RESOLUTION NO. 2004- | ’14

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA, WAIVING VIOLATION OF
SECURING COUNTY APPROVAL FOR PRIOR SALE OF
CONTROLLING INTEREST IN LITESTREAM TECHNOLOGIES, LLC,
TO AMERICAN CAPITAL CORPORATION, WAIVING ANY
LIQUIDATED DAMAGES ASSOCIATED WITH THE FAILURE TO
SECURE SUCH PRIOR APPROVAL, AND APPROVING THE PENDING
TRANSFER OF COUNTY CABLE TELEVISION FRANCHISE FROM
LITESTREAM TECHNOLOGIES, LLC, TO LITESTREAM HOLDINGS,
LLC.

WHEREAS, the Board of County Commissioners of St. Johns County, Florida
(“Board”), passed and enacted on February 26, 2002, St. Johns County Ordmance 2002-12,
which granted a cable television franchise to Litestream Technologies, LLC (a Florida limited
liability company) for a portion of the un-incorporated area of St. Johns County, Florida, which
is more graphically noted and described in attached and incorporated Exhibit “A”; and

WHEREAS, Litestream Technologies, LLC, is subject to, and expected to comply with,
all applicable provisions of County Ordinance 95-63, which sets forth, and establishes the rules,
and parameters governing cable television regulation within the unincorporated area of St. Johns
County, Florida; and

WHEREAS, during May 2003, Litestream Technologies, LLC, sold a controlling
interest in Litestream Technologies, LI.C, to American Capital Corporation; and

WHEREAS, Litestream Technologies, LLC, neither notified nor requested approval
from the Board for the sale of a controlling interest in Litestream Technologies, LLC, to

American Capital Corporation; and

WHEREAS, the failure by Litestream Technologies, LLC, to notify and request approval
from the Board for the sale of a controlling interest in Litestream Technologies, LLC, to
American Capital Corporation amounted to a violation of Section III, Paragraph 8(B) of County
Ordinance 95-63; and

WHEREAS, the failure by Litestream Technologies, LL.C, to notify and request approval
from the Board for the sale of a controlling interest in Litestream Technologies, LLC, to
American Capital Corporation subjected Litestream Technologies, LLC to liquidated damages
totaling five hundred dollars ($500.00) per day that the violation exists, under Section IIL
Paragraph 8(C) of County Ordinance 95-63; and

WHEREAS, after acquiring a controlling interest in Litestream Technologies, LLC,
American Capital Corporation failed to make payment on a promissory note that was part of the
sale, which prevented Litestream Technologies, LLC from having sufficient cash to operate the



franchised cable television system, and contributed to an involuntary bankruptcy petition being
filed against Litestream Technologies, LLC; and

WHEREAS, notice of Bankruptcy was provided to the St. Johns County Tax Collector,
as opposed to the St. Johns County Administrator, as detailed and required under Exhibit B,
Section XIII of County Ordinance 2002-12 (Cable Television Franchise Agreement between
Litestream Technologies, LLC, and St. Johns County, Florida); and

WHEREAS, the failure of notice of Bankruptcy being sent to the proper party deprived
the County of filing a Proof of Claim in the Bankruptcy Court; and

WHEREAS, as a result of the County not filing a Proof of Claim in Bankruptcy Court,
the County waived certain of its legal interests in the Bankruptcy action; and

WHEREAS, Residential Telecom, LI.C, on May 14, 2004, entered into an Asset
Purchase Agreement with Litestream Technologies, LLC; and

WHEREAS, Residential Telecom, LLC, on May 21, 2004, assigned said Asset Purchase
Agreement to Litestream Holdings, LLC; and

WHEREAS, Litestream Technologies, LLC, is a current and existing Florida hmited
liability company (having been organized under the laws of the State of Florida, and filed on
May 18, 2004); and

WHEREAS, Litestream Technologies, LLC, and Litestream Holdings, LLC, (as assignee
of Residential Telecom, LLC) entered into a Bill of Sale, Assignment, and Assumption
Agreement; and

WHEREAS, Litestream Technologies, LL.C on June 14, 2004, filed an FCC 394 Form
with the County (which is attached and incorporated as Exhibit “B”), in which Litestream
Technologies, LLC requested that St. Johns County, Florida approve the proposed transfer of the
current cable television franchise that the County has with Litestream Technologies, LLC, to
Litestream Holdings, LLC; and

WHEREAS, under the 120-day timeframe established in the Federal Cable Act, St.
Johns County (through its Board of County Commissioners) has until October 13, 2004, in which
to approve or deny the Transfer Consent Request submitted by Litestream Technologies, LLC,
on behalf of Litestream Holdings, LLC; and

WHEREAS, Litestream Technologies, LLC, has amassed at least two hundred one
thousand, five hundred dollars ($201,500.00) in liquidated damages, by virtue of Lilestream
Technologies, LLC, selling a controlling interest in Litestream Technologies, LLC, to American
Capital Corporation without having first requested approval from the County, or informing the
County of the sale; and



WHEREAS, Litestream Technologies, LLC, entered into a Bill of Sale, Assignment, and
Assumption Agreement, with Litestream Holdings, LLC, without having notified Litestream
Holdings, LLC, of Litestream Technologies, LLC’s failure to secure approval of the controlling
interest to American Capital Corporation; and

WHEREAS, subsequent to notification of the prior franchise violation, and the
amassing/accruing of liquidated damages, Litestream Holdings, LLC, has requested waiver from
the franchise violation, and any subsequent amassing/accruing of liquidated damages, which is
attached, and incorporated as Exhibit “C”; and

WHEREAS, the Bill of Sale, Assignment, and Assumption Agreement between
Litestream Technologies, LLC, and Litesiream Holdings, LLC, is contingent upon Litestream
Holdings, LLC, receiving approval of its petition request to transfer the existing cable television
franchise from Litestream Technologies, LLC, to Litestream Holdings, LLC; and

WHEREAS, if the Bill of Sale, Assignment, and Assumption Agreement between
Litestream Technologies, LLC, and Litestream Holdings, LLC, is not approved by the County,
then cable television service to the current cable customers of Litestream Technologies will be
interrupted/ceased until either the County assumes control of the cable system, or the cable
system is sold/transferred/assigned to another cable operator; and

WHEREAS, the interruption/cessation of cable service would negatively impact such
cable customers; and

WHEREAS, St. Johns County, Florida has reviewed the data/documents/information
submitted in Litestream Technologies, L1.C’s FCC 394 Form, and other supporting materials;
and

WHEREAS, after a review of the data’documents/information submitted in Litestream
Technologies, LLC’s FCC 394 Form, together with a review of supporting materials, St. Johns
County, Florida (through its Board of County Commissioners) has determined that upon
consummation of the Asset Purchase Agreement between Litestream Technologies, LLC, and
Residential Telecom, LLC, and its subsequent assignment to Litestream Holdings, LLC, the new
corporate entity Litestream Holdings, LL.C will have the requisite technical, legal, financial, and
character qualifications, in order to operate a cable television system within a portion of the
unincorporated area of St. Johns County, Florida.

NOW THEREFORE BE IT RESOLVED BY the Board of County Commissioners of
St. Johns County, Florida, that:

Section 1. The above-noted Recitals are incorporated by reference into this
Resolution, and are considered Findings of Fact.

Section 2. St. Johns County, Florida, waives Litestream Technologies, LLC’s,
violation of Section III, Paragraph 8(B) of County Ordinance 95-63, which occurred as a result
of Litestream Technologies, LLC, selling a controlling interest in Litestream Technologies, LLC,



to American Capital Corporation without providing advance notice, or securing advance
approval from the Board of County Commissioners of St. Johns County, Florida.

Section 3. St. Johns County, Florida waives any, and all assessed liquidated damages
that have amassed/accrued as a result of Litestream Technologies, LLC, selling a controlling
interest in Litestream Technologies, LLC, to American Capital Corporation, without providing
advance notice, or securing advance approval from the Board of County Commissioners of St.
Johns County, Florida, which violated Section III, Paragraph 8(C) of County Ordinance 95-63.

Section 4. St. Johns County, Florida, grants, approves, and consents to the transfer of
the cable television franchise originally granted to Litestream Technologies, LLC to Litestream
Holdings, LLC.

PASSED AND ADOPTED by the Board of County Commissioners of St. Johns County,
Florida, this | 3ﬂ‘- day of July, 2004.

BOARD OF COUNTY COMMISSIONERS
OF ST. JOHNS COUNTY, FLORIDA

Karén R. Stern, Chair

ATTEST: Cheryl Strickland, Clerk

Deputy Clerk
Effective Date: ' 1-13- Ofé

RENDITION DATE - 14 D'—L
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FLAGLER COUNTY

The portion of St. Johns County, Florida bearing the following
description: north of SR-16, west of the intracoastal waferway,
south of St. Johns County/Duval County boarder, and east of the
St. Johns river.

—~Y L P



EW\Jf\lo iy z)

Materials in Support of the:

Application for Transfer of the Franchise of
LITESTREAM TECHNOLOGIES, LLC to
LITESTREAM HOLDINGS.

June 17, 2004

Table of Contents

Document

Application for Franchise Authorization consent to Assign or Transfer control
of Cable Television Franchise

Transfer Application Fee

Certificale of Organization and Formation of Litestream Holdings, LLC

Map of Communities presently served

Asset Purchase Agreement between Residential Telecom (“ResTel”) and
Litestream Technologies, LLC, a debtor, in possession under bankruptcy
Case No. 04-03721-KRM (“Seller”)

Assignment of Asset Purchase Agreement by ResTel to Litestream Holdings, LLC,
(“Purchaser™)

Bill of Sale, Assignment and Assumption Agreement from Seller to Purchaser
Assignment, Transfer and Quit Clam of Easements from Seller to Purchaser

Letter of Agreement between Seller and Purchaser regarding consent to assignment
of Franchise Agreement by St. Johns County

Unanimous Written Consent of Sole Member and Manger authorizing the transaction

Certificate of Existence issued by the Florida Department of State

[
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11



Estoppel Letters in connection with the assignment of contract from:

9)

Stonehurst Plantation, Inc.
St. Joe Resideniial Acquisitions, Inc.

St, Johns Golf & Country Club Community Association, Inc.

The Qaks Housing Partners, Lid.

D.R. Horton, Inc.

Taylor Woodrow Communities at St. Johns Forrest, LLC
St. Johns Forest Master Property Owners Association, Inc.
Hutson Companies, LLC ‘

Johns Creek, LLC

12

10) Palencia Property Owners Association of St. Johns County, Inc. and Marshall Creek, Ltd.

Seller’s Closing Statement with default cure payments schedule attached

Copy of Check payable to escrow Agent in the amount of $1,193,175.37

Management

Operations Summary

13

14

16



Approved By OMB

Federal Communications Commission
3060-0573

Washington, DC 20554
FCC 394
APPLICATION FOR FRANCHISE AUTHORITY
CONSENT TO ASSIGNMENT OR TRANSFER OF CONTROL
OF CABLE TELEVISION FRANCHISE

FFOR FRANCHISE AUTHORITY USE ON[Y

SECTION I. GENERAL INFORMATION

DATE 1. Community Unit Identlificalion Number;
2. Applicalion for; Assignment of Frarchise I ’ Transler of Control
3. franchising Authorily: 5t. Johns Conaly

1. Identify communily where {he syslem/ranchise hal is the subject of the assignmenl or iransfer of conlrol is located:

Wingfield Glen,The Ozks, 51. John's Foresl, Johns Creek, and Patencia in S1. Johns Counly
5. Date system was acquired ar (for system’s conslrucled by the transleror/assignor) Lhe date on
which service was provided 1o the firsl subscriber in the franchise area’ 05/21/2004
6. Proposed effeclive dale of closing of the transaction assigning or transierring ownership of the Contingent on Counly franchise transler

05/21/2004

syslem to lransfelee/assignee:

7. Allach as an Exhibil a schedule of any and all addilional informatton or matenal filed wilh this Exhibit Mo,
application lhat is idenlilied in lhe franchise as required to be provided lo Lhe franchising
aulhoiily when requesting ils approvél of the type of transaclion thal is lhe sub‘]écl of this
application.
PART |- TRANSFEROR/ASSIGNOR
1. Indicale the name, malling address, and (elephone number of the lransferoi/assignor.
t.egal name of Transferor/Assignor (if individual, list lasl name [irsl)
Litestream Technologies LLC
Assumed name used lor doing business (if any)
Mailing slreet address or P.O. Box
3550 Wesl| Waters Avenue
City Slale ZIP Code Telephone No. (include area code)
Tampa FL 33614 |(813) 375-3300
2.{a) Allach as an Exhibit a copy of Ihe coniract or agreement Lhal provides for the assigriment or Exhibil No.
transfer of conlrol {including any exhibils or schedules lherelo necessary in order ta understand Lhe |
lerms thereol). il there is only an oral agreemeni, reduce (he lerms 1o wriling and altach.
{Confdential irade, business, pricing or marketng information, or ather informalion nol otherwise
publicly available, may be redacted),
(b} Does the conlract submilled in response lo (a) above embody the [uill and complele agreemenl Yes | I No
between Llhe lransferor/assignor and the ransleree/assignee?
Exhibit No.

If No, explain in an Exhibil.

FCC 394 (Page 1) Septernber 1996



PART Il - TRANSFEREE/ASSIGNEE

1.(a) Indicate the name, maiting address, and lelepnone number of the transferee/assignee.

Legal name of Transferee/Assignee (if individual, lisl last name first)

Lileslream Holdings, LLC

Assumed name used {or doing business (if any)
Liteslream

Mailing sireetl address or P.O. Box
500 Australian Ave So., Suile 120

City Stale
Weslt Palm Beach FL

ZIP Code
33401

Telephone No. (include area code)
561-659-5400

I

(b) Indicale lhe name, mailing address, and telephone number of person lo contacl, il other than lransferee/assignee.

Name of contact person {lisl lasl name first)

Phil Holdbrooks

Firm or company name (if any)
Liteslream Holdings, LLC

Mailing slreel address or P.O. Box
500 Australian Ave So., Suile 120

Cily Slale ZIP Code Telephone No. (include area code)
Wesl Palim Beach FL 33401 561-659-5400
(c) Altach as an Exhibit lhe name, mailing address, and telephone number of each addilional person who Exhibit No.

should be contacted, if any.

(d) Indicate lhe address where ihe system's records will be maintained.

Slreet address
500 Ausiralian Ave So., Suile 120

Cily Stale ZIP Code
West Palm Beach FL 33401
2 Indicale on an allached exhibil any plans lo change ihe current terms and condilions of service and Exhibil No.

operations of the sysiem as a consequence of the transaction for which approval is soughit.

FCC 394 (Page 2)

Saplember 1996



SECTION . TRANSFEREE'S/ASSIGNEE'S LEGAL QUALIFICATIONS

1. Transferee/Assignee is:

[x]

Corporalion

Limited Parinership

General Partnership

Individual

[]
[]

a. Jurisdiclion of incorporation:

Florida

b. Dale of incorporation:
05/21/2004

c. For profit or nol-for-prafit:
For profit

d. Name and address of regislered agent in
urisdiction;

David Rislaino

Akerman Senlerfit El Al

One Southeast 3rd Ave., 28ih Floor
Miami FL 33131

a. Jurisdiclion in which formed:

b. Date of formation:

¢ Name and address ol registered agenl in
iurisdiclion: i

a. Jurisdiction whose laws govern formation:

b. Dale of formation:

Other. Describe in an Exhibit.

Exhibit No,

2. List the transferee/assignee, and, if lhe transferee/assignee is not a nalural person, each of its officers, direclors, stockholders
beneficially holding more than 5% of the cutslanding voling shares, general pariners, and limiled partners holding an equily
inlerest of more lhan 5%. Use only one column for each individual or enlity. Attach addilional pages if necessary. (Read
carefully - lhe lettered items below refer lo corresponding lines in Ihe lollowing lable.)

(a) Name, residence, occupation or principal business, and principal place of business.

(If olher than an individual, also show

name, address and cilizenship of nalural person aulhorized 1o vote he voling securilies of the applicanl lhat it holds.) List ihe
applicant firsl, officers, next. then direclors and, thereafier, remaining stockholders andfor partners.

(b) Cilizenship.

(c) Relalionship to the iransferee/assignee (e g., officer, direclor, elc.).
(d) Number of shares or nature of partnersihp interest.

(e) Number of voles.
(f') Peicentage of voles.

(a)

{f)

Paul Rhodes 500 Australian Ave So., Suite 120 Land Development
Wesl Palm Beach, FL 33401 Home Building
USA
{b)
Managing Member ]
(c) ging
100
{d)
100
(e)
100%

FCC 394 (Page 3)

Seplernber 1996




3. If the applicant is a corporation or a limited partnership, is the transferee/assignee lormed under the
laws of, or duly qualified 1o transacl business in, the Slate or other jurisdiction in which the system
operales?

If the answer is No, explain in an Exhibil.

4. Has lhe fransferee/assignee had any inleresl in or in conneclion wilh an applicanl which has been
dismissed or denied by any franchise aulhority?

If tlhe answer is Yes, descrihe circumsiances in an Exhibil.

5. Has an adverse Tinding been made or an adverse linal aclion been laken by any court or
administrative body with respect 1o the lransferee/assignee in a civil, criminal or administralive
proceeding, brought under the provisions of any law or regulation related to lhe following: any
felony; revacation, suspension ar involuntary transfer of any aulhorizalion (including cable
franchises) (¢ provide video programming services; mass media related anlilrust or unfair
compelition; fraudulent slatemenls lo ancther government unil; or employment discriminalion?

If lhe answer is Yes, allach as an Exhibit a full desciiption of the persons and malter(s} invalved,
including an identificalion of any court or adminisiralive body and any proceeding (by dates and file
numbers, if applicable), and the dispositian of such proceeding.

6. Are lhere any documents, instruments, contracls or undersiandings relating to ownership or fulure
pwnership rights with respecl lo any attiibulable interesl as described in Question 2 (including, bul
nol limited lo, non-voling stock interests, beneficial stock ownership interests, oplions, warrants,
debentures)?

If Yes, provide particulars in an Exhibit.

7. Do documents, instruments, agreements or undersiandings for the pledge of stock of the
Iransleree/assignee, as security for loans or contraclual performance, provide thal: (a) voling rights
will remain with the applicant, even in lhe evenl of defauil on the obligation; (b) in lhe even] of
default, there will be eilher a privale or public sale of the slock; and (c} prior to the exercise of any
ownership rights by a purchaser a! a sale described in (b}, any prior consent of the FCC and/or of the
franchising authority, if required pursuant to federal, stale or local law or pursuant to lhe lerms of
the franchise agreemenl will be oblained?

iIf No, allach as an Exhibil a full explanation.

SECTION lll. TRANSFEREE'S/ASSIGNEE'S FINANCIAL QUALIFICATIONS

1. The lransieree/assignee cerifies that it has sufficient net liquid assets on hand or available from
committed resaurces to consummale lhe iransaction and operale the facililies ior three monlhs.

2, Altach as an Exhibil Ine mosi recent financial slalemenls, prepared in accordance wilh generally
accepted accounting principals, including a balance sheel and income slalement for at least one full
year, for lhe fransfereefassignee or parent enlily thal has been prepared in [he ordinary course of
business, if any such financial slalemenls are roulinely prepared. Such stalements, if not olherwise
publicly available, may be marked CONFIDENTIAL and will be mainlained as confidenlial by the
ranchise authority and ils agents to {he extent permissible under local law.

SECTION IV. TRANSFEREE'S/ASSIGNEE'S TECHNICAL QUALIFICATIONS

Set forth in an Exhibit a narrative account of the lransferee's/assignes's lechnical qualifications, experience
and experiise regarding cable lelevision syslems, including, but not limited to, summary informalion aboul
appropriate managemeni personnel that will be involved in the system's management and operations. The
transfereefassignee may, bul need not, list a represanltalive sample of cable systems currenily or farmerly
owned or operated.

FCC 394 (Page 4)

Yes D No

Exhibit No.

Yes No

Exhibil No.

Yes |X | No

Exhibit No.

Yes No

Yes Na

Exhibil No.

[X]

Yes I:l No

Exhibit No.
2

Exhibil No_
3

Seplember 1996




SECTION V - CERTIFICATIONS
Parl | - Transferor/Assignar

All the stalemenis made in lhe application and attached exhibits are

considered material representations, and all the Exhibits

are a material parl hereof and are incorporated herein as if sel out in full in the application.

1 CERTIFY thal ihe slatements in lhis application are true,
complete and correcl lo the best of my knowledge and beliel and
are made in good faith.

Rignature

f
{

K

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE
PUNISHABLE BY FINE AND/OR IMPRISONMENT. U.S. CODE,

Dale Q//&//&}/

Prinl iull nbme
Phillip Holdbrooks

Check appropriate classification:

TITLE 18, SECTION 1001.
Individual D General Partner

Corporale Oficer
{Indicate Title)

Cze

|:| Other. Explain:

Parl Il - Transferee/Assignee

All the stalemenis made in the application and attached Exhibils are

considered malerial represenlalions, and all the Exhibils

are a material part hereof and are incorporated herein as if sel oul in full in the application.

The lransferee/assignee cerifies that he/she:

{(a) Has a currenl copy of the FCC's Rules governing cable television systems,

(b} Has a currenl copy of the franchise that is lhe subject of this application, and of any applicable staie laws aor local

ordinances and relaled regulations.

(c) Will use its best efforls 1o comply with the terms of the [ranchise

and applicable slate laws or local ordinances and related

regulations, and lo effect changes, as promplly as praclicable, in the operation sysiem, if any changes are necessary lo cure

any violations thereof or defaults thereunder presently in effecl or on

gaing.

Signalurﬁ

| CERTIFY Lhal the statements in this application are true, g

complele and correcl to the best of my knowledge and beliefl and I(H et e

are made in good faith. 4 rm—
Dalg, ) :

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE bilyivH

PUNISHABLE BY FINE AND/OR IMPRISONMENT. U.S. CODE, [Print full name

TITLE 18, SECTION 1001. Paul Rhodes

Check appropriate classification:

Individual |:| General Pariner :| Corpc_:rate O_fficer Other. Explain:
{Indicate Tille}

FCC 394 (Page 5)
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5?8 limited liability company organized under the laws of the State of Florida, filed on T
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Given under my hand and the Ao
Great Seal of the State of Florida 7y
at Tallahassee, the Capitol, this the -
Twenty-first day of May, 2004 e
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Department of State 5/19/2004 11:04 DPAGE 2/2 RightFaX

T
FLORIDA DEPARTMENT OF STATE

(lenda BE. Hood
Secretary of State

May 19, 2004

LITESTREAM HOLDINGS, LLC
500 AUSTRALIAN AVENUE SQUTE, SUITE 120
WEST PAIM BEACH, FL 33401

The Articles of Organization for LITESTREAM HOLDINGS, LLC were flled on
May 1B, 2004, and assigned document number L04000037810. Please refer to
this number whenever corresponding with this office.

In accordance with section 60B.406(2), P.S5., the name of this limited
liability company is filed with the Department of State for public notics
only and is granted without regard to any other name recorded with the
Division of Corporatians.

The certification you requested is enclosed. To be officizl, the
certification for a certified copy must be attached to the original
document number that was electronically submitted and filed under FAX
audit numbexr H04000108098.

A limited liability annual report/uniform business report will be due this
office between January 1 and May 1 of the year focllowing the calendar year
of the file date. A Federal Employer Identification (FEI) number may be
required before this report can be flled. Please apply NOW with the
Internal Revenue Service by calling 1-800-829-3676 and requesting form
S5-4.

Please be aware if the limited liability company address changes, it is
the responsibility of the limited liability to notify this office.

Should you have any questions regarding this matter, please telephone
{850} 245-6051, the Registration Sectiom.

Michelle Hodges

Document Specialist
Division of Ceorporations Letter Number: 604A00034965

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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I certify the attached is a true and correct copy of the Articles of
“D “ Organization of LITESTREAM HOLDINGS, LLC, a limited liability company
organized under the laws of the state of Florida, filed on May 18, 2004,
. % as shown by the records of this office.
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I futher cextify the document was electronically received under FAX audit
2 number HO04000108088. This certificate is issued in acecordance with
:g%é section 15.16, Florida Statutas, and aunthenticated by the code noted belowi
0

9
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The document number of this limited liakility company is L0O4000037810.

s

o
e

Authentication Code: 604A00034965-051904-1,04000037810-1/1

n ]

0

SREHE
SRERe

[

AR Y2
¥ Ué

-)
&

X Rt I LN
Dﬁ nbncabn

o

Given under my hand and the

Great Seal of the State of Florida,
at Tallahassee, the Capital, this the
Nineteenth day of May, 2004
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(H04000108098 3)

ARTICLES OF ORGANIZATION
OF
LITESTREAM HOLDINGS, LLC

ARTICLE I: - Name
The name of the Limited Liability Company is: LITESTREAM HOLDINGS, LLC

ARTICLE II: - Address
The mailing address and street address of the principal office of the Limited Liability Company
1s:
300 Australian Avenue South
Suite 120
West Paim Beach, Flonda 33401

ARTICLE III: - Registered Agent, Registered Qffice, & Registered Agent's Signature:
The name and the Florida street address of the registered agent and registered office are:

American Information Services, Inc.
One Southeast Third Avenue, 28" Floor
Miami, Flonida 331351

Having been named as registered agent and to accept service of process for the above stated
limited liability company at the place designated in this certificate, I hereby accept the
appointinent as registered agent and agree to act in this capacity. I further agree to comply with
the provisions of all statutes relaring to the proper and complete performance of my duties, and I
am familiar with and accept the obligations of my position as registered agent as provided for in
Chapter 608, F_S.

American Information Services, Inc.

o Mo 7 Fan, L2eF o
Néry WToledo, Assistant Secretary
Registered Agent

Lo L EA
David Ristaino, Esq.
Authonzed Representative of a Member

Signed and dated this | f%day of May, 2004,

(HO4000108098 3)
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agreement”) is entered into as of May 13, 2004 (the
"Effective Date"), by and between RESIDENTIAL TELECOM, L.L.C., a Flonda corperation (the
"Purchaser"), and LITESTREAM TECHNOLOGIES, L.L.C., a limited liability company organized
under the laws of the State of Florida, as Debtor iz Possession under Banlquptcy Case #04-03721-KRM
(the "Bankruptcy Case") in the Umted States Bankruptcy Court for the Middle District of Flonda (the
"Seller"). Certain other capitalized terms used herein are defined in Article IX and throughout this

Agreement,

RECITALS

Al The Seller 1s engaged in the busmess of providing cable television service to various
homeowners' associations and other residential developments through a fiber optic system which it owns
and operates (the "Business”).

B. The Seller wishes to sell and Purchaser wishes to buy all of the assets relating to the
Business (as described in Section 1.1 below) on the terms and subject to the conditions hereinafter set
forth (the "Asset Purchase").

C. The Seller is presently operating as a Debtor-in-Possession pursuant to the United States
Bankrupicy Code (the "Bankruntcv Code") and under order dated March 3, 2004 and, as a resuit, the
Asset Purchase will be completed pursuant to 11 USC Sections 363 and 365 of the Bankruptcy Code and
will require approval of the Bankruptcy Court (the "Bankruptcy Court") presiding over the Banlauptcy
Case.

TERMS OF AGREEMENT

In consideration of the mutual representations, warranties, covenants and agreements contained
herein, the parties hereto agree as follows:

ARTICLE I

PURCHASE AND SALE OF
ASSETS: PURCHASE PRICE: CLOSING

1.1 Purchased Assets. Except as otherwise provided in this Agreement or the Schedules hereto,
the Seller agrees to sell, convey, transfer, assign and deliver to Purchaser on the Closing Date (as defined
below), on the terms and subject to the conditions set forth in this Agreement, all of its right, title, and/or
mterest in and to all of the assets listed on Schedule_1.1{a) hereto (generally described as the St. John's
County and Intangible Assets but excluding all assets listed on Schedule 1.1(b) hereto such as the Pasco
County Assets) along with all other properties, business and trade names, goodwiil and other assets of the
Purchaser related to, or used in the operation of, the Busmess, whether real, personal or mixed, tangible or
intangible, wherever located, as they exist on the Closing Date (collectively, the "Purchased Agsers™)
which, without limiting the generality of the foregoing, shall include the following:

(a) all vehicles, machmery, equipment, fiber optic systems and cables, tools, supplies,
leasehold improvements, furniture and fixtures owned by the Seller, and any other tangible personal
property owned by the Seller, in each case related to, or used in the operation of, the Business;
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(b) all inventories owned by the Seller related to the Business;

(c) all of the interests, rights and benefits accruing to the Seller under any lhicenses,
service agreements, customer agreements, maintenance and support agreements, equipment leases,
franchise contracts, sales orders, sales contracts, supply contracts, purchase orders and purchase
commitments, and any other exccutory contracts of any kind or nature made by the Seller (subject to
Bankruptcy Court Approval (as defined below), all other agreements to which the Seller is a party or by
which it is bound and all choses in action, causes of action and other rights of every kind owned by the
Seller, in each case which are related to, or used in the operation of, the Business, and ail of which the
Seller shall assume and assign to the Purchaser in accordance with 11 USC Section 365,

(d) all operating data and records owned by the Seller, including all customer lists;

(e) all of the Seller's rights with respect to intangible property, including, but not limited
1o, all patents (and applications therefor), licenses, trademarks (and applications therefor), service marks,
tradenames (whether registered or unregistered), domain names (and any derivations thereof), copyrights
{and applications therefor), proprietary computer software, proprictary inventions, proprietary technology,
technical information, discoveries, designs, proprietary rights and non-public information, trade secrets,
and know-how, in each case whether or not patentable (collectively, the "Intellectual Property");

(f) all permits, licenses and other authorizations of the Seller related to the Business;
(2) all rights with respect to the Seller's cable franchises; and

(h) ail other assets of the Seller of any kind or nature related to, or used in the operation
of. the Business.

1.2 Asset Transfer. At the Closing, subject to Bankruptcy Court Approval, title to all of the
Purchased Assets will pass to the Purchaser and the Seller shall deliver to the Purchaser possession of all
of the Purchased Assets, and shall further deliver to the Purchaser proper assignments, patent
assignments, conveyances and bills of sale, substantially in the form approved by the Purchaser, sufficient
to convey to the Purchaser good title to all the Purchased Assets free and clear of all Liens, as well as
such other instruments of conveyance necessary or desirable to effect or evidence the transfers
contemnplated hereby.

1.3 No Assumed Liabilities Notwithstanding anything to the contrary set forth herein, it
is expressly agreed that the Purchaser is not assuming any debts, obligations or liabilities of the
Seller whatsoever, whether known or unknown, actual or contingent, matured or unmatured,
currently existing or arising in the future, including, but not limited to, any [iabilities related to
the Purchased Assets or the Business; provided, however, that the Purchaser shall assume from
the Seller all executory contracts intended to be purchased hereunder as required and in
accordance with 11 USC Section 365.

1.4 Purchase Price. As consideration for the Purchased Assets, and subject to the terms of
Section 1.7 below, the Purchaser shall pay to the Seller $1,370,000 in immediately available funds (the
"Purchase Price").

1.5 No Expansion of Third-Partv Rights. The Asset Purchase and the other transactions
contemplated by this Agreement shall in no way expand the rights or remedies of any third party against
the Purchaser or the Seller, as the case may be, as compared to the rights and remedies which such third
party would have had against Purchaser or the Seller, as the case may be, in the absence of the Asset

{M2106350;3} -2-



Purchase and other transactions contemplated by this Agreement. Without limiting the generality of the
preceding sentence, the Asset Purchase and the other transactions contemplated hereby shall not create
any third-party beneficiary rights against the Purchaser or the Seller.

1.6 Closing. The Closing (the “Closing™) of the sale and purchase of the Purchased Assets shall
take place, following the Bankruptcy Court Approval, upon the later of (i) the date that the order of the
Banlguptcy Court approving the sale and purchase of the Purchased Assets and the order approving
assumption and assignment of the executory contracts becomes final and non-appealable or (ii) five days
after receipt by Purchaser of all Estoppel Letters required under 7.2, below (the “Closing Date™), with the
Closing to be effective as of the close of business on the Closing Date. Failure to consummate the
transactions provided for in this Agreement on the date and time selected pursuant to this Section 1.6 shall
not, except as otherwise permiited by this Apreement, result m the termination of this Apreement and
shall not relieve any party to this Agreement of any obligation hereunder.

1.7 Escrow and Release of Purchase Price.

{a) Upon the Closing Date, the Purchaser shall deposit the Purchase Pnice into an escrow
account designated by the legal counsel of the Seller, who shall act as the escrow agent with respect
thereto (the "Escrow Agent"). The Escrow Agent shall disburse the Purchase Price m accordance with
the terms of this Section 1.7.

(b) During the 90-day period immediately following the Closing Date (the "Post-Closing
Period") the Seller and the Purchaser shall fully cooperate and use all commercially reasonable efforts in
order to obtain the written approval or acknowledgment of St. John's County, Florida, to the wansfer of
the Seller's Franchise Agreement with the County to the Purchaser and the assignment by the Seller, and
the assumption by the Purchaser, of all of the Seller's rights (the "SJ County Approval™).

{(c) Upon the receipt of the SJ County Approval during the Post-Closing Period, the
Escrow Apent shall disburse the Purchase Price to the Seller for further disbursement in accordance with
an order of the Bankruptcy Court.

{(d) Notwithstanding anything to the confrary in this Agreement, in the event that the SJ
County Approval i1s not obtained prior to the expiration of the Post-Closing Period (which may be
extended by the Purchaser for up to an additional 60 days), then, immediately upon the expiration of the
Post-Closing Period, at the sole discretion of Purchaser, Purchaser shall have the right, but not the
obligation, to terminate this Asset Purchase Agreement and upon such termination the Escrow Agent shall
immediately disburse the entire Purchase Price to the Purchaser and title to the Purchased Assets shall
return to the Seller. If Purchaser does not exercise the right to terrninate under this subsection, at the time
that the Post-Closing Period expires, then Purchaser shall be deemed to have waived the requirement of
SJ County Approval, and Escrow Agent shall immediately disburse the entire Purchase Price to Seller.

(¢) The Seller and the Purchaser shall use all commercially reasonable efforts in good
faith to cooperate in obtaining the SJ County Approval.

(f) During the Post-Closing Penod, the Purchaser shall be responsible for all
operating costs and shall be entitled to all of the benefits and burdens of ownership of the
Purchased Assets and the Purchaser shall operate the Purchased Assets in a manner consistent
with Section 4.1 of this Agreement.
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ARTICLE 11

REPRESENTATIONS AND WARRANTIES
OF THE PURCHASER

As a material inducement to the Seller to enter into this Agreement and to consummate the
transactions contemplated hereby, the Purchaser hereby makes the following representations and
warranties to the Seller as of the Effective Date and as of the Closing Date:

2.1 Corporate Status. The Purchaser is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its incorporation and has the requisite power and authonty to own or
Jease its properties and to carry on its business as preqently conducted.

2.2 Corporate Power and Authoritv. The Purchaser has the corporate power and authonty to
execute and deliver this Agreement, to perform its obligations hereunder and to consummate the
transactions contemplated hereby. The Purchaser has taken all corporate action necessary to authorize its
execution and delivery of this Agreement, the performance of its obligations hereunder and the
consurmmation of the transactions contemplated hereby.

2.3 Enforceability. This Agreement has been duly executed and delivered by the Purchaser and
constitutes a legal, valid and binding obligation of the Purchaser, enforceable against Purchaser m
accordance with its terms.

2.4 No Commissions. The Purchaser has not incurred any obligation for any finder’s or broker's
or agenr's fees or commissions or similar compensation in connection with the transactions contemplated
hereby.

2.5 Ability to Close. The Purchaser has the financial ability to pay the Purchase Price at
Closing, without contingencies, or has access to sufficient capiral to pay the Purchase Price, or has an
unqualified commitment from a lender for an amount sufficient to pay the Purchase Price at Closing.

ARTICLE 111

REPRESENTATIONS AND WARRANTIES
OF THE SELLER

As a material inducement to Purchaser to enter into this Agreement and to consumumate the
transactions contemplated hereby, the Seller hereby makes the following representations and warranties to
the Purchaser as of the Effective Date and as of the Closing Date:

3.1 Corporate Status. Subject to the Bankrupicy Code, the Seller is duly organized, validly
existing and in good standing under the laws of the jurisdiction of its organization and has the requisite
power and authority to own or lease its properties and to carry on its business as presently conducted.

3.2 Corporate Power and Authoerity. Upon Bankruptcy Court Approval, (a) the Seller shall
have the corporate power and authority to execute and deliver this Agreement, to perform its obligations
hereunder and to consummate the transactions contemplated hereby, (b) the Seller shall have taken all
action necessary to authorize its execution and delivery of this Agreement, the performance of its
obligations hereunder and the consummation of the transactions contemplated hereby.
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3.3 Enforceabilitv. Upon Bankruptcy Court Approval, this Agreement will have been duly
executed and delivered by the Seller and will constitute a legal, valid and binding obligation of the Seller,
enforceable against the Seller in accordance with its terms.

3.4 No Commissions. The Seller has not incurred any obligation for any finder's or broker's or
agent's fees or commissions or similar compensation in comnection with the transactions contemplated
hereby, except as may be paid from the Seller’s portion of the sale proceeds and upon approval by the
Bankruptcy Court.

3.5 No Violation: Consents and Approvals. Upon the entry of an order by the Bankruptcy
Court approving the sale and purchase of the Purchased Assets and authorizing the Seller to execute such
documents as may be required to close the sale of assts, the execution and delivery of this Agreement by
the Seller, the performance by the Seller of its obligations hereunder, and the consummation by the Seller
of the transactions contemplated by this Agreement will not, with or without notice or lapse of time (a)
violate or conflict with any law, statute, ordinance, rule, regulation, decree, writ, injunction, judgment or
order of any Governmenal Authority or of any arbitration award which is either applicable to, binding
upon or enforceable against the Seller or any of the Purchased Assets, (b) conflict with, result in any
breach of, or constitute a default under, or give rise to a right of payment or right to terminate, amend,
modify, abandon or accelerate payment under, any patents or Intellectual Property, or any Contract which
is applicable to, binding upon or enforceable against the Seller, (c) result in or require the creation or
imposition of any Lien upen or with respect to any of the properties or assets (including the Purchased
Assets) of the Seller, (d) give to any individual or entity a right or claim against the Seller or any of the
Purchased Assets, () except as listed on Schedule 3.5 hereto, require the consent, approval, authonization
or permit of, or filing with or notfication to, any Govemnmental Authority, any court or tribunal or any
other Person, or (f) adversely impact the Purchased Assets or the Seller's ownership thereof free and clear
of all Liens.

3.6 Litigation. Upon the entry of a order of the Bankruptcy Court approving the sale of the
Purchased Assets free and clear of any Liens, there is no action, suit, or other legal or administrative
proceeding or governmental investigation pending, threatened, anticipated or contemplated against, by or
affecting the Seller, the Purchased Assets, or any of the Seller's other properties or assets, which questions
the validity or enforceability of the transfer of the Purchased Assets as contemplated under this
Agreement.

3.7 Good Title to and Condition of Assets; Adequacv of the Assets. Except as otherwise
provided in this Agreement: the Seller (a) is the true and lawful owner of the Purchased Assets and has
good title to the Purchased Assets free and clear of all Liens, (b) subject to Bankruptcy Court Approval,
has the complete and unrestricted power and unqualified nght to sell, assign, transfer, convey and deliver
the Purchased Assets to the Purchaser without penalty or other adverse consequences, and (c) subject to
Bankruptcy Court Approval, will grant the Purchaser title in the Purchased Assets free and clear of all
Liens at the Closing. No Person other than the Seller owns any rights, title or interest in or to any of the
Purchased Assets. Except for any assets listed on Schedule 1.1(b), the Purchased Assets include all of the
assets used by the Seller in the operation of the Business.
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ARTICLE IV

CONDUCT OF BUSINESS PENDING CLOSING

4.1 Affirmative Covenants Pending Closing. During the period commencing on the Effective
Date and ending on the Closing Date (the "Pre-Closing Period"), the Seller shall be responsible for
operating the Business and, accordingly, covenants and agrees to:

(2) conduct the Business solely in the ordinary course and consistent with past practices,
including by, among other things, continuing to (i) provide customer service to consumers currently
served by the Seller's fiber optic network, (i) meet its payment and other performance obligations under
all of its service provider agreements, and (iii) make all cable connections for customers which may be
requested or required, within a commercially reasonable time peniod.

(b) maintamn and service the Purchased Assets in order to preserve their value and
. usefulness in the conduct of the Business, normal wear and tear excepted;

(¢) use commercially reasonable efforts to keep available the services of the Seller's
current employees and agents and to maintain good relations and goodwill with its suppliers, customers,
distributors and any others with whom or with which 1t has business relations;

(d) take any and all actions necessary in order to preserve all of the Seller's Contracts
included in the Purchased Assets (including the Seller's Contracts with developers and homeowners'
associations) in full force and effect and in good standing;

(e) comply with all laws, ordinances, rules, regulations and orders applicable to the
Seller, the Business or the Purchased Assets; and

(f) use reasonable commercial efforts to conduct the Business in such a manner that on
the Closing Date the representations and warranties of the Seller in this Agreement shall be true, as
though such representations and warranties were made on and as of the Closing Date {except to the extent
such representations or warranties expressly speak as of a specific date).

4.2 Restrictive Covenants Pending Closing. During the Pre-Closing Period, the Seller shall

© not:

(a) enter into any material agreement, contract, or other amrangement involving or related
to the Seller, the Purchased Assets or the Business which would have a Material Adverse Effect, without
the prior written consent of the Purchaser; or

(b) take, or refrain from taking, any action or omission which would have a2 Matenal
Adverse Effect.

4.3 Option to Purchase Litestream Capital Stock. It is anticipated that that Seller will be
liquidated pursuant to the Bankruptcy Code by the Bankruptey Court, and Seller intends to seek return of
all corporate stock or membership interests in connecrion with said ligidation. Following any such
liquidation, if seller is able to acquire the corporate stock or membership interests, and after the
Bankruptcy Court has removed all of the Seller's assets and liabilities from its books and records, the
Purchaser shall have the unqualified optien for a period of 90 days following such removal to purchase all
of the outstanding corporate stock or membership interests of the Seller for a purchase price of $1.
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ARTICLEY

ADDITIONAL AGREEMENTS

5.1 Further Assurances. Lach party shall use commercially reasonable efforts o execute and
deliver such additional instruments and other documents and to take such further actions as may be
necessary or appropriate to consummate the Asset Purchase and to effectuate, carry out and comply with
all of the terms of this Agreement and the transactions contemnplated hereby, mncluding, but not limited to,
all such further deeds, bills of sale, assignments, transfers, conveyances, consents, limited powers -of
attorney and assurances as may be required or appropriate to convey and transfer to and vest in the
Purchaser and protect its right, title and interest in all of the Purchased Assets. Notwithstanding anything
to the contrary on this Agreement, each party shall pay its own costs, fees and other expenses arising in
connection with the Bankruptey Proceedings, including any appeal thereof,

5.2 Confidentialitv. Except as may be required by law or as otherwise permitted or expressly
conternplated herein, no party hereto or their respective Affiliates, employees, agents and representatives
shall disclose to any third party, the subject matter or terms of this Agreement or any confidential
information or other proprietary knowledge concerning the business or affairs of the other party which it
may have acquired from such party the course of pursuing the transactions contemplated by this
Agreement (except to the extent this Agreement is otherwise attached to or submitted to the Bankruptcy
Court with any motion), without the prior written consent of the other party hereto; provided, that any
information that is otherwise publicly available, or has been obtained from a third party, without breach of
this provision, shall not be deemed confidential information. '

5.3 Purchaser Appointed Attornev for the Seller. Except as otherwise provided in thus
Agreement and subject to Bankruptcy Court Approval, upon the Closing, the Seller constitutes and
appoints the Purchaser, and the Purchaser's successors and assigns, its true and lawful attorney, in the
name of the Seller as a nominal party only, but for the benefit and at the expense of the Purchaser {(except
as otherwise herein provided), to (a) institute and prosecute all proceedings which the Purchaser may
deem proper in order to collect, assert or enforce any claim, right or title of any kind in or to the
Purchased Assets as provided for in this Agreement, ; and (b) take all action which the Purchaser may
rezsonably deem proper in order to provide for Purchaser the benefits under any of the Purchased Assets
where any required consent of another party to the sale or assignment thereof to the Purchaser pursuant to
this Agreement shall not have been obtained. The Seller and the Purchaser acknowledge that the
foregoing powers are limited in scope, but are coupled with an interest and shall be irrevocable.

5.4 Mutual Cooperation. The parties hercto will cooperate with each other, and will use all
reasonable efforts to cause the fulfiliment of the conditions to the parties’ obligations hereunder and to
obtain as promptly as possible all material consents, authorizations, orders or approvals from each and
every third party, whether private or governmental, required m connection with the transactions
contemplated by this Agreement.

5 5 Additional Obligations of the Seller. As an inducement for the Purchaser to enter into this
Agreement, the Seller further covenants and agrees to:

(a) Within three (3) business days of the Effective Date, file (i) a motion (a "Sale
Motion") pursuant to 11 USC 363 seeking Bankruptcy Court Approval of this Agreement, the sale of the
Purchased Assets and the transactions contemplated herein, (ii) a motion with the Bankruptcy Court to
approve auction and bid procedures for the sale of the Purchased Assets, which procedures shall provide
that the Purchaser shall receive from the Seller a breakup fee of $100,000, to be paid from the proceeds of
any sale of the Purchased Assets, in the event that the Purchaser is not the successful bidder at the auction
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for the Purchased Assets under the terms and conditions of this Agreement; the Seller and the Purchaser
hereby agree that such breakup fee is fair and reasonable, and (iti) any other appropriate pleadings

(" Assumption Pleadings"} as may be required to effectuate an assumption and assignment of all executory
Contracts intended to be purchased hereunder, as may be required under 11 USC Section 365. The Sale

Motion shall contain a copy of the execuied Agreement;

(b) Timely serve, as required by applicable law, a copy of the Sale Motion on all
interested persons or other creditors of the Seller, as may be required by the United States Bankruptcy
Code; .

(¢) Use its best efforts to secure a final, non-appealable order from the United States
Bankruptcy Court approving this Agreement, the sale of the Purchased Assets and the transactions
contemplated herein in form and content acceptable to the Purchaser; and

(d) Use reasonable commercial efforts such that on the Closing Date, the representations
and warranties of the Seller contained in this Agreement shall be true, as though such representations and
warranties were made on and as of the Closing Date (except to the extent such representations or
warranties expressly speak as of a specific date).

ARTICLE VI

INDEMNIFICATION

6.1 Agreement for Indemnification. Each party hereto (an "Indemnitor”) agrees to hold the
other party hereto, along with each of its shareholders, directors, officers, employees, attorneys and
Affiliates (collectively, the "Indemnitees”) harmiess tfrom and against the aggregate of all expenses,
losses, costs, deficiencies, liabilities and damages (including, without lirmitation, related counsel and
paralegal fees and expenses) incurred or suffered by the Indemnitees arising out of or resulting from (i)
any breach of a representation or warranty made by the Indemnitor in or pursuant to this Agreement, (11)
any breach of the covenants or agreements made by the Indemnitor in or pursuant to this Agreement, and
(ii) any inaccuracy in any certificate, instrument or other document delivered by the Indemnitor as
required by this Agreement. Notwithstanding anything to the contrary contained herein, unless the
Bankruptcy Case shall be dismissed without conversion to a case under Chapter 7 of the Bankrupicy
Code or confirmation of a plan under Chapter 11 of the Bankruptey Code, the Purchaser’s sole remedy
under this section shall be to file a claim against the Seller in the Bankruptcy Case for damages. Any
such claims for damages by the Purchaser as Indemnitee pursuant to this Section 6.1 shall be subordinate
to any claims for the repayment of any debtor-in-possession financing provided by third parties to the
Seller.

6.2 Survival of Representations and Warranties. Each of the representations, warrantics and
covenants made by the parties hereto shall survive the Closing or termination of this Agreement and shall
remain in full force and effect until the expiration of the applicable statute of limitations (including any
extension thereof). Notwithstanding any knowledge of facts determined or determinable by any party by
investigation, each party shall have the right to fully rely on the representations, warranties, covenants and
agreements of the other parties hereto contained in this Agreement or in any other documents or papers
delivered in connection herewith. Each representation, warranty, covenant and agreement contained in
this Agreement 1s independent of each other representation, warranty, covenant and agreement.
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ARTICLE VII

CONDITIONS TO THE OBLIGATIONS
OF THE PURCHASER.

The obligation of Purchaser to effect the transactions contemplated hereby, shall be subject to the
fulfillment at or prior to the Closing Date of the following conditions, any or all of which may be waived
in whole or in part by the Purchaser:

71 Certificate. the Seller shall have delivered to the Purchaser (a) copies of its Certificate of
Formation as in effect immediately prior o the Closing Date, and (b) a certificate of good standing of
issued by the Secretary of State of its jurisdiction of organization as of a date not more than five days
prior to the Closing Date, certified in each case as of the Closing Date by its Secretary as being true,
correct and complete.

7.2 Consents. The Seller shall have delivered to the Purchaser (a) documents evidencing (i) the
transfer to the Purchaser of all of the Seller's rights with respect to its cable franchises, and (ii) the consent
of all applicable Governmental Authorities 1o the Asset Purchase and the transactions contemplated by
this Agreemenr, including, but not limited to all parties listed on Schedule 3.5 hereto and including the
Pasco County Renewal and Approval, or an order of the Bankruptcy Court approving the same
notwithstanding the absence of such consent, and (b) Estoppel Letters from all developers and
homeowners' associations with which the Seller has Contracts stating that such Contracts are valid and 1n
full force and effect as of the Closing Date; that the Purchaser's architecture for services is acceptabie and
complies with existing contracts; that specific "system" requirements in Joint Marketing Agreements with
Developers are not mandatory as long as delivery of Services complies with terms of HOA Agreements,
and the providing of telephone services is not necessary.

7.3 Accuracy of Representations and Warranties and Compliance with Obligations. The
representations and warranties of the Scller shall be true and correct in all respects at and as of the
Closing Date with the same force and effect as though made at and as of that time. The Seller shall have
performed and complied with all of the obligations required by this Agreement to be performed or
complied with by it at or prior to the Closing Date. The Seller shall have delivered to the Purchaser a
certificate, dated as of the Closing Date, duly signed by the Chief Executive Officer of the Seller,
certifying that such representations and warranties are frue and correct and that all such obligations have
been performed and complied with.

7.4 Legal Prohibition. No injunction, decree or order shall be in effect (following entry of an
order of the Bankruptcy Court approving the sale and authorizing the sale and purchase of the Purchased
Assets under this Agreement), prohibiting consummation of the transactions contemplated hereby or
which would make the consummation of such transactions unlawful and no action, suit or proceeding
shall have been instituted and remain pending before a court, governmental body or regulatory authorty
to restrain or prohibit the transactions contemplated by this Agreement and no adverse decision shall have
been made by any such court, governmental body or regulatory authority which constitutes, or could be
reasonably anticipated to constitute, a Material Adverse Change. Between the Effective Date and the
Closing Date, no federal, state or local statute, rule or regulation shall have been enacted or deemed
applicable by any government or governmental or administrative agency or court the effect of which
would be to prohibit, restrict, impair or delay the consummation of the transactions contemplated hereby
or restrict or impair the ability of the Purchaser to own the Purchased Assets.

7.5 Bapkruptcy Court Approval. The Bankruptcy Court in the Seller's Bankruptcy
Proceedings under Chapter i1 of the U.S. Bankruptcy Code shall have approved the Asset Purchase, all
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of the terms and conditions of this Agreement and all of the transactions contemplated hereby (the
"Bankruptcy Court Approval”).

ARTICLE VIII

CONDITION TO THE OBLIGATIONS
OF THE SELLER

The obligation of the Seller to effect the transactions contemplated hereby, shall be subject to the
fulfillment at or prior to the Closing Date of the following conditions, any or all of which may be waived
in whole or in part by the Seller:

8.1 Certificate. The Purchaser shall have delivered to the Seller (a) copies of its Articles of
Incorporation as in effect immediately prior to the Closing Date, (b) copies of resolutions adopted by ils
board of directors and shareholders authorizing the fransactions contemplated by this Agreement, and (¢)
a certificate of good standing of issued by the Secretary of State of its jurisdiction of organization as of a

date not more than five days prior to the Closing Date, certified in each case as of the Closing Date by its
Secretary as being true, correct and complete.

3.2 Accuracy of Representations and Warranties and Compliance with Obligations. The
representations and warranties of the Purchaser shall be true and correct in all respects at and as of the
Closing Date with the same force and effect as though made at and as of that time. The Purchaser shall
have performed and complied with all of the obligations required by this Agreement to be performed or
complied with by it at or prior to the Closing Date. The Purchaser shall have delivered to the Seller a
certificate, dated as of the Closing Date, duly signed, certifying that such representations and warranties
are true and correct and that ail such obligations have been performed and complied with.

8.3 Legal Prohibition No injunction, decree or order shall be in effect (following entry of an
order of the Bankruptcy Court approving the sale and authorizing the sale and purchase of the Purchased
Assets under this Agreement), prohibiting consummation of the transactions contemplated hereby or
which would make the consummation of such transactions unlawful and no action, suit or proceeding
shall have been instituted and remain pending before a court, governmental body or regulatory authority
to restrain or prohibit the transactions contemplated by this Agreement and no adverse decision shall have
been made by any such court, governmental body or regulatory authority which constitutes, or could be
reasonably anticipated to constitute, a Material Adverse Change. Between the Effective Date and the
Closing Date, no federal, state or local statute, rule or regulation shall have been enacted or deemed
.applicable by any government or governmental or administrative agency or court the effect of which
would be to prohibit, restrict, impair or delay the consummation of the transactions contemplated hereby
or restrict or impair the ability of the Purchaser to own the Purchased Assets.

8.4 Bankruptey Court Approval. The Bankruptey Court in the Seller's Bankruptcy
Proceedings under Chapter 11 of the U.S. Bankruptcy Code shall have provided the Bankruptcy Court
Approval.

ARTICLE IX

DEFINITIONS

0.1 Defined Terms. As used herein, the following terms shall have the following meanings:
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"Affiliate" shall have the meaning ascribed to it under 11 U.S.C. Section 101(2), as in effect on
the date hereof.

"Banlquptcy Proceedings" shall mean the Scller's bankruptcy proceedings under Chapter 11 of
the U.S. Bankruptcy Code.

"Contract” means any agreement, contract, lease, note, mortgage, indenture, loan agreement,
franchise agreement, covenant, employment agreement, license, instrument, purchase and sales
order, commitment, undertaking, obligation, whether written or oral, express or implied.

"GAAP" means generally accepted accounting principles in effect in the United States of
America from time to time.

"Governmental Authority” means any nation or government, any state, regional, local or other
political subdivision thereof, and any entity or official exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government.

"I ien" means any mortgage, pledge, security interest, collateral assignment, preemptive or
refused right, equity of any kind, encumbrance, lien or charge of any kind (including, but not
limited to, any conditional sale or other title retention agreement, any lease in the nature thereof,
and the filing of or agreement to give any financing staternent under the Uniform Commercial
Code or comparable law or any jurisdiction in connection with such mortgage, pledge, security
interest, encumbrance, lien or charge).

"Material Adverse Change (or Effect)" means a change (or effect), in the Purchased Assets which
change (or effect) individually or in the aggregate, is materially adverse to the Purchased Assets
or the Business.

"Person” means an individual, partnership, corporation, business must, joint stock company,
estate, trust, unincorporated association, joint venture, (Governmentai Authority or other entity, of
whatever nature.

9.2 Other Definitional Provisions.

(2) All terms defined in this Agreement shall have the defined meznings when used in
any certificates, reports or other documents made or delivered pursuant hereto or thereto, unless the
context otherwise requires.

() Terms defined in the singular shall have a comparable meaning when used in the
plurai, and vice versa. :

(c) All matters of an accounting nature in connection with this Agreement and the
transactions contemplated hereby shall be determined in accordance with GAAP applied on a basis
consistent with prior periods, where applicable.

(d) As used herein, the neuter gender shall also denote the masculine and feminine, and
the masculine gender shall also denote the neuter and feminine, where the context so permits.
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ARTICLE X

TERMINATION

10.1  Termination, This Agreement may be terminated at any time prior to the Closing:
(a) by the Purchaser, pursuant to Section 5.5 hereof;

(b) by the mutual wntten consent of the Seiler and the Purchaser at any time prior to the
Closing;

(c) by the Seiler m the event of a material breach by the Purchaser of any provision of
this Agreement at any time prior to the Closing {unless such breach is cured within 10 days' written notice

thereof);

(d) by the Purchaser m the event of 2 material breach by the Seller of any provision of
this Agreement at any time prior o the Closing (unless such breach is cured withirt 10 days' written notice

thereof);

(e) automatically, in the event that the Purchaser is not the successful bidder at the
auction for the Purchased Assets under the terms and conditions of this Agreement; or

(£) by the Seller or the Purchaser if the Closing shall not have occurred within 90 days of
the date of this Agreement.

102  Effect of Termination. In the event of termination of this Agreement pursuant to
Section 10.1, this Agresment shall forthwith become null and void and of no further force and effect and
neither party hereto shall have any further obligations or liabilities to the other party hereto under the
terms of this Agreement; provided, however, that nothing herein shall relieve any party from liability for
the willful breach of any of its representations, warranties, covenants or agreements sel forth in thas
Agreement.

ARTICLE XI

MISCELLANEOUS

11.1  Notices. All notices, requests, demands, claims, and other communications hercunder
shall be in writing and shall be delivered by certified or registered mail (first class postage pre-paid),
guaranteed overnight delivery, or facsimile transmission if such transmission 1s confirmed by delivery by
certified or registered mail (first class postage pre-paid) or guaranteed overnight delivery, to the following
addresses and facsimile numbers (or to such other addresses ot facsimile aumbers which such party shall

designate in writing to the other party):
if to the Seller:

Litestream Technologies, L.L.C.
3550 W. Waters Avenue
Tampa, FL. 33614

Aun: Philip L. Holdbrooks
Telephone: (813) 375-3300
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Facsimile: (813) 375-3484
with a copy to:

Macfarlane Ferguson & McMullen
P.O. Box 1531

Tampa, Florida 33601

Attn: Patrick T. Lennon, Esq.
Phone: (813) 2734360

Facsimile: (8§13) 2734396

if to the Purchaser to:

Residential Telecom, L.L.C.

500 Australian Avenue, Suite 110
West Palm Beach, Florida 33401-6246
Attn: Paul Rhodes

Telephone:

Facsimule:

with a copy to:

Akerman Senterfitt

One Southeast Third Avenue

28th Floor

Miami, Florida 33131

Attn: Stephen K. Rodenberry
Phone: (3035) 374-5600

Facsimile Number: (305) 374-5095

11.2  Entire Agreement. This Agreement (including the Schedules attached hereto) and other
documents delivered concurrently herewith, contains the entire understanding of the parties in respect of
its subject matter and supersedes all prior agreements and understandings (oral or written) between or
among the parties with respect to such subject matter. The Schedules constitute a part hereof as though
set forth in full above.

11.3  Expenses: Sales Tax. Except as otherwise provided herein, the parties shall pay their
own fees and expenses, including their own counsel fees, incurred in connection with this Agreement or
any transaction contemplated hereby. The parties agree that the Seller shall pay all sales, transfer and
other taxes associated with the transfer of the Purchased Assets to the Purchaser, except as such transfer
may be deemed exempt under 11 U.S.C. Section 1146(c).

11.4 Amendment; Waiver. This Agreement may not be modified, amended, supplemented,
canceled or discharged, except by written instrument executed by all parties. No failure to exercise, and
no delay in exercising, any right, power or privilege under this Agreement shall operate as a waiver, nor
shall any single or partial exercise of any right, power or privilege hereunder preclude the exercise of any
other right, power or privilege. No waiver of any breach of any provision shall be deemed to be a waiver
of any preceding or succeeding breach of the same or any other provision, nor shall any waiver be implied
from any course of dealing between the parties. No extension of time for performance of any obligations
or other acls hereunder or under any other agreement shall be deemed to be an extension of the time for
performance of any other obligations or any other acts. The rights and remedies of the parties under this
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Agreement are in addition to all other rights and remedies, at law or equity, that they may have against
each other.

11.5 Binding Effect: Assignment. The rights and obligations of this Agreement shall bind
and inure to the benefit of the parties and their respective Successors and assigns. Nothing expressed or
implied herein shall be construed to give any other person any legal or equitable rights hereunder. Except
as expressly provided herein, the rights and obligations of this Agresment may not be assigned or
delegated by any party without the prior wrilten consent of all of the other parties hereto; provided,
however, that the Purchaser may assign all of its rights and obligations under this Agreement to an
Affiliate of the Purchaser and. thereafter, the Purchaser shall have no further habilities or obligations
hereunder.

11.6  Counterparts. This Agreement may be executed 1n any number of counterparts, each of
which shall be an original but all of which together shall constitute one and the same instrument. This
Agresment may be executed and delivered via electronic facsimile transmission with the same force and
effect as if it were executed and delivered by the partics simultaneously in the presence of one another.

11.7 Interpretation. When a reference is made in this Agreement to an article, section,
paragraph, clause, schedule or exhibit, such reference shail be deemed to be to this Agreement uniess
otherwise indicated. The headings contained herem and on the schedules are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement or the schedules.
Whenever the words "include,” "includes" or "including" are used in this Agreement, they shall be
deemed to be followed by the words "without limitation." Time shall be of the essence in this Agreement.

11.8 Governing Law. This Agreement shall be construed in accordance with and governed
for all purposes by the laws of the State of Florida applicable to contracts executed and to be wholly
performed within such State, without regard to conflict of laws principles.

11.9  Jurisdiction. Any suit, action or proceeding against arising out of, or with respect to,
this Agreement or any judgment entered by amy court in rtespect thereof, may be brought in the
Bankruptey Court for the Middle District of Florida, and each party hereto hereby irrevocably accepts and
consents to the nonexclusive personal jurisdiction of those courts for the purpose of any suit, action or
proceeding.

11.10 Arm's Lenoth Nesotiations. Each party herein expressly represents and warrants to all
other parties hereto that (a) before executing this Agreement, said party has fully informed itself of the
terms, contents, conditions and effects of this Agreement; (b) said party has relied solely and completely
upon its own judgment in executing this Agreement; (c) said party has had the opportunity to seek and
has obtained the advice of counsel before exccuting this Agreement; (d) said party has acted voluntarily
and of its own free will in executing this Agreement; (¢) said party is not acting under duress, whether
economic or physical, in executing this Agreement; and (f) this Agreement is the result of arm's length
negotiations conducted by and among the parties and their respective counsel.

11.11 Severabilitv. In the event that any one or more of the provisions contained in this
Agreement or in any other instrument referred to herei, shall, for any reason, be held to be invalid, 1llegal
or unenforceable in any respect, then to the maximum extent permitted by law, such invalidity, illegality
or unenforceability shall not affect any other provision of this Agreement or any other such mstrument.

11.12  Ancillary Agreements. Except as otherwise expressly provided herein, to the extent any
agreement ancillary to this Agreement contains any representation or warranty that provides for different
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or conflicting rights, duties or obligations from those representations and warranties contained herein, the
provisions of this Agreement will control.

11.13 Announcements. All press releases, notices to customers and suppliers and other
announcements with respect to this Agreement and the transactions contemplated by this Agreement shall
be approved by the Seller and the Purchaser prior to the 1ssuance thereof; provided, that a party may make
any public disclosure it believes in good faith is required by law or regulation, in which case the
disclosing party will advise the other party prior to making such disclosure and provide the other party a
reasonable opportunity to review the proposed disclosure.

11.14 Buik Sales Laws. The parties hereto hereby waive compliance with the provisions of
any applicable bulk sales laws, including Article 6 of the Uniform Commiercial Code as 1t may be in
effect in any applicable jurisdiction.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered as of the day and year first above written.

LITESTREAM TECHNOLOGIES, L.L.C.
a Florida limited hability company

By:

Name:
Title:

RESIDENTIAL TELECOM, L.L.C.
a Florida corporation

By:

Name:
Title:
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Schedule 1.1(a) Residential Telecom, LLC

Bell South Purchaser Provision of Telecommunications Services
New South Purchaser Provision of Telecormmunications Services
4Com Purchaser Provision of Cable TV Content ’
A&E Network Purchaser Provision of Cable TV Content
ABC Cable Network Group Purchaser Provision of Cable TV Content
American Movie Classics Purchaser Provision of Cable TV Contenl
Animal Planet FPurchaser Provision of Cable TV Content
Black Entertainment Television Purchaser Provision of Cable TV Content
Bravo Purchaser Provision of Cable TV Conlent
Cable News Network ~ - Purchaser Provisicn of Cable TV Content
Cartoon Network Purchaser Provision of Cable TV Content
Cinemax Purchaser Pravision of Cable TV Conient
CNBC Purchaser Provision of Cable TV Content
Comedy Central Purchaser Provisicn of Cable TV Contenl
Court TV Purchaser Provision of Cable TV Conlent
C-Span & C-Span 2 Purchaser Provision of Cable TV Centent
Disney Channel Purchaser Provision of Cable TV Content
DMX Music Purchaser Provision of Cable TV Conlent
E! Purchaser Provision of Cable TV Content
Encore Purchaser Provisicn of Cable TV Content
ESPN Purchaser Provisicn of Cable TV Content
EWTN Purchaser Provision of Cable TV Content
Food Network Purchaser Provision of Cable TV Content
Fox Cable Networks Purchaser Provision of Cable TV Content
Fox Family Channel Purchaser Provision of Cable TV Content
Fox News Channel Purchaser Provision of Cable TV Contenl
Fox Sports World Purchaser Provision of Cable TV Content
FX _ Purchaser Provision of Cable TV Content
Golf Channel Purchaser Provision of Cable TV Content
Great American Country Purchaser Provision of Cable TV Content
HBO Purchaser Pravision of Cable TV Conlent
Headline News Purchaser Provision of Cable TV Content
History Channel Purchaser Provision of Cable TV Conlent
Home & Garden Television Purchaser Pravision of Cable TV Contentl
Home Shopping Network Purchaser Provision of Cable TV Content
Leaming Channel Purchaser Provision of Cable TV Content
Movie Plex Purchaser Provision of Cable TV Conlent
MSNBC Purchaser Pravision of Cable TV Content
MTV Music Television Purchaser Provisian of Cable TV Content
MTV Networks Purchaser Provision of Cable TV Content
NCTC Purchaser Provision of Cable TV Content
Muchmusic Purchaser Provision of Cable TV Content
Nickelodeon Purchaser Provision of Cable TV Content
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Outdoor Life Network Purchaser
Playboy T Networks Purchaser
Sci-Fi Channel Purchaser
Showtime Purchaser
Speedvision Network Purchaser
Starz Furchaser
Sunshine Nelwork Purchaser
TBS Superslation Purchaser
Travel Channel Furchaser
Tric Purchaser
Turner Classic Movies Purchaser
Tumer Network Television Purchaser
TV Land Purchaser
VH1 Purchaser
Weather Channel Purchaser
Women's Enterfainment Purchaser
St. Joe Residential Acquisitions, Inc. Seller

Marshall Creek, Lid. Seller

D. R. Horton Inc. Seller

Slonehursl Plantation, Inc. Seller

Oaks Housing Fartners, Lld. Seller

Johns Creek, LLC Seller

S1. Johns Forest, LLC Selter

GE Capital Purchaser
Florida Easl Coasl Railway Purchaser
TECO Partners Purchaser

Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc. -
Passive Devices Inc.
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Proviston of Cable TV Contenl

Provision of Cable TV Conlenl

Provision of Cable TV Content

Provision of Cable TV Contentl

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cahle TV Content

Provision of Cable TV Content

Provision of Cabie TV Content

Provision of Cabie TV Content

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Cantent

Provision of Cable TV Content

Agreements with Developers for provision of
Services

Agreements with Develapers for provision of
Services

Agreemenls wilh Developers far provision of
Services

Agreements with Developers for provision of
Services

Agreements with Develapers for provision of
Services

Agreements with Developers for provision of
Services

Agreements with Developers for provision of
Services

Leased Telephone Switch

Railroad Crossing Agreement
Sales & Marketing Services

Litestream Technologies, LLC
Equipment Inventory - St. Johns

Channel Modulator
Channel Modulator
Channel Moduiator
Channel Madulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Maodulator
Channel Modulator

3
11
14

.15

16
17
18
19
20
21
22

PDI 60CM CM00300809321
PDI 60CM

PDI 60CM CMO01400805886
PDI 860CM CM01500808599
PDI 60CM CM01600807658
PDI 60CM CMO1700809383
PDI 6CCM CM018008083897
PDI 60CM CMO01900809401
PDI 60CM CM020008C8404
PD| 60CM CM0210134328
PDI 60CM CM022808359



Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Fassive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
FPassive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.

Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.

Passive Devices Inc.
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Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Mcdulator
Channei Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulaior
Channel Modulator
Channel Modulator
Channel Modulalor
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channe! Modujator
Channel Modulalor
Channel Modulalor
Channel Mcdulalor
Channe! Modulator
Channel Mcdulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channe! Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channe! Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator

Channel Modulator
Channel Modulator
Channei Madulator
Channel Modulator

Agile Fixed Modutator

23
24
26
27
30
31
32
33
34
35
36
a7
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
54
55
57
58
66
87
68
70
71
72
73
74
75
76
77

56
59
860
61

4

PDI 6OCM
PDI 60CM

. PDI 60CM

PDI 60CM
PDI 80OCM
PDI 60CM
PDI BOCM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 50CM
PDI 60CM
PDI 60CM
PDI 60CM
PD! 80CM
PDI 80CM
PDI B0CM
PDI! 60CM
PDI 60CM
PDI 60CM
PDI B0CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 60CM
PD} 80CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 80CM
PDI 60CM
PDI BOCM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 60CM

PDI 60CMS STEREOQ
PDI 60CMS STEREQ
PDI 60CMS STEREO
PDI 60CMS STEREO

PDI 60 AFP

CMO02300809301
CMO24804745
CMO2600804741
CMO027B04764
CM03000805529
CM03100800155
CMO3200804819
CMO03300805554
CM034804839
CM035804859
CMO36804860
CMO37804874
CMO38804884
CMO03500800184
CMO040804915
CMO041000805616

- CM0O42008044933

CMO04300805631
CM04400800211
CM045804927
CMO046805630
CM047845632
CM048804766
CM049805672
CMC5000805035
CM051809379
CMo052809162
CMQ54809135
CMOS5809415
CMO5700809416
CM05800808320
CMO06600808449
CMO&7809058
CM0G6800808126
CMO7000808047
CMO7100809469
CMO7200809040
CMO73809217
CMQ7400011427
CMO0750809484
CMQ7600809035
CMO07700808661

CM05800809

-CM05200809422

CM0B80C0B09424
CMOB100809429

FPP0O15704165



Fassive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.

Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.

Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc,
FPassive Devices Inc.
Passive Deavices Inc.
Passive Devices inc.
Passive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
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Agile Fixed Modulator
Agile Fixed Modulaior
Agile Fixed Modulator
Agile Fixed Modulator
Agile Fixed Modulator
Agile Fixed Modulator
Agile Fixed Moduiator
Agile Fixed Modulator
Agile Fixed Modulator

Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner

Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analcg Receiver
Analog Receijver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver

PDI 60 AFP
PDI 60 AFP
FDI 80 AFP
PDI 60 AFP
PDI 80 AFP
PDI 60 AFP
PDI 60 AFP
PDI 80 AFP
PDI 60 AFP

PDI-HC12
FPDI-HC12
PDI-HC12
POI-RHC12
PDI-HC12
PDI-HC12
PDI-HC12
PDI-HC12

PDI 60SR IRD
PDI BOSR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
POl 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 80SR IRD
PDI 60SR IRD
PDI BOSR IRD
PDI B0OSR IRD
PDI B0SR IRD
PCI 80SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 60SR [RD
PD! 80SR IRD
PDI 680SR IRD
PDI 60SR IRD
PDI 80SR IRD
PDI 60SR IRD
PDI 60SR IRD
FDI 60SR IRD
FDI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDt 60SR IRD

FPP005917002
FPE818012
FPPQO7917023
FPP09919025
FPP10919030
FPP012919033
FPP013912035
FPPQ04704140
FPP025919036

HEC12 104131
HEC12 104133
HEC12 104135
HEC12 104136
HEC12 104137
HEC12 104138
HEC12 104139
HEC12 104140

203342423
203342570
203344707
203342466
203344757
203344700
203344703
203344732
203344625
203344677
203344746
203345032
203344721
203344767
203344713
203344712
203344475
203344750
203344524
203344760
203344634
203344663
203344666
203345026
203344706
203344633
203344633
203344761
203345012
203344725



Passive Devices Inc.
Passive Devices Inc.
Passive Devices [nc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.

General Instruments

General Instruments
Generai Instruments
General Instruments
General Instruments
General Instruments
General Instruments

General Instruments
General Instruments
General Instruments
General Instruments
General Instruments
General Instruments

Scientific Atlantic
Scientific Atlantic
Scienlific Atlantic

Wegener
Communications
Wegener
Communicailions
Weather Star Jr.
Weather Star Jr.
TV Guide

Hits Equipment

General Insiruments
General Instruments
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Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver

Digital Receiver

Digital Receiver
Digital Receiver
Digital Receiver
Digital Receiver
Digilal Receiver
Digital Receiver

Digital Receiver
Digilal Receiver
Digilal Receiver
Digital Receiver
Digital Receiver
Digital Recaiver

Digital Receiver
Digilal Receiver
Digital Receiver

Digital Receiver
Digital Receiver
Weather Channel
Receiver

Wealher Channei
Receiver

Processor

HITS Digilal Receiver
HITS Digital Receiver

PDI 80SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI GOSR IRD
PDI 60SR IRD
PCI 80SR IRD
PCi 60SR IRD
PCI B0SR IRD
PDI B0SR IRD

DSR 4400X

- DSR 4500X

DSR 4500X
DSR 4500X
DSR 4500X
DSR 45C00X
DSR 4500X

DSR 4500
DSR 4500
DSR 4500
DSR 4500
DSR 4500
DSR 777

Power Vu D9223

Power Vu D9223
Power VYu D9230

Unity 4000

Unity 4000

Weather Alert

IRT 1000
IRT 1000

203344727
203344734
203345007
203344740
203344635
203344645
203344752
203340161-
203344667
203344644
203345022
203345034

0398441235000298

0484441260001976
0484441260001525
0484441260001433
0484441280001490
0484441260001914
0484441128001476

045017220
D45018788
045018222
D45015430
045019928
D45027584

23327573

23327405
23560710

061461

243198

207017

2053

23533415
23177415



General Instruments
General Instruments
General Instruments
General Instruments
General Insfruments
General Instruments
General Insiruments
General Instruments
General Insiruments
General Instruments
General Instruments
General Instrumenits
MOTOROLA

Ethernet Equipment
Cisco

Cisco

Spectrum

Spectrum

Compaqg

Key Board

TIARA

MARCONI COT
Phillips Diamond Link
MARCONI

ALPHA UPS

TAQUA SWITCH

PINNACLE VOICE
MAIL

{M2109855;1)

HITS Digital Receiver
HITS Digilal Receiver
HITS Digital Receiver
HITS Digilal Receiver
HITS Digital Recetver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digilal Receiver
HITS Digital Receiver

Router
Router
Server
Server
Monitor
Key Board
Switch

Lazer

UPS Power Supply

Phone Switch

Voice Mail Server

W

Ind 2

IRT 10C0
IRT 1000
IRT 1000
IRT 1000
IRT 1000
OM 1000
C8UH
C8UH
C8UH
C8UH
C8UH
C8UH
HMS

Calalyst 2950
Catalyst 2950
Server

Server

Monitor
MICROSOFT
Nebtworks 1400

1650 nm Oplical tx
XTD SHELF

1400 SXL PLUS

Equipment Inventory - Palencia

0S| FIBER DRIVE

ETHERNET

EDFA

CISCO ROUTER
MARCONI ETHERNET SWITCH

BATTERY RACK AND BATTERIES

23532415
23454415
23282415
23441415
23293415

DIM 0007236416
J1D 7000106760
J1D 7000107760
J1D 7000108760
J1L 7000255760
J1L 7000254760
J1L7000253760
HMS US01011424

FAB 0603P34L
FAB 0551WDSL
CQ08C00A1220439
C08000A 1220302
143BK43BP364
5167707925403
1400MISD2110016

5000578001
610937080985
SNMHCEOEBRB

020104235



Building:

UPsS

Building and all
appurtenances thereto
located at St. John's
Goli and Country Club,
St. John's County,
Florida

Fiber Optic Distribution Cable with appropriate
connections and equipment
241010-Cable-Sl. Johns Creek
24104-Cable-Palencia

24105-Cable-St. Johns
24108-Cable-Wingfield Glen
24108-Cable-Stonehurst

24108-Cabie-The Oaks

Plant Under Conslruction:
2001410-PUC-Cable-St. Johns Creek
200144-PUC-Cabie-Palencia
200145-PUC-Cable-3t. Johns
200146-PUC-Cable-Wingfield Glen
200148-PUC-Cable-Stonehurst
200149-PUC-Cable-The Qaks
20014-PUC-Cable-Olher

Tools-Central Office
Tools-St. Johns
Equipment-Oiher

Central Office
Laptop Computers (11)-Various makes and models
Desktop Computers {5)-Various makes and models

Fax Machines (2)-Brother Model 9700; Brother Model 2800
Printers: (3)-HP Model 4100, HP Model 890c; HP Model 950c;

Epson C62; HP Medel 4050

Cnt

VIN Make Model Year | Color

Owner

2 1FTZX1721YNA30025 | Ford | F150 2000 | White

Owned

{M2109855;1}




7 1FMZU73W22UA33156 | Ford | Explorer | 2002 | White | Owned
9 1J4FT485411.581091 Jeep | Cherokee | 2001 | White | Owned

Type of Contract Owed Owed
-Contract Contract Date Pre-Petition Post-Petition

A&E Network Cable TV Content  11-01-01 0 0
¢/o NCTC

11200 Corporate Ave.

Lenexa, KS 60219-1392

American Movie Classics Cabie TV Content 11-16-01 0 0
c/o NCTC ’ .

11200 Corporate Ave.

Lenexa, KS 60219-1392

Animal Planet Cable TV Content 11-01-01 0 0
c¢/o NCTC

11200 Corporate Ave.

Lenexa, KS 60219-1392

Black Entertainment Television Cable TV Content 11-16-01 0 0
¢/o NCTC

11200 Corporate Ave.

Lenexa, KS 60216-1392

Bravo Cable TV Content 11-16-01 0 0
c¢/o NCTC

11200 Cortporate Ave.

Lenexa, KS 60219-1392 -

Cartoon Network Cable TV Content 11-16-01 0 0
c¢/o NCTC

11200 Corporate Ave.

Lenexa, KS 60219-1392

Cinemax & HBO Cable TV Content 11-01-01 0 0
c/o NCTC

11200 Corporate Ave.

Lenexa, KS 60219-1592

CNBC Cable TV Content 11-16-01 0 0
c/o NCTC

{M2109855;1}



11200 Corporate Ave.
Lenexa, KS 60219-1392

Cable News Network

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Comedy Central

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1592

Court TV

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

C-Span & C-Span 2

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Disney Channel

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

DMX Music

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

E!

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Encore

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

ESPN
¢/o NCTC

(M2109855;1)

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

11-16-01

11-16-01

~11-16-01

03-14-01

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01



11200 Corporate Ave.
Lenexa, KS 60219-1392

EWTN

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Food Network

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Fox Family Channel

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Fox Cable Networks

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Fox News Channel

¢/o NCTC

11200 Corporate Ave,
Lenexa, KS 60219-1392

Fox Sports World

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

FX

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Great American Country
c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

“yoIf Channel
{M2109855,1}

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

11-16-01

11-01-01

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01



c/o NCTC
11200 Corporate Ave.
Lenexa, KS 60219-1392

Headline News

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

History Channel

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Home & Garden Television
c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Home Shopping Network
¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

I.eaming Channel

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Movie Plex

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

MSNBC

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

MTYV Networks

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

{M2109855;1)

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

04-15-94

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

12-31-03



MTV Music Television
c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

‘Muchmusic

c/o NCTC
11200 Corporate Ave.
Lenexa, KS 60219-1392

Nickelodeon

c¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Outdoor Life Network
¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Playboy TV Networks
9242 Beverly Blvd.
Beverly, Hills, CA 90210

Sci-Fi Channel

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Showtime

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

ABC Cable Network Group

c/o NCTC
11200 Corporate Ave.
Lenexa, KS 60219-1392

Speedvision Network
¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

{M2109855:1)

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

11-16-01

11-16-01

11-16-01

11-16-01

07-01-01

11-16-01

02-01-02

11-16-01



Starz

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1592

Sunshine Network
10000 Santa Monica Blvd
Los Angeles, CA 90067

TBS Superstation

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Tumer Classic Movies
¢/o NCTC

11200 Corporate Ave.
Lepexa, KS 60219-1392

Turmer Network Television
c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Travel Channel

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60215-1592

Trio

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

TV Land

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

4Com
1660 S. Hwy 100, Suite 590

Minneapolis, MN 55416-1534

{M2109855;1})

Cable TV Content

Cable TV Content

_ Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

03-19-02

10-08-01

3,974.00

127.79



IN Demand, LLC
345 Hudson St.
New York, NY 10014

VH1

¢/o NCTC

P.O. Box 414826
Kansas City, MO 64141

‘Woeather Channel

c¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Lifetime

300 W. 49" Street
New York, NY 10019
Lifetime

509 W. 49™ Street
New York, NY 10019

USA Cable

1230 Avenue of the Americas

New York, NY 10020

Sportschannel Florida
200 Jericho Quadrangle
Jericho, NY 11753

TV Guide Channel
Department 532
Tulsa, OK 74182

TV Guide Digital
Department 532
Tulsa, OK 74182

Women’s Entertainment

c/o NCTC

11200 Corporate Ave.
{M2109855;1)

Cable TV Content 11-01-03

Cable TV Content 11-16-01

Cable TV Content 11-16-01

Cable TV Content 05-22-02
Lifetime Network

Cable TV Content 05-22-02

Lifetime Movie Net

Cable TV Content 09-17-02

Cable TV Content 10-01-01

Cable TV Content 09-01-2002

Cable TV Content 09-01-2002

Cable TV Content 11-16-01

500.00

421.05

343.94

1,509.24

1,390.20

657.40



Lenexa, KS 60219-1392

NCTC Cable TV Content 06-23-02
11200 Corporate Ave.

Lenexa, KS 60219-1592

AEIantic.Net COLO 03-06-03
2815 NW 15™ St., Suite 201

Gainesville, F1. 32609

New South PRI’s

Bell South Interconnect

St Joe Residential Acquisitions
St. Johns Golf & Country Club
Marshall Creek, Ltd

Palencia Property Owners Assoc.

D.R. Horton, Inc.
Stonehurst Plantation, Inc
Stonehurst Plantation, Inc
The Oaks Houstng Partners
Johns Creek, Ltd

Hutson Companies, LL.C
St Johns Forest, LL.C

St Johns Forest

Taylor Woodrow Communities
Florida East Coast RR
TECO Partners

Joint Marketing
Installation & Service
Joint Marketing
Installation & Service
Instajlation & Service
Installation & Service
Preferred Provider
Installation & Service
Installation & Service
Preferred Provider
Joint Marketing
Installation & Service
Co-op Advertising
Railroad Crossings
Marketing Services

Cable Franchise issued by Board of County Conumissioners for St. Johns County, Florida dated February 26,
2002 as subsequently renewed or amended.

Telecommunications rights, under Certificate #TX681 (Competilive Local Exchange Company) and #TX681
(Interexchange Company), as issued by the Public Service Commission for the State of Florida, and subject to
the provisions of the tariff on file with the Public Service Commission.

Federal Communications Commission Registration Number 0006738447

(M2109855;1}



Schedule 1.1(b)
Residential Tetecom,
LLC

Excluded Assets

. .~ Excluded Contracts:

Leased Office Space

Dadeland Center, Lid. Lease
Jermifer Bamett Cor]traci Sales & Marketing Services
Taqua Purchase Phone Switch
Coniract

Allantic Nei

Verizon
Pitney Bowes Credit Corp Equipment Lease
GE Fleel Services Leased Vehicles
Ford Credit Vehicle Lease

Copier (1)- Toshiba Model 4566 Equipment lease

Tampa Electric

? Franchise issued by Board of County Commissioners for Pasco County, Florida dated January 27, 2004 as
:guently renewed or amended.

Meadow Poinle General Partnership
New River Partners, Lid.

Byrd Corporation

JSI

GE Capital
Mid American Computing Corp.

Meadow Poinle Generai Partnership Jaint Marketing 05-28-02
C/o Devco Development
509 Guisando De Avila, #100
Tampa, FL 33613
Meadow Painte [l Instailation & Service 05-28-02
Tmeowners Association
.0 Devco Development



509 Guisando De Avila, #100
‘ampa, FL 33613

New River Partners, Ltd Joint Marketing 05-28-03
C/o Avalon Associates -

13001 Founders Square Dr.

QOrlando, FL 32828

New River Homeowners Assoc Instailalion & Service  05-28-03
C/o.Avalon Associales

13001 Founders Square Dr.

Orlando, FL 32828

Byrd Corporation Joint Marketing 01-20-03
428 Knights Run
Tampa, FL 33602

Northwocd Homeowners Assoc. Installation & Service  01-20-03

428 Knights Run
Tampa, FL 33602

Excluded Personal Property:

Promissory Note of $7,500,000.00 delivered by American Capital Corporation

All claims and causes of action under the Bankruplcy Code, or existing against American Capital
Corporation, or rights of indemnily against any person, corporation or enlily arising out of the foregaing.

Telephone Swilch, manufactured by Taqua, as lollows:

Tagua Switch Model # Quanitity
Hardware Componenls
Common Equipment Set OXC-CHA 1
CCX/OM Supporl Kil (Ethemet Switch & Term
Server) OCX-O3SK 1
TIC-T1 Trunk Interface Card CCX-TIC 2
TIC-T1 Trunk /O Card CCX-TII 2
TIC-T1 Trunk Interface Card (Protecticn) QCX-TIC 1
TIC-T1 Trunk Sub Card (Protection) OCX-TIS 1
Software Components
OCX Base Software Load- 1.5 OCX-BsSW
SS7-MTP 1, 2, &3, ISUP OCX-857 1
S87 - TCAP/SCCP QCX-TCP 1
End Office
Package OCX-EOP 1
PRI {Spans 1-60) OCX-PRI
GR-303 (Spans 1-
20) OCX-GR3 1

CALEA OCX-CALEA 1




Services Componenis

OCX-Engineering & Install

OCX Alamm Installation Kit

OCX Support Installation Kit

OCX Open Manager Installation Kit
OCX Fuse Panel Power Kit

QCX TIC/TI Installalion Kit

Spare Components

Spare TIC Card
Spare Tl card
Spare TIS Card

CCX Common Spare Kit

OCXINST-EFI
QCX-INS-ALM-
100 ’
OCX-INS-0O8K
OCX-INS-OMS
OCX-INS-PWR
OCX-INS-TII-
100

OCX-TIC
OCX-TII
OCX-TIS
OCX-SPR

—a

— mk ko

Manufacture

Passive Devices Ing,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Ine.
Passive Devices Inc.

Equipment Inventory - CATV - Pasco

Description
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Recaiver
Analog Receiver
Anatog Receiver
Analeg Receiver
Analog Receiver

Equipment/ model #
PDI 60SR IRD
PDI 60SR IRD
PDI 80SR IRD
PDI| 80SR IRD
PDI 80SR IRD
PDI 80SR IRD
PDI GOSR IRD
PD! 60SR IRD
PDI 60SR IRD

Serial #
203044546
203344435
203344466
203344467
203344476
203344542
203344546
203344552
203344621



Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Davices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Deavices Inc.
Passive Devices Inc.

Analog Receiver
Analog Receiver
Analog Receiver
Analog Recajver
Analeg Receiver
Analog Receiver
Analcg Receiver
Analog Recejver
Analeg Receiver
Analog Recejver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Recejver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Agile Fixed Modulator
Agile Fixed Modulator
Agile Fixed Modujator
Agile Fixed Madulator
Agile Fixed Modulator
Agile Fixed Modulator
Agile Fixed Modulator
Agile Fixed Modulater
Agile Fixed Modulator
Agile Processor
Agile Processor
Agile Processor
Agile Processor
Agile Processor
Agile Processor
Agile Processor
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Channel Modulator
Channel Modulator
Channel Modulator
Filtered Modulator

PDI 6808R IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 80SR IRD
PDi 60SR IRD
PD| 60SR IRD
PDI B0SR IRD
PDI 608R IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
FDi 60SR IRD
PDI 60SR IRD
PDI BOSR IRD
PDI 80SR IRD
PDI 680SR IRD
PDI 80SR IRD
PDI 680SR IRD
PDI 80SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 80SR IRD
PD! GDAFP Agite Fixed Modulator Ch 2
PDI B0AFF Agile Fixed Modulator Ch 4
PDI 6OAFF Agile Fixed Modulator Ch 5
PDI 60AFP Agile Fixed Modulater Ch &
PDI G0AFP Agite Fixed Modulator Ch 7
PDI 60AFP Agile Fixed Modulatar Gh 8
PDI GDAFP Agile Fixed Moduiator Ch 9
PDI 60AFP Agile Fixed Modulator Ch 10
PDI 60AFP Agile Fixed Medulatar Ch 11
PDI 60AP 550mhz Agile Processor
PD! G0AP 550mhz Agile Processar
FDI 60AP 550mhz Agile Processar
PDI 60AP 550mhz Agile Processar
PDI B0AP 550mhz Agile Processor
D1 80AP 550mhz Agile Pracessar
FDI 80AP S50mhz Agile Processor
PDIHC12 12Ch Passive Combiner
PDIHC12 12Ch Passive Combiner
PLIHC12 12Ch Passive Combiner
PDIHC12 12Ch Passive Combiner
PDIHC1212Ch Passive Combiner
PDI HC12 12Ch Passive Combiner
PCIHC12 12Ch Passive Combiner
PD| 60CMS Fixed Channel Modulator Stereo
PD! 60CMS Fixed Channel Modulator Stereo
PDI 60CMS Fixed Channel Modulator Stereo
PDI Mighty Mod Plus Saw Filtered Modulator

203344626
203344627
203344637
203344670
203344671
203344674
203344675
203344676
203344702
203344724
203344730
203344731
203344747
203344756
203344752
203344765
203344766
203345001
203345005
203345010
203345015
203345027
203345037



Passive Devices Inc.
Passive Devices inc.
Passive Devices Inc.

Passive Devicas inc.

Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.

Passive Devices inc.

Passive Devices Inc.
Passive Devices Inc. -

Passive Cevices Inc.
Passive Devices Inc.

Passive Devices Inc.

Passive Devices Inc.
Passive Deavices Inc.

Passive Deavices Inc.

Passive Devices inc.
Passive Devices Inc.

Passive Devices Inc.

Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices |nc.

Passive Devices Inc.

Passive Devices Inc.
Passive Devices Inc.
Passive Davices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Motorcla
Molorala
General Instruments
Generai Instruments
General Instruments

Wegener Communications

TV Guide

Filtered Modulator
Filtered Modulator
Filtered Modulator
Fillered Modulator
Filtered Moduiator
Filtered Modulator
Filtered Modulator
Filtered Moduiator
Filtered Modulator
Filtered Modulator
Filtered Moduiator
Filtered Modulator
Filtered Modulater
Fitered Modulator
Filtered Modulator
Filtered Modulator
Filtered Moduiatoer
Filtered Modulator
Filtered Modulatcr
Filtered Modulator
Filtered Modulator
Filtered Modulater
Filtered Modulator
Filtered Modulator
Filtered Moduiator
Filtered Modulator
Filtered Modulator
Filtered Moduiator
Filtered Modulator
Filtered Modulator
Filtered Modulator
Filtered Modulator
Filtered Modulator
Filtered Modulator

Digital Receiver
Digital Receiver
Satellite Recejver
Satellite Receiver
Satellite Receiver
IRD
Processor

PRI Mighty Mod Plus Saw Filtered
PDI Mighty Mad Plus Saw Filtered
PO! Mighty Mod Plus Saw Filtered
POI Mighly Mod Plus Saw Filtered
PDI Mighty Mod Plus Saw Filtered
PDI Mighty Mod Plus Saw Fiterad
PDI Mighty Mod Plus Saw Filtered
PDI Mighty Mod Plus Saw Filtered
PDI Mighty Mad Plus Saw Filtered
PD! Mighty Mod Ptus Saw Filtered
POI Mighty Mod Plus Saw Filtered
PDI Mighty Mod Plus Saw Filtered
FDi Mighty Mod Plus Saw Filtered
PDI Mighly Mod Plus Saw Fittered
PD( Mighty Mad Plus Saw Fitered
PDI Mighty Mod Plus Saw Filtered
PDI Mighty Mod Plus Saw Fittered
PDI Mighty Mad Plus Saw Filtered
PDI Mighty Mod Plus Saw Filtered
PDI Mighty Mod Plus Saw Filtered
PDI Mighty Mod Flus Saw Filtered
PD! Mighty Mod Plus Saw Fittered
PDI Mighty Mod Plus Saw Filtered
PDI-Mighty Mad Plus Saw Filtered
PDi Mighty Mod Plus Saw Fittered
DI Mighty Mod Plus Saw Fittered
FDI Mighly Mad Plus Saw Filtered
PDI Mighty Mod Flus Saw Filtered
PDI Mighty Mod Plus Saw Fittered
PDI Mighly Mod Plus Saw Filtered
PDI1 Mighty Mod Plus Saw Fitered
PD! Mighty Mod Plus Saw Filtered
DI Mighly Mod Plus Saw Fittered
POI Mighty Mod Plus Saw Filtered

Modulator
Moduiator
Modulator
Modulator
Modulater
Modulator
Modulater
Modulator
Moduiator
Modulator
Madulator
Modulatar
Medulalor
Modulator
Modulatar
Modulalor
Modulater
Moduiator
Modulator
Medulator
Modulator
Moduiator
Moduiator
Modulator
Modulator
Mecdulator
Modulator
Modulator
Modulator
Modulator
Maodulator
Modulator
Modulator
Modulator

DSR 4500X Digital Receiver

DSR 4500X Digital Receiver
DSR 4400 mpeg-2 Digital Satellite Recaiver
D3R 4400 mpeg-2 Digital Satellite Receiver
DSR 4400 mpeg-2 Digital Satellite Receiver

mpeg-2 IRD



Litestream Technologies, LLC
Equipment Inventory
PHONE & FIBER - Pasco

MARCONI COT
TAQUA SWITCH
PINNACLE VOICE MAIL
MARCONI XTD SHELF

ALPHA UPS 1400 XL PLUS

QS| FIBER DRIVE
EDFA

Cable:

Fiber Optic Distribution Cable w1th appropriate conneclions and equipment
24102-Cable-Meadow Painte

24103-Cabie-New River

Plant Under Construction:
200142-PUC-Cable-Meadow
Point
200143-PUC-Cable-New River
Taools-Pasco



ASSIGNMENT OF ASSET PURCHASE AGREEMENT

- This Assignment of Purchase Agreement (the "Assignment") is entered into as of May,
2004 between Residential Telecom, LLC ("Assignor”) and Litestream Holdings, LLC
("Assignee").

RECITALS

A, Assignor entered into that certain Asset Purchase Agreement dated as of May 14,
7004 between Litestream Technologies, L.L.C. and Assignor (the "Purchase
Agreement™).

B. The parties hereto agree that 1t is in all their best interests that said Purchase
Agreement be assigned to the Assignee and that Assignor be relieved from all
obligations thereunder.

WITNESSETH

NOW THEREFORE, in consideration of the sum of $10.00 and other good and valuable
consideration (including the promises contained in this Assignment) receipt and sufficiency
whereof is hereby acknowledged by the parties, the parties hereto agree as follows:

1. The foregoing Recitals are hereby incorporated herein.

2. Assignor hereby assigns all of its right, title and interest in and to the
Purchase Agreement effective as of the date of this Agreement, which
assignment is made without warranty or representation of any kind.

Assignee accepts the foresaid assignment and hereby accepts all the terms
and conditions of said Purchase Agreement, and agrees to perform all the
obligations of the Assignee thereunder.

(WR)

[SIGNATURES ON FOLLOWING PAGE]
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¢ IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
2
7\’ day of May, 2004.

RESIDENTIAL TELECOM, LLC

Name: tad She des

Title: WO/V« Moenfli
J

LITESTREAM HOLDINGS, LLC

4

By:_ /

Paul Rhodes, Manager

{M2109755;1}
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BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT dated
as of May7), 2004 1s made and entered into between Litestream Technologies, LLC, a Florida
limited liability company, (the “Seller” or the “Company”), and Litestream Holdings, LLC, a
Florida limited hability company, (“Purchaser”) as assignee of Residential Telecom, LLC
("ResTel"), pursuant to that certain Asset Purchase Agreement dated as of May 14, 2004 (the
“Agreement”) by and among ResTel and the Seller, which Agreement provides for the purchase
and sale of substantially all of the assets, properties and business of Seller. Capitalized terms
used herein and not defined have the meanings assigned to them in the Agreement.

KNOW ALL PERSONS BY THESE PRESENTS, that pursuant to the terms and
conditions of the Agreement and for the consideration set forth therein, the recéipt and
sufficiency of which is hereby acknowledged, the Seller hereby sells, conveys, transfers, assigns
and delivers to the Purchaser all of its right, title and interest in and to the assets listed on
Schedule 1.1(a) hereto {generally described as the St. John's County and Intangible Assets) along
with all other properties, business and trade names, goodwill and other assets of the Purchaser
related to, or used in the operation of, the Business, whether real, personal or mixed, tangible or
intangible, wherever located, as they exist on the Closing Date (collectively, the "Purchased
Assets") which, without limiting the generality of the foregoing, shall include the following:

(a) all vehicles, machinery, equipment, fiber optic systems and cables,
tools, supplies, leasehold improvements, fumiture and fixtures owned by the
Seller, and any other tangible personal property owned by the Seller, in each case
related to, or used in the operation of, the Business;

®) all inventories owned by the Seller related to the Business;

(c) all of the interests, rights and benefits accruing to the Seller under
any licenses, service agreements, customer agreements, maintenance and support
agreements, equipmernt leases, easements, franchise contracts, along with all other
agreements listed on Schedule 1.1(a); '

(d)  all operating data and records owned by the Seller, including all
customer lists;

(e) all of the Seller's rights with respect to intangible property,
including, but not limited to, all patents (and applications therefor), licenses,
trademarks (and applications therefor), names, including but not limited to the
name Litestream Technologies, and all rights and goodwill related thereto, service
marks, tradenames (whether registered or unregistered), domain names (and any
derivations thereof), copyrights (and applications therefor), proprietary computer
software, proprietary inventions, proprietary technology, technical information,
discoveries, designs, proprietary rights and non-public information, trade secrets,

{M2109520:3}



and know-how, in each case whether or not patentable (collectively, the
"Intellectual Property™;

() all permits, licenses and other authorizations of the Seller related to
the Business;

(2) all rights with respect to the Seller's cable franchises;

o

(h) all rights with respect to any and all easements granted to Seller in
connection with the Purchased Assets or the Business; and

(1) all other assets of the Seller of any kind or nature related to, or
used in the operation of, the Business.

TO HAVE AND TO HOLD the same unto the Purchaser, its successors and assigns
forever.

The Seller hereby constitutes and appoints the Purchaser, its successors and assigns, its
true and lawful attormey, in the name of either the Purchaser or the Seller (as the Purchaser shall
determine in its sole discretion) but for the benefit and at the expense of the Purchaser (except as
otherwise herein provided), to (i) institute and prosecute all proceedings which the Purchaser
may deem proper in order to collect, assert or enforce any claim, right or title of any kind in or to
the Purchased Assets; (ii) to defend or compromise any and all actions, suits or proceedings in
respect of any of the Purchased Assets, and to do all such acts and things in relation thereto as
Purchaser shall deem advisable; and (iii) take all action which the Purchaser may reasonably
deem proper in order to provide for the Purchaser the benefits under any of the Purchased Assets
where any required consent of another party to the sale or assignment thereof to the Purchaser
pursuant to the Agreement shall not have been obtained. The Seller acknowledges that the
foregoing powers are coupled with an interest and shall be irrevocable. The Purchaser shall be
entitled to retain for its own account any amounts collected pursuant to the foregoing powers,
including any amounts payable as interest in respect thereof.

The Purchaser hereby assumes and agrees to pay, discharge and perform when lawfully
due all of the obligations, duties and liabilities of the Company with respect to the Purchased
Assets. Except for the obligations due pursuant to the Purchased Assets, the parties expressly
agree that the Purchaser shall not assume or otherwise become liable for any other obligations or
liabilities of the Company.

[Signatures on following page]
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IN WITNESS WHEREOF, each of the parties have caused this instrument to be signed
in its name by its officer thereunto duly authorized on the date first above written.

(M2109520;3)

PURCHASER:

Litestream Holdings, LLC, a2 Florida limited
liability company :

By: !
Paul Rhodes, Manager

SELLER:

Litestream Technologies, LL.C, a Florida limited
liability company

Name:
Title:

ul



IN WITNESS WHEREOF, each of the parties have caused this instrument to be signed
in its name by its officer thereunte duly authorized on the date first above written.
PURCHASER:

Litestream Holdings, LLC, a Florida limited
liability company '

By:
Paul Rhodes, Manager

SELLER:

Litestream Technologies, LI.C, a Florida limited
liability company

1131%:/ PRt _( P K,W&’wg
Title: Ceo

{M2109520;3) 3



Schedule 1.1(a) Residential Telecom, LI.C

Bell South Purchaser Provision of Telecommunications Services
New South Purchaser Provision of Telecommunications Services
4Com Purchaser Provision of Cable TV Content :
A&E Network Purchaser Provision of Cable TV Conteni
ABC Cable Network Group Purchaser Provision of Cable TV Content
American Movie Classics Purchaser Frovision of Cabie TV Content
Animal Planet Purchaser Provision of Cabie TV Content
Black Entertainment Television Purchaser Provision of Cable TV Content
Brava Purchaser Provision of Cahle TV Content
Cable News Nebwork Purchaser Provision of Cable TV Content
Carloon Network Purchaser Provision of Cable TV Content
Cinemax Purchaser Provision of Cable TV Content
CNBC FPurchaser Fraovision of Cable TV Content
Comedy Central Purchaser Provisian of Cable TV Conient
Court TV Purchaser Provisian of Cable TV Content
C-Span & C-3Span 2 Purchaser Provision of Cable TV Caontent
Qisney Channel Purchaser Provision of Cable TV Content
DM Music Purchaser Provision of Cable TV Content
E! Purchaser Provision of Cable TV Content
Encore Purchaser Provision of Cable TV Content
ESPN ‘ Purchaser Provision of Cable TV Content
EWTN Purchaser Provision of Cable TV Content
Food Network Purchaser Provision of Cable TV Content
Fox Cable Networks Purchaser Provision of Cable TV Conlent
Fox Family Channel Purchaser Provision of Cable TV Content
Fox News Channet Purchaser Provision of Cable TV Content
Fox Sports World Purchaser Provisicn of Cable TV Content
FX Purchaser Provision of Cable TV Content
Golf Channel Purchaser Provision of Cable TV Content
Greal American Country Purchaser Provisicn of Cable TV Content
HBC Purchaser Provision of Cable TV Conient
- Headline News Purchaser Pravision of Cable TV Content
History Channel Purchaser Provision of Cabte TV Content
Home & Garden Television Purchaser Provision of Cable TV Content
Home Shopping Network Purchaser Provision of Cable TV Content
Leaming Channel Purchaser Pravision of Cabte TV Content
Movie Flex Purchaser Provision of Cable TV Conlent
MSNBC Purchaser Provision of Cable TV Conient
MTV Music Television Purchaser Provisicn of Cable TV Content
MTV Networks Purchaser Provision of Cable TV Content
NCTC ' Purchaser Provision of Cabte TV Content
Muchmusic Purchaser Provision of Cable TV Content
Nickelodeon Purchaser Provision of Cable TV Content

(M2109855:1}



Outdoor Life Nehaork Purchaser
Playboy TV Networks Purchaser
Sci-Fi Channel Purchaser
Showtime Purchaser
Speedvision Network Purchaser
Starz Purchaser
Sunshine Nebtaork Purchaser
TBS Superstation Purchaser
Travel Channel Purchaser
Trio Purchaser
Tumer Classic Movies Purchaser
Tumer Network Television Purchaser
TV Land Purchaser
VHA1 Purchaser
Weather Channel Purchaser
Women's Entertainment Purchaser
St. Joe Residential Acquisilions, Inc. Seller

Marshall Creek, Ltd. Seller

D. R. Horton Inc. Seller

Stonehurst Plantation, Inc. Seller

Qaks Housing Partners, Lid. Seiler

Jonns Creek, LLC Seiler

3t. Johns Forest, LLL.C Seller

GE Capilal Furchaser
Florida East Coast Railway Purchaser
TECQ Partners Purchaser

Passive Davices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
FPassive Devices [nc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices [nc.

(M2109855;1}

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cabie TV Content

Pravision of Cable TV Content

Provision of Cable TV Centent

Provision of Cable TV Content

Provision of Cable TV Cantent

Provisicn of Cable TV Conient

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Conteni

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Conient

Agreements with Developers for provision cf
Services

Agreements with Develapers for provision of
Services

Agreements with Develapers for provision of
Services

Agreements with Developers for provision of
Services

Agreements with Develapers for provisicn of
Services

Agreements with Developers {or provision of
Services

Agreements with Developers for provision of
Services

Leased Telephone Switch

Railroad Crassing Agreement
Sales & Marketing Services

Litestream Technologies, LLC
Equipment Inventory - St. Johns

Channe! Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modutatcr
Channel Modulatcr
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulater
Channel Modulatcr

3
11
14
15
16
17
18
15
20
21
22

POl 80CM CM00300808321
POl 60CM

POl 80CM CM01400805896
PDI 80CM CM01500808599
PDI 60CM CM01600807659
PECI 60CM CM01700809393
FPDI 60CM CMO01800809387
PCI 60CM CM01900809401
PDI 80CM CM02000802404
PDI 60CM CM0210134328
POl 60CM CM022808359



Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Davices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Cevices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devicas Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices tnc.
Fassive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.

Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devicas Inc.

Passive Devices Inc.

(M210S855,1)

Channel Modulator
Channel Modulator
Channel Modulator
Channe! Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channei Moduiaior
Channel Modulator
Channel Medutator
Channel Modulator
Channe! Modulalor
Channel Moduiator
Channel Modulator
Channel Moduiator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channei Modulator
Channel Modulator
Channel Modulator
Channel Medulator
Channel Modulator
Channel Modulator
Channel Modulalor
Channel Moduiator
Channe! Madulator
Channel Modulator
Channel Modulator
Channel Moduiator
Channet Modulator
Channel Modulator
Channel Modulator
Channel Modulatar
Channel Modulator
Channel Modulator
Channel Modulator
Channel Medulator

Channel Modulator
Channel Modulator
Channe! Modulator
Channel Moduiatcr

Agile Fixed Mcdulator

23
24
26
27
30
31
32
33
34
35
36
37
38
38
40
41
42
43

45
46
47
48
49
50
51
52
54
55
57
58
66
67
68
>

71
72
73
74
75
76
77

56
59
60
81

4

PDI 60CM
PDI 60CM
PDI 60CM
PDI 8CCM
PDI 60CM
FPDI 60CM
PDi 50CM
PDI 80CM
PDI 60CM
PDI 80CM
PDI 60CM
PDI 80CM
POl 60CM
PDI 60CM
PDI saCM
PDI 50CM
PDI 60CM
PDi 80CM
PDI 6CCM
PDI g0CM
PDI 60CM
PDI 80CM
PDI 60CM
FDI 6CCM
PDI s0CM
PDi 60CM
POl 80CM
PDI 60CM
PDI 6aCM
PD{ 60CM
PDI 60CM
PDI 60CM
PDI 60CM
PCI 60CM
POl 80CM
FDI 60CM
PCI 80CM
PDI 60CM
PDt 60CM
PDI 60CM
PD1 60CM
PDI 60CM

PDI B0CMS STEREO
FPDI 60CMS STEREO
PDI 80CMS STEREO

_PDI 60CMS STEREQ

PDI 60 AFP

CM02300809301
CMC24804745
CMO260080474 1
CM0O27804764
CMOQ3000805529
CMOD3100800155
CMC3200804819
CMO3300805554
CM034804839
CM035804859
CMO36804860
CMQ37804874
CM038804884
CMO3800800124
CMQO40804815
CM041000805616

- CMD42008044933

CM04300805631
CM04400800211
CM045804927
CM0463805630
CME47845632
CMO0O48804758
CM049805672
CMOE0008B0S035
CM051809379
CMC52802162
CMO054808155
CMO55809415
CMO5700802416
CMOE800809390
CMC6600808449
CMCB7805058
CM0B800809126
CMO7000809047
CMO7100802469
CMO7200809040
CcMO73808217
CMO7400011427
CMO750800484
CMO7600805035
CMQ7700808661

CMO5600809

CM05800809422
CMOB000B09424
CMOB6100809429

FPP0O15704165



ASSIGNMENT OF ASSET PURCHASE AGREEMENT

This Assignment of Purchase Agreement (the "Assignment") is entered into as of May,
2004 between Residential Telecom, LLC ("Assignor") and Litestream Holdings, LLC
("Assignee").

RECITALS

A. Assignor entered into that certain Asset Purchase Agreement dated as of May ‘14,
2004 between Litestream Technologies, L.L.C. and Assignor (the "Purchase
Agreement").

B. The parties hereto agree that it is in all their best interests that said Purchase
Agreement be assigned to the Assignee and that Assignor be relieved from all
obligations thereunder.

WITNESSETH

NOW THEREFORE, in consideration of the sum of $10.00 and other good and valuable -
consideration (including the promises contained in this Assignment) receipt and sufficiency
whereof is hereby acknowledged by the parties, the parties hereto agree as follows:

1. The foregoing Recitals are hereby incorporated herein.

2. Assignor hereby assigns all of its right, title and interest in and to the
Purchase Agreement effective as of the date of this Agreement, which
assignment is made without warranty or representation of any kind.

Assignee accepts the foresaid assignment and hereby accepts all the terms
and conditions of said Purchase Agreement, and agrees to perform all the
obligations of the Assignee thereunder.

(VD]

[SIGNATURES ON FOLLOWING PAGE]
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vy IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
L
T\’ day of May, 2004

RESIDENTIAL TELECOM, LLC

Name: [)Q/-Q (a[l\-o 1.{.,,

Title: Mmgp—\ Ml
J

LITESTREAM HOLDINGS, LLC

-

By._ /

Paul Rhodes, Manager

{(M2109753;1}



BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT dated
as of May7}, 2004 is made and entered into between Litestream Technologies, L1.C, a Florida
limited liability company, (the “Seller” or the “Company”’), and Litestream Holdings, LLC, a
Florida limited liability company, (“Purchaser”) as assignee of Residential Telecom, LLC
("ResTel"), pursuant to that certain Asset Purchase Agreement dated as of May 14, 2004 (the
“Agreement”) by and among ResTel and the Seller, which Agreement provides for the purchase
and sale of substantially all of the assets, properties and business of Seller. Capitalized terms

used herein and not defined have the meanings assigned to them in the Agreement.

KNOW ALL PERSONS BY THESE PRESENTS, that pursuant to the terms and
conditions of the Agreement and for the comsideration set forth therein, the receipt and
sufficiency of which is hereby acknowledged, the Seller hereby sells, conveys, transfers, assigns
and delivers to the Purchaser all of its right, title and interest in and to the assets listed on
Schedule 1.1(a) hereto (generally described as the St. John's County and Intangible Assets) along
with all other properties, business and trade names, goodwill and other assets of the Purchaser
related to, or used in the operation of, the Business. whether real, personal or mixed, tangible or
intangible, wherever located, as they exist on the Closing Date (collectively, the "Purchased
Assets") which, without limiting the generality of the foregoing, shall include the following:

(@) all vehicles, machinery, equipment, fiber optic systems and cables,
tools, supplies, leasehold improvements, furniture and fixtures owned by the
Seller, and any other tangible personal property owned by the Seller, in each case
related to, or used in the operation of, the Business;

(b) all inventories owned by the Seller related to the Business;

(c) all of the interests, rights and benefits accruing to the Seller under
any licenses, service agreements, customer agreements, maintenance and support
agreements, equipment leases, easements, {ranchise contracts, along with all other
agreements listed on Schedule 1.1(a);

(d) all operating data and records owned by the Seller, including all
customer lists;

(e) all of the Seller's rights with respect to intangible property,
including, but not limited to, all patents (and applications therefor), licenses,
trademarks (and applications therefor), names, including but not limited to the
name Litestream Technologies, and all rights and goodwill related thereto, service
marks, tradenames (whether registered or unregistered), domain names (and any
derivations thereof), copyrights {and applications therefor), proprietary computer
software, proprietary inventions, proprietary technology, technical information,
discoveries, designs, proprietary rights and non-public information, trade secrets,

{M21093520;3}



and know-how, in each case whether or not patentable (collectively, the
"Intellectual Propertv"™);

() all permits, licenses and other authorizarions of the Seller related to
the Business,

() all rights with respect to the Seiler's cable franchises;

(h) all rights with respect to any and all easements granted to Seller in
connection with the Purchased Assets or the Business; and

(1) all other assets of the Seller of any kind or nature related to, or
used in the operation of, the Business.

TO HAVE AND TO HOLD the same unto the Purchaser, its successors and assigns
forever. .

The Seller hereby constitutes and appoints the Purchaser, its successors and assigns, Its
true and lawful attorney, in the name of either the Purchaser or the Seller (as the Purchaser shall
determine in its sole discretion) but for the benefit and at the expense of the Purchaser (except as
otherwise herein provided), to (i) institute and prosecute all proceedings which the Purchaser
may deem proper in order to collect, assert or enforce any claim, right or title of any kind in or to
the Purchased Assets; (ii) to defend or compromise any and all actions, suits or proceedings in
respect of any of the Purchased Assets, and to do ail such acts and things in relation thereto as
Purchaser shall deem advisable; and (iii) take all action which the Purchaser may reasonably
deemn proper in order to provide for the Purchaser the benefits under any of the Purchased Assets
where any required consent of another party to the sale or assignment thereof to the Purchaser
pursuant to the Agreement shall not have been obtained. The Seller acknowledges that the
foregoing powers are coupled with an interest and shall be irrevocable. The Purchaser shall be
entitled to retain for its own account any amounts collected pursuant to the foregoing powers,
including any amounts payable as interest in respect thereof.

The Purchaser hereby assumes and agrees to pay, discharge and perform when lawfully
due all of the obligations, duties and liabilities of the Company with respect to the Purchased
Assets. FExcept for the obligations due pursuant to the Purchased Assets, the parties expressly
agree that the Purchaser shall not assume or otherwise become liable for any other obligations or
liabilities of the Company.

[Signatures on following page]
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IN WITNESS WHEREOF, each of the parties have caused this instrument to be signed
in its name by its officer thereunto duly authorized on the date first above written.

{M2109520;3)

PURCHASER:

Litestream Holdings, LLC, a Florida limited
liability company :

/

By: /
Paui Rhodes, Manager

' SELLER:

Litestream Technologies, LLC, a Florida limited
liability company

By:
Name:
Title:

L2



IN WITNESS WHEREOPF, each of the parties have caused this instrument to be signed
in its name by its officer thereunto duly authorized on the date first above written.

{M2109520;3}

PURCHASER:

Litestream Holdings, LLC, a Florida limited
liability company '

By:
Paul Rhodes, Manager

SELLER:

Litestream Technologies, LLC, a Florida limited
liability company

By: .
Naiie AP (. ffoe0 B Ao LS
Title: cee




Schedule 1.1(a) Residential Telecom, LLC

Bell South Purchaser Provision of Telecommunications Services
New South Purchaser Provision of Telecommunications Services
4Com Purchaser Provision of Cable TV Content
A&E Network Purchaser Provision of Cable TV Content
ABC Cable Network Group Purchaser Provision of Cable TV Content
American Movie Classics Purchaser Provision of Cable TV Content
Animal Planet Purchaser Provision of Cable TV Content
Black Entertainment Television Purchaser Provision of Cable TV Content
Bravo Purchaser Provision of Cable TV Content
Cable News Network Purchaser Provision of Cable TV Content
Cartoon Network Purchaser Provision of Cable TV Content
Cinemax Purchaser Provision of Cable TV Content
CNBC Purchaser Frovision of Cable TV Content
Camedy Cantral Purchaser Provision of Cable TV Content
Court TV Purchaser Provision of Cable TV Content
C-Span & C-3pan 2 Purchaser Provision of Cable TV Content
Disney Channel Purchaser Provision of Cable TV Content
DMX Music Purchaser Provision of Cable TV Content
E! Purchaser Provision of Cable TV Content
Encore Purchaser Provision of Cable TV Content
ESPN Purchaser Provision of Cable TV Content
EWTN Purchaser Provision of Cable TV Content
Food Network Purchaser Provision of Cable TV Content
Fox Cable Networks Purchaser Provision of Cable TV Content
Fox Family Channel Purchaser Provision of Cable TV Content
Fox News Channel Purchaser Provision of Cable TV Content
Fox Sports World Purchaser Provision of Cabie TV Conient
FX Purchaser Provision of Cable TV Content
Golf Channel Purchaser Provision of Cable TV Content
Great American Country Purchaser Provision of Cable TV Content
HBC Purchaser Provision of Cable TV Caontent
Headline News Purchaser Provision of Cable TV Content
History Channel Purchaser Provision of Cable TV Content
Home & Garden Television Purchaser Provision of Cable TV Content
Home Shopping Network Purchaser Provision of Cable TV Content
Leaming Channel Purchaser Provision of Cable TV Content
Movie Plex Purchaser Provision of Cable TV Content
MSNBC Purchaser Provision of Cable TV Contenl
MTV Music Television Purchaser Provision of Cable TV Content
MTV Networks Purchaser Provision of Cable TV Content
NCTC Purchaser Provision of Cable TV Content
Muchmusic _ Purchaser Provision of Cabie TV Content
Nickelodeon Purchaser Provision of Cable TV Content

(MZ109855;1)



Culdoor Life Network

Purchaser

Playboy TV Networks Purchaser
Sci-F1 Channei Purchaser
Showtime Purchaser
Speedvision Network Purchaser
Starz FPurchaser
Sunshine Network Purchaser
TBS Superstaticn Purchaser
Travel Channel Purchaser
Trio Purchaser
Turner Classic Movies Purchaser
Tumer Network Television Purchaser
TV Land Purchaser
VH1 Purchaser
Weather Channei Purchaser
Wamen's Entertainment " Purchaser
St. Joe Residential Acquisitions, Inc. Seller

Marshall Creek, Lid. Seller

D. R. Horton Inc. Seller

Stonehurst Plantation, Inc. Seller

Qaks Housing Partners, Lid. Seller

Jonns Creek, LLC Seiler

3t. Johns Forest, LLC Seller

GE Capilal Purchaser
Florida East Coast Railway Purchaser
TECOQ Partners Purchaser

Fassive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
FPassive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
{MZ109855;1)

Provision of Cable TV Contenl

Frovision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Conlent

Provision of Cable TV Content

Provision of Cable TV Content

Provisicn of Cable TV Content

Provision of Cable TV Caontent

Provision of Cable TV Content

Provision of Cabte TV Content

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Content

Provision of Cable TV Content

Agreements with Developers for provision of
Services

Agreements with Developers for provision of
Services

Agreements wilh Developers for provision of
Services

Agresments wilh Developers for provision of
Services

Agreements with Developers for provision of
Services

Agresments with Developers for provision of
Services

Agreements with Developers for provision of
Services

Leased Telephone Switch

Railroad Crossing Agreement
Sales & Marketing Services

Litestream Technologies, LLC
Equipment Inventory - St. Johns

Channel Modulator
Channel Modulator
Channel Modufalor
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulalor
Channel Modulator
Channel Mcduialer
Channel Modulater

3
11
14
15
16
17
18
198
20
21
22

PD1 BCCM CMO030080e321
PO 6GCM

PDI 6CCM CM01400805826
PDI 60CM CM01200808599
PCi 60CM CMO160080765%
PDI 680CM CM01700809393
PDI 60CM CM01800809397
~Di 60CM CM01500809401
PDI 80CM CMO02000802404
PDI 60CM CM0210134328
PDI 60CM C\0228093589



Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Davices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devicas Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices inc.
Passive Davices Inc,
Passive Devices Inc.
Passive Devices [nc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices nc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Fassive Devices Inc.

Passive Devices Inc,
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.

FPassive Devices Inc.

{MZ109855;1}

Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Moduiator
Channel Moduiator
Channei Moduiator
Channel Modulator
Channel Maodujator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channe! Modulator
Channel Modulatcr
Channel Modulator
Channel Modulator
Channel Modulator
Channel Mecdulator
Channel Modulator
Channel Modutator
Channe! Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulator
Channel Modulalor
Channel Modulatar
Channel Modulator
Channel Mcdulator
Channel Moduiator
Channel Modulator
Channel Modulator
Channel Modulalor

Channel Maodulator
Channel Modulator
Channel Mcdulator
Channel Moduiator

Agile Fixed Mcdulator

23
24
26
27
30
31
32
33
34
35
38
37
38
38
40
41
42
43
44
45
46
47
48
49
50
51
52
54
55
57
58
c6
67
68
70
71
72
73
74
75
76
77

56
59
60
61

4

PDI 60CM
PD1 60CM

PDI 60CM

PDI B0CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 80CM
PDI 60CM
PDI 80CM
PDI 80CM
PDI 60CM
PDI BOCM
PDI 80CM
PDI 60CM
POl 60CM
PDI 60CM
PD! 60CM
PDI 60CM
P! 60CM
PDI 60CM
PD| 60CM
PDI 60CM
PDI 60CM
FDI 60CM
PDI BCCM
PDI 80CM
PDI s0CM
FDI 60CM
PDI 60CM
PO 80CM
FDI 60CM
PDI 60CM
PDI 60CM
PDI 60CM
PDI 6aCM
FDI 60CM
PDI 80CM
PDI 60CM
POl 60CM
PDI 60CM

PDI 60CMS STEREOQO
FDI 60CMS STEREOQ
PDI B0OCMS STEREO
POl B0CMS STEREO

PDI 60 AFP

CM023008093C 1
CM024804745
CMQ2600804741
CM027804764
CMO3000805529
CM03100800155
CM03200804819
CM03300805554
CMOD34804839
CM035804859
CMO36804860
CM037804874
CMO38804884
CM03900800194
CMO040804915
CM041000805616

- CM042008044333

CMO4300805631
CM04400800211
CM045804927
CM046805630
CM047845632
CMO4B8B04766
CM049805672
CM05000805035
CM051808379
CM052808162
CMO054808155
CMOS5809415
CMO0S5700809416
CMD5800809330
CMO6600805449
CMO067809058
CM0&800809126
CMQ7C00809047
CMO7100809469
CMO7200809040
CMO73805217
CMC7400011427
CMO750809484
CMO76008C8035
CMO7700808661

CMO05600809

CMO059800809422
CMO0OB000809424
CMCB100809429

FPPO15704185



Passive Devices Inc.
Passive Devices nc.
Passive Devices Inc.
" Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
rassive Devices Ing.
Passive Devices Inc.

Passive Devices Inc.
Passive Devices [nc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.

Passive Devices [nc.
Passive Devices Inc.
Fassive Devices Inc.
Passive Devices Inc.
Passive Devices |nc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devicas Inc.
Passive Devices Inc.
Passive Devicas Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Ing.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices inc.
Passive Devices [nc.
Fassive Devices Inc.

Passive Devices Inc.
{M2109855;1)

Agile Fixed Mcdulator
Agile Fixed Modulatar
Agiie Fixed Modulator
Agile Fixed Modulator
Agile Fixed Modulator
Agile Fixed Modulator
Agile Fixed Modulator
Agile Fixed Moedulator
Agile Fixed Modulator

Passive Combiner
Fassive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner
Passive Combiner

Analog Recsiver
Analog Receiver
Analog Receiver
Analog Receiver
Anaiog Receiver
Analog Receiver
Analog Recesiver
Anaiog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analocg Receiver
Analog Recejver
Analog Receiver
Analag Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analocg Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Anaiog Receiver

PDI 80 AFP
FPDI 60 AFP
POl 60 AFP
FD! 60 AFP
PDI 60 AFP
PDI 80 AFP
PDI 60 AFP
FDI 60 AFP
PDI 80 AFP

POI-HC12
PDI-HCA12
PDI-HC12
PDI-HC12
PDI-HC12
PDI-HC12
PDI-HC12
PDI-HC12

PDI 80SR IRD
PDI 603K IRD
PDI 80SR IRD
PCI E0SR IRD
FOI 60SR IRD
PDI| 60SR IRD
POl 6O0SR IRD
PCI 60SR IRD
PDI 60SR IRD
PDI 80SR IRD
POl 80SR IRD
PDI €0SR IRD
PCI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PD! 60SR IRD
PDI 60SR IRD
PDI 80SR IRD
FPDI 80SR 1RD
PDI 80SR IRD
PCI 80SR IRD
PDI E0SR [RD
PCI B0SR IRD
PDI 60ER IRD
PDI 80SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI B0SR IRD
PDI BCSR IRD
PDI 60SKR IRD

FPP0O05817002
FP6819012
FPPO7917023
FPPQ09919025
FPP 10919030
FPPO12919033
FPP013919035
FPPOC4704140
FFPP025919036

HEC12 104131
HEC12 104133
HEC12 104135
HEC12 104136
HEC12 104137
HEC12 104138
HEC12 104139
HEC12 104140

203342423
203342570
203344707
203342466
203344757
203344700
203344703
203344732
203344625
2033448677
203344748
203345032
203344721
203344767
203344713
203344712
203344475
203344750
203344624
203344760
203344634
203344663
203344668
203342026
203344706
203344633
203344633
203344761
203345012
203344725



Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Fassive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.
Passive Devices Inc.

General Instruments

General Instrumenls
General Instruments
General Instruments
General Instruments
General Instruments
General Instruments

General Instrumenis
General Instruments
General Instruments
General Instruments
Ganeral Instruments
General Instruments

Scientific Atlantic
Scientific Atlantic
Scientific Atlantic

Wegener
Communications
Wegener
Communicatlions

Weather Star Jr.

Weather Star Jr.,
TV Guide
Hits Equipment

General Instruments
General Instruments

(M2109855;1)

Analeg Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receiver
Analog Receijver
Analog Receiver
Analog Recsiver
Anaiog Receiver
Analog Receiver
Analog Receiver
Analog Receiver

Digital Receiver

Digital Receiver
Digital Receiver
Digital Receiver
Digital Receiver
Digital Receiver
Digilal Receiver

Digital Receiver
Digiial Receiver
Digital Receiver
Digiial Receaiver
Digital Receiver
Digilai Receiver

Digilal Receiver
Digital Receiver
Digital Receiver

Digital Receiver

Digital Receiver

Weather Channel
Receiver
Weather Channel
Receiver

Processor

HITS Digital Receiver
HITS Digital Receiver

POl 80SR IRD
PDI 80SR IRD
PD! 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI 60SR IRD
PDI BOSR IRD
POl 60SR IRD
PDI 60SR IRD
PDI 80SR IRD
PDI 603R IRD
PDI| BOSR IRD

DSR 4400X

DSR 4500X
DSR 4500X
DER 4500X
DER 4500X
DSR 4500X
DSR 4500X

CSR 4500
DSR 4500
DSR 4500
DSR 4500
DER 4500
D8R 777

Power Vu D9223

Power Vu D9223
Power Vu D9230

Urity 4000

Unity 4000

Weather Alert

IRT 1000
IRT 1000

203344727
203344734
203345007
203344740
203344635
203344645
203344752
203340161
203344667
203344644
203345022
203345034

039844123£000298

0484441260001976
0484441260001525
0434441260001433
048444128C001490
0484441260001914
0484441128001475

045017220
045018788
D45018222
D45015430
£45019928
045027584

23327573

23327405
235860710

061461

243198

207017

2053

23533415
23177415



General Instruments
General Insiruments
General Instruments
General |Instruments
General Instruments
General instruments
General [nstruments
General Instruments
General Instruments
General Instruments
General Instruments
General Instruments
MOTOROLA

Ethernet Equipment
Cisco

Cisco

Spectrum

Spectrum

Compaq

Key Board

TIARA

MARCONI COT
Phillips Diamond Link
MARCONI

ALPHA UPS

TAQUA SWITCH

PINNACLE VOICE
MAIL

{M2109855;1]

HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digiial Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver
HITS Digital Receiver

Router
Router
Server
Server
Monitor
Key Board
Switch

Lazer

UPS Power Supply

Phone Switch

Voice Mail Server

IRT 1000
IRT 1000
IRT 1000
IRT 100C
IRT 1000
OM 1000
C8UH
C8U H
CeUH
C3UH
C8UH
C3UH
HMS

Catalyst 2950
Calalyst 2850
Server

Server
Monitor
MICROSOFT
Networks 1400

1550 nm Cptical ix
XTD SHELF

1400 SAL PLUS

Equipment Inventory - Palencia

O3St FIBER DRIVE

ETHERNET

EDFA

CISCO ROUTER
MARCONI ETHERNET SWITCH

BATTERY RACK AND BATTERIES

23532415
23454415
23282415
23441415
23293415

DIM 0007236416
J1D 7000106760
J1D 7000107780
J1D 7000108760
J1L 7000255760
J1L 7000254760
J1L7000253780
HMS US01011424

FAB Ce03P34L
FAE 0551WDsSL
C08000A 1220439
C080CDA1220302
143BK43BP364
5167707925403
1400MISD2110016

S000&e78001
610937080885
SNMHCEOBRE

020104235



UPS

Building:
Building and all
appurienances thereto
locaied at St. John's
Galf and Country Club,
8t. John's County,
Florida

Fiber Optic Distribution Cable with appropriate
connections and equipment
241010-Cable-St. Johns Creek
24104-Cable-Palencia

24105-Cable-8t. Johns
24106-Cable-Wingfield Glen
24108-Cabie-Stonehurst

24108-Cable-The Caks

Plant Under Construction:
2001410-PUC-Cable-5t. Johns Creek
200144-PUC-Cable-Palencia
200145-PUC-Cable-Sl. Johns
200148-PUC-Cable-Wingfield Gien
200148-PUC-Cabte-Stonehurst
200149-PUC-Cable-The Oaks
20014-PUC-Cable-Other

Tools-Central Office
Taools-3t. Johns
Equipment-Other

Central Office

Laptop Computers (11)-Various makes and models

Desktop Computers (5)-Various makes and models

Fax Machines (2)-Brother Model 9700; Brother Model 28C0
Printers: {5)-HP Model 4100, HP Madel 890c; HP Model 950c;
Epson C62; HP Mcdei 4050

Cnt VIN Make Model Year | Color | Owner

2 1FTZX1721YNA30025 | Ford | F150 2000 | White | Qwned

|

{M2109855;1}



7 1FMZU73W22UA33156 | Ford | Explorer | 2002 | White | Owned
El 1J4FT48541L581091 Jeep | Cherokee | 2001 | White | Owned

Type of Contract Owed Owed
Contract Contract Date Pre-Petition Post—Peﬁﬁon

A&E Network Cable TV Content  11-01-01 0 0
c/o NCTC :

. 11200 Corporate Ave.

Lenexa, KS 60219-1392

American Movie Classics Cable TV Content 11-16-01 0 0
c¢/o NCTC

11200 Corporate Ave.

Lenexa, KS 60219-1392

Animal Planet Cable TV Content 11-01-01 0 0
¢/o NCTC

11200 Corporate Ave.

Lenexa, KS 60219-1392

ack Entertainment Television Cable TV Content 11-16-01 0 0
c/o NCTC
11200 Corporate Ave.
Lenexa, KS 60219-1592

Bravo Cable TV Content 11-16-01 0 0
c/o NCTC

11200 Corporate Ave.

Lenexa, KS 60219-1392

Cartoon Network Cable TV Content 11-16-01 0 0
¢/o NCTC

11200 Corporate Ave.

Lenexa, KS 60219-1392

Cinemax & HBO Cable TV Content  11-01-01 0 0
c/o NCTC

11200 Corporate Ave.

Lenexa KS 60219-1392

CNBC Cable TV Content 11-16-01 0 0
c/o NCTC

{M2100855;1}



'1200 Corporate Ave.
.enexa, KS 60219-1392

Cable News Network
c/o NCTC

11200 Corporate Ave,
Lenexa, KS 60210-1392

Comedy Central

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Cowrt TV

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

C-Span & C-Span 2

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

~ snsney Channel

c/o NCTC
11200 Corporate Ave.
Lenexa, KS 60219-1592

DMX Music

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

E!

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Encore

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1592

ESPN
~a NCTC

{M2109255:1}

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cabie TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

11-16-01

11-16-01

11-16-01

035-14-01

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01



11200 Corporate Ave.
-enexa, KS 60219-1392

EWTN

c/o NCTC

11200 Corporate Ave.
Lettexa, KS 60219-1392

Food Network

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Fox Family Channel

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Fox Cable Networks

c/a NCTC

11200 Corporate Ave.
2nexa, KS 60219-1392

Fox News Channel

c/o NCTC

11200 Corporate Ave,
Lenexa, KS 60219-1392

Fox Sports World

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

FX

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Great American Country
c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

nolf Channel

{MZ2109855;1}

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

11-16-01

11-01-01

11-16-01

11-16-01"

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01



~/a NCTC
1200 Corporate Ave.
Lenexa, KS 60219-1392

Headline News

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

History Channel

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Home & Garden Television
c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Home Shopping Network

¢/o NCTC

200 Corporate Ave.
enexa, KS 60219-1592

Leaming Channel

c/o NCTC

11200 Corporate Ave,
Lenexa, KS 60219-1392

Movie Plex

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

MSNBC

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

MTYV Networks

¢/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

{M2109855;1)

Cabie TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

04-15-94

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

12-31-03



MTV Music Television
.a NCTC

11200 Corporate Ave.

Lenexa, KS 60219-1392

Muchmusic

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Nickelodeon

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Outdoor Life Network
c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Playboy TV Networks
. 42 Beverly Blvd.
severly, Hills, CA 90210

Sci-Fi Channel

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Showtime

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

ABC Cable Network Group
c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Speedvision Network
c/o NCTC

11200 Corporate Ave.,
Lenexa, KS 60219-1392

{M2109853;1})

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Countent

Cable TV Content

11-16-01

11-16-01

11-16-61

11-16-01

07-01-01

11-16-01

02-01-02

11-16-01



Starz

.0 NCTC
11200 Corporate Ave.
Lenexa, KS 60219-1392

Sunshine Network
10000 Santa Monica Blvd
Los-Angeles, CA 90067

TBS Superstation

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Turner Classic Movies
c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

“mer Network Television
+0 NCTC

11200 Corporate Ave.

Lepexa, KS 60219-1592

Travel Channel

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Tro

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

TV Land

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

4Com
1660 S. Hwy 100, Suite 590

Minneapolis, MN 55416-1534

{M2109855;1}

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

11-16-01

03-19-02

10-08-01

3,974.00

127.79



N Demand, LLC
345 Hudson St.
New York, NY 10014

VHI1

¢/o NCTC

P.O.Box 414826
Kansas City, MO 64141

Weather Channel

c/o NCTC

11200 Corporate Ave.
Lenexa, KS 60219-1392

Lifetimne
300 W. 49% Strest
New York, NY 10019

T ifetime
JOW, 46" Street
New York NY 10019

USA Cable
1250 Avenue of the Americas
New York, NY 10020

Sportschannel Florida
200 Jenricho Quadrangle
Jericho, NY 11753

TV Guide Channel
Department 532
Tulsa, OK 74182

TV Guide Digital
Department 332
Tulsa, OK 74182

Women’s Entertainment
c/o NCTC
11200 Corporate Ave.

{M2109855;1}

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content
Lifetime Network

Cable TV Content

Lifetime Movie Net

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

Cable TV Content

11-01-03

11-16-01

11-16-01

05-22-02

05-22-02

09-17-02

10-01-01

09-01-2002

09-01-2002

11-16-01

500.00

421.05

343,94

1,509.24

1,390.20

657.40



- Tenexa, K5 60219-1592

NCTC Cable TV Content 06-23-02
11200 Corporate Ave. )

Lenexa, KS 60219-1392

Atlantic. Net COLO 03-06-03
2815 NW 13" St., Suite 201

Gamesville, FL 32609

New South PRI’s

Bell South Intercomnect

St Joe Residential Acguisitions
St. Johns Golf & Country Club
Marshall Cresk, Ltd

Palencia Property Owners Assoc.

D.R_ Horon, Inc.
Stonehurst Plantation, Inc
Stonehurst Plantation, Inc
The Oaks Housing Partners
Johns Cresk Itd
Hutson Companies, LL.C
©+ Johns Forest, LLC

Johns Forest
Taylor Woodrow Communities
Florida East Coast RR
TECO Partners

Joint Marketing
Installation & Service
Joint Marketing
Installation & Service
Installation & Service
Installation & Service
Preferred Provider
Installation & Service
Installation & Service
Preferred Provider
Joint Marketing
Instailation & Service
Co-op Advertising
Railroad Crossings
Marketing Services

Cable Franchise issued by Board of County Commissioners for St. Johns County, Florida dated February 26,
2002 as subsequently renewed or amended.

Telecommunications rights, under Certificate #TXE81 (Competitive Local Exchange Company) and #T X881
(Interexchange Company), as issued by the Public Service Commission for the State of Florida, and subject to
the provisions of the tariff on file with the Public Service Commission.

Federal Communications Commission Registration Number 0006738447

{M2109855;1}



ASSIGNMENT, TRANSFER AND QUITCLAIM OF EASEMENTS

THIS ASSIGNMENT, TRANSFER AND QUITCLAIM OF EASEMENTS dated as
of May1}, 2004 is made and entered into between Litestream Technologies, LL.C, a Florida
limited liability company, (the “Seller” or the “Company™), and Litestream Holdings, LLC, a
Florida limited liability company, (“Purchaser”) as assignee of Residential Telecom, LLC
("ResTel"), pursuant to that certain Asset Purchase Agreement dated as of May 14, 2004 (the
“Agreement”) by and among ResTel and the Seller, which Agreement provides for the purchase
and sale of substantially all of the assets, properties and business of Seller. Capitalized terms
used herein and not defined have the meanings assigned to them in the Agreement.

KNCW ALL PERSONS BY THESE PRESENTS, that pursuant to the terms and
conditions of the Agreement and for the consideration set forth therein, the receipt and
sufficiency of which is hereby acknowledged, the Seller hereby sells, conveys, transfers, assigns,
sets over and transfers to the Purchaser all of its right, title and interest in and to any and ail
easements, or similar rights granted to Seller in connection with the Purchased Assets or the
Business. By execution of this instrument, Seller hereby acknowledges that Purchaser is the
successor to any right, title and interest that Seller may have in any easements.

IN WITNESS WHEREQF, each of the parties have caused this instrument to be signed
in its name by its officer thereunto duly authorized on the date first above written.
PURCHASER:

Litestream Heoldings, LLC, a Flornida limited
liability company

[

By: /

Paul Rhodes, Manager

SELLER:

Litestream Technologies, LLC, a2 Florida limited
liability company

Name:

Title:

(M2110269;1)



ASSIGNMENT, TRANSFER AND QUITCLAIM OF EASEMENTS

THIS ASSIGNMENT, TRANSFER AND QUITCLAIM OF EASEMENTS dated as
of May , 2004 is made and entered into between Litestream Technologies, LLC, a Florida
limited liability company, (the “Seller” or the “Company”), and Litestream Holdings, LLC, a
Florida limited liability company, (“Purchaser”) as assignee of Residential Telecom, LLC
("ResTel"), pursuant to that certain Asset Purchase Agreement dated as of May 14, 2004 (the
“Agreement”) by and among ResTel and the Seller, which Agreement provides for the purchase
and sale of substantially all of the assets, properties and business of Seller. Capitalized terms
used herein and not defined have the meanings assigned to them in the Agreement.

KNOW ALL PERSCNS BY THESE PRESENTS, that pursuant to the terms and
conditions of the Agreement and for the conmsideration set forth therein, the receipt and
sufficiency of which is hereby acknowledged, the Seller hereby sells, conveys, transfers, assigns,
sets over and transfers to the Purchaser all of its right, title and interest in and to any and all
gasements, or similar rights granted to Seller in conmection with the Purchased Assets or the
Business. By execution of this instrument, Seller hereby acknowledges that Purchaser is the
successor to any right, title and interest that Selfler may have in any easements.

IN WITNESS WHEREOF, each of the parties have caused this instrument to be signed
in its name by its officer thereunto duly authorized on the date first above written.
PURCHASER:

Litestream Holdings, LLC, a Florida [imited
liability company

By:
Paul Rhodes, Manager

SELLER:

Litestream Technologies, LLC, a Flonda limited
liability company

By:
Name: e (P (. “ffoc 03RS
Title: e )

(M2110269;1)
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Muy 18, 2004

Litesream Holdings, [1.C
500 Australiang Avenue
Kouth Suite 120

Wt Pulm Beach, FL 33401

Gentleman:

Reference is made 1o thar certain Asset Purchase Agreement dared May 14, 2004,
hetween Residental Telecom, L.C.C. and Litestream Technolagies. L.L.C. By means of this
lcter, we wish o confirm om umderstanding that notwithsianding the language of Seztion 1.7(d)
of the Asser Purchese Agrcoment the Post-Closing Period (as dofined in the Asser Purchase
Agresmenr) shall run for a period of up to 150 days and fuyther if the Sz. Jahn's County approval
is not obwined priar 10 the expirzuon of the Post-Clasing Periud, then sither party kerclo shall
have Lthe dght bui nut the obligadon o seck an order of the Ranloupicy Court which will make
the mansfer of the fanchise apreement cffective despiie tic absence of consent of St Jobn's
C oury 1o such wansier.

Dlense confirm vour agreement 1o the foregoing by suming where indicated helnw.

Very wuly yours,

u:/mm\'remq@c.

NA

Name:_P/id F yd
Title: [N Y,

pLeatey b2 gy

AGREFD AND ACCEPTED

Liwssiream Holdings, £ L.

{M2:i088735) )



May 19, 2004

Litestream Holdings, LLC
500 Australian Avenue
South Suite 120

West Palm Beach, FL 33401

Gentleman:

Reference is made to that certain Asset Purchase Agreement dated May 14, 2004,
between Residential Telecom, L.C.C. and Litestreamn Technologies, L.L.C. By means of this
letter, we wish to confirm our understanding that notwithstanding the language of Section 1.7(d)
of the Asset Purchase Agreement the Post-Closing Period (as defined in the Asset Purchase
Agreement) shall run for a period of up to 150 days and further if the St. John's County approval
is not obtained prior to the expiration of the Post-Closing Period, then either party hereto shail
have the right but not the obligation to seck an order of the Bankruptcy Court which will make
the transfer of the franchise agreement effective despite the absence of consent of St. John's
County to such transfer.

Please confirm your agreement to the foregoing by signing where indicated below.

Very truly yours,
Litestream Technologies, L.L.C.

By:
Name:
Title:

AGREED AND ACCEPTED

Litestream Holdings, L.L.C.

By:

Name:__far A (the b

Title: M)Nm 4.?\5 MM
b

{M2108855;1}



UNANIMOUS WRITTEN CONSENT
OF THI SOLE MEMBER AND MANAGER
IN LIEU OF MEETING

The undersigned, being the sole member and manager of (the "Member" and the
"Manager") of Litestream Holdings, LLC, a Florida limited liability company (the
"Company"), in lieu of holding a meeting, hereby take the following actions and adopt the
following resolutions by unanimous written consent pursuant to Section 608.4231 of the Flonda
Business Corporation Act:

{M2108528,1)

WHEREAS, the Member and Manager believes it to be in the best interest of the
Company to acquire substantially all of the assets and assume certain obligations
of Litestream Technologies, LLC, a Florida limited liability company ("Seller")
related to certain of Seller's intangible assets and its operations in St. John's
County, Florida’ on the terms and conditions set forth in the Asset Purchase
Agreement by and among the Company and Seller the form of which has been
presented to and rteviewed by the Member and Manager (the "Purchase
Agreement"); and

WHEREAS, the Member and Manager believes it to be in the best interests of
the Company to enter into the Purchase Agreement and certain other agreements
contemplated by the Purchase Agreement.

NOW, THEREFORE, BE IT:

RESOLVED, that the form, terms and provisions of the Purchase
Agreement and any and all other documents contemplated by or in connection
with the Purchase Agreement (collectively the "Transaction Documents") be and
hereby is authorized approved and adopted in all respects.

FURTHER RESOLVED, that the Manager of the Company is hereby
authorized and directed to execute and deliver, in the name and on behalf of the
Company, the Purchase Agreement and the Transaction Documents, with such
changes as may be deemed advisable by the Manager;

FURTHER RESOLVED, that the Manager of the Company is hereby
authorized and directed to, and the Member and Manager authorizes and approves
the payment of, the purchase price in the manner prescribed by the Purchase
Agreement.

FURTHER RESOLVED, that the Manager is hereby authorized and
directed to execute and deliver, in the name and on behalf of the Company such
other agreements, certificates and documents as are required pursuant to the terms
of the Purchase Agreement.



(M21083528;1)

FURTHER RESOLVED, that the Manager is hereby authorized and
directed in the name and on behalf of the Company to do or cause to be done all
actions and things, to prepare, execute and deliver and where necessary or
appropriate, file with the appropriate governmental authorties, all such
certificates, applications, contracts, agreements, filings, documents, instruments
or other papers, as in their judgment, or in the judgment of any of them, shall be
necessary, appropriate or desirable to camry out, comply with and effectuate the
purposes and intent of the foregoing resolutions pertaining to the acquisition
contemnplated by the Purchase Agreement; and, )

FURTHER RESOLVED, that any and all acts of the Manager, to the
date of this action in connection with the transactions referred to in the foregoing
resolutions are hereby in each and every respect ratified, confirmed, adopted and
approved as the acts of the Company.

[SIGNATURES ON THE FOLLOWING PAGE])



v IN WITNESS WHEREOF, the undersigned have executed this consent as of the day
115 of May, 2004,

Sole Membér

Paul Rhodes

s

Paul Rhodes, Manager

La

(M2103528;1)
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May 7, 2014

Residential Telecom, L.L.C.

Attn: Paul Rhodes

500 Australien Avenue, Suite 120
West Palm Beach, Florida 33401

Re:  Estoppel Letter in connection with a:signment of contracts wilh Litestream
Technologies, LLC ("Litestream™) to Residential Telscom, LLC ("ResTel")

Dear Mr. Rhodes:

We understand that ResTel was the success ful bidder of Litestream'’s 5t. John’s County
assets in connection with the bankruptoy auction conducted on May 4, 2004. In connection with
the purchase and sale of such assets, certain executory comtracts are being assigned to ResTel,
including that certain Single Family Preferred Provi.ler Agreement, dated June 26, 2003 and that
certain Broadband Installation and Service Agreement, dated June 26, 2003 (collectively the
"Apgreements"). Litestream and ResTel have reqursted that we make certain representations as
the non-debtor parties to the Agreements in connection with the sale of assets. The undersigned
acknowledge that ResTel is relying upon this Estopp-] Lerter to close the sale with Litestream.

This Estoppel Letter confirms the following:

1. We are not aware of any uncursd d:fzult (other than sums that may be owed by
Litestream), event of default, or breach that currently exists under the Agreements.

2, We acknowledge and consent to the assignment of the Agresments 1o ResTel.

3. We acknowledge that ResTel shall have the right in its sole discretion, but not the
obligation, to include telephone service within the package of services provided under the
Agreements,

4, We acknowledge and understand that the delivery of cable, telephone security
and internet services by ResTel under the Agreements may be provided using the tachnology and
system architecture which ResTel determines is best suited to the conditions and circumstances n
the Stonehurst Plantation development, which may «iffer from the current Litestream technology.
Specifically, we agres that the use of coaxial cable and cable modems is acceptabie and camplies
with the terms of the Agreements.

5. These ackmowledgements are piven on the understanding that ResTel will
provide acceptable services that are as good as or letter than the services currently provided by
Lirestream.

Sin:erely,
Stenehorst Plantation, Inc.

Suran D. Wood, Vice President

P.8a2

ot 1 gt e———
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May 7, 2004
Residential Telecom, L.L.C.
Arm: Paul Rhodes
500 Australian Avenue, Suits 120
West Palm Beach, Flonida 33401
Re: Estoppel Lettet In connection with assignment of contracts with Litestream

Technologies, LLC ("Litestream”) to Residential Telecom, LLC ("ResTel")

Dear Mr. Rhodes:

We understand that ResTel was the cuccessful bidder of Liwestream’s St. Jolns County
assets (the “St. Johns Assets”) in connection with the bankruptey suction conducted on May 4,
7004. Jo conpection with the purchase and sale of the St. Johns Assets, ccrtam executory
conmacts are being assigned ResTel, including that certain Telecommmunications and
Networking Services Joint Marketing Agreement, dated December 14, 2001 (the " A preement").
Litestream and ResTe! have requested that we make certamn representations as the non-debtor
parties to the Agreement in comnestion with the sile of the St. Johns Assats. The uadersigned
scimowledge that ResTel {s relying upon this Estoppel Lerer to close the sale with Litesoeant

This Estoppel Letter confirms the following:

1. We are not aware of any uncured default (ather than sums that may be awed by
Litestrcam), event of default, or breach that curpently exists under the Agreement.

2, We actnowledge and consent to the assignment of the Acreement to ResTel,
subjeet to the terms znd conditions of the Agresment, cxcept as modified by this Bstoppel Letter.

3. We acknowledge that ResTel shall have the rieht in its sote discretion, but not the
abligation, to include telephane service within thc package of services provided under the
Agresment on an {ndividual basis.

4. We acknowledge and understand that the delivery of cable, teleghone security
and internet services by ResTel under the Agrsement mdy be by any generally acceptable
technology, which may differ from the current Litestrearn echnology. Specifically, we agres that
the use of coaxial cable and cable modems is acceptable and complies with the terms of the
Agreement, provided, however, that the residential -customer shall not incur any additional
charges related to the installetion and use of cable modems.

3. These aclmowledgements are given on the understanding that ResTel will
provide scrvices acceptable to the undersigned that are as good or better than the services
curremly provided by Litestream.

Excep: to the extent modified by this Esioppel Letier, all other terms and cenditions of
the Agreement shall remain in full force and effect.

Sincerely,
St. Joe Residential Acquisitions, Inc.

f_ {
\/2156 gresmgw\-
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. May 7. 2004
Regidential Telecony, L.L.C.
Amn: Paul Rhodes
500 Australian Avenuc, Suite 120
West Palm Beach, Florida 33401
Re: Betoppel Letter in conmection with nssignment of confracts with Litsstraam

Dear Mr. Rhodes:

Technologies, LLC ("Litesoremm') to Residential Telecom, LLC (“ResTel")

We understand that ResTel was the successtul bidder of Litestreqts St Johus County

asseta (ihe “St. Johos Asscie™) in connection W
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May 10, 2004

Residential Telecom, L.L.C.
Atm: Paul Rhodes

500 Austraijan Avenue, Suite 120
West Palm Beach, Florida 33401

Re: Estoppel Letter in connection with assignment of contracts with Litestream
Technologies, LLC ("Litestream™) to Residential Telecom, LLC ("ResTel")

Dear Mr. Rhodes:

We understand that ResTel was the successful bidder of Litestream's St. John's County
assets in connection with the bankruptcy auction conducted on May 4, 2004. In connection with
the purchase and sale of such assets, certain executory contracts are being assigned to ResTel,
including that certain Communications System Installation and Service Agreement, dated June
18, 2003 (the "Agreement"). Litesiream and ResTel have reguested that we make certain
representations as the non-debtor parties {o the Agreement in connection with the sale of assets.
The undersigned acknowledge that ResTel s relying upon this Estoppel Letter to close the sale
with Litestream.

This Estoppel Letter confirms the following:

1. We are not aware of any uncured default (other than sums that may be owed by
Litestream), event of default, or breach that currently exists under the Agreement.

2. We acknowledge and consent to the assignment of the Agreement to ResTel.

3, We acknowledge that ResTel shall have the night in its sole discretion, but not the
obiigation, to include telephone service within the package of services provided under the

Agreement.

4, We acknowledge and understand that the delivery of cable, telephone security
and internet services by ResTel under the Agresment may be by any generally acceptable
technology, which may differ from the current Litestream technology. Speciﬁcélly, we agree that
the use of coaxial cable and cable modems is acceptabie and complies with the terms of the
Apgreement.

5. These acknowledgements are given on the understanding that ResTel will
provide acceptable services that are as good as the services currently provided by Litestream.
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Residentis] Telecom, L.L.C.
Aftn: Paul Rhodes

500 Australian Avenue, Suite 120
West Palm Beach, Plorida 33401

Re:  Tstappel Lemer in connection with assigarnent o” contraome with Litesream
Technologies, LLC ("Litesweam") to Residential Teletom, LLC "ResTel")

Dear Mr. Rhodes;

We understend that ResTel was the successfin] bidder 7 Litestream's St. John's County
psse!s in connection with the bankruptcy auction condusied orl ey 4, 2004, n connection with
the pirohass end sale of such assers, certain execulory cantraule are being assigned to ResTel,
including that certain Jingle Family Preferved Providzr Agresraznt, dated February of 2003 and
rhat certain Broadband Installstion and Service Agreement, dalud February 11, 2003 (callectively
the "Agreements"). Litesream and ResTe] have requested tha: we make cartain representationd
gs the nan-debmor parmies So the Agresements in conneclicr with the sale of assets. The
undersigned aclmowledge thet ResTel is relying upon this Este poel Lenter 1o clase the sale with
Lirestream.

This Eatoppel Lener confirms the following:

1. Wa arc not aware of any uncured dofault (other than sums that may be owed by
Litcstroasn), avent of default, or breach that curren(ly exists und:r the Agresments.

2. We acknowledge and consent to the assignmen: of the Agreements fo ReaTel,

3, We acknowledge that ResTel shall have the rig 21 in its gole discretion, but not the
obligafion, to include tslephone service within the packapge of services provided under the
Agrecments.

4. We acknowledge and understand that the d='ivery of cable, twleghone securicy

end intemet services by ResTe! under fhe Agreermnents mu be by any generally acceptable
technology, which may differ from the current Litesream tech iclogy. Speeifieally, we agree that
the use of coaxiel cable and cable modems is acceptabie mrid complies with the terms of the
Agresmenis.

5, These acknowledgements are given on Ui understanding that ResTel will
provide acceptabla scrvices that are as good as the strvices cur:znuly provided by Litestream.
Sincerely,
DL Harton Ine
P
:J '/Q/%K

Robere S. Pouier, Viee President




Taylor Woodrow

-

St Petessourg, Floriga 33702-2472
Tel 727.363.9582

May 7, 2004 Fax 727.563.9674
aylonvocdrow,.com -

Residential Telecem, L.L.C.

Attn: Paul Rhodes

500 Austraiian Avenue, Suite 120

Wast Palm Beach, Flonda 33401

Re: Estoppel Letter in connection with assignment of contracts with Litestream
Technologies, LLC ("Litestream”) to Residential Telecom, LLC ("ResTel")

Dear Mr. Rhodes:

We understand that ResTel was the successful bidder of Litestream's St. John's County
assets in connection with the bankruptcy auctien conducted on May 4, 2004. In connection
with (he purchase and sale of such assets, certain executory contracts are being assigned to
ResTel, including that certain Telecommunicaticns and Networking Services Joint Marketing
Agreement, dated November 26, 2003 and Cooperative Advertising Agreement (collectively,
the "Agreement”). Litestream and ResTel have requested that we make certain
representations as the non-debtor parties to the Agresment in connection with the sale of
assets, The undersigned acknowledge that ResTel is relying upon this Esioppel Lefter to
close the sale with Litestream.

This Estoppel Letter confirms the following:

1. We are not aware o any uncured default {other than sums that may be owed
by Litestream), event of default, or breach that currently exists under the Agreement.

2. We acknowledge and consent to the assignment of the Agreement to
ResTel, provided ResTel assumes all abiigations under the Agresment. '

3. We acknowledge and understand that the delivery of catle, telephone
security and intemet services by ResTel under the Agreement may be by any gererally
acceptable technology, which may differ from the current Litestream technology.
Specifically, we agree that the use of coaxiai cabie and cable modems is acceptable and
complies with the terms of the Agreement.

4. These acknowledgements are given on the understanding that ResTel will
provide acceptable services that are as good as the services currently provided by
Litestream.

Sincarely,

Tayler Woodrow Communities at
St. sF i L.L.C.

Thomas Spenc%,
Senior Land De\ielopment Manager



Taylor Woodrow o ngpemeer

St Pereirsburg Floriga 33702-2472
el 727.563.9582

May 7, 2004 Fax 727.553.9674
laylorwooorow.com

Residential Telecom, L.L.C.

Attn: Paul Rhodes

500 Australian Avenue, Suite 120

West Palm Beach, Florida 33401

Re: Estoppel Letter in connection with assignment of contracts with Litestream
Technolegies, LLC {"Litestream™) tc Residential Telecomn, LLC ("ResTel")

Dear Mr. Rhodes:

We understand that ResTel was the successful bidder of Litestream's St John's County
assets in connection with the bankruptcy auction conducted on May 4, 2004. In connection
with the purchase and sale of such assets, certain executory contracts are being assigned to
ResTel, including that certain Communications System Installation and Service Agreement,
dated November 25, 2003 (the "Agresment"). Litestream and ResTel have requested that
we make certain representations as the non-debtor parties to the Agresment in connection
with the sale of asseis. The undersigned acknowledge that ResTel is relying upon this
Estoppel Letter to cicse the saie with Litesiream.

This Estoppel Latter confirms the following:

1. We are not aware of any uncured default (other than sums that may be owed
by Litestream), event of default, or breach that currently exists under the Agresment.

2. We acknowledge and consent lo the assignment of the Agreement to
ResTel, provided ResTel assumes all obligations under the Agreement. -

3. We acknowledge and understand that the delivery of cable, telephone
security and intemet services by ResTel under the Agreement may be by any generally
acceptable technoloegy, which may differ from the current Litestream technology.
Specifically, we agree that the use of coaxial cable and cable modems is acceptable and
complies with the terms of the Agreement.

4. These acknowledgements are given on the understanding that ResTel wili
provide acceptable services that are as good as the services currently provided by
Litesiream.

5. The name of the Association (as defined in the Agreement) is revised to refer
to the entity set farth below.

Sincerely,

St. Johns Forest Master Property Owners
Assggciation, Inc.

erqu -%%usué?
Thomas Spence,
Senior Land De*/elopment Manager
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Residential Telecom, L.L.C.
Attm: Paul Rhodes )

500 Australian Avenue, Sutte 120
West Palm Beach, Flonida 53401

Re: Estoppeti Letter in connection with assignment of contracts with Litestream

- Technologies, LLC ("Litestream®) to Residential Telecom, LLC ("ResTel")

Dear Mr. Rhodes:

We understand that ResTel was the successful bidder of Litestream's St. John’s County
assets in connection with the bankruptcy auction conducted on May 4, 2004, In connection with
the purchase and sale of such assets, certain executory conrracts are being assigned to ResTel,
mncluding that certain Single Family Preferred Provider Agreement, dated July 2, 2003 (the
"Agreement"). Liteswream and ResTel have requested that we make cermain representations as the
non-debtor parties to the Agreement in conmection with the sale of assets. The undersigned
acknowledge that ResTel is relying upon this Estoppel Letter to close the sale with Litestream.

This Estoppel Lener confirms the following:

l. We are not aware of any uncured default (other than sums that may be owed by
Lestream), event of default, or breach that currently exists under the Agreement.

2. We acknowledge and consent to the assignment of the Agreement to ResTel
provided it does not constirute a modification 1o the agreement excepr as described in this letter.

3. We acknowledge that ResTel shail have the nght in its sole discretion, but not the
obligation, to inciude telephone service within the package of services provided to the community
and only by the use of infrastructure located in publicly dedicated rights of way.

4. We acknowledge and understand that the delivery of cable, telephone security
and internet services by ResTel under the Agreement may be by any generaily acceptable
technology in accordance with industry standards, which may differ from the current Litestream
technology. Specifically, we agree that the use of coaxial cable and cable modems is acceptable
and complies with the terms of the Agreement.

3. These acknowledgements are given on the understanding that ResTel will
provide acceptable services that are in accordance with the agreement.

Sincerely,

Hutson Compagies, L1.C

Al

Enk H. Wilson

3020 HARTLEY ROAD -+ SUITE 100 + JACKSONVILLE, FL 32257 + PHONE 904-162-7718 - FAX 904-292.2545



Johns Creek, LLC
5020 Hartley Road, Suite 100
]acksonvglle ;31 }.ﬂa 32257
(904) 262 7/ 18

Residennal Telecom, L.L.C.
Artn; Paul Rhodes

300 Australian Avenue, Suite 120
West Palm Beach, Florida 33401

Re: Estoppel Letter in connection with assignment of contracts with Litestream
Technologies, LLC ("Litesiream") to Residenual Telecom, LLC ("ResTel™)

Dear Mr. Rhodes:

We understand that ResTel was the successful bidder of Litestream's St. John s County
assets in connection with the bankruptcy auction conducted on May 4, 2004. In connection with
the purchase and sale of such assets, certain executory contracts are being assigned to ResTel,

-including that certain Single Family Preferred Provider Agresment, dated July 2, 2003 (the
"Agreement"). Litesweam and ResTel have requested that we make certain representations as the-
non-debtor pariies to the Agreement in commection with the sale of assets. The undersigned
acknowlcdoe that ResTel 1s relying upon this Estoppel Letter to close the sale with L1tes11eam_

This Estoppel Letter confirms the following:

l. We are not aware of any uncured default (other than sums that may be owed by-
Litestream), evenr of default, or breach that currently exists under the Ac'_‘reement

2. We acknowledge and consent fo the assignment of the Agresment to ResTel
provided it does not constimie a modification to the agreement except as described in this letter.

3. We acknowledge that ResTel shall have the right mn its sole discretion, but not the
obligation, to include teiephone service within the package of services provided to the community
and only by the use of mﬁastructure located m publicly dedicated rights of way:. :

4. We acknowledge and understand that the delivery of cable, telephone secunty
and internet services by ResTel under the Agreement may be by any generally acceptable
technology in accordance with industry standards, which may differ from the current Litestream
technology. Specifically, we agree that the use of coaxial cable and cable modems is acceptable -
and compliss with the terms of the Agreement. :

5. These acknowledgements are given on the understanding that ResTel will
provide acceprable services that are in accordance with the agreement.
Sincerely,

Johns Creek, LL

Enk H. W]lson
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May 21, 1004

Residentiz! Telecom, L.L.C.
Altn: Paul Rhodes

500 Australian Averue, Suite 120
Wes! Palm Beach, Florida 33401

Re:  Estoppel Letter in connection with assignment of contracts of Litestream
Technologies, LLC {“Lilestream”) to Residentia] Telecom, LLC {“ResTel™
relating to Palencia jg St. Augusting, St. Johns Couaty, Florida .

Dear Mr. Rhodes:

We understand that ResTel was the successful bidder of Litestream’s St. John's County
assels in connection with the bankruptey auction cc ndueted on May 4, 2004. In commecrion with
the purchase and saje of such assats, certain EXeritory contracts are being assigned o ResTel,
Including (1) that ¢emain Broadband Ingtallation m,d Service Agreement, dated May 28, 2002
between Lirestrearn and Palencia Praperty Owners Association of St fohn's County, Inz. (the
“Brozdband Agreement”) and (i) the I‘e'.ecommzmicalions.and Nerwork Services and Joint
Marketing Agreemenr, dared May 28, 2002, between Lilestream and Marshall Creek, Lid. (the
“Marketing Agreement™). ResTe} has fequested that we make certain certifcations as the nono-
debter parties o the Broadband Agreement and the Marketing Agresment (collectively, the
“Agreemenls™) in connection with the sale of the asgets of Litestreamn 0 ResTel. The
undersigned acknowledge that ResTe] is relying upan this Estoppel Latter to close the sale with
Lifestream, !

Subject lo the conditions and qualifications get tarth below, this Estoppel Letter confirms
the following: :

L. Ta actual knowledge of the undersijmed, upen the occurrznee of the BYyerl1s sa
forth in Exhibit *4" attached hereto there will be no iny uncured default, event of
default ar breach that curently exists under either of the Agreements,

We acknowledge and consent ta the assignmant of the Agprecments to ResTel;
provided, however, that such acknwledgement and comsemt {3 got effective
unless there ceeurs, and is condition ed upen, {i) the assipzmient of both of the
Agreements to ResTel and () the 2ssumption by ResTel of all the duties and
obligations of Litestream under both «.f the Agreements. ‘

2

3 We acknowledge that ResTel shall have the right, in its sole discretion, hut not the
obligation, to include tl:lcphgnc servize within the package of services provided
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under the Agreements, provided, howsver, that such acknowledgement [s
conditioried upon the following: i) there chall be no charge ta any person or
entity currendy using elephonie s2) vice provided by Litesqeamn upon the transfer
of service to ResTel, (it) if RecTel ¢iscontinues provisian of telephone service, ail
existing residents of Palencia thal are then currently using telephone service
provided under the Agreements s.all be notified ar least ninety (90) days in
advance of the discontinuation of such servi c2 and provided with a list (centaining
Contact telephone numbers) of alternate providers of telephone service and (i) if
ResTel discantinues pravision of te'2phone service, ResTe] shall reimburse to the
undersigned all casts and expenses incurred by it in connection with the change in
telephone service from the sendce r ‘quired to be provided under Section 3F(a) of
the Marketing Agreement, including (withour limitation) line port charges to new
exchange, change in marketing co laleral, stationary, and expanded lacal area
leng distance rate adjusmment; provided, however, that the aggregate amoaount af
such zeimbursement shal) not excaed §5 .000.

We acknowledge and understand that the delivery of cable, telsphone securiry anc
nitemer services by ResTel under the Agrscments may be by any generally
accepable technology (which may differ fom the cwrent Litestream technology),
including use of coaxial cable and (able modems; provided, however, that such
acknowledgement is canditioned upen the following: (1) in all events the content
and qualily of tha serviges required t be provided under the Agreements shall nat
be diminished or impaired and (ii) sush other technology must comply ar al] tirpes
witl the requirements of Sections 2.2, 2.5 znd 2.6 of the Broadband Agreement.

We acimowledge and agree thar the gixth sentence of Section 2.3 of the
Broadband Agresmenr be deleted 1nd replaced o read as foliows: “Each
homeowner shall be allowed to connect up {0 five compulers or intemet
apphances to the Intemet." Such agreement is given, however, upon the condition
that ResTel continue to provide to the gales office, the clubheuss apd the golf
Operarions center at lhe Palencia development the current static (non-varying) IP
addresses in use at each lecatian, wi:ich may be increased to five such addresses
at each such location,

The forsgaing acknowledgments are given with the vnderstanding and an the.
condition that, except to the extent otherwise expressly provided in this Estoppel
Letter, all terms and provisions of the Agreements shall remain in full fores and
effect and the undersigned shall not be deemed 1o have waived any, and shall
henceforth insist on the full and complete performance of all terms and
provisions of the Agreements (includ ing, withour limitation, ali requirements aof
Sections 4 and 6 of the Broadband A greemen: and the occurrence of the events
listed on Exhibit “A™ beren). '
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Sincerely,

§

PALENCIA PROPERTY OWNERS ASSOCIATION

@Ttoms UNFY, INC.
By: \ /g/\)ﬁ\ﬁ\’—r—»

Michael 1. Harrigog ¥ |
Its President

MARSHAL] CREEK, LTD,
a Florida limiied partnership.

By:  Hines/Marshall Creek, Lid.,
a Flori1a limited partnership,
its sole general partner

By: Hines Manegement, LL.C,
a Defaware limited liability company,
itc s0le general partner

B:: Hines Interescs Limited Parmership,
a Delaware limijtad PATnershis,
its sole member

By: Hines Holdings, Ine.,
a Texas corporation,
its sole general pariner

Ml Py

Title: _

Name: N\L&a&; T H&_QBN\)

on. VP
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Alin: Paul Rhodes
Puge 4

ACCEPTLD AND AGREED TO
THIS 2| DAY OF MAY, 2004

RJ:‘SIDEN?IAL TELECOM, L1.C

By:

Title: ,}‘{ﬂ-u\m:ﬁ-—\:} }-{Z—y\,& X

{M21n9L01:2)
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EXHIBIT 4"
1. The bond required 1o be‘mnincaillad. by Litestream under Section 3.4 of the

Broadband Agreement has lapsed, is no langer baing maintained and must be replaczd within
thuty (20) days of the sale of the Lijestream assets ¢ ResTel.

2. The payment of an Access Fee ip il amount 0f $96,850 (3325 x 298 units) iz due
and payable under Section 4.4 of the Marketing A preement and shall be paid by Lilestrzam upon -
the closing afl the sale of *he Litestream assels to ResTal.

3. The assignment of the Asrecments by Litestream to ResTel and the gssumption .
by ResTel of the Aoreements upon the closing of the sale of the Litestreamn asseis wm ResTel



SELLER'S CLOSING STATEMENT

BUYER : Litestream Holdings, LLC

SELLER: Litestream Technologies, LLC
Debtor-in-Possession

DATE; May 21, 2004
Due Seller;
Purchase Price $1,370,000.00
Amount in escrow $ 137,000.00

Less proration for May billings $ 23,669.00
Less proration for 2004 property taxes 3 26,488.96
Plus proration for service through end of month$ $ 10,333.33
$

Cash to be paid at closing 1,193,175.37

Total Due to Seller at Closing $1,330,175.37

READ AND AGREED TO BY SELLER:

By:

S



Litestream Technologies, LLC

Default Cure Payments

Pavee

Sunshine Network

4Com

IN Demand, LLC

Lifetime

USA Cable

Sportschannel Florida

TV Guide Channel

TV Guide Digital

Verizon

Verizon

Verizon

Rover / Expedius

Tampa Electric

Massergy

Intrado

JSI

Bell South

Bell South

Security Associates International
GE Capital
Withlacoochee River Electric
Superconnect

Mid America Compuling
Marsnall. Creek Ltd.
Stonehurst Plantation, Inc.

Total

Date of
Check
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
C5/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04
05/21/04

frust

Check No. Amount

53.874.00
127.79
500.00
421.05
343.94
1,509.24
1,390.20
657.40
1,365.00
7,566.53
1,738.47
2,938.71
7,155.70
4,620.30
1,5600.00
151.05
13,095.10
2,726.72
1,383.65
7,000.13
2,020.72
8,885.24
1.389.47
86,850.00

47,400.00

$216,724.41



Paul Rhodes
500 Australian Ave South, Suite 120
West Palm Beach, FL 33401

Brief Resume

2000 — Present Princeton Homes
President of Princeton Homes, Inc. Production homebuilder in the Treasure
Coast. Obtains financing, oversees sales and construction. Princeton Homes
owns Princeton Mortgage, Inc. 2004: Sales approximately $50,000.00.

2000 — Present Residential Telecom

A Princeton Homes cable agreement serving the St. James Golf Club Community.

1994-Present St. James Golf Club

Developer of St. James Golf Club, a 709-unit, 435-acre PUD in Port St. Lucie
with an 18-hole public-play golf course. Formed and managed limited
partnership involved mn purchasing land, permitting land as a PUD, obtaining
development financing, selling portions to WCI Communities, Centex, Centerline
Hommes, Princeton Homes.

1996 — Present St. Andrews Park
Developer of St. Andrews Park, a 160-acre mixed-use development master
planned commercial, office and multi-family development. Purchased property
and permitted land as a PUD, sold portions to a Publix developer, apartment
developer and church. Overseeing sale of balance of land.

1984 — Present Rhodes Holdings

Numerous affiliations, Land Acquisition, Investment, & Land Development.



Biography of Philip L. Holdbrooks,
President, Litestream Holdings, LLC

Mr. Philip Holdbrooks served as CEO of Litestream Technologies, LLC from March 2002 to May 2004.
He was chosen as the company’s President in November 2003. In June of 2001, Mr. Holdbrooks was
named Managing Director and served a two-year term. Litestream constructs and operates turnkey
broadband telecommunications systems, offering video, voice, data, and alarm monitoring services to

homeowners.

On January 1, 2001, Mr. Holdbrooks was named Vice President of Sales and Marketing for TECO
Partners, an energy related sales and marketing company. TECO Partners is part of the TECO Energy
family of companies that include the third largest electric provider in the state, a nationally recognized

energy services company and the country’s largest river based transportation company.

Prior to his association with TECO Partners, Holdbrooks served as Vice President of Sales and
Marketing of TECO Peoples Gas, the state of Florida’s largest Natural Gas Company located in Tampa.
He oversaw five primary business units that encompassed over 200 communities and the majority of the

largest metropolitan cities in the state.

Phil joined Peoples gas in October 1998, as the regional Manager of Operations for the Tampa Bay
region that spans some seven counties on the western portion of the state. Prior to accepting that
position, Phil was Regional Sales Director for American Meter Company, Las Vegas, Nevada. Phil’s
primary area of responsibility included providing utility related products and services, manufactured and

supplied by American Meter, 10 a territory that included the western half of the United States.

Phil received a Bachelor of Science Degree in Industrial and System Engineering from the Georgla

Institute of Technology in Atlanta.

06/10/2004



Litestream Holdings, LL.C
Operating Summary
June 2004

Number of Subscribers (May, 2004)
Number of Subscribers Under Contract at BuildOut

Employees by Category

Total Number of Employees

Customer Service

Technical and Operations

Management

After hours call center 24x7 year-round
Current CSR to Subscriber Ratio

Subdivisions served or under Agreement

Palencia

St. John’s Golf and Country Club
Stonehurst

St. John’s Forest

John’s Creek

Wingfield Glen

The Oaks

Services Offered (see attached literature)

77 channel basic package

2 digital tiers

Multiplexed premium tier

High speed internet (Ethernet)
Local telephone (CLEC license)
Security Monitoring

Technical

Architecture: Fiber to the Home/Fiber to the Curb
750 mhz minimum bandwidth

Miles of Fiber (present)

Miles of Fiber to be constructed

Optical Network Units located with 300 feet of home

“Category 5” wiring for Ethernet separately installed

845
4700

b O L) —

1 to 280



Planned Improvements

Establishment of local office by end of September 2004

New on-line customer interface

Voice-over [P

Video on-demand

HDTV

Direct competition with other service providers in Kensignton and additional new

subdivisions.
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MACFARLANE FERGUSON & MCMULLEN
ATTORNEYS AND COCUNSELORS AT LAW

400 MORTH TAMPA STREET, SUITE 2300 625 COURT STREET

1501 SQUTH FLORIDA AVENUE F.O. BOX IS3 {212 32601 P.O. BOX 1889 (ZIF 33757)
LAKELAMND. FLORIDA 32802 TAMPA, FLORIDA 336802 CLEARWATCR. FLORIOA 33756
BE3) 680-9908 FAX (B63) 6A3-2849 (8131 273-A200 FAX (A13) 2723-43926 1727V 441-8966 FAX (727)aq2.Ba?0
www . mlimlegal.com IN REPLY REFER TO:
emalL: info@mimlegal.com Ta|||pa

ptl@macfar.com

June 29, 2004
BY FEDERAL EXPRESS

Michael Hunt, Esquire

Office of the County Attorney
St. Johns County, Florida
4020 Lewis Speedway

St. Augustine, FL 32802

JUL =1 2004

Re: Litestream Technologies, LLC
Dear Mr. Hunt:

As you may remember from an earlier telephone conversation, this law firm is
bankruptcy counsel to Litestream Technologies, LLC, under the case pending in the
Middle District of Florida (8:04-bk-03721-KRM). Recently, while speaking with David
Reid on the subject of the transfer of the cable franchise from the Debtor to the
successful purchaser at the bankruptcy auction, he informed me that the Board of
County Commissioners for St. Johns County had apparently not been notified in May of
2003, when American Capital Corporation had acquired a controlling interest in the
company. Mr. Reid indicated to me that the Board of County Commissioners is
supposed to be notified whenever there is a change in contrel of the company, or a sale
of the assets. | do not know if this was not fully understood by the people running
Litestream Technologies at that time, or if they merely forgot the conditions which will
trigger the obligation to give notice. Please accept our apologies for not independently
investigating the terms of the franchise agreement.

By way of information, the transaction in May, 2003 consisted of bringing
American Capital Corporation into Litestream Technologies as an additional investor.
The money which was invested by American Capital Corporation, or agreed to be
invested, was not used to retire debt or to pay off any existing investors, but was
earmarked solely for funding the expansion of the fiber optic cable system in Pasco
County and St. Johns County. American Capital Corporation received membership
units for 51% of the company, and had already invested $5.5 million as of the date that
the involuntary bankruptcy petition was filed. An additional $4.5 million is still owed to



Michael Hunt, Esquire
June 29, 2004
Page 2

Litestream Technologies under the original Promissory Note. Unfortunately, it was the
decision of American Capital Corporation to cease making payments under its
Promissory Note which indirectly led to the bankruptcy, and to the auction authorized by
the Bankruptcy Court. However, you may be assured that the sale agreement with
American Capital Corporation was undertaken in order to allow Litestream Technologies
to continue building the network needed to service St. Johns County residents, and did
not alter or affect the franchise agreement. | would like to respectfully request that St.
Johns County waive any penalties or interest which may be associated with the
oversight, due to the afore mentioned inadvertence, and because the oversight did not
result in any gain to the franchisee or expose any other party to any loss.

Again, please accept my apologies that the Board of County Commissioners for
St. Johns County, Florida had not been previously advised of the change in ownership
which, unfortunately, led to the bankruptcy filing. Should you have any questions or
comments, please do not hesitate to contact me at 813/273-4360.

Sincerely,
D

f [ ‘e

Patrick T. Lenn;n

PTUsp
cc: Litestream Technologies, LLC
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Date Check#: Amount
5/21/04 1320 31,193,175.37
Macfartane Ferguson McMuilen Trust Account )
Res. Com/Litestream (Horan/1838)
Clesing
...21389-124341
s S 1320
AKERMAN SENTERFITT R
ATTORNEYS AT LAW . K WACHOVIA BANI( N.A, -
TRUST ACCOUNT 63-751-631
PO BOX 3273 .
TAMPA, FL 33601-3273 i
DATE AMOUNT &
5/21/04 $1,193,175.37
A : ONE-MILLION ONE-HUNDRED-NINETY-THREE-THOUSAND ONE-HUNDRED-SEVENTY-FIVE AND 37/100
e A DOLLARS
VOID AFTER 90 DAYS 3
Macfarlane Ferguson McMullen Trust Account % IDI _ S00A
7 b%éuﬂ’f,? /77@7K4u/3 ‘
M) ,/7 AL
S M P Honn, .

21389126341 "OO0O0 L3 200 120E3 4075432209000 L2 4SRN

(ERMAN SENTERFITT

Date
5/21/04

Macfarlane Fergusen McMullen Trust Account
Res. Com/Litestream (Heran/1838)
Closing

21388-124341

|
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Check#:

1320

Amount
$1,193175.37

1320



