: 141250.00012

NAME OF SUBMITTER: Christopher J. Rourk

SIGNATURE: /Christopher J. Rourk/

DATE SIGNED: 08/27/2014

Total Attachments: 14
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STATE OF MICHIGAN
IN THE CIRCUIT COURT FOR THE COUNTY OF WASHTENAW

MIDCAP BUSINESS CREDIT LLC and
NXT CAPITAL SBIC, LP,

Plaintiffs,
Xv. .

RECELLULAR,; INC,,
Defendant.

BARRIS, SOTT, DENN & DRIKER, PLLC
James S. Fontichiaro (P35783)

Matthew J. Bredeweg (P67796)
Co-Counsel for NXT Capital

211 W. Fort Street, 15th Floor

Detroit, Michigan 48226-3281

(313) 965-9725

SHEFSKY & FROELICH LTD.
Michael A. Cramarosso
Co-Counsel for NXT Capital

111 E. 'Wacker Drive, Suite 2800
Chwago, Tlitois 60601 -

(312) 836-4029

MCDONALD HOPKINS PLC.

Stephen M. Gross:(P35410)

JeffreyS. Grasl (P62550).

Jason L. Weiner (P74120),

Counsel for the Receiver of the Defendant
39533 Woodward Ave, Ste. 318
Bloomfield Hills, MI 48304

(248) 646-5070

Case No. 13-1088-CK

Hon. Archie C. Brown

SCHAFER & WEINER, PLLC

‘Daniel J. Weiner (P32010)

Co-Counsel for MidCap Business
Credit LLC

40950 Woodward Ave., Suite 100

Bloomfield, Michigan 48304
(248) 540-3340

RUBERTO ISRAEL & WEINER,
P.C

James C. Fox

Brendan'C. Recupero

Co-Counsel for MidCap Business
Credit LLC

255 State Stroof; 7Ih Floor

©(617) 742-4200

STIPULATION FOR ENTRY OF
ORDER GRANTING RECEIVER’S M()TION FOR AUTHORITY TO

AT AUCTION;ANDAPPROVING’THE FORM AND MANNER OF NOTICE
THEREOF; AND (C) GRANT RELATED RELIEF

{ae114413
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Plaintiffs, MidCap Business Credit LLC (“MidCap”) and NXT Capital SBIC, LP

(“NXT7” and together with MidCap, the “Lenders”), Gregory Coppola, duly appointed Receiver

of the Defendant, ReCellular, Inc. (“Defendant”), the Treasurer for the Township of Scio

(“Seio™) and the Treasurer for the Village of Dexter (“Dexter”) hereby stipulate to the entry of

the Order Granting Receiver’s Motion for Authority to (4) Sell Certain Assets of the

Receivership Estate; (B) Schedule a_hearing to Approve the Sale to the Highest Bidder at

Auction and Approving the Form and Manner of Notice Thereof; and (C) Grant Related Relief

(“Order”) attached hereto as ExhibitA.

APPROVED AS TO FORM AND SUBSTANCE
NOTICE OF ENTRY WAIVED:

GREGORY COPPOLA, AS
RECEIVER FOR
RECELLULAR, INC.

[ MIDCAP'BUSINESS
CREDITLLC

NXT CAPITAL SBIC,LP | TREASURER. FOR THE |
TOWNSHIP OF SCIO; &
TREASURER. FOR THE
VILLAGE OF DEXTER

By its i'AﬁOIn‘3Ya~ , . Byﬁi;heir:At,tomey ;

9533 Wobdward Ave Suite
318

| .Bloomﬁeld Hills, MI 48304

_4 1g1as] @mcdonaldhankms conr

Scha e;f énd Welner PLLC
40950 Woodward Ave;
.‘Sulte 100

James S (
Matthew T. Bredeweg Readmg, Etter & Lillich
(P67796) ¥ St.
‘Baifis, ',S’.i_ajtt,Dénn‘ & Driker, Ann Arbm MI 48 103
PLLC Tel..(734) 7699050

-'211 W Fort Streset, 15'h Floot

;mbledeweg@bsdd‘com

t1ch1arq§(?35783) VietorL Lﬁf ch (P4;, 86)’ -

Dated: December 13, 2013

T4
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EXHIBIT A

(46114413
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, STATE-OF MICHIGAN )
IN THE CIRCUIT COURT FOR THE COUNTY OF WASHTENAW

MIDCAP BUSINESS CREDIT LLC and
NXT CAPITAL:SBIC, LP,

Plaintiffs,
Y.

RECELLULAR, INC.,

Defendant.

BARRIS, SOTT, DENN & DRIKER, PLLC

James S. Fontichiaro (P35783)
Matthew J, Bredeweg (P67796)
Co-Counsel for NXT Capital
211 W. Fort Street, 15th Floor
Detroit, Mmmgan 48226-3281

_unsel fo1 NXT Cap1ta1
111 B, Wacker Drive, Suite 2800
Chicago, Illinois 60601

(312) 836-4029

MCDONALD HOPKINS PLC

Stephen M. Gross:(P35410)

Jeffrey 8. Grasl (P62550)

Jason L. Weiner. (P74120)

Cotingel fot the Receiver of the Defendatit
39533 Woodward Ave; Ste. 318
Bloomfield Hﬂls, MI 48304

(248) 646-5070

Bl

" Case No. 13-1088-CK -

Hon. Archie C. Brown

SCHAFER & WEINER, PLLC
Daniel J. Weinet (P32010,
Co-Counsel for MidCap Business
Credit LI.C

40950 Woodward Ave,, Suite 100
field, Michigan 48304

(248) 540-3340

RUBERTO ISRAEL & WEINER,
PC.

James C. Fox
Brendan C, Recupero
Co-Counsel for MidCap Business

Credit LLC

255 Stats Street, T Eloor

Boston, MA 02109
(617) 742-4200

‘ORDER GRANTING RECEIVER'S MOTION FOR AUTHORITY TO
(A) SELL CERTAIN ASSETS OF THE RECEIVERSHIP ESTATE;
(B) SCHEDULE A HEARING TO APPROVE THE SALE TO THE HIGHEST BIDDER
AT AUCTION AND APPROVING THE FORM AND MANNER OF NOTICE
THEREOF; AND (C) GRANT RELATED RELIEF

At arsession:of said Court

{4607493:5}
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Held in the City of Ann Arbor, County of Washtenaw
PRESENT: __ ARCHIE C. BROWN

This matter having_cor"ne before the Court upon the Receiver’s Motion for Authority to:
(4) Sell ’C'erta{z‘n Assets of the Receivership Estate; (B) Schedule a Hearing to Approve theSale 0
the Highest Bidder at Auction.and Approving the:Form and Manner of Notice Thereof; and (C)
Grant Related Relief (“Motion”); the Court having considered fﬁe Motion and any objections
thereto; and it appearing that the relief requested in the Motion is in the best interests ‘of the
receivership estate, its creditors, and all other interested parties; and the Court finding that:
A,  The Court has jurisdiction over this matter undér MCL 600.2926 and venue is
‘proper inder 600.1621;
B.  The Receiver has-articulated good and sufficient reasons for approving th Sale of
. the Assets, which exclude cash, deposits, tax refunds, claims and causes:of action, and disputed
Verizon funds on account with MidCap Business Credit, LLC, at 4 price of $2,900,000.00
‘payable in cash at closing upon the terms set forth in the Asset Purchase: Agreement between the
Receiver and ReCellular, Acquisition, Inc. (“Purchaser”) attached heteto (the “APA™), which
represent the highest:and best offer for the Assets:at the Auction; and
€. The Competitive Bidding Procedures: utilized by the Receiver were reasonable
| and sufficient under the facts and circumsfances of this case.
IT IS HEREBY ORDERED:
1. The Motion is granted. Capitalized terms not otherwise expressly defined by this
Otrder shall have the meaning ascribed to-them in the Motion:
2. Except as provided below, the Receiver is authotized to sell the Assets, free and

clear-of all encumbrances, to Purchaser as provided by the APA.

{4607493:5)
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3. Upon closing of the Sale; the net proceeds, after payment of (i) all sums due the
Receiver and his professionals (to be held in escrow by the Receiver or his Professionals subject
to approval by+the Court); (ii) all unpaid receivership and operating costs that have been incurred
and are unpaid.at closing; (itf) the sum of $50,000 to fund post closing expenses incurred by the
Reeeiver in winding down and closing the receivership estate; and (iv) the sum of $25,000 for
the break-up fee due to Cantato, from the cash portion .éf the Purchase Price, -§v‘ili be distributed:
(i) fixst, to pay creditors with valid perfected liens in the Assets based upon the priority of their
respective interests in such Asset(s) as agreed by such secured creditors or as determined by the
Court, and (i) second, tothe extent that there are any sale proceeds remaining, to other creditots,
if any, in their respective priorities.

4. The Sale contemplated ‘and authorized by this Order dogs. not include property
consisting of ‘approximately 27,100 cell phone chargers -currently in the possession of Jewish
Vocational Services, who assetts a possessory lien againist such, chargers under Michigan law,
the disposition of which shall be subject to further c;rdef of the Court. Nothing contained in this
Okder is: or shall be:constitied as an adjudication of the extent, validity and priority of any lien
asseited by Jewish Voeational Services.

5. The Sale cortemplated and authorized by this Order does not include any of the
cell phones subject to the Stipulated Order Regarding Plainfiff’s Emergency Motion to Enforce
Réﬂ‘rqiniﬁg Order and Settlement Agreement entered November 27,.2013 in.caseno: 13-360-PD
pending in'the Washtenaw County Cireuit Cout.

6. ‘The property tax claims of the Township of Scio and the Village of Dexter; are
gecured by tax liens putsuant to MCT,211.40 that cotistitute a first, prior and superior lieh to the

security interests of Lenders and shall be paid at closing of the Sale from the first net proceeds of

{4807493:5}
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the Sale of the Assets and the tax claims shall be pro-rated between the Receiver and Purchaser
bjgsed upon the closing date. |

6. This Order shall constitute findings of fact and conclusions of law and shall take
effect immediately upon execution hereof.

7. This Coutt shall retain jurisdiction with respect to all matters arising from or

related to the implementation or interpretation of this Order.

SO ORDERED his | 2

‘day of December, 2013:

Cireuit Court Judge.

{4607483:5)
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ASSET PURCHASE AGREEMENT
AND

BILL OF SALE
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ASSET PURCHASE AGREEMENT

This Agreement is dated as of December _A3_,2013 by and hetween Gregory G, Cobhola (the
“Recelver’ or “Seller”); in his-capacity a3 the duly: appolnted Recelver of ReCellular, Inc., a Delaware
corporatton (“ReCellular”); Case Noi 13-1088, Washitenaw Clreuit Cowrt {the “Court”) and ReCellular
Acquisltton, Ine., 4 Delaware corporation with offices at 909 Hiddan Ridge Rd,, Sulta 500, [rving, Texas

75038 (tagether with fts nominees and asslgns, the’ “Purchaser’, for the sale and purchase of the
Purchased Assets (as: defined below), on the terms and canditlons setforth heteln:

FOR CONSIDERATION of 4 total purchase price of $2,500,000.00 payakle as upon the terms set forth
helow foltowlng éntry of 4 final ovder from the Courtin form satisfactory 10 the Purchaser consistent
with the terins and conditlons otitlined, herein arid netsubject to further appeal: ahda stay of the order
{the “Fina) Court Order”), the Seller hereby agrees to sell and the Purchvasat haveby agressto purchase
all -of the assets of ReCellutar wherever located free and clearof any-and all llens and eticumbirances,
tncluding without limitation .all lnventory, contrac flghts {inchuding: 20 the. extent assignable all
warrantigs), machinety, equipment, furniture,. fixturss; Tradei de names; books:and records,
together with all imanglbles (the: “Purchased Assets), and excliding only Seller's cash on hand,
deposits, tax refunds, clalis st causes of actlon; assets notinthe Recelver's possess ( '
disputed Verfzon fiinds.oh accauit with MidCap: Business Cradit, LLC (“MitdCap™). The closing shall take
place as soon as practical following entryof Elnal Court Order and Seller shell execute and deliver a Bl
of Sale in the form of Exhibit “A% attached heréto T e Purchaser or its nominse Indlcating that the
Pitrchased Asssts are belng sold free: dnd clear of all lens; as Is; where Is, without any other
rapresentation or warranty of any kind, express or lmpiied except good and marketable title, together
WIth stich other documents from time o time necessary ‘to: convey: title: to the Purchasad Assets
including any trademarks or Actjuirad Contracts {as-defined below). In all events the tlosing must oceur
no:latertha Dacembnr 20,2018 (the “Closing Deadhne”} time being of the essence.

The purchase pitcd:shiall be $2:900,000.00 payuble In cash at'closing, “The' purchasa prica s ihchsive
of the:$350,000.00 deposit made by the Purchaser and deseribed below. At Closing, the existing laase.
for the facmtv located at 2555 Bishop Cirels; Dexter, Ml and subject ¥o a lease with-Dexter Wircless
Properiias; LL.C will be termihated with no: liability o Purchaser. On the date of Closing, Seller-will
fermilitate all remuaining employees-of the:Seller. purchaser; may; in its discretion; offer amployment to.
each-employee of the Seller who is:or was-actively employed on o prior 1o the Closing date, ‘on terms.
aceaptableto purchaser and suchformer employseof Seller,

Upon the exetution hereof, ‘Burchaser shall deposit With the Sellet 4 refuridable deposit of
$350,000.00, which-deposit shall ba held i escrow (n a non-interest bearlng acoiit by the Recelver's
counsal to be applied fo: the cash portlon of the purchase price at closthg or profmptly fetuined to
Purchaser n the event that closing does not:ogeur onor. hefore the Closing Deacline provided that such
failure to close Is not the result of a default by Purchager: tnthe gvent that the Purchaset shall-default

{4g0Ba64a) %
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hersunder then the security deposit shall be retalned by the Seller as liquldated dama’g‘e‘éﬁwhich shall be
saller’s sole recourse both at Jaw and equity.

The Purchased Assets shall be'sold free and clear of all llens; claims and encurmbrances, Purchaser
does fiot aid shall not be'deetned to assume:any liabllities In-connection withthe Purchased Assets or
ReCellular {including withut lmitation labilitles for any environmental matters, hazardous wastes of
materials) except for ongoing labllities In coninection with those contracts which Purchaser elects in its
sole discretion to-assume {the “Acquire Conitracts”); provided howsver that Purchaser acknowledges
that Seller and Recellular ‘have no: obligation 1o cure any dafaults, or ‘breaches under any Acqulred
Contracts,-and that Purchaser assumes and acquires any stich-contracts “as 18", Sellaic shall reasonably
cnopetata with Purchaserio ohtaln the consent of each thivd party to each of the Asquired Contra
affectuate the asslgnmeant and assumption of each of the Acquired Contracts to Puchaser, Fion and
after the exacution of this Agreement throigh the date of closing the Seller shall permit the Purchaser
reasohable accass to ftsleased facllity snd the Purchasad Assets for the purpose of Inspection,

The Regelver represents that he Is the du!y appolnted Recelver over the assets of ReCellular
Including without imitation the Purchased Assets; that ha has not Incurred any obligation to pay a
finder’s ‘or broker's fee, that he has the alithority ‘to enterInto this Agreerment and convey the
purchased Assets as outlined -hereln, and, subject to-the Final-Court Ordet, this Agresment will
constitiite the legal, vaiid and binding obligation of the Recelver. The Recelver agress to seek the
Court’s approval of this Agreeinent as quickly as possible.

The Purchassr and the Selleracknowledge that this AssetPurchase- Agreemant s subjacttoa pzﬁm‘v&l'
hy'the Colirt and stiall bis subject to-higher and hetter offers atice noticed, and Is subject to a Finel Court
Order.. ‘ o

Purchaser agreés fo grant. Seller: feasonabfe ‘acecess tothe Tacliity for a perlod of ninety-(90) days
followlng the-date of the tlosing fre y axfiense to the Seller, Including without limttation
reasonable accass to Seller employéés; computer systems, Software, books and records; and such other
reasonable access and cooperation as reasonably necessary during sich perlord for the purpose of-
#inding down the recavership estate, providail however that Seller’s access shall not: interfere with
Purchaser’s daytoday operattons of the facility,

This Agreement shall he ‘govamed :and regulated by the laws of the State of Michigan; afiy action
arlsing hereundei- shall ba brought fn'‘the Court-ov in the United States District Court for the Eastern
D}strict of Mtchtgan. Itk no event shal! Sallev-or Purchaser b !iabt‘ *for any consequemiai specfat or

ﬁGRﬁEM_EN}l

{asaaEAaY : 2
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iN WITNESS THEREOF, the undersigned parties have entered Into and executed this Agreement as of
the date set forth herein shove.

ReCellular Acquisition, Inc., {the “Purchaser”)

By 7

Brian Wing, Chlsf Figanciai Offlcar

e ; //

Gregory G, Coppola, Recelver of
ReCellular, Inc. (the "Seller”)

{4608454:3) . 3
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EXHIBIT “A”

BILL OF SALE

{4608464:3} 4
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BILL'OF-SALE

This Bill of Sale Is ‘made as of December __, 2013 by Gregory G. Coppola {the “Receiver” or
“Seller”); in his capacity as the duly appointed Receiver of ReCellular; Inc., @ Delaware corporation
(“ReCellular”), to ReCellular Acquisition; Inc., a Delaware corporation (the “Purchaser”), pursuant to
that certain Asset Purchase Agreement dafed December __, 2013, between the Purchaser and Seller
(the “Purchase Agreement”). All capitalized terms not otherwise defined hetein shall have the
meanings ascribed to them inthe Purchase Agreement:.

1. Assets Transferred. But for the Excluded Assets expressly identified herein, in consideration of
the Purchase Price and other good and wvaluable iconsideration, the receipt and sufficiency of
which.are hereby acknowledged, Seller hereby sells, transfers, conveys, assignsand deliver.unto
the: Purchaser, its successors and assigns; free and clear of any and all liens, claims and
encumbrances, all of it asset, including by way of example and not by limitation, all of Seller’s:

{a)  tangible personal property, including equipment, furhiture; computets, servers,
peripherals, automobiles:and tools, wherever located;

(b) Seller's corporate name, all of ‘the following :and all rights In, arising:out of .or
' .assoclated therewith::(i) all United States, international and foreign. patents.and
applications. therefor and all reissues; divisions, rtenewals, extensions,
provisionals, continuations and continuations: in: partthereof; (ii) all inventions
{whether patentable or not); invention ‘disclosures, improvements, trade
secrets, proprietary information, know how, technology, ‘technical data and
customer lists and all documentation relating to any of the foregoing; (iii) all
-copyrights, copyright registrations:and applications thereforand all other rights
corresponding thereto throughout the world; {iv) all software; {v}-all industrial
designs and any tegistrations and applications therefor throughout the world;
~ (vi) all maskworks and :any registrations and -applications therefor throughout
the -world; (i) all trade names; logos; URLs, common law trademarks: and
service wmarks, tradernark dnd service mark registrations ‘and applications
therefor throughout the world; (vili) all databases and data colléctions and -all
rights therein throughout the world; {ix} all moral and economic rights of
authars and inventors, however denommated throiighout. the world; and x
any:-similar or equivalent rightsto any of the foregomg anywhere In'the world
and all associated goodwill, licenses' and sublicenses, remedies against
infringements, and rights to protectlon of interests undet: ahy statute,-ordinance
ortegulation;

(c) rights under Acquired Centracts, indentures, mortgages, instruments,
guaranities and othersimilar arfangements;

{d)  securitles;
(e)  all permitsandall intangible assets of Seller, including goodwilk

(f) books; records, phone numbers; ledgers; files, documents, correspondence,
lists, ‘plats, architectural plans, drawings and specifications, creative materials,

{4608164:3} 1
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advertising and promotional materials, studies, reports and other printed or
writtenmaterials; and

(g) all other properties-and assets of every kind, characterand description, tangible
of intangible, owned of leased by Seller ahd used or held for use in connection
with Seller’s business:

2. Excluded Assets. The Assets Transferred shall not include the following: (i) cash on hand, (ii)
deposits and retainers, (i) tax refunds, (IV) the Verizon disputed funds, (v) those cell phones
and related items not in the possession-of the Recelver, (vi) the cell phones of Cell Phones for
‘Soldiers ‘that are subject to the Stipulated Order Regarding Plaintiff’s Emergency Motion to
Eriforce Restraining Order and Settlement Agreervient entered November 27, 2013 in case no.
13-360-PD pending in the Washtenaw County Circuit:Court, {(vii) those cell phone chargers i the
possession-of Jewish-Vocational Services, and (viii) claims:and causes of action of Seller,

3. Representations and Warranties. The representations, wartanties, covenants, and promiseés
contained in-the Purchase Agreement:will not:merge into but will survive this Bill of Sale and
cortinue in foll force'and effect.

4, Further Assurances. Seller'covenants to:and agrees with the Purchaser {and its successors and
assigns) to warrant and deferid the sale of the acquired assets to the Purchaser. against.any and
all persons. Seller will execute such further instruments as are necessaty, desirable or
convenient In the Purchaser’s reasonable opinion to establish or vest the Purchaser’s.ownership.
in full of the acquired assets.

5. ‘Govetning Law, This Bill of Sale shall’be governed by and construed and enfarced In-accordance
with the laws of the Stateof Michigan without regard to principles of conflicts of law,

6. Binding Effect. This Bill of Sale shall be binding upon, and shall inure to the benefit of the
Purchaserand Seller; andthelr respective successors-and assigns:

SELLER:

By

Gregory G. Coppola, in his capacity as the duly appointed
Receiver-of ReCellular; Inc.,'a Delaware corporation

44608164:3} )
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