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MEMORANDUM 

TO: Paul A. Robinson, Jr., Counsel for GETCO, a Tennessee General 
Partnership, and W. lsaac Luboti 

Melvin J. Malone, Co~.~nsel for Memphis Light Gas & Water 
Mark W. Smith, Counsel for Memphis Light Gas & Water 
Nathan A. Bicks, Counsel for Memphis Broadband 
Junaid Odubeko, Counsel for Memphis Broadband 
Docket File for Docket No. 05-00304, In re: Petition of a Tennessee 

General Partnership, and W. lsaac Luboti, Individually for 
Enforcement of Operating Agreement and Sale of Financial Rights 

FROM: Julie Woodruff, Senior bolicy Advisor to Chairman R& J o n e e J  

DATE: February 21,2006 

RE: Communications with Mr. Paul A. Robinson 

In accordance with Tennessee Code Annotated section 4-5-304(d) and (e), I provide the 
following summary of communications between me and Mr. Paul A. Robinson, Jr., 
counsel for GETCO, a Tennessee General Partnership and W. lsaac Luboti. Early 
August 2005, 1 received through the Authority's docket room a copy of a petition filed in 
the Shelby County Chancery Court titled Petition for Sale of Financial Rights. A copy of 
the petition and cover letter is attached hereto. The Docket Manager provided the file to 
the Chairman's office and inquired as to how she should treat the filing. Because I was 
unsure of the intent of the filing and because the document was drafted by Mr. 
Robinson, I contacted Mr. Robinson for clarification. I left a voicemail message for Mr. 
Robinson on the afternoon of August 25,2005. 

On August 29, 2005, Mr. Robinson and I spoke. Mr. Robinson explained that he 
represents a minority investor. He further explained that the operating agreement 
provision referenced in the petition involves minority investors and has a four year 
window. He stated that he did not want the four years to expire without letting the 
Authority know of his dispute and that he wants the Authority to acknowledge that if his 
lawsuit is successful, then Authority will allow additional time. In response, I informed 
Mr. Robinson that he needed to file a petition if he wanted the Authority to take any 
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action and referred him to the Docket Manager. Due to connection problems, our 
conversation was terminated. I immediately called Mr. Robinson again and left a 
voicemail message to call me if he had any further questions. 

On November 15, 2005, 1 received a voicemail message from Mr. Robinson inquiring as 
to whether the Authority had received his petition. That same day, I sent the Docket 
Manager an electronic mail message asking her to contact Mr. Robinson because the 
Authority had received the filing and Chairman Jones was on the panel assigned to the 
docket. 

Other than the communications summarized herein, no other communications have 
occurred between me and Mr. Robinson. 

Attachment 

Cc: Chairman Ron Jones 
Director Pat Miller 
Director Sara Kyle 
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August 5,2005 

Chair Ron Jones 
460 James Robertson Parkway 
Nashville, Tennessee 37243-0505 

Re: Docket No. 99-00909 

Dear Chairman Jones: 

I am an attorney representing W. Isaac Luboti and the GETCO Partnership. Mr.' Luboti 
and his partners are seeking an investment participation in Memphis Networx, LLC as a 
minority group. Mr. Luboti and his partners sought investment participation in Memphls 
~e&orx ,  LLC as a minority group but were vigorously and unfairly impeded. 

The members of the Memphis Networx, LLC did not adhere to the written terms of the 
operating agreement, as such Mr. Luboti and his partners ~~JKK~~~S$&T~~~Q~$.~@$?DB~@& . 
,& I : 'e* %..-f :,G=G (. ~&$~~@G6EeG~o&p;~~e&i~a~$;g&$~@@@g&~~@J~e-~~~ga4$wsa,~g6mGn@Fe~~~@~fl& 
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A petition is be'ing filed in the Chancery Court of Shelby County to compel the members 
of Memphis Networx, LLC to comply with section 3.4 of the operating agreement. A 
copy of the Chancery Petition is enclosed for your review. 

% . ~ ~ ~ ~ ~ ~ ~ f t ~ ~ ~ ~ g ~ f ~ ~ ~ ~ f , ~ ~ ~ ~ g g ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ . ~ ~ ~ ~ u ! d ~ ~ f ~ ~ ~ t ~ e ~ ~ ~ ~ ~ s i ~ ~ ~ i l .  will enable Mr. 
Luboti and his partners to become minority investors as stipulated in the operating 
agreement. \ 

If you have concerns or require additional information, please contact me at (901) 649- 
4053. Thank you for your assistance in this matter 

Sincerelv. 



IN THE CHANCERY COURT OF SHELBY COUNTY, TENNESSEE 

GETCO, 
A Tennessee General partnership, 

Plaintiff 

vs .  

Memphis Light Gas & Water, and 
Memphis Broadband LLC 

Defendants. 

Case No. 
PART 

PETITION FOR SALE OF FINANCIAL RIGHTS 

TO THE HONORABLE CHANCELLORS OF THE 
CHANCERY COURT 

Comes now your Petitioner GETCO, A Tennessee General 

Partnership consisting of W. Isaac Luboti and Leonard Ray Brown Jr., 

through counsel and would state and show unto the court as follows. 

1. Memphis Light Gas and Water ("MLGW) is a Tennessee public utility, 

which may be served with process at its principal place of business located 

at 220 South Main Street in Memphis, Tennessee. 

2. Memphis Broadband is a Delaware corporation which may be served with 

process by serving its registered agent in Tennessee, Mr. Warner B. Rodda 

at 130 North Court Ave. Memphis, Tennessee 38 103. 



JURISDICTION AND VENUE 

3. This court may exercise personal jurisdiction over the Defendants because 

they transact business in Memphis Shelby County, Tennessee and have 

substantial business contacts in Shelby County. 

FACTUAL ALLEGATIONS 

e.-=* 
4. On or about . ~ a ~ e . ~ ~ b e ~ ~ ~ ~ f ~ - ~ ! O ~ o ;  an operating agreement was executed 

whereby Memphis Broadband and MLGW clarified their mutual rights and 

obligations as members ,of Memphis Networx, LLC. A Copy of the 

operating agreement is attached hereto as Exhibit A. Section 3.4 

"Community Participation" in the operating agreement provides that: 

To the extent permitted by law, MLGW and MB each shall negotiate in 
good faith to sell a portion of its Financial Rights to one or more Mnority 
Businesses (as defined below) in a single sale or multiple sales, provided: 
(i.) each Minority Business shall submit a bona fide purchase proposal to 
MI3 and NEGW, (ii) the sale or sales shall be closed within four (4) years 
from the approval date (iii) the Minority Business or Minority businesses 
shall not purchase, in the aggregate, more than 7.1% of MB's respective 
Financial Rights and 12.6% of MLGWS respective financial rights, and each 
purchase of Financial Rights from MB and MLGW , respectively shall be in 
the ratio of one third fiom MB and two-thirds from MLGW,(iv) the purchase 
price in each sale shall be determined by an independent appraisal and shall 
be payable in cash at closing, two thirds to MLGW and one third to MB. For 
purposes of this Section 3.4 the term "Minority Business" means a 
corporation, partnership, limited liability company or other entity, provided 
at least fifty-one percent (5 1%) of the governance and economic rights of the 
entity are owned by an individual who personally manages and controls the 
daily operations of the entity and who is impeded from normal entry into the 
economic mainstream because of race, religion, sex or national origin. 

5. Pursuant to the requirements of Section 3.4of the operating agreement the 



GETCO Partnership did submit to the members of Memphis Networx a bona 

fide purchase proposal seeking a direct investment opportunity in Memphis 

Networx, LLC that would require both Memphis Broadband and MLGW to 

sell and surrender a certain portion of their financial rights in Memphis 

Networx to W. Isaac Luboti and other members of the GETCO Partnership. 

Such a surrender and participation is precisely what was contemplated as the 

goal of the community Participation Section 3.4 of the operating agreement. 

Even though Mr. Luboti and his business partners clearly met all the 

applicable standards for investment participation, the members of Memphis 

Networx through their representative Paradigm Capital Partners, LLC 

rejected their proposal. The response of the members through their 

representative "Paradigm Capital Partners, LLC" rejecting the bona fide 

purchase proposal is attached as Exhibit B. Instead, Paradigm capital 

Partners, LLC on behalf of the members of Memphis Networx, LLC, 

vigorously impeded W. Isaac Luboti and his partners to purchase and secure 

financial rights directly in the Memphis Networx, LLC, thus, subrogating 

the intent, spirit and the Final Order of Tennessee Regulatory Authority as 

prescribed in Section 3.4, Community Participation of the Operating 

Agreement. 



6. Even though W. Isaac Luboti and his partners were vigorously pursuing 

an investment opportunity and community participation in Memphis 

Networx, MLGW and Memphis Broadband, through their representative 

Paradigm Capital Partners, LLC attempted to divert the group's investments 

in other entities such as Memphis Telecom, refusing to allow participation in 

the Memphis Networx property. The preparation and focus of GETCO's 

investment proposal and the attempt at diversion by Paradigm Capital 

Partners, LLC, representing MLGW and Memphis Broadband, are 

documented in the e-mails attached as Exhibit C. 

6. Your Plaintiff GETCO seeks to purchase the percentage shares as 

described in Section 3.4 of the operating agreement and therefore requests 

that after an appraisal and valuation of Memphis Networx, LLC, the court 

would require the sale of the percentage to GETCO as set forth in the 

operating agreement. The appraisal and valuation costs will be paid by the 

GETCO partners, thus, W. Isaac Luboti and Leonard Ray Brown, Jr. 

WHEREFORE PREMISES CONSIDERED YOUR PETITIONER PRAYS: 

1. That the court would require the sale of a percentage of financial 

rights in the Memphis Networx, LLC to GETCO as set forth in 

Section 3.4 of the operating agreement. 



Respectfully Submitted 

Paul A. Robinson, Jr. 014464 
14.7 Jefferson Ste. 1 0 10 
Memphis, Tennessee 38103 
(901) 544-9336 
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~seamons@~anad~gmc~ .com (Andnew Seamons) 

Isaac, 

Thanks aga~rz FOR meenng wlrh us on Wednesday. We appnenare Y O U R  

~ n r e ~ e s r  ln Memphls AJenvo~x and look portwand TO wonklng wlrb you TO 

complere youn due dlllgence and an mvesrmen~ In rhe company. IT 
appeaRs rhar rhe Memphls ~ e l e c o m  ~ n v e s r o ~  g ~ o u p  1s golrlg TO complere an 

mvesrmenr as well. FOR Tbar Reason, we need TO rblnk abour youn 
~nvesrmenr as ~nc~emenra l  70 r h e ~ e  ~nvesrmerzr. The valltanon would be 

rbe same as i r  was poR rbe Panad~gm ~ a ~ l r a l / ~ e m ~ b l s  Anqeki lnvesrotenr 
and FOR rhe Memphis Telecom ~nvesrmenr. Tbe ~ e s u l r ~ n g  owne~sblp 

pe~cenrage would depend on rbe amounr o,r Y O U R  mvesrmenr and  be plnal 
amounr op rhe Mempbls Telecom ~nves rmen~ .  Addlnonally, rhe c u ~ ~ e n r  

lnvesron ownenshlp W I L L  be d~lured when we appnoach addlnonal mvesroKs 
TO R a m  rhe Rema1nuzg amounr OF caplral needed 70 1mplemen.r rhe 

buslness plan. The srKucrune op  you^ lnvesrmenr will Llkely involve 
~ n v w n n g  d ~ ~ e c r l y  lnro Memphis B~oadband along slde rhe iMemphls Angeki, 

Mempbls TeLecom, and rbe Belz and Boyle ~nves~menrs .  

I'm SORRY rhar we weRe nor able TO ralk ln peaon r h ~ s  evenlng. I'm In 
Cal1~onnla and we had a long senles op meenngs T ~ I S  roday and rbls 

evenlng. I wdl m y  70 neach you w rbe moRnlng so we can dlscuss nexr 
sreps. Have a good evenlng. 

A n d ~ e w  Seamons 
Vlce Pnesldenr 

Palzadlgm Caplral P a ~ r n e ~ s ,  LLC 
6410  Poplan Avenue 

Sulre 3 9 5  
~ e m p h l s ,  TAJ 38 1 19 



Subj: Memphis Networx: Direct Investment 
I' Date: 611 512001 2:50:46 PM Pacific Daylight Time 

From: Wlu7395392 
To: Aseamons @ paradigmcp.com 

June 15,2001 

Dear Mr. Seamons: 

must be noted that the information we have was aimed at getting us to be involved with the 
iemphis Telecom Group, LLC. Our aim has never been to invest in the Memphis Telecom 

Group, LLC. All along we have made this clear. . 

~r aim has been to invest in Memphis Networx as minority partners with MLGW and anyone 
dse. As par The Commercial Appeal article dated December 7,2000; it was understood 
:at minority investment directly in Memphis Networx would not be hindered. We believe we 
are being hindered and yet our cash for investment is ready. Instead what we have is a 

prospectus for memphis Teleconi Group, LLC. 

Given the dynamics, we intend to seek a waiver for direct minority participation when on 
~nsiders the costs involved going through Merr~phis Telecom Group, LLC and to an extent 
-0adband. Our objective is 13.8% of Memphis Networx @$2,266,000 on the first round of 
Iestment and $2,642,500 on the second round of investment based on $9,000,000.00 as 
le projected need. As direct investors we would seek seats on Memphis Networx and not 
roadband. There is a community right that minorities invest in Memphis Netrworx. Waivers 

should be put in place for minority investment. 

lease, I would be prepared to meet with you to discuss this matter if necessary. Because 
of the quarky nature of how a minority share of invesyment is expected we intend to do 
everything to protect our investment and make sure that our resources go directly into 

Memphis ~etworx, hence, expected returns subject to zero costs. 

I believe with effort, we can achieve a waiver. 

Yours, 

W. Isaac Luboti 



ubj: Investment Obstacle-Memphis Networx 
late: 6/18/2001 6.4058 AM Pac~fic Dayl~ght Time 
rom: Wlu739.5392 
1: Asearnons@paradigmcp.com 

June 18,2001 

Dear Mr. Andrew Seamons: 

fter a thorough analysis of the Memphis Networx business situation, the following are  fundamental issues 
that must be  resolved for us to proceed: 

We have made ourselves understood that our investment is to hold direct ownership of ACTUAL shares 
in the Memphis Nerworx as an investment opportunity for minority or peopIe of color. 

So far we do  not have a clear clue to what the Memphis Networx is all about because the inf. provided to 
j was that of the Memphis Telecom Group, LLC. A COMPANY WHICH IS POORLY STRUCTURED AND AS 

SUCH WILL NOT BE ABLE TO RAISE THE MONEY. 

Ne plan to push the issue for a waiver to invest in nothing other than the Memphis Networx. We strongly 
believe that you will appreciate our position given the level of cash infusion already suggested, Thus, 
approx. $2,266,000 on the first round of investment and $2,642,000 on the second (as projected) for 
13.8% position in the Memphis Networx. We believe that should an opportunity for us to invest a s  a 
minority group exist as stipulated before the City Council and County Commission, then such an 

pportunity must be  transparent. As such, we choose to maximize our risks BY DIRECTLY INVESTING IN 
THE MEMPHIS NETWORX. 

: Our funds must go directly into the Memphis Networx's commercial operations in exchange for an 
assignment of shares in the company. The company being Memphis Networx. 

: Should there be reasons why we as  a minority group are  not permitted to invest in the Memphis 
Networx, we would like to know. 

Our group has been ready and on standby to invest in the Memphis Networx for direct ownership of 
shares in the Memphis Networx. The only hold up is a document that will serve as a vehicle for our 

restment. That document should b e  signed by both MLGW and BROADBAND, the only two entities that 
so far have invested. We as a minority group, will make the third. 

If necessary that we develop a political approach to this issue, we intend to do  so. From a commercial 
/ perspective, we a re  not getting anywhere. Should there b e  no room for us as  a group of minority 

I investors that can sustain the f ~ s t  and second round of cash infusion, we would like to be advised 
1 accordingly. 
I 
! 

: The push for a waiver that will enable us invest in the Memphis Networx is underway. 

; ur belief is that we have been denied an opportunity to directIy invest in the Memphis Networx and as 
uch by the end of the day, Memphis Networx will not have any minority group hoIding a significant 

, ~ m b e r  of shares despite the fact that people in the minority category make up a large percentage of 
I household utility payers within the city limits. 
I 

: .Uy, was the City Council and County Commission lied to? If not, then, is it honorable for one state that 



M R .  And~ew Seamons: 

. 1 

The pollowlnq commenTs aRe a x e s u l ~  op hcivlnq ltead yoult 
emall  ha^ you senT TO me. 

, S uk): 
.- 

a). IT I S  c l e a ~  ~ b a f  ~ t m p h l s  Telecom inves'rmenl IS 

unknown. Conseyuenr~y, TheRE 1s no dere~mlnanon op w b a ~  
rhey will do! 

Re: Inves~menr ln Memphls N e r w o ~ x  
..... ........-.. . . . . . - - . . . . .  ... ....... . ... -. ............ - -- ......... - -  ...-....- --. ..... -. 

k ) .  Appaltenrly, ~belte IS  no muzrmum rnves-rmen-r seT FOR 

*rhe Mempb~s Telecom. 

Dare: I 6/9/2001 10:09:07 AM C e n r ~ a l  DayLlghr T IMC 
. . . . . . . . . . . . . . . . . . . . . . .  .ic__i______Li.i_ . . . . . . . . . . . . . . . . . . . . . . . .  -a, --A-A.- s*- -*- &. 

. . . . . . .  . . . . . . . . .  . . . . .  . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
W h 7 3  95392 

Asecrn~ons @t7altadll;mcp.com 
. . .  

c). Memphis Telecom has all -he nme  In rhe woltld TO hold 
on ~hellt  rnreKesr. 

d ) .  We alte no7 In poslnon TO Invesf ~ h ~ o u g h   he Memphls 
. 

Telecom. We alte pamlllalt  WIT^ some op The membe~s ln rhe 
rnvesrmenT gltoup. 

e). IT IS  c l e a ~  ~ h a r  1r1 spire OF ~ b c  d0llaR amounr OF r h e l ~  
lnves*menT, rhey alte e n n ~ l e d  TO a sear on  be managemen'r 
koa~d  and The Memphis N ~ T W O K X .  IF *rha~ IS  The case, rhen 

, we W I L L  expecT 2 sears on each koaltd, qven The level OF 

OUR pnanclal panTrc1panon. 

g) .  AT rhe pltesenl mme, we alte walnng because ~helte 
exlsrs no concltere FoKmaT pit mlnoltrTy ~nvolvemenr. 

h). Because we have no concltere mansacnon on hand, we 
can only do nolhlng orhelt rhan look ~ O K  o~helt ways TO be 



I).  WhareveK ream app~oaches us wnh  The appKopmare and 
paopffi ~ o ~ m a r  FOR US as  mlr10~1~1es TO lnvesr rhe 

~ e m p h l s  N e r w o ~ x ,  we wdl  do so! . 

1). OUR oklecr 1s TO k ~ ~ n q  a k o u ~  a vlable mvesrmern vehlcle 
now and in rhe nean prune. .  Should we nor succeed wlrh yoir 
on r h ~ s  panr~culan f~kolecr, we hope you can Look a r  anorhen 
pnolecr rhar we have k fen wonklnq on Fon rbe pnev1ow 12 

yeans. Please advlse MR. Sklan and MR.  Honne OF 7he 
same. 

Isaac 



Subj: Memphis Networx: Direct Investment 
Date: 611 512001 2:50:46 PM Pacific Daylight Time 

From: WIu7395392 
To: Aseamons @paradigmcp.com 

June 15,2001 

Dear Mr. Seamons: 

must be noted that the information we have was aimed at getting us to be involved with the 
iemphis Telecom Group, LLC. Our aim has never been to invest in the Merr~phis Telecom 

Group, LLC. All a,long we have .made this clear. 

l r  aim has been to invest in Mempt- is Netwom as minority partners with MLGW and anyone 
dse. As par The Commercia.1 Appeal article dated December 7, 2000; it was understood 
at minority investment directly in Memphis Networx would not be hindered. We believe we 
are being hindered and yet our cash for investment is ready. Instead what we have is.a 

prospectus for memphis Telecom Group, LLC. 

Given the dynamics, we intend to seek a waiver for direct minority participation when one/ 
~nsiders the costs involved going through Memphis Telecom Group, LLC and to an extent 
'oadband. Our objective is 13.8% of Memphis Networx @$2,266,000 on the first round of 
lestment and $2,642,500 on the second round of investment based on $9,000,000.00 as 
e projected need. As direct investors we would seek seats on Memphis Networx and not 
-0adband. There is a cornmur~ity right that minorities invest in Memphis Netrworx. Waivers 

I should be put in place for minority investment. 

ease, I would be prepared to meet with you to discuss this matter if necessary. Because 
of the quarky nature of how a minority share of invesyment is expected we intend to do 
everything to protect our investment and make sure that our resources go directly into 

I Memphis Networx, hence, expected returns subject to zero costs. 

I I believe with effort, we can achieve a waiver. 

I Yours, 
I 

W. Isaac Luboti 



j: Memphis Networx 
3:  6/18/2001 5: 16:32 PM Pacific Daylight Time 
n: Wlu7395392 
Aseamons Q paradlgmcp.com 

June 18, 2001 

Dear Mr. Andrew Seamons: 

ere are no intentions on my part to offend you or any of your associates. I am limiting 
he effort to the Memphis Networx business situation alone. So far we have not been 

furnished with any relevant information regarding the venture. 

We felt insulted to be  furnished with information that called upon us to invest in 
emphis Telecom Group, LLC after making it clear that our interest can be secured by 

investing directly in Memphis Networx given the level of participation we had 
suggested prior to the meeting. 

lur interest in investing as a minority group is based upon the fact that a commitment 
r direct investment by a minority group was made to both the city council and county 
ommission. It is that opportunity to invest directly in Memphis Networx that we have 

been seeking, but to no avail. 

We stand ready to invest in the Memphis Networx as shareholders in the company. 
liven the level of our involvement, our funds can be secured with a direct in-vestment 

mechanism. 

Again, we as a minority group are ready to move forward with the investment, 
however, it will not take place through telephone conversations, but written 

documents. 

Yours: 

W. Isaac Luboti 
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PARADIGM ------- 
C A P I T A L  P A R T N E R S  LLC 

June 20,2001 

Mr. W. Isaac Luboti . 

Wlu7395392 @ aol.com 

Dear Mr. Luboti, 

Thank you for your recent emails. I feel like we've gotten off track during the last 
week. I apologize if I have confused any of the issues during our previous 
discussions. 

We, the current investors in Memphis Networx, appreciate your interest in 
~Memphis Networx and hope that we can work through the structural issues that 
you have raised. As we have memorialized in the operating agreement approved 
by the Temessee Regulatory Authority (TRA), both MLGW and the private . 

investors are committed to minority participation in Memphis Networx. That said, 
rather than forcing any particular investment, we would prefer to find an investor 
to be our partner who shares our vision and excitement about Memphis Networx 
and who is coincidentally a member of a minority group. I hope that you and your 
investor .group can be that partner. , 

At our initial meeting, I shared with you the information about Memphis Telecom 
only because I did not know anything about your interest level or structural 
concerns. The Memphis Telecom information was what I had readily available 
and provides an overview of the tiered investment structure. If we can agree on a 
high-level structure through which you would be comfortable investing, we can 
provide you with much more information about the company and its plans. You 
will also want to meet the management team. 

Your emails indicated your investor group's desire to invest directly in Memphis 
Networx. Unfortunately, a direct investment is not practical and is not in the best 
interest of your investment group. Memphis Networx is 53% owned by MLGW 
and 47% owned by Memphis Broadband via an operating agreement that took 
months to finalize and that was approved by the Tennessee Regulatory Authority 
(TRA) last week. Memphis Broadband was structured to be the vehicle through 
which all private investors would invest including Paradigm Capital Partners and 
the Memphis Angels. There are two primary reasons why your investor group 
would invest through Memphis Broadband. First, the operating agreement with 
MLGW includes a number of provisions that positively impact the private 



iavestors that would not be included in a direct investment in Memphis Networx. 
More importantly, changing the operating agreement to include a third legal entity 
(i.e., your investor group) would force us to get the operating agreement approved 
again by the TRA. Given the expense and time involved in getting the current 
agreement approved, our investor group could not support anything that reopens 
the process. There are no other structural or economic differences between 
investing through Memphis Broadband versus directly into Memphis Networx: 

I suggest that we meet early next week to discuss these issues and agree on how to 

via my mobile phone at (901) 647-5549. You 
can also contact my assistant, Jennifer Kendrick, at (901) 328-3031.. I look 
forward to working through these issues with you next week. 

sincerely, 

Andrew Seamons 

Andrew Seamons 



ANIENDED AND RESTATED OPERATING AGREEMENT 

OF 

MEMPHIS NETWORX, LLC 

A TENNESSEE LIMITED LIABILITY COMPANY 



ARTICLE 1 
DEFINITIONS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 
1.1. "Act" . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 
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