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IHElYIOR~'IDUM OF UNDERST.~~DING

This memorandum of understanding (MOU) is entered into by and between Provo
City Corporation (Provo) and Broadweave Networks of Provo, LLC (Broadweave).

Broadweave purchased the iProvo Network (Network) from Provo effective
August 29,2008. As pa..4:of this transaction, Broadweave agreed to pay the purchase
price through a series of payments under a Promissory Note (Note). Since Broadweave
acquired the Network, Broadweave has actively looked for appropriate growth
opportunities that would increase the number of subscribers on the Network and improve
the [mancial performance of Broadweave. Provo recognizes that any improvement in the
financial performance of Broadweave is beneficial to Provo and is in Provo's interest
because it further assures that Broadvveave will meet its obligations under the Note.

Broadweave has identified a significant growth opportunity - a merger between
Broadweave Networks, Inc., the parent company of Broadweave, and Veracity
Communications, Inc. (Veracity) - and has negotiated the terms of a proposed merger.
The proposed merger, however, is contingent on Provo and Broadweave restructuring
their relationship including restructuring the Note payments.

Broadweave and Provo have discussed a number of proposals to restructure their
relationship and have agreed in principle to the following:

1) Broadweave and Provo will amend the Note to restructure Broadweave's
payment obligation. Under the amended Note, the amount of principal and the rate of
interest will remain the same, but the amortization schedule will be restructured. The
specific amortization schedule is attached.

2) Broadweave and Provo will amend the Surety Agreement to reflect the
amended amortization schedule. Broadweave and Provo will make other necessary
changes to other transaction documents (Unconditional Guarantee, etc.) to harmonize
them with the amended payment schedule and the other provisions of this MOU.
However, for purposes of calculating the Fixed Charge Coverage Ratio under the Surety
Agreement. the original Note payment amount of $277,505.55 shall be used rather than
the payment due under the amended Note.

3) Broadweave and Provo will enter into a new agreement whereby Provo
will agree to limit its claims and any remedies it may have for breach or default under the
iProvo transaction documents to exclude: 1) the assets oVv11edby Veracity at the time of
the merger, and 2) any customers that are not on the Network.
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