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STATE OF MICHIGAN
IN THE CIRCUIT COURT FOR THE COUNTY OF WASHTENAW

MIDCAP BUSINESS CREDIT LLC and
NXT CAPITAL SBIC, LP,

Plaintiffs,
Yo

RECELLULAR; INC,,
Defendant.

BARRIS, SOTT, DENN & DRIKER, PLLC
James 8. Fontichiaro (P35783)

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

211 W. Fort Street, 15th Floor

Detroit, Michigan 48226-3281
(313)965-9725

SHEFSKY & FROELICH LTD,
Mzt:haelA. C‘_ MArosso

(312) 836-4029

‘MCDC)NALD HOPKINS PLC

J effrey S. Grasl (P625‘ f())*
Jason L. Weiner (P74120)

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

(248) 646-5070

Case No. 13-1088-CK

Hon. Archie C. Brown

SCHAFER & WEINER, PLLC

Daniel J. Weiner (P32010)

c;;.dﬁuigsel for MidCap Business
Credit LLC

Bloomfield, Michigan 48304
(248) 540-3340

RUBERTO ISRAEL & WEINER,
PC.

James C. Fox

Brendan C. Recupeto

Co-Gounsel for MidCap Business

Boston,"m 02109
~ (617) 7424200

STIPULATION FOR ENTRY OF

ORDER. GRANTING CEIVER’S MO’ ON

O'R,,AUTHORITYT TO

AT AUCTION AND APPROVING 'I‘HEFORM AND MANNER OF NOTICE

THEREOF; AND (C) GRANT RELATED RELIEE

{46114413
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Plaintiffs, MidCap Business Credit LLC (“MidCap”) and NXT Capital SBIC, LP

(“NXT? and together with MidCap, the “Lenders™), Gregory Coppola, duly appointed Receiver

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

(“Scio’*} and the Treasurer for the Village of Dexter (“Dexter”) hereby stipulate to the entry of

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

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

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

(“Orxder”) attached hereto as ExhibitA.

NOTICE OF ENTRY WAIVED:

GREGORY COPPOLA, AS
RECEIVER FOR
RECELLULAR, INC.

| MIDCAP BUSINESS
CREDITLLC

NXT CAPITAL SBIC, TP

1kt

TREASURER FOR THE |
: SHIP OF SCIO; &

TREASURER FOR THE
VILLAGE OF DEXTER

49533 Woodward Ave' Suite Suite
318
Blcomﬁéld “Hﬁl's MI 48304

jMatthe{x; 1 Bredewcg
s | (P67796)

L PLLC
*211 W Fol‘t Street 15“‘ Floot

% , “fM35783)

| Bartis, Sott Denn & Driker,

i et M14élo3
"Tel. (734) 769-9050

Dated: December 13, 2013

{46114413)
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EXHIBIT A

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

MIDCAP BUSINESS CREDIT LLC and
NXT CAPITAL SBIC, LP,

Plaintiffs,
¥.

RECELLULAR, INC,,

Defendant.

BARRIS, SOTT, DENN & DRIKER, PLLC

James S. Fﬁnﬁclmro (P35783)
Matthew J. Bredeweg (P67796)
Co-Counsel for NXT Capital
211 W. Fort Street, 15th Floor
Detroit, Mi higan 48226-3281
(313) 965-9725

SHEFSKY & FROELICH LTD.
Michael A. Cramatosso,
Co-Counsel for NXT ‘Capxtal
111 E. Wacker Drive, Suite
Chicago, Illinois 60601
-(312) 836-4029

MCDONALD HOPKINS PLC

Stephen M, Gross:(P35410)

Jeffrey 8. Grasl (P62550)

Jason L. Weiner(P74120)

Cotinsel for thie Receiver of the Defendatit
39533 Woodward Ave; Ste. 318
Bloomfield Hills, MI 48302

(248) 646-5070

" Case No. 13-1088-CK -

Hon. Archie C, Brown

SCHAFER & WEINER, PLLC
DanielJ. Weiner (P32m{))
Co—Counsel for MidCap Business

RUBERTO ISRAEL & WEINER,
P.L.

James C, Fox

Brendan €. Recupero

Co-Counsel for MidCap Business
Credit LLC

eet, ’)‘th Floor

‘ORDER GRANTING RECEIVER'S MOTION FOR AUTHORITY TO
(A) SELL CERTAIN ASSETS OF THE. RECEIVERSHIP ESTATE;
(B) SCHEDULE A HEARING TO APPROVE THE SALE TO THE HIGHEST BIDDER
AT AUCTION AND APPROV}NG THE ImRM AND MANNER OF NOTICE

At asessionsof said Court

{4607493:5}
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Held in the City of Ann Arbor; County of Washtenaw
PRESENT: __ARCHIE C. BROWN

This matter having corme before the Court upon the Receiver’s Motion for duthority to:
(4) Sell Certain Assets of the Receivership Estate; (B) Schedule a Hearing to Approve the Sale to

the Highest Bidder at Auction-and Approving the Form and Manner. of Notice Thereof; and (€

Grant Related Relief (“Motion”); the Coutt having considered the Motion and any objections
thereto; and it ‘appearing that the relief requested in the Motion is in the best i@iﬂfﬁ@@ of the
receivership estate, its creditors, and all other interested parties; and the Court finding that:

A The Coutt has jurisdiction over this matter under MCL 6002926 and venue is
proper under 600.1621;

B.  The Receiver has-articulated good and sufficient reasons forapproving the Sale of
the Assets, which exclude cash, deposits, tax refunds, claims and.causes of action, and disputed
Verizon funds on account with MidCap Business Credit, LLC, at a price of $2,900,000.00
payable in cash at closing upon the terms set-forth in the Asset Purchase Agreement between the
Receiver and ReCellular, Acquisition, Inc. (“Purchaser”) attached hereto (the “APA”), which
represent the highest:and best offér forthe Assets-atthe Auction; and

€. The Competitive Bidding Procedures. utilized by the Receiver wete reasonable

| and sufficient under thefucts and cireumstances of this case.
IT IS HEREBY ORDERED:

1. The Motion is granted. Capitalized terms not otherwise expressly defired by this
Order shall have the meaning ascribed to-them in the Motion.

2. Except as provided below, the Receiver is authorized to sell the Assets, free and

clear of all encumbrances,to Purchaser as provided by the APA.
(48074935}
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3. Upon closing of the Sale, the net proceeds, after payment of (i) all sums due the
Receiver and his professionals (to be held in escrow by the ,Receiverot s Professionals subject
to approval by the Court); (ii) all-unpaid receivership and operating costs that have been inctrred
and are unpaid at closing; (iif) the sum of $50,000 to fund post closing expenses incurred by. the
Receiver in winding down and closing the receivership estate; and (iv) the sum of $25,000 for
the break-up fee due to Cantaro, from the cash portion of the Purchase Price, :,Wiilrl‘be—distributed:
(i) first, to pay creditors with valid perfected liens in the Assets based upon the priority of their
respective intercsts in such Asset(s) as agreed by such secured creditors or as determined by the
Court, and (ii) second, to the extent that there are any sale proceeds remaining, to other creditots,
if any; in their respective priorities.

4. 'The Sale contemplated and authorized by this Order does. not include property
consisting of approximately 27,100 cell phone chargers currently in: the possession of Jewish
Vocational Services, who asserts a ,pfO\S.SéSSQI?y‘ lien against such chargers under Michigan law,
the disposition of which shall be subject to further order of the Court. Nothing contained in this
Order is or shall be.constiiied as an adjudication of the éxtent, validity and ptiority of any Tien
asserted by Jewish Vocational Services.

5. The Sale coriterplated and authorized by this Oxder does not include any of the

cell phones subject to the Stipulated Order Regarding Plaintiff’s Emergency Motion to Enforce
Restraining Order and Seitlement Agreement entered November 27,2013 in.caseno: 13-360-PD.
pending in the Washtenaw County Circuit Cout,

6. The property tax claims of the Township of Scio and the Village of Dexter; are
secured by tax lens pursuant to MCL 211.40 that constitute a.first, prior and supetior lien to the

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

{607493:5)
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the Sale of the Assets and the tax claims shall be pro-rated between the Receiver and Purchaser
based upon the closing date. |

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

7. This Court shall retain jurisdiction with respect to all matters arising from or
related to the implementation or interpretation of this Order.

SO ORDERED this | by ﬁay of December, 2013

/S1 ARCHIE C. BROWN
Cifetﬁ:‘c‘our’t Judge. '

{4607493:8}
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ASSET PURCHASE AGREEMENT
AND

BILL OF SALE
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ASSET PURCHASE AGREEMENT

This Agreement Is dated as of Dacember 18 _, 2013 by and between Gregory G. Cdp’pbia {the
“Recalver” or “Seller”), in his-capacity as the duly appe!ﬁted Recelver of ReCellular, Ihc,, a Delaware
‘corparation ("‘ReCelmlat”’), Case No, 13-1088, Washtenaw Clreuit Court {the “Court”} and RaCellutar
Acqulsition; Inc., ‘a Delaware corporatlon with offices at 909 Hidden: Ridge Rdl,, Sulte 500, Irving, Texas
75038 (together with fts nomineas and assigns, the “Purchaser”), for ale ‘and purchase of the
Purchased Assets (as defined helow), on the terms and mnd tons set forth Hereln:

EOR CONSIDERATION of a total purchase prlce of $2,900,000.00 payable as upon the terms set forth
helow followlhg entry of 4 final ovder from:the Courtin form satisfactory to the Purchaser consistent
with the tetms and conditions otitiined hereln anid notsubject to further appeal: anda stay.of the order
{the “Flna} Court Order”), the Seller hérehy agrees to sell and the Purchasst hiereby agieesto purchase

allof the-assets of ReCellular wherever focated free and clear of any and aR !tens aiid eiisumbrances,
including wlthcut lim ttatfon all lnventery, cantract rlghts {ine o the extent assignable all
mes; books and records,

dfsputed Vertzon fitids on account th Wil f‘ - Bu
place as soon as practlcat following éntey of Bliral "U,.t‘t Osfder and Selier shal!, execute and ne[iver 8 Blll
of $ale In the form of Exhiblt “A™ attached lisréto to the Purchaser or {ts nominee Indlcatlng that the
piirchased Assats ars belng sold free dnd clear of all lens; as 15, where 15, wltfwut any- other
teprasentation or warcanty of any kind, express of lmpifed except good and marketable title, together
With stich ather decuments from time to time necessary to; convey title. to- the' Prrchased Assets
including any trademarks or Acquited Contracts (as: defined below), In all.events the closing must oceur
no Jater than' Dacember20;:2013 (the “Clostng Deadline”} time hélngof the essencs.

it

‘The purchase price shisll b $2,900,000.00 payible n cashaticlosing; “TH# piirghase price: 1 inclusive
of the'$350,000.00 deposit made by the Purchaser and ¢ esoribed below. At Closing, the éxlstmg lanse
for the ’i’aciixty located at 2555 Bishop C relo; Daxter, Ml and sublect Yo alease with- Dexter Wirdless
Propertles, LL.C will. be terminated with no: ffabili ty to putchaser.On the date of Closing, Seller-will
fermitiataall remaining employees of the:Seller. Putchaser, may; In its: discretion; offer employment to.
‘each employee of the Seller who Is-or was-actively employed of of prior t6 tha Closing date, on terms.

accaptable to Purchaser.and such former employse of Seller,

Upen the execution hereof, Burchaser shall deposlt With the Seller 4 vefuridable deposlt of
$350,000.00, which deposit ‘shall be hald in escrow (n a non-interest bearlng accouit by the Recelve’s
counsel to be .applied to. the cash portlon of the purchiase price at closig or promptly teturned to
purchaser ln the event that clodltg dogs notiotdir oiver. Lefore the Closing Deadiine provided that'such
faflure to close Is nat the result of a default by Purchaser. ithe svent that the Purchaser shall default

(45084843} 4
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hereunder then the securlty deposit shall be retalned by the Saller as liguldated damages which shall be
Seller’s solo recourse both at jaw and equity.

The Purchased Assats shall be-sold free and clear of all llens, clalms and animbrances, Purchaser
does fict afid shall not e deerned to assumes any llabllities In-connectlon withthe Purchased Assets or
ReCeltular including without iin ritation labilitles for any environmental matters, hazardous- wastes or
materlals) except for. ongolng llabllitles fn connection with those contracts which Purchaser elects In its
sole discretion to assume {the “Acquired Contracts”); provided however that Purchaser acknowledges
that Seller and: Recellular have no: obligation to cure any defauits. or breaches under any Acqulred
Contracts,-and that Purchaser assumes and acquires any stich contracts “as 157, Seller shall reasonably
cooperate with Purchaserto obtaln the consent of each third party to each of the Acquived Contracts to
affectuate the assignment and assumption of each of the Acquived Contracts to Putchaser. From and
after the exacution of this Agreement through the date of tlosing the Seller shall peimit the Purchaser
reasohabile accass to fts leased facllity snd the Purchiased Assets for the purpossof Inspection.

The Regcelver represents that ha s the du!v appointed Recelver .over the assets of ReCellular
Including without imitation the. Purchaséd Assets, that hia has not Incurred any obligation to pay a
finder’s or broker's fee, that he has the: atithorlty 1o exter Into this Agreersnt and convey the
purchased Assets as outlined -hereln, and, subject to-the Final-Court Dider, this Agreement wil
constitute the legal, valid and binding obligation: of the Recelver. The Recelver agrees to seak the
Court’s approval of this Agreement as quickly as possihle..

The Purchasarand the Selleracknowladge that this AssetPurchase Agreement lé«subjéc&toap‘ptovéi‘
by the Court and stiall ,ixefsu(bfé,‘gt:t_o!}fgﬁer and batter offarsoncs noticed, and s subject to a Final Court

Order..

Purchasal agreés to grant Seller raasonable access to the facllity for a perlod of ninety (90) days
following the date of thé toslng free of any cost oraxgense to the:Seller, Including without limftation
reasonable accass to Seller employéés, computer systems, s are, booksand records; and such other
reasonable access and cooperation as reasonably necessary during stch period for the purpose of-
winding tlown the recelvership estate, providad however that Seller’s access shall not {nterfere with
Purchaser's day to day operations of the facllity,

This Agreement shall be governed and regulated by the laws of the State of Michigan; atiy action
arlsing hereunder shall be brought fn the Court-or In the United States District Court for the Eastern
District.of Michigan. In no event shall Seller or Purchaser be liable:for. any consequentlal, speclal or
punitive damages.. SELLER AND PURCHASE HERBY MVE TR )\ | ANY ACTION, PROCEEDING
Of COUNTERCLAIM AGAINST ONE ANOTHER. AR SiNG GUT OF ER N CONNECTION WITH: THIS
AGREEMENT,

(46084643} ‘ 2
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IN WITNESS THEREOF, the undersigned parties have entered Into and executed this Agreement as of
the date set forth herein above.

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

By: 7

Brian Wing, Chisf Fidanclal Officer

By: W

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

{4608464:3) , 3
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EXHIBIT “A"

BiLL OF SALE

{4608464:3} 4
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BILLOFSALE

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

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

(@} tangible personal property, including equipment, furnjture; computers, servers,
peripherals, automebiles:and tools, wherever located;

(b) Seller's corparate name, all.of ‘the following and all rights | n, arising.out of or
associated therewith: () all United States, International and foreign patents and
applications therefor and all reissues, divisions;. renewals, extensions,
provisionals, continuations and continuations in: partithereof; (if) all inventions
{whether patentable or not), invention disdosures; Improvemerits, trade
secrets, proprietary information, know how, technology, ‘technical data and
customer lists and all documentation relating to any of the foregoing; (iii) all
copyrights, copyright registrations:and applications therefor and all other rights
.corresponding thereto: throughout the world; {iv) all software;{v} all Industrial
designs and any registrations and applications therefor thraighout the world;

oy

(vi) all maskwqm s and any reglstrat lons and app lcations therefot‘ thfoughout
the wor! [ (vl

(ix) all marai and ‘economic rghts of‘
authorsy and inventors) howevenj den minated throughout the worid and (x)

mfrmgements, andr ghts to pmtectlon of interests under ahy statute, ordmance
orregulation;

(c) rights under Acquired Contracts, indentures, mortgages, instruments,
guaranties and othersimilar arrangements;

{d)  securities;
(e) all permits:and-all intangible assets of Seller; including goodwill;
i3] books, records; phone numbers, ledgers;. files, documents, cotrespondence,

lists, plats, architectural plans, drawings and specifications, creative' materials;

(460816413} 1
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advertising and pramotional materials, studies, reports and other printed or
written-materials; and

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

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

3. Representations and Warranties. The representations, warranties; covenants, ahd promises
contained in-the Purchase Agreement:will not-merge Into but-will survive this Bill of Sale and
contihue in full force:and effect,

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

in full of the: acqulred assets.

th the laws of the State of M!chigan thhout regard to princspies of conﬂzcts bf !aw

6. Binding Effect. This Bill of Sale shall be binding upon, and shall inure to the benef' t of the
Purchaser-and Seller, andthelr respective successorsand assigns.

SELLER:

By,

Gregory G. Coppola, In his capacity as the ddly appointed

Recelverof ReCellular; Inc., a Delaware corporation

460816433 2

RECORDED: 08/27/2014 TRADEMARK
RECORDED: 09/22/2014 REEL: 005366 FRAME: 0370




