




























































































































































































































































186977875.9 

Schedule 2.2(j) 
Specifically Excluded Assets 

1. Surfnet Communications, Inc. Certificate of Public Convenience and Necessity granted in
Decision No. 14-12-007 issued on December 8, 2014 by the California Public Utilities
Commission in Application 13-07-019.



186977875.9 

Schedule 2.3(f) 
Specifically Assumed Liabilities 

None. 



186977875.9 

Schedule 2.5 
Reference Determination of Purchase Price 

See attached.



Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Civ. Code § 3426.1(d); Cal. Evid. Code § 1060; Gov. Code §§ 7922.000, 7927.705



186977875.9 

Schedule 3.1(b) 
Consents, Registrations, Notifications, Filings and Declarations 

1. Approval and Grant of Nexus Application for an Order under California Public Utilities
Code Section 851 Authorizing the Acquisition of Certain Assets of Surfnet
Communications, Inc., pursuant to a Section 851 Transfer of Assets application to be
submitted by Buyer and Seller following the Execution Date.

2. Approval through a Commission issued Resolution to approve the transfer of CASF
Three County Project Grant to Surfnet Communications, Inc. to Nexus through Tier 2
Advice Letter of Intent to Transfer to be submitted by Buyer and Seller following the
Execution Date..

3. Transfer California Advanced Services Fund Grant for Santa Barbara.

4. Transfer California Advanced Services Fund Grant for Central Coast.

Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Civ. Code § 3426.1(d); Cal. Evid. Code § 1060; Gov. 
Code §§ 7922.000, 7927.705
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Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Civ. Code § 3426.1(d); Cal. Evid. Code § 1060; Gov. 
Code §§ 7922.000, 7927.705



186977875.9 

Schedule 3.2(a) 
Foreign Qualifications / Jurisdictions 

None. 



186977875.9 

Schedule 3.2(e) 
Directors and Officers 

Officers 
1. Mark Morgenthaler – Chief Executive Officer
2. Ken Nye – Chief Operating Officer
3. Alex Montoya – Secretary
4. Ralph Eschenbach - Treasurer

Directors 
1. Mark Morgenthaler
2. Alex Montoya
3. Ralph Eschenbach
4. Bojana Faserinc



186977875.9 

Schedule 3.3(a) 
Shares / Capitalization 

3.3(a)(i) 

Issued Shares: 569,274 
Authorized Shares: 10,000,000 

 
3.3(a)(ii) 
 
Certain options to acquire shares of the capital stock of the Seller remain outstanding and may be 
exercised pursuant to the terms of the granting instruments and the Organizational Documents 
prior to Closing. The board of directors and shareholders of the Seller may elect to revive certain 
expired options in connection with such exercise. 
 
 
 



186977875.9 

Schedule 3.7(a) 
Historic Financial Statement GAAP Exceptions 

None. 



186977875.9 

Schedule 3.8 
Undisclosed Liabilities 

None. 



186977875.9 

Schedule 3.9 
Absence of Changes 

 
 

 
  

Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Civ. Code § 3426.1(d); Cal. Evid. Code § 1060; Gov. 
Code §§ 7922.000, 7927.705



186977875.9 

Schedule 3.10 
Foreign Tax Jurisdictions 

None. 



186977875.9 

Schedule 3.11 
Compliance with Laws and Orders — Exceptions 

None. 



186977875.9 

Schedule 3.12 
Permits 

1. FCC Registration Number – 0018582064
2. CPUC Certificate of Public Convenience and Necessity
3. C-7 (low voltage) Contractor’s License #1104359, issued by Contractors State License

Board, expires May 31, 2027.
4. Wireless Links licensed from the FCC:

Callsign Company Service Expire Date 

a. WQKK285 Surfnet Communications   NN   10/17/2020   
b. WQTS218 Surfnet Communications  MG   04/01/2024   
c. WQTS219 Surfnet Communications  MG   04/01/2024   
d. WQXP926 Surfnet Communications   MG   05/04/2026   
e. WQXP927 Surfnet Communications   MG   05/04/2026   
f. WRAU683 Surfnet Communications   MG   03/08/2028   
g. WRAU684 Surfnet Communications   MG   03/08/2028   
h. WRAV662 Surfnet Communications   MG   03/16/2028   
i. WRAX726 Surfnet Communications   MG   04/05/2028   
j. WRCI488 Surfnet Communications   MG   10/10/2028   
k. WRCL415 Surfnet Communications   MG   10/31/2028   
l. WRCL626 Surfnet Communications   MG   11/01/2028   
m. WRCM906 Surfnet Communications   MG   11/14/2028   
n. WREC570 Surfnet Communications   MG   09/18/2029   
o. WRFH853 Surfnet Communications   MG   03/05/2030   
p. WRFX394 Surfnet Communications   MG   05/21/2030   
q. WRJE891 Surfnet Communications   MG   08/18/2030   
r. WRLC605 Surfnet Communications   PL   03/12/2031   
s. WRLC606 Surfnet Communications   PL   03/12/2031 
t. WRLC607 Surfnet Communications   PL   03/12/2031 



186977875.9 

Schedule 3.13(a) 
Grants 

See attached. 



Name Grantee CA Fund Amount End Date
Estimate of Unspent 
Funds at Closing

3County Fiber CASF Surfnet Communications CASF $10,083,005.00 12/31/2025
Branch California Broadband Alliance FFA $2,093,538.85 9/15/2026
Shandon California Broadband Alliance FFA $722,820.73 5/19/2026
Whitley Gardens California Broadband Alliance FFA $705,378.22 10/31/2026
Old Oak Park California Broadband Alliance FFA $1,599,089.23 10/31/2026
Corbett Canyon California Broadband Alliance FFA $1,280,936.95 10/31/2026
Radonich California Broadband Alliance FFA $1,125,030.92 11/1/2026
Mnt Bache California Broadband Alliance FFA $990,766.54 10/22/2026
Hutchinson California Broadband Alliance FFA $2,232,994.96 10/31/2026
Salinas California Broadband Alliance FFA $3,200,000.00 7/15/2027
Lexington California Broadband Alliance FFA $2,604,874.72 9/15/2026
Santa Barbara Surfnet Communications CASF $9,190,327.00 12/31/2027
Central Coast Broad Surfnet Communications CASF $24,006,763.00 7/31/2028

Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Civ. Code § 3426.1(d); Cal. Evid. Code § 1060; Gov. 
Code §§ 7922.000, 7927.705



186977875.9 

Schedule 3.14(a) 
Material Contracts 

Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Civ. Code § 3426.1(d); Cal. Evid. Code § 1060; 
Gov. Code §§ 7922.000, 7927.705



186977875.9 

Schedule 3.15 
Required Consents and Notices1 

1. Approval and Grant of Nexus Application for an Order under California Public Utilities
Code Section 851 Authorizing the Acquisition of Certain Assets of Surfnet
Communications, Inc., pursuant to a Section 851 Transfer of Assets Application to be
submitted by Buyer and Seller following the Execution Date.

2. Approval through a Commission issued Resolution to approve the transfer of CASF
Three County Project Grant to Surfnet Communications, Inc. to Buyer through Tier 2
Advice Letter of Intent to Transfer to be submitted by Buyer and Seller following the
Execution Date.

3. That certain Overhead Facilities License Agreement by and between the Seller and
Pacific Gas and Electric Company, dated April 13, 2023 requires consent to assignment
of the agreement by the Seller.

1 Nexus to assume post-construction obligations of the grants listed as items 1 and 2. 

Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Civ. Code § 3426.1(d); Cal. Evid. Code § 1060; 
Gov. Code §§ 7922.000, 7927.705
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Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Civ. Code § 3426.1(d); Cal. Evid. Code § 1060; 
Gov. Code §§ 7922.000, 7927.705



186977875.9 

Schedule 3.16(a) 
Owned Registered Intellectual Property / Applications 

1. Domains

a. surfnetc.com – hosted through Ace-Host Web Hosting, registered through
OpenSRS

b. surfnetusa.com

c. surfnetcommunications.com

d. opensrs (Surfnet is a reseller)

2. ARIN subnets

a. 161.129.224.0/21

b. 162.251.184.0/21

c. 2605:6780::/32



186977875.9 

Schedule 3.16(b) 
Non-Owned Intellectual Property / IP Licenses 

 

None. 

 

 

 
 
 
 
 
 



186977875.9 

Schedule 3.18 
Legal Actions; Orders 

None. 



186977875.9 

Schedule 3.19(a) 
Benefit Plans 

Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Gov. Code § 7922.000, Cal. Const., Art. I, § 1



186977875.9 

Schedule 3.19(b) 
Benefit Plan Documents Not Made Available 

None. 



186977875.9 

Schedule 3.19(e) 
Benefit Plan ERISA / Multiemployer / Controlled Group Exceptions 

None. 



186977875.9 

Schedule 3.19(g)(i) 
Transaction-Related Employee Payments / Benefits 

None. 



186977875.9 

Schedule 3.19(i) 
Employees, Independent Contractors and Consultants 

See attached. 



.

Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Gov. Code § 7922.000, Cal. Const., Art. I, § 1



186977875.9 

Schedule 3.20 
Accounts Receivable 

See attached. 
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186977875.9 

Schedule 3.21(b) 
Real Property Agreements 

1. Standard Industrial/Commercial Multi-Tenant Lease by and between the Seller and
, dated May 4, 2026, for premises at 340 El Pueblo Rd, Suite

F, Scotts Valley, California.

2. Standard Industrial/Commercial Multi-Tenant Lease by and between the Seller and 
, dated February 2, 2026, for premises at 8787 Plata Lane, Units 3 & 4,

Atascadero, California.

Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Civ. Code § 3426.1(d); Cal. Evid. Code § 1060; 
Gov. Code §§ 7922.000, 7927.705



186977875.9 

Schedule 3.22 
Material Commercial Relationships 

Significant suppliers include the following. All operate on an order basis and not under contracts: 

Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Civ. Code § 3426.1(d); Cal. Evid. Code § 1060; 
Gov. Code §§ 7922.000, 7927.705



186977875.9 

Schedule 3.23(a) 
Union Representation / Labor Proceedings 

None. 



186977875.9 

Schedule 3.23(b)/(f) 
Employment Agency Matters and OSHA / Workplace Safety Matters 

None. 



186977875.9 

Schedule 3.23(e) 
Facility Relocation / Closure Restrictions 

None. 



186977875.9 

Schedule 3.24(a) 
Employee / Officer Restrictive Arrangements 

 

None. 

 
 
 
 
 
 



186977875.9 

Schedule 3.25(a) 
Environmental Matters — Exceptions 

None. 



186977875.9 

Schedule 3.25(b) 
Environmental Audits / Reports 

None. 



186977875.9 

Schedule 3.26 
Service Warranties / Terms and Conditions 

 

Standard terms and conditions for services as set forth at https://www.surfnetc.com/terms/. 

 
 
 
 
 
 



186977875.9 

Schedule 3.29 
Affiliate Transactions 

None. 



186977875.9 

Schedule 3.31 
Protected Business Classifications 

 
None. 
 
 



186977875.9 

Schedule 5.1(a) 
Interim Covenant Exceptions 

[None.] 



186977875.9 

Schedule 5.4 
Purchase Price Allocation Methodology 

To be provided prior to Closing. 



186977875.9 

Schedule 6.1 
Employee Offer Letters 

See attached. 



Confidential and proprietary -- G.O. 66-D; Pub. Util. Code § 583; Gov. Code § 7922.000, Cal. Const., Art. I, § 1



186977875.9 

Schedule 7.1(b) 
CPUC Approval Conditions 

1. Approval and granting of Certificate of Public Convenience and Necessity by the
California Public Utilities Commission (“CPUC”) to Buyer’s affiliate Nexus LicenseCo,
LLC. pursuant to CPUC proceeding Application 26-07-005, filed July 2, 2026.

2. Approval and Grant of Application for an Order under California Public Utilities Code
Section 851 Authorizing the Acquisition of Certain Assets of Surfnet Communications,
Inc., pursuant to a Section 851 Transfer of Assets application to be submitted by Buyer
and Seller following the Execution Date.

3. Approval through a Commission issued Resolution to approve the transfer of CASF
Three County Project Grant to Surfnet Communications, Inc. to Buyer through Tier 2
Advice Letter of Intent to Transfer to be submitted by Buyer and Seller following the
Execution Date.

4. Approval of transfer of CASF Grants to Surfnet Communications, Inc. to Buyer for Santa
Barbara Fiber and Central Coast Fiber Projects by California Public Utilities Commission
decision or resolution.
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LIMITED LIABILITY COMPANY AGREEMENT 
 

OF 
 

NEXUS SURFNET BUYER, LLC, 
 

A DELAWARE LIMITED LIABILITY COMPANY 
 
 

THIS LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”) for 
Nexus Surfnet Buyer, LLC, a Delaware limited liability company (the “Company”) is executed 
as of this June 4, 2026 (the “Effective Date”), by Nexus DevCo Holdings, LLC, a Delaware 
limited liability company, as the sole member of the Company (the “Member”). The Member 
formed the Company on the Effective Date pursuant to, and in accordance with, the Delaware 
Limited Liability Company Act, 6 Del. C. § 18¬101, et seq., as amended (the “Act”). 
 

RECITALS 
 

WHEREAS, the Member agrees that the membership in, and management of, the 
Company shall be governed by the terms set forth herein. 
 

NOW, THEREFORE, the Member hereby agrees as follows: 
 

1. MEMBER. The Member owns 100% of the membership interests in the Company. 
The name of the Company is NEXUS SURFNET BUYER, LLC. 

2. PURPOSE AND POWERS. The purpose of the Company is to engage in any 
activity for which limited liability companies may be formed in the State of Delaware. The 
Company shall possess and may exercise all of the powers and privileges granted by the Act or by 
any other law or by this Agreement, together with any powers incidental thereto, so far as such 
powers and privileges are necessary or convenient to the conduct, promotion or attainment of the 
business purposes or activities of the Company. 
 

3. CERTIFICATES; TERM; EXISTENCE. The Company has executed, delivered 
and filed the initial certificate of formation of the Company (as amended or amended and restated 
from time to time, the “Certificate of Formation”) with the Office of the Secretary of State of the 
State of Delaware (the “Secretary of State”). The Member shall execute, deliver and file any other 
certificates (and any amendments and/or restatements thereof) necessary for the Company to 
qualify to do business in any jurisdiction in which the Company may wish to conduct business. 
The term of the Company commenced on the Effective Date, which is the date the initial Certificate 
of Formation was filed with the Secretary of State, and the term of the Company shall continue 
until the dissolution of the Company pursuant to Section 13 hereof. The existence of the Company 
as a separate legal entity shall continue until the cancellation of the Certificate of Formation 
pursuant to the Act and this Agreement. 
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4. REGISTERED OFFICE AND AGENT. The Company shall have and maintain 

in the State of Delaware a registered office and a registered agent, both as designated by the 
Member from time to time, in accordance with Section 18-104 of the Act. Such initial registered 
office and registered agent are as indicated in the initial Certificate of Formation. 

5. INTEREST. The Company is authorized to issue a single class of limited liability 
company interest (as such term is defined in the Act, the “Interest”), which shall include any and 
all benefits to which the holder of such Interest may be entitled as provided in this Agreement, 
together with all obligations of such individual or entity to comply with the terms and provisions 
of this Agreement.  

6. CAPITAL CONTRIBUTIONS; PERCENTAGE INTERESTS. The Member 
shall not be required to make any further capital contributions to the Company. 

7. TAX CHARACTERIZATION AND RETURNS. Until such time as the 
Company shall have admitted an additional member, it is the intention of the Member that the 
Company be disregarded for federal and all relevant state tax purposes and that the activities of 
the Company be deemed to be activities of the Member for such purposes. The Member is hereby 
authorized to file any necessary elections with any tax authorities and shall be required to file any 
necessary tax returns on behalf of the Company with any such tax authorities for periods during 
which it is the sole Member of the Company. 

8. MANAGEMENT. 
 

8.1. Member Managed. The Company shall be member-managed and the 
management of the Company shall be vested in the Member. 
 

8.2. Powers of the Member. All power to control and manage the business and 
affairs of the Company shall be exclusively vested in the Member, and the Member may exercise 
all powers of the Company and do all such lawful acts as applicable law (including the Act), the 
Certificate of Formation or this Agreement direct or require to be exercised or done by the Member 
and in so doing the Member shall have the right and authority to take all actions that it deems 
necessary, useful or appropriate for the management and conduct of the business of the Company. 
 

8.3. Election of Officers; Delegation of Authority. The Member may, from 
time to time, designate one or more officers with such titles as may be designated by the Member 
to act in the name of the Company with such authority as may be delegated to such officers by the 
Member (each such designated individual, an “Officer”). Any such Officer shall act pursuant to 
such delegated authority until such Officer is removed by the Member. Any action taken by an 
Officer designated by the Member pursuant to authority delegated to such Officer shall constitute 
the act of, and serve to bind, the Company. Persons dealing with the Company are entitled to rely 
conclusively on the power and authority of any Officer set forth in this Agreement and any other 
instrument executed and delivered by the Member designating such Officer and the authority 
delegated to him or her. The initial Officers of the Company are: (i) Trip Williams, Co-Chief 
Executive Officer and (ii) Ben Brown, Co-Chief Executive Officer. 
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8.4. Indemnification. To the fullest extent permitted from time to time under 
the laws of the State of Delaware, the Member, each affiliate of the Member, and each of their 
respective current or former officers, directors, partners, managers, members, employees and 
agents, as applicable, and each and any person serving or having served as an officer, employee or 
agent of the Company, shall not be liable to the Company or to the Member for any action 
performed or omitted to be performed by such person within the scope of the authority conferred 
on such person by this Agreement absent a final adjudication by a court of competent jurisdiction 
that such person committed willful misconduct or gross negligence in the performance of such 
person’s duties to the Company. 
 

9. DISTRIBUTIONS. The Member, at any time and from time to time, may cause 
the Company to distribute to the Member any cash held by it that is not reasonably necessary for 
the operation of the Company so long as such distribution is not in violation of Section 18-607 or 
18-804 of the Act. 

10. ASSIGNMENTS. The Member may assign all or any part of its Interest at any 
time. 

11. ADDITIONAL MEMBERS. The Member may in its discretion admit additional 
individuals or entities to be admitted as members of the Company. Prior to the admission of any 
such additional members to the Company, the Member shall amend or amend and restate this 
Agreement to make such changes as the Member shall determine are necessary or advisable to 
reflect the fact that the Company shall have such additional members. 

12. TRANSFER OF MEMBERSHIP INTERESTS.  Upon a foreclosure, sale or 
other transfer of the Interests in the Company pursuant to any financing agreement, note, pledge 
agreement or security agreement, in each case pursuant to which the Member has pledged its 
Interests as collateral security for obligations of the Member and/or its affiliates, the holder of such 
Interests shall, upon the execution of a counterpart to this Agreement, automatically be admitted 
as a member of the Company with all of the rights and obligations of the Member hereunder. The 
Company acknowledges that the pledge of the Interests in the Company made by the Member in 
connection with any financing agreement, note, pledge agreement or security agreement shall be 
a pledge not only of profits and losses of the Company, but also a pledge of all rights and 
obligations of the member. Upon a foreclosure, sale or other transfer of the limited liability 
company interest of the Company pursuant to any financing agreement, note, pledge agreement or 
security agreement, the successor Member may transfer its interests in the Company. 
Notwithstanding any provisions contained herein to the contrary, the Member shall be permitted 
to pledge and, upon any foreclosure of such pledge (or any other sale or transfer of the Interests in 
the Company in lieu of such foreclosure), to transfer to the secured party foreclosing on such 
interests (or to the purchaser or other transferee of the Interests in lieu of such foreclosure) its 
rights and powers to manage and control the affairs of the Company pursuant and subject to the 
terms of any financing agreement, note, pledge agreement or security agreement. 
 

13. DISSOLUTION. The Company shall dissolve, and its affairs shall be wound up, 
upon the earlier to occur of (a) the decision of the Member and (b) an event of dissolution of the 
Company under the Act. 
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14. DISTRIBUTIONS UPON DISSOLUTION. Upon the dissolution of the 
Company pursuant to Section 13 hereof, the Company shall continue solely for the purposes of 
winding up its affairs in an orderly manner, liquidating its assets, and satisfying the claims of its 
creditors, and the Member shall not take any action that is inconsistent with, or not necessary to or 
appropriate for, the winding up of the Company’s business and affairs; provided that all covenants 
contained in this Agreement and obligations provided for in this Agreement shall continue to be 
fully binding upon the Member until such time as the property of the Company has been distributed 
pursuant to this Section 14 and the Certificate of Formation has been cancelled pursuant to the Act 
and this Agreement. The Member shall be responsible for overseeing the winding up and 
dissolution of the Company. Upon the dissolution of the Company pursuant to Section 13 hereof, 
the Member shall take full account of the Company’s liabilities and assets and shall cause the 
assets or the proceeds from the sale thereof, to the extent sufficient therefor, to be applied and 
distributed, to the maximum extent permitted by law, to the Member, after paying or making 
reasonable provision for all of the Company’s creditors to the extent required by Section 18-804 
of the Act. 
 

15. CERTIFICATE OF CANCELLATION. Upon completion of the winding up and 
liquidation of the Company in accordance with Section 14 hereof, the Member shall promptly 
cause to be executed and filed a certificate of cancellation in accordance with the Act and the laws 
of any other jurisdictions in which the Member deems such filing necessary or advisable. 

16. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND 
CONSTRUED UNDER THE LAWS OF, THE STATE OF DELAWARE, EXCLUDING ANY 
CONFLICTS OF LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE GOVERNANCE 
OR CONSTRUCTION OF THIS AGREEMENT TO THE LAW OF ANOTHER 
JURISDICTION. 

17. AMENDMENT; SEVERABILITY. This Agreement may be amended only in a 
writing signed by the Member. Except as otherwise provided in the succeeding sentence, every 
term and provision of this Agreement is intended to be severable, and if any term or provision of 
this Agreement is illegal or invalid for any reason whatsoever, such illegality or invalidity shall 
not affect the legality or validity of the remainder of this Agreement. 
 

18. ARTICLE 8 OPT-OUT.   The Interests of the Member are and at all times shall 
remain uncertificated (and any certificate purporting to evidence any Interests shall be null and 
void ab initio). The Member elects that the Company opt out of the rules of Article 8 of the Uniform 
Commercial Code of the State of Delaware (the “UCC”) and, accordingly, the Interests in the 
Company are not and shall not at any time be considered or treated as “securities” or “investment 
property” (as such terms are defined in the UCC) and, instead, that Interests in the Company be 
treated as general intangibles governed by the rules of Article 9 of the UCC. No Member, officer, 
or manager of the Company will amend this Agreement to provide that the Interests of the Member 
in the Company are “securities” or “investment property” or otherwise “opt in” to Article 8 of the 
UCC. 
 

[Signature page follows] 
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IN WITNESS WHEREOF, the undersigned have executed this Agreement to be effective 

as of the date first written above. 
 
MEMBER:        

 
NEXUS DEVCO HOLDINGS, LLC      
 

 
By: ______________________________________________ 
Name: Trip Williams 
Title: Co-Chief Executive Officer 
 
 
COMPANY: 
 
NEXUS SURFNET BUYER, LLC 
 

 
By: _____________________________ 
Name: Trip Williams 
Title: Co-Chief Executive Officer 
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Exhibit I 

Redacted entirely 



Exhibit J 

Redacted entirely 




