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PURCHASE AGREEMENT 

CROWCR££K:AGENGYFORTTHOMPSON . . . .. . . .. .. . 1"··· E 
. . . .... s c ase Af¥eement ("Agreement") wit:h ah effective date • ;;i. 1 - , 2(}13 js 

by and between NATIVE AMERICAN TELECOM, .LLC ("Comp f'), a1i members of the 
Company (''.Members"), and CROW CREEK TELECOM, LLC., {hereinafter referred to as 
''Purchaser" or ''.Purchaser LLC''); Purchaser ·and Company may collectively be referred to as 
the "Partie1$,;,1 

WHEREAS, t:he Company is a limited liability company duly organized, legally existin,g 
and presently in good standing under the laws of the State of South Dakota @d hl!$ 
members who own 100 perce.nt of t:he me;mbet:Shi:P interests of.t:he Companr, as outl;ined 
ip. Schedule "A" :ii:tached hereto and incmporated herein by reference (the ·~embers"); 
an.d 

WHEREAS, t:he Company operates a telecom. servii;e~ business which provide& various 
telecoinniiittlcation services to mcl.ividua!s and business ¢ntiti¢s:; and 

WHEIIBAS, Purch~t i.s a li;mited lialillity compaiiy chilrtered under ili¥ laws of .t:he 
Crow Creek Sioµx Tribe (the ''Tnbe") a federally i:\:cogpized Indl<m Tribe, baYing its 
principal office .and tribal headquarters in Ft. Thompson, SD. O;ow Creek Telecom; 
LLC, · conduc.ts business on Crow Creek Sioux tri'Pal trust land; is )Ilajoi;ity owned by t:he 
Tribe and is operated pursuant to its duly filed Ai:ticles .ofJ:ncoqiotatiO!i. 

WHEREAS, the Board of Directors of the Purchaser ILC has, by resolution. duly 
adopted, approvecl this. Purchase Agreement and t:he transactions contemj:>ll!ted hereby; 

WiIEREAS, all holclers of Me1nbershiJ? . Interests. in CO!IlP!\l\Y have approved this . 
.Purchas.e Agreement and the transactions contemplated, here!w; 

WHEREAS, the . .Parties desire. to enter into this Agre¢me11t pursllilnt to whieh Purchaser 
will pUrchase all me:r.p,bership Interests of the ,Company. 

NOW, THEREFORE. in consideration fot t:he promises set forth inthis Agreewent; and. 
the purposes of mergfng !he Company with and mto the Futchaser LLC and setting fort:h 
certain tei.ms 'ancl i::onditiorts the Parties. agree as follows: 

1. pURCl;IASE AND SALE: Subject to t:he terms and conditiol!,j set fort:h in this: 
Agreement, Purchaser hereby agr~ to purc!J.ase from Members, and Members hereby 
agree to sell, tran.sfer. ancl·conveyto the Purchaser, all of the membership interests oft:he 
Company (the ··~fombel"Ship Interests;'}. 

:2. TOTAL CONSIDERATION PAID BY BuYER: The total consideration to be paid by 
Purchaser shall. be set fort:h. and descnbed in Schei:\ule "B;" attached hereto and 
incorpot1>ted herein by reference (the "Purchase Price"), 
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3. CLOSING: The Closing contemplated by Jhis Agreement for .the tr<ID.$fer of the 
membership interests and the payment of the Purchase Pric.es shall take place at the 
of:(icc;s of Purchaser LLC. · 

:3.1 Deliverii:s at Closing; At the Closing, the Parties sha11, respectively, make the 
following simultaneous .deliveries: 

(a) The Company shall deilver to the Purchaser: (i) a certificate or certificates· 
representing .the Membe~hip Interests duly endorsed on behalf of company~ 

{b) The Purchaser shall deliver .to the Company: (i) the. Purchase by method as set 
forth in Schedule ''B .. ~ 

4, REPRESENTATIONS MID WARRANTIES OF COMPANY: Company hereby 
waJ;IantS and-t¢pte$ents th<¢. 

·(aj Legal EXistence, company is, duly o:rganizel) and validly existing in goad 
standing Wider the laws of the s.tate of South Dakota and has all requisite power 
and authority to consllllltiiltte. the transaction contemplated by this Agreement. 
Company has issued a Resqiution authorizing the execution of this Agreement 
and the· representative ei\'.ecuting this Agreement sha,U have full power m:id 
authority to bi,np cmnpany' .to. a11 l!Cts and traD$l!Cti.OnS contemplated nereby' To 
the Company's kno:Wledge, the Company has fuU po:wer and authority to own and 
operate its property and assets and to catty on its business as present!)' conducted.. 

(h) '1 alid Agreement. Tills Agreement is a. v.alld obligation of Company and­
Memliers, and .is binding upon Company ,and Members in accordance with its 
teITI1S, 

(c} Restrictions on Membership Interesis. Nei!bet the Company not Members are 
partie& to any agreements that create rights or obligations in the Membership 
lnterests relating. to any third patty inC!nding voting or membership agreements. 

, The MeIIibers .are the lawful OWnets of the. Menibersliip Irtteres!S, free and. cleat 
of any .encumbrances, secllfity interests or liens .of any kind and has i'ull power 
and authority to sell and ttans:fer the Membership Units as contemplated in this 
Agreement 

5.. ·CON.DUCT. <JF BUSINESS BY COMP~~: PPJQR TO CLOSING: E."i.:cept as rn~y 
be approved byPurchaser in writing, prior to closing; the Company will catty oh business· 
operations in ihe normal and usual course and use its best efforts to preserve Company'·s 
bus1ness intact, to preserve for Purch.aser the present relationships of Company with 'its 
custome~~: contractors and agent~ .. 

6 •. · ASSUMPTION OF LIABILITIES: Purchaser agrees to assume any .and all liabilities 
of the ·company, whether arising or.accruing prior t", on or after the effective date. 
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1. FURTHER INSTRUMENT$. The parli..S to this Agreement will upon reasoiiab1e 
request, execute, aclaiowledge and deliver any and )l!l conveyances, assignments and all 
other ln&tnrrnents and docUmelits as rmiy be rc;asonably necessary in order to complete 
the transaction contem,plated and to c'arry out the intent and PlIIJlPse of this Agreement. 

8. OWNERSHIP/CONTROL OF RECORDS AFJ'Ell CLOSING: Upon closing; the: 
Company shall cause to be transferred ~o !he aJtorney for Crow Creek Telecom, LLC all 
opgina1s, copies and compilatioll!! of the books and ,records of the Company. Upon 
written request by a Member. l:'llrchaser in its, sole and absolute discteti011,may allow 
reasonable access the books aiid records of the ,company to the extent such access may 
reasonably be reqllir~d by a Member in connection with ~ ,audit Or' other tax-related 
matters reiating to ,fue Company's business. 

9. CONFIDENTIALITY/PPBLICITY. Neither the tetms of this Agreement nor the faet 
that the p,arties are discussing this ,ttansactfon will be disclose!'! by a party to the public 
without the prior written cons,ent of b'oth parties. 

10. SEVERABILITY: If any part or parts of this Agr\'('l)lent shall be held unen!orceab]e fox 
any reason, the re,mainder of this Agreement shall continue in full force and c::ffect, If any 
provision of this Agreement is deemed invalid or unenforceable by any ~, of 
competent jurisdiction, and if limiting such provision woul\i make the provision valid, 
theh such provision sh;ill be deemedto be construed as so limited. 

11. BINDING :JtFFECTi The covenants ,and conditi9ns contained, m thls Agreem'<Ilt shall 
apply to and hfud the parties lir!d the heirs, legal' reptei;¢JitatlW$; sµccessors and pennitted 
assigns pf the Pm;ties. 

12. :ENli:Jm AGREEMENT: this Agreenient constitutes the entire agreem,eni betWeert the 
Pai;ties and supersedes any prior understanding or representation .Of Jl!!Y ,kind c1>receding 
the date of this Agreement There are no other pr~c;:s, !"D!lditions, understandings at 
other agreements, whether ori! or writte!l, relating 'to the subject matter of this 
Agr~ment, ThiS Agreement may be mpdified m writing and must be signed by bqth the 
Company aiili J:'llrchas,et. , , 

13. GOVERNING LAW'~ This Agreement sha,ll ,be gQVetned by and construed ifi 
ac,cordance with i:he laws of the Crow Creek Sioux Tribe, , 

14. LEGAL,FEES AND TAXES: Primatv nrtmatation of the Purcha<e A,,,.,,ement Will h"" 

Purch3Ser respon,sibility ,and expense:but ·un'less othe~i:s~ ~~~ ;~h-;~ t~ th;~ 
Purchasec Agreement shall be,ar 3iJ of its own, expenses, in.eluding without limitation, 
those of attorneys, a,ccountants. auditors, financial advisors, and oth~. in connection 
with the transaction \:O!ltemplate,d by ihis Purchase Agreement. Company shall be , 
tesponsiblefor any and all !t<llt$fof [l!4~~ ,;nismg from the purchaS(}. , 
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15. W:AIV)l:Ri Tuefail\lre dfeitherpilrtyto enforce any proy1sions ofth'is Agreement shall 
not. be deemeq. a ·w~iver .Qt limi!ation or that party's ·right to subsequently enforce irod 
compel strtet C-O!npliance with every provision of this Agreement. 

IN WD:NESS WHEREO]', the parties have caused this Agreement to be executed ihe day and 
year .firsf above written .. 

PURCHASER: 
CROW CREEE: TELECOM,. LLC; 

COMPANY! 
JliATIVE AMERlCAN TELECOM,.LLC: 

By· .. ·. . . . . ~~ N~~ft-;A;;i · .. 
Title: Authorized Agent /Prc;.J•N 
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Members 

Crow Creek Sioux Tribe 
Native American Telecom, LLC 
WideV'oice Col)1IlllJijications, Inc: 

Sehed1de "A" 

Membenihip Interest 

51% 
2so/. 
24% 

By signing this Schedu'le; we agree to sell, transfer. and convey all right; title and interest 
in my Membemhip Interest to Purchasem. 

Chainn , Pr id n~ Crow Creek Holding, Ll.C. .wi entity wlioUy owned by the Crow Creek 

Sio:;~~ -

President,~= Tefe~om F;l]terprise;LLC 

I( 
• .. Wide.Yoiee Cotn1punication" Inc. 
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Schedule "B" 

Purchase. Price 

Purchaser agrees to pay Seller $tOO and agrees to assume the liabilities of the Company 
in accordance with the terms. of this Agreement 
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