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FUNDS FLOW CLOSING MEMORANDUM 

December 31, 2019 

Reference is hereby made to (a) that certain Asset Purchase Agreement, dated as of August 13, 
2019 (the “Purchase Agreement”), by and among MI CONNECTION COMMUNICATIONS SYSTEM 
(d/b/a Continuum, a joint agency created under Article 20 of Chapter 160A of the North Carolina General 
Statutes) (“Seller”), the TOWN OF MOORESVILLE, NORTH CAROLINA (“Mooresville”), the TOWN 
OF DAVIDSON, NORTH CAROLINA (collectively, with Mooresville and Seller, “Seller Parties”), and 
TDS Broadband Service LLC, a Delaware limited liability company (“Purchaser”); (b) that certain 
statement containing a good faith estimate of Net Working Capital (the “Estimated Net Working Capital 
Statement”), delivered by Seller Parties to Purchaser pursuant to Section 2.6(a) of the Purchase Agreement 
and attached hereto as Exhibit A; and (c) that certificate containing the Seller Parties’ statement of the 
payoff amount of, and the name of such Persons and wire information for each such Person, that is owed, 
Indebtedness of Seller or Indebtedness of the Operating Parties or any of their Affiliates in respect of the 
Business (including the Installment Financing Debt and the Bonds), together with documentation of the 
Bond Discharge and an executed payoff letter and related collateral release documentation from the lender 
or trustee for all other such Indebtedness, and in the case of the Installment Financing Debt and the Bonds, 
that provides for the consent to the consummation of the transactions contemplated by this Agreement, and 
for all Indebtedness, the payoff in full and a release of all Liens in respect of such Indebtedness at Closing 
(“Indebtedness Certificate”), delivered by Seller Parties to Purchaser pursuant to Section 2.6(a) of the 
Purchase Agreement and attached hereto as Exhibit B. Capitalized terms used but not defined herein shall 
have the meanings ascribed to them in the Purchase Agreement.  

This Funds Flow Closing Memorandum (this “Memorandum”) will serve as a cash flow 
memorandum of certain disbursements to be made in connection with the consummation of the transactions 
contemplated by the Purchase Agreement. All Seller Parties (solely in connection with Section III of this 
Memorandum) hereby acknowledge and affirm that Section III of this Memorandum is a complete and 
correct statement of amounts payable to Seller Parties upon the Closing, and Seller Parties direct Purchaser 
to disburse, or cause to be disbursed, the payments set forth under Section III of this Memorandum in 
accordance with the instructions set forth herein.  Purchaser is signing this Memorandum solely to affirm 
that the amounts set forth in Section IV of this Memorandum are its expenses and that it is responsible for 
the wire instructions set forth in Section IV of this Memorandum. 

I. On December 20, 2019, Seller Parties delivered the Estimated Net Working Capital Statement 
to Purchaser, including a calculation of the Initial Purchase Price, along with the calculations and 
determinations related thereto, prepared in good faith from the Books and Records of Seller, 
pursuant to Section 2.6(a) of the Purchase Agreement. 

II. On December 20, 2019, Seller Parties delivered the Indebtedness Certificate to Purchaser, 
pursuant to Section 2.6(a) of the Purchase Agreement. 

III. Following a closing call on December 31, 2019, by and among Purchaser and Seller Parties, 
Purchaser is directed to initiate the following wire transfers in the amounts and to the accounts 
shown below: 
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a. $4,137,154.98 for the Installment Financing Debt, to the following account of Wells 
Fargo Bank, National Association: 

ABA #: 121000248 
Account #: 00698314050720 
Reference:  Town of Mooresville, NC 
Loan/Obligor #: 5468810518 
Obligation #: 34 
Assigned Unit #: 0014393 

b. $54,846,793.77 for the Bonds, to the following account of U.S. Bank National 
Association, as trustee in respect of the Bonds: 

ABA: 091000022 
BBK: U.S. BANK NA 
A/C: 173103781618 
BNF: U.S. Bank Trust N.A. 
OBI: TWNMOORESV15 

c. $2,753,500, being the sum of (i) the Escrow Amount of $2,750,000 and (ii) the 
administrative fees due to the Escrow Agent of $3,500, to the Escrow Agent pursuant to 
Section 2.4(b) of the Purchase Agreement: 

Bank Name: Wells Fargo Bank, N.A. 
Bank Address: 20 Montgomery Street 

San Francisco, CA 94104 
ABA #: 121000248 
Account #: 0001038377 
Name: Corporate Trust Clearing Account 
FFC: TDS Broadband Esc. 
Attn: Reda Sabaliauskaite 404-214-3960 

d. $1,230,000, being the transaction fees payable to RBC Capital Markets, LLC, to the 
following account of RBC Capital Markets, LLC: 

Bank Name: US Bank 
Bank Address: 800, Nicollet Ave. 

Minneapolis, MN 55402 
ABA #: 091000022 
Name: RBC Capital Markets, LLC 
Account #: 160230097208 
For further credit to RBCCM LLC – IB 
Account # 018-10000-1X 
Ref: IB68100256 (Project Norman) 

e. $16,883,553.25, being the Initial Purchase Price (as set forth in the Estimated Net 
Working Capital Statement) less the amounts set forth in Section III(a) through Section 
III(d) above, to the following account of the Town of Mooresville pursuant to Section 
2.4(b) of the Purchase Agreement: 
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Bank Name: Wells Fargo Bank, National Association 
Bank Address: 20 Montgomery Street 

San Francisco, CA 94104 
Beneficiary Name: Town of Mooresville 
Account No.: 2000000447263 
ABA No.: 121000248 
BIC No.: WFBIUS6S 

IV. At the Closing, Purchaser will also initiate the following wires, for other amounts that are being 
paid by Purchaser in connection with the Closing in the amounts and to the accounts shown 
below: 

a. $249,668.75 for the R&W Insurance Policy, to the following account of Marsh USA, 
Inc.: 

  Bank Name:                  Bank of America 
  Wire Routing Number:   026009593 
 Account Title:                 Marsh USA, Inc. 
 Account Number:           8188190995 

Reference:                      TDS – Project Norman R&W Insurance 

b. $24,197.50, being the title insurance costs, to the following account of Chicago Title 
Insurance Company: 

  Bank Name:                   Bank of America, N.A. 
 Address:     100 N Tyron St, Charlotte, NC 
  ABA Number:      026009593 
 Swift Code:      BOFAUS3N 
 Account Name:     Chicago Title and Trust Company 
  Account Number:            7313127820 

Escrow Number:              CCHI1903576NT 
Employee to Notify:     Ruby.Rodriguez@ctt.com
Project Reference:     TDS – Project Norman 

c. $7,909.30, being the survey and zoning costs, to the following account of CREsurveys, 
LTD, Inc.: 

  Bank Name:                  Key Bank 
  Wire Routing Number:   041001039 
  Account Number:            353021006997 
 Reference:                       CREsurveys invoice number or project number (i.e. 17-1652) 

[Signature pages follow]
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EXHIBIT A 

ESTIMATED NET WORKING CAPITAL STATEMENT 

(See attached) 
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EXHIBIT A 

Estimated Net Working Capital and Initial Purchase Price  

Estimated Net Working Capital 

19-Oct

Current Assets 

Accounts receivable (net of allowance for uncollectable accounts $1,032,831 

Prepaid expenses $219,877

Current Liabilities 

Accounts payable $1,789,359 

Other accrued expenses $158,087*

Unearned revenue $554,260

Estimated Net Working Capital ($1,248,998)

Target Net Working Capital ($1,100,000)

Over/(Under) ($148,998)

Purchase Price $80,000,000 

Estimated NWC Variance per 10/31/2019 Financial Statements -$148,998

Purchase Price Post-NWC Adjustment Estimated $79,851,002

*Includes accrual for D. Auger FY 2019 Operating Bonus, to be paid from proceeds of sale 

October 31, 2019 figures used to calculate Estimated Net Working Capital may include assets 
and liabilities explicitly excluded from the Asset Purchase Transaction  per terms of the APA. 
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EXHIBIT B 

INDEBTEDNESS CERTIFICATE

(See attached) 


























