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PROSPECTUS

Goodman Networks Incorporated
OFFER TO EXCHANGE
$100,000,000 Aggregate Principal Amount of 12.125% Senior Secured Notes due 2018
For

$100,000,000 Aggregate Principal Amount of 12.125% Senior Secured Notes due 2018

We are offering to exchange, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of transmittal,
all of our outstanding $100,000,000 aggregate principal amount of 12.125% Senior Secured Notes due 2018 issued on August 30, 2013, or the
outstanding notes, for an equal amount of 12.125% Senior Secured Notes due 2018 that have been registered under the Securities Act of 1933, or
the exchange notes, and collectively with the outstanding notes, the notes.

The principal features of the exchange offer, the exchange notes and the resales of exchange notes are as follows:

The Exchange Offer

We will exchange all outstanding notes that are validly tendered and not validly withdrawn for an equal principal amount of exchange
notes that are freely tradable.

You may withdraw tenders of outstanding notes at any time prior to the expiration of the exchange offer.

The exchange offer expires at 5:00 p.m. New York City time, on July 7, 2014, unless extended. We do not currently intend to extend
the expiration date.

The exchange of outstanding notes for exchange notes in the exchange offer will not constitute a taxable event for United States
federal income tax purposes.
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We will not receive any proceeds from the exchange offer.
The Exchange Notes

The exchange notes are being offered in order to satisfy certain of our obligations under the registration rights agreement entered into
in connection with the placement of the outstanding notes.

The terms of the exchange notes to be issued in the exchange offer are substantially identical to the outstanding notes, except that the
exchange notes will be freely tradable, except in limited circumstances described herein.
Resales of the Exchange Notes

The exchange notes may be sold in the over-the-counter market, in negotiated transactions or through a combination of such methods.
We do not plan to list the exchange notes on an exchange or national market.
All untendered outstanding notes will continue to be subject to the restrictions on transfer set forth in the outstanding notes and in the indenture.
In general, the outstanding notes may not be offered or sold, unless registered under the Securities Act of 1933, or the Securities Act, except
pursuant to an exemption from, or in a transaction not subject to, the Securities Act and applicable state securities laws. Other than in connection
with the exchange offer, we do not currently anticipate that we will register the outstanding notes under the Securities Act.

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer, where such outstanding notes were acquired
by such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of such exchange notes. This prospectus, as it may be amended or supplemented from time to time, may be used by a
broker-dealer in connection with resales of exchange notes received in exchange for outstanding notes where the outstanding notes were

acquired as a result of market-making activities or other trading activities. The letter of transmittal states that by so acknowledging and by
delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act. See Plan
of Distribution.

You should carefully consider the Risk Factors beginning on page 28 of this prospectus before participating in the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 6, 2014.
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information or represent anything that is not contained in this prospectus. If given or made, any such other information or representation should

not be relied upon as having been authorized by us. We are offering to exchange the outstanding notes for the exchange notes only in

jurisdictions where the exchange offer is permitted. You should not assume that the information contained in this prospectus is accurate as of

any date other than the date on the front cover of this prospectus.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus are not statements of historical fact and are forward-looking statements. These forward-looking

statements are included throughout this prospectus, including in the sections entitled Summary, Risk Factors, = Management s Discussion and

Analysis of Financial Condition and Results of Operations and Business, and relate to matters such as our industry, business strategy, goals and

expectations concerning our market position, future operations, margins, profitability, capital expenditures, liquidity and capital resources and

other financial and operating information. Words such as anticipate, believe, continue, could, estimate, expect, forecast, intend, m
potential,  predict, project, should, would, and similar expressions are intended to identify forward-looking statements but are not the exclusi

means of identifying such statements. We have based these forward-looking statements on our current assumptions, expectations and projections

about future events.

Forward-looking statements involve significant risks and uncertainties that could cause the actual results to differ materially from those
anticipated in such statements. Most of these factors are outside our control and difficult to predict. Factors that may cause such differences
include, but are not limited to:

our reliance on three customers for substantially all of our revenues;

our reliance on contracts that do not obligate our customers to undertake work with us and that are cancellable on limited notice;

our ability to refinance existing indebtedness;

our ability to raise additional capital to fund our operations and meet our obligations;

our ability to achieve and maintain profitability on a consistent basis;

our ability to translate amounts included in our estimated backlog into revenue or profits;

our ability to maintain our certification as a minority business enterprise;

our reliance on subcontractors to perform portions of our services;

our ability to maintain proper and effective internal controls;

our reliance on a limited number of key personnel who would be difficult to replace;

our ability to effectively integrate acquisitions;

potential credit risk arising from unsecured credit extended to our customers;
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economic downturns and the cyclical nature of the telecommunications and subscription television service industries;

competition in our industry;

rapid regulatory and technological changes in the telecommunications and subscription television service industries; and

our substantial level of indebtedness and our ability to generate sufficient cash to service our indebtedness.
For a more detailed discussion of these and other factors that may affect our business and that could cause the actual results to differ materially
from those anticipated in these forward-looking statements, see Risk Factors, and Management s Discussion and Analysis of Financial Condition
and Results of Operations herein. We caution that the foregoing list of factors is not exclusive, and new factors may emerge, or changes to the
foregoing factors may occur, that could impact our business. All subsequent written and oral forward-looking statements concerning our
business attributable to us or any person acting on our behalf are expressly qualified in their entirety by the cautionary statements above. We do
not undertake any obligation to update any forward-looking statement, whether written or oral, relating to the matters discussed in this
prospectus except to the extent required by applicable securities laws.
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SUMMARY

The following summary highlights selected information contained in this prospectus and may not contain all of the information that may be
important to you. You should carefully read this entire prospectus, including the information set forth under Cautionary Statement Regarding
Forward-Looking Statements and Risk Factors before making an investment decision. The terms we, us and our as used in this
prospectus refer to Goodman Networks Incorporated and its directly and indirectly owned subsidiaries on a consolidated basis; references to

Goodman Networks or our Company refer solely to Goodman Networks Incorporated; and references to  Multiband refer to our
subsidiary, Multiband Corporation.

Overview

We are a leading national provider of end-to-end network infrastructure and professional services to the wireless telecommunications industry.
Our wireless telecommunications services span the full network lifecycle, including the design, engineering, construction, deployment,
integration, maintenance and decommissioning of wireless networks. We perform these services across multiple network infrastructures,
including traditional cell towers as well as next generation small cell and distributed antenna systems, or DAS. We also serve the satellite
television industry by providing onsite installation, upgrading and maintenance of satellite television systems to both the residential and
commercial markets. These highly specialized and technical services are critical to the capability of our customers to deliver voice, data and
video services to their end users.

We operate from a broad footprint, having provided services during 2013 in all 50 states. As of April 30, 2014, we employed over 5,200 persons,
including approximately 2,600 technicians and 500 engineers, and operated 63 regional offices and warehouses. During the year ended
December 31, 2013, we completed over 65,000 telecommunications projects and fulfilled over 1.5 million satellite television installation,
upgrade or maintenance work orders. We have established strong, long-standing relationships with Tier-1 wireless carriers and original
telecommunications equipment manufacturers, or OEMs, including AT&T Mobility, LLC, or AT&T, Alcatel-Lucent USA Inc., or
Alcatel-Lucent, and Sprint/United Management Company, or Sprint, as well as DIRECTV. Over the last few years, we have diversified our
customer base within the telecommunications industry by leveraging our long-term success and reputation for quality to win new customers such
as Nokia Solutions and Networks B.V., or NSN, T-Mobile International AG, or T-Mobile, and Verizon Wireless, or Verizon. We generated
nearly all of our revenues over the past several years under master service agreements, or MSAs, that establish a framework, including pricing
and other terms, for providing ongoing services. We believe our long-standing relationships with our largest customers, which are governed by
MSAs that historically have been renewed or extended, provide us with high visibility to our future revenue. During 2013, we also provided
small cell or DAS services to over 100 enterprises including higher education institutions, stadiums for professional and collegiate sports events,
hotels and resorts, major retailers, hospitals, corporations and government agencies.

The wireless telecommunications industry is characterized by favorable trends that are driving our growth. This industry is going through an
unprecedented and sustained phase of expansion and increased complexity as the number of wireless devices and demand for greater speed and
availability of mobile data continues to grow rapidly. Users continue to upgrade to more advanced mobile devices, such as smartphones and
tablets, and access more bandwidth-intensive applications. According to Cisco Visual Networking Index: Global Mobile Data Traffic Forecast
Update, 2013-2018, dated February 5, 2014, or the Cisco VNI Mobile Update, mobile data traffic will increase in North America by 660%
between 2013 and 2018, or an average of over 50% percent annually. By 2018, North American mobile data traffic will reach approximately 3.0
exabytes per month, and the number of Long Term Evolution, or 4G-LTE, annual connections will grow 2.6 times compared to 2013. These
developments are creating significant challenges for wireless carriers to manage increasing network congestion and continually deliver a high
quality customer experience. In response, carriers, governments and other enterprises are making significant investments in their wireless
infrastructures, such as increasing the 4G-LTE
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capacity of their wireless networks, as well as integrating small cell technology and DAS (supporting both Wi-Fi and cellular solutions) within
wireless networks. To address the challenges presented by expanding increasingly complex network infrastructures, wireless carriers and OEMs
have increased their dependency on an outsourcing model in an effort to control costs, deploy capital more efficiently and ensure schedule
attainment. We believe our leading reputation and capacity to provide services on a national scale positions us to increase our market share and
capitalize on future growth opportunities in the wireless telecommunications industry.

Since our founding in 2000, we have evolved with the needs of the telecommunications industry and transformed our business into an
end-to-end wireless infrastructure and professional services provider by adding new service capabilities, addressing new and growing wireless
technologies and servicing a broader range of customers. In addition to offering core infrastructure and construction services, we have grown our
offerings to include sophisticated network analysis, design, engineering, integration and optimization services. Small cell and DAS technologies
have been developed to meet the rapidly growing bandwidth demands in the wireless industry. In keeping with this evolution, we have
significantly invested in, and supplemented our small cell and DAS network service capabilities, both through organic growth and acquisitions.
In 2013, we acquired Multiband, which provided us with a technician-based workforce that we intend to train to augment and reduce our cost of
delivering small cell and DAS services. We have also broadened our capabilities to serve not only wireless carriers, but also OEMs and
enterprise and public safety customers.

For the year ended December 31, 2013, we generated revenues of $931.7 million and net loss of $43.2 million. For the three months ended
March 31, 2014, we generated revenues of $256.6 million and net loss of $10.3 million. Our 18-month estimated backlog as of March 31, 2013
was $1.3 billion, and our 18-month estimated backlog as of March 31, 2014 was $1.8 billion. The 18-month estimated backlog as of March 31,
2014 includes $0.4 billion of estimated backlog from DIRECTV.

Our Businesses

We primarily operate through three business segments, Professional Services, Infrastructure Services and Field Services. Through our
Professional Services and Infrastructure Services segments, we help wireless carriers and OEMs design, engineer, construct, deploy, integrate,
maintain and decommission critical elements of wireless telecommunications networks. Through our Field Services segment, we install, upgrade
and maintain satellite television systems for both residential and commercial customers.
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The following diagram illustrates our customers recurring need for the services we provide in our Professional Services and Infrastructure
Services segments:

Professional Services. Our Professional Services segment provides customers with highly technical services primarily related to designing,
engineering, integration and performance optimization of transport, or backhaul, and core, or central office, equipment of enterprise and wireless
carrier networks. When a network operator integrates a new element into its live network or performs a network-wide upgrade, a team of

in-house engineers from our Professional Services segment can administer the complete network design, equipment compatibility assessments

and configuration guidelines, the migration of data traffic onto the new or modified network and the network activation.

In addition, we provide services related to the design, engineering, installation, integration and maintenance of small cell and DAS networks.
Our acquisition of the assets of the Custom Solutions Group of Cellular Specialties, Inc., or CSG, in February 2013 was incorporated into our
Professional Services segment, which has enhanced our ability to provide end-to-end in-building services from design and engineering to
maintenance. Our enterprise small cell and DAS customers often require most or all of the services listed above and may also purchase
consulting, post-deployment monitoring, performance optimization and maintenance services.

Infrastructure Services. Our Infrastructure Services segment provides program management services of field projects necessary to deploy,
upgrade, maintain or decommission wireless outdoor networks. We support wireless carriers in their implementation of critical technologies
such as 4G-LTE, the addition of new macro and small cell sites, increase of capacity at their existing cell sites through additional spectrum
allocations, as well as other performance optimization and maintenance activities at cell sites. When a network provider requests our services to
build or modify a cell site, our Infrastructure Services segment is able to: (i) handle the required pre-construction leasing, zoning, permitting and
entitlement activities for the acquisition of the cell site, (ii) prepare site designs, structural analysis and certified drawings and (iii) manage the
construction or modification of the site including tower-top and ground equipment installation. These services are managed by our wireless
project and construction managers and are performed by a combination of scoping engineers, real estate specialists, ground crews, line and
antenna crews and equipment technicians, either employed by us or retained by us as subcontractors.
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Our Infrastructure Services segment also provides fiber and wireless backhaul services to carriers. Our fiber backhaul services, or Fiber to the
Cell services, connect existing points in the fiber networks of wireline carriers to thousands of cell sites needing the bandwidth and ethernet
capabilities for upgrading capacity. Our microwave backhaul services provide a turnkey solution offering site audit, site acquisition, microwave
line of sight surveys, path design, installation, testing and activation services. This fiber and wireless backhaul work often involves planning,
route engineering, right-of-way (for fiber work) and permitting, logistics, project management, construction inspection and optical fiber splicing
services. Backhaul work is performed to extend an existing optical fiber network owned by a wireline carrier, typically between several hundred
yards to a few miles, to the cell site.

Field Services. Our Field Services segment provides installation and maintenance services to DIRECTV, commercial customers and a provider
of internet wireless service primarily to rural markets. Our wholly owned subsidiary Multiband, which we acquired in August 2013, fulfilled
over 1.5 million satellite television installation, upgrade or maintenance work orders during 2013 for DIRECTV, which represented 27.6% of
DIRECTV s outsourced work orders for residents of single-family homes during 2013. We were the second largest DIRECTV in-home
installation provider in the United States for the year ended December 31, 2013.

Our Industries

We participate in the large and growing market for connectivity and essential wireless telecommunications infrastructure services. We also
participate in the significant satellite pay television installation and maintenance market for both residential and commercial customers as well as
providing satellite access links for an internet service provider. Although we do not anticipate significant growth in the Field Services segment,
we do believe our Professional Services and Infrastructure Services segments are poised for substantial growth consistent with the growth in the
wireless telecommunications industry generally. We believe the following trends are driving growth in this market:

Increasing Demand for Wireless Services

We are addressing a vast and growing market opportunity resulting from an unprecedented and sustained escalation in both the number of
wireless devices and the demand for those mobile devices to deliver and transmit larger quantities of mobile data traffic at ever increasing
speeds. Mobile device manufacturers are rapidly introducing advanced mobile devices that have faster processors, increased memory and larger
high-resolution screens that are capable of supporting advanced media and require faster data connections for an enhanced experience.
According to the Cisco VNI Mobile Update, wireless data growth in North America is forecasted to increase on average 50% annually from
2013 through 2018, as smartphones, tablets, laptops, 3G and 4G-LTE modems and other telecommunications devices are becoming increasingly
utilized by consumers. Moreover, a growing number of consumers are using their mobile devices as their primary means to access the internet,
according to the Pew Internet & American Life Project s Cell Internet Use 2013 Report, dated September 16, 2013. This growth in wireless data
demand will require service carriers to invest in existing infrastructure and build-out new infrastructure to prevent slow or unavailable data
connections that negatively impact the experience of their customers and result in costly churn.
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The following chart illustrates the expected growth of mobile data traffic in North America through 2018:
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North American Mobile Data Traffic
(Petabytes/Month)

Source: Cisco Visual Networking Index: Global Mobile Data Traffic Forecast Update, 2013-2018,
February 2014.
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Spending on U.S. wireless data services has grown at double digit rates since 2005 and is forecasted to increase on average at approximately
18% annually, from $95 billion in 2012 to $184 billion in 2016, according to the 2013 Market Review and Forecast® 2013 by the
Telecommunications Industry Association, or the TIA Report. Domestic spending on data rose by 33% in 2012, and through 2016 it is expected
to increase by approximately 94%. By 2016, data is expected to comprise more than 72% of total domestic wireless services spending. The
following chart illustrates historical and projected growth in the domestic wireless data services market:

U.S. Wireless Data Services Market

($ in billions)

Source: Telecommunications Industry Association, citing Consumer Electronics Association and Wilkofsky Gruen Associates, 2013.
Need for Ongoing Capacity Management for 4G-LTE

Over the last few years, AT&T, Sprint, T-Mobile and Verizon have made significant investments to provide 4G-LTE coverage to their
customers and have begun initiatives to increase capacity and performance of their existing networks. The capacity of those networks, however,
will continue to need to be enhanced to meet the needs of new users of 4G-LTE devices and the growing appetite for data by those users. As
wireless carriers rapidly complete their first phase of 4G-LTE deployment to establish their geographic coverage, we believe they will utilize the
following methods to continue to increase the capacity of their networks: (i) allocating additional spectrum that is already licensed by the
wireless carrier to its 4G-LTE network, (ii) acquiring additional lower band spectrum that could come to auction by the Federal Communications
Commission, or the FCC, in 2015, which in turn would require new, wide-band antennas to be deployed at many cell sites, (iii) increasing the
density of the macro network layer by lowering the antenna systems on existing sites, which in turn creates a requirement to add additional cell
sites, (iv) adding additional sectors by affixing additional antennas and radios to existing cell sites, (v) increasing backhaul capacity,

(vi) harvesting older technology at cell sites to provide physical space, power, spectrum and capacity to be allocated to the 4G-LTE
infrastructure and (vii) supplementing the macro network with small cell and DAS technology, creating a heterogeneous network.
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While each of the above methods represents a significant revenue opportunity for companies that provide services to wireless carriers, the

addition of cell sites to an existing network alone is a substantial market opportunity. According to the TIA Report, wireless data growth will
result in a 16% cumulative increase in the number of new domestic cell sites between 2013 and 2016. Based on our cost estimate of $212,000
per macro cell site, these new cell sites would generate revenue for wireless infrastructure services companies of approximately $10.4 billion.

Given the multiple approaches that carriers are utilizing to address the growing demand placed on their networks, these networks are becoming
increasingly complex and require active monitoring and management. As a result, wireless carriers will be required to perform ongoing
performance optimization of their networks to ensure competitive service levels to their customers. These needs provide an opportunity for
professional service partners of carriers to provide ongoing solutions related to network balancing, performance optimization and capacity
alignment.

Increasing Implementation of Small Cell and DAS Technology

Escalating wireless data consumption has caused carriers to begin offloading mobile traffic from macro networks to preserve available spectrum
and to increase wireless data capacity through small cell and DAS technology solutions. Small cells are low-powered radio access units that have
a relatively short range of approximately 10 to 300 meters as compared to a typical wireless macro cell having a range of 2 to 10 kilometers.
Compared to the traditional macro cell, small cell technology features a higher quantity of smaller transmitters in a given area. This dispersion of
transmitting devices boosts the capacity and the efficiency of wireless networks, resulting in fewer dead zones and reduces competition for
cellular tower resources. In addition, small cells have the inherent ability to serve multiple technologies including Wi-Fi and wireless carrier
standards such as GSM, UMTS, CDMA and 4G-LTE.

Similarly, installing a DAS system in a building allows users to access the wireless network through antennas located inside the building rather
than through an outdoor macro cell site, thereby providing the user better indoor wireless coverage and capacity. Offloading these customers
from the outdoor network to a DAS benefits the wireless carrier and the user by providing the user with improved wireless coverage and
capacity at a lower cost to the wireless carrier. DAS technology is particularly well suited for larger facilities, such as sports stadiums, large
office buildings and shopping malls. DAS technology can also consolidate multiple cellular standards, emergency bands and Wi-Fi.
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Wireless carriers are in the early stages of implementing indoor and outdoor small cell and DAS technology to extend their service precisely and
inexpensively in dense urban areas. According to SNS Research s Wireless Infrastructure Bible: 2014-2020, industry studies estimate that more
than 850,000 small cells, exclusive of self-installed femtocells, will be deployed in North America by the end of 2019. Increased network
complexities and capacity needs will require network providers to evolve their networks into a heterogeneous architecture involving a
combination of macro cells and small cells. These diversified architectures will require a full array of network services, which we expect will
drive increasing reliance on infrastructure service providers. The deployment and performance optimization of small cell and DAS technologies
will create a new set of challenges for wireless carriers and their providers of outsourced infrastructure services including complex logistics and
differentiated backhaul and site acquisition strategies. The following chart illustrates the expected increase in small cell shipments in North
America through 2020:

North American Small Cell Shipments
(# in thousands)

Source: SNS Research, Wireless Infrastructure Bible: 2014-2020.
The large volume of deployments and unique technological challenges will drive the need for increased standardization, consistency and
efficient processes. We believe that these trends will drive the need for fewer, larger and more financially stable outsourced wireless
infrastructure service providers that will be capable of providing a full range of services across a large geographic footprint in a cost effective
manner.
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Increasing Trend for Wireless Carriers to Outsource Capital and Operating Expenditures

Wireless carriers are under mounting competitive pressure to deliver a high level of performance and additional next generation services to their
customers. As a result, wireless carriers have outsourced many of the services required to design, build and maintain their complex network
offerings, which provides them better flexibility, efficiency and lower costs than self-performing these services. According to Wilkofsky Gruen
Associates, over two-thirds of this spending on services in support of wireless infrastructure is outsourced. The following chart illustrates such
spending on wireless equipment since 2005:

Sources: Blumberg Advisory Group, Telecommunications Industry Association, Wilkofsky Gruen Associates; figures for 2013-2016 are estimates.
We believe wireless carriers are increasing the amount of the capital and operating expenditures that they outsource.

According to the Booz & Co. research report, Second-Generation Telecom Outsourcing Regaining Control and Innovation Power, published
July 17, 2013, the top four factors driving outsourcing in telecommunications are: (i) economic efficiency, (ii) capabilities focus, (iii) partnership
integration and (iv) technology convergence. According to the Infonetics Research 2013 Report, Service Provider Outsourcing to Vendors,
published March 18, 2013, or the Infonetics Report, reduction in operating expenditures, including tasks such as designing, building and
maintaining, continues to be the primary driver for carriers outsourcing and is forecasted to grow at an annual rate of 8% through 2016. We
believe that U.S. wireless carriers have a limited number of vendors, especially those without any equipment brand bias, that can provide
comprehensive services and scale required to manage the size and complexity of their needs.

Growing Demand for Wireless Services in Adjacent Markets

The positive trends in the wireless telecommunications industry are also relevant to numerous other markets, including the public safety and
enterprise markets. We believe that there is a large opportunity in the government telecommunications infrastructure market. In February 2012, a
federal law was amended that provides for the creation of a nationwide interoperable broadband network for police, firefighters, emergency
medical service professionals and other federal, state and local public safety personnel. This legislation established the FirstNet, charged with the
deployment and operation of this network, and allocated FirstNet $7 billion in funding towards deployment of this network, as well as $135
million for a new state and local implementation grant program.

Historically, many enterprises had limited their use of wireless networks due to reliability, security and complexity issues but are now seeking to
strategically integrate wireless networks for business-critical converged
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voice, video and data applications. We believe that we are in the beginning of a long-term transition to increase usage of wireless networks
within enterprises and that a significant opportunity exists for wireless specialists to serve the increasingly complex requirements of those
enterprises.

Stable Industry Dynamics in the Satellite Television Market

The U.S. market for satellite television subscribers is significant. DIRECTYV is the largest satellite television provider with 20.2 million
subscribers according to public filings. During the year ended December 31, 2013, we performed approximately 27.6% of all of DIRECTV s
outsourced installation, upgrade and maintenance activities. We believe that the demand for our outsourced installation and maintenance
services related to the satellite television market will remain steady as leading national providers continue to upgrade technology and add
customers by investing in competitive marketing efforts.

Business Strengths
We believe the following business strengths position us to capitalize on the anticipated growth in demand for our services:
End-to-end Service Offering Providing Compelling Value Proposition

As the telecommunications sector continues to evolve and become more complex due to increasing demand for wireless data, wireless carriers
and OEMs will continue a long-term trend of increasingly seeking outsourced providers that can service the full wireless network lifecycle on a
national level. We believe our end-to-end service offering provides a compelling and differentiated value proposition to the marketplace. Many
infrastructure service providers do not offer the professional network services of business consulting, design, integration and performance
optimization. As a result, telecommunication companies typically need to hire professional services companies to provide complementary and
higher-end services, creating incremental project coordination costs and financial risks. Our ability to seamlessly provide these solutions to our
customers reduces the risks and limits inefficiencies caused by using multiple vendors. We believe this single vendor approach improves overall
quality, schedule attainment and reduces costs for wireless carriers and OEMs.

Reputation for Consistent, High Customer Satisfaction and Technical Expertise

We maintain an exemplary track record with our customers and regularly outperform customer satisfaction and on-time delivery targets. In
2013, we performed critical wireless work in 9 of 31 distinct AT&T markets, or Turf Markets, faster than all other Turf Market vendors. In
2013, our safety rating (reported incidents) assigned by the Occupational Safety and Health Administration, or OSHA, for work provided to the
telecommunications industry was less than half of the composite rating for our industry. Also, in 2013, Multiband had customer satisfaction
ratings, as measured by a third party, of over 95% when fulfilling DIRECTV work orders. We believe our reputation for technical expertise,
reliable service and high customer satisfaction provides us with an advantage when competing for new contracts and maintaining and expanding
our current customer relationships.

Long-term Relationships with Key Customers

We have long-standing relationships with three of the largest national telecommunication companies, AT&T Inc., Alcatel-Lucent and Sprint. We
believe we serve as a strategic partner to our customers, having, for example, assisted AT&T with the deployment of 4G-LTE network services
in the first five cities in which AT&T launched 4G-LTE service. Substantially all of our revenue is derived from work performed under
multi-year MSAs with these customers. AT&T assigns work to us under our MSA on a market-by-market basis as the sole, primary or secondary
vendor in 9 of AT&T s 31 Turf Markets. Our reputation and experience enhance the

10

Table of Contents 16



Edgar Filing: Goodman Networks Inc - Form 424B3

Table of Conten

loyalty of our customers and position us to become an increasingly important service provider in the outsourced wireless telecommunications
industry, and our visibility into future revenues provided by these long-term relationships assists us in profitably managing our business. These
executive-level long-term relationships with our customers have provided us with valuable insight into their medium and long-term direction,
allowing us to make the right strategic investments in our business. Although we have recently experienced declining revenues under our
five-year MSA with Alcatel-Lucent, or the Alcatel-Lucent Contract, which is set to expire on December 31, 2014, we are in negotiations to
extend our contractual relationship with Alcatel-Lucent beyond 2014. We are also seeking to develop similar long-term relationships with
T-Mobile and Verizon built upon the rapidly expanding scope of work performed for these customers.

We have maintained a long-term strategic relationship with DIRECTYV for over 17 years. We are one of three in-home installation and
maintenance service providers that DIRECTYV utilizes in the United States, and during the year ended December 31, 2013, we performed
approximately 27.6% of all of DIRECTV s outsourced installation, upgrade and maintenance activities.

National Footprint with Scalability of Operations

We have developed a nationwide platform for the provision of our services with 63 regional offices and warehouses in 24 states across the
United States as of April 30, 2014. We employed over 5,200 people, including over 680 employees in our Professional Services segment, over
1,000 employees in our Infrastructure Services segment and over 3,150 employees in our Field Services segment, as of April 30, 2014. We also
have the proven ability to increase our operations to meet the needs of our customers. The technician-based workforce that we acquired in the
Multiband transaction is not only available to meet the needs of our Field Service segment, but selected technicians are also being cross-trained
to deploy and maintain small cell and DAS services in support of our Professional Services segment. We also utilize an extensive network of
subcontractors, which combined with our existing employee workforce enables us to execute large, complex and multi-location
telecommunications projects across the United States by allocating personnel and resources quickly and efficiently, thereby maximizing
efficiency. Through our MSA with AT&T, our largest customer, we serviced 5 of the 10 most populous cities in the United States as of April 30,
2014. The Turf Markets that AT&T has assigned to us as of April 30, 2014 cover an estimated 26.7% of the total U.S. population based upon
2010 census data.

Experienced Management Team with Exceptional Track Record

Our proven and experienced management team has an exceptional track record and plays a significant role in establishing and maintaining
long-term relationships with our customers, supporting the growth of our business and managing the financial aspects of our operations. Under
their leadership, we have grown substantially to become one of the largest providers of wireless infrastructure and professional services in the
United States as well as a leader in the satellite television installation market. Our management team possesses significant industry experience
and has a deep understanding of our customers and their performance requirements. Under their leadership our revenue has increased to
$931.7 million for the year ended December 31, 2013. Over the four years ended December 31, 2013, we have experienced a compounded
annual revenue growth rate of 30.6%, which includes revenue growth both organically and through acquisitions. Many of our new business
relationships have been developed from our long-standing relationships within the industry. As evidenced by the 2013 acquisitions of Multiband,
CSG and Design Build Technologies, LLC, or DBT, in August 2013, our management team has demonstrated a strong ability to grow the
business through strategic acquisitions in an effort to better position the Company to be able to compete for new business opportunities in the
future. As of December 31, 2013, we had materially completed the integration of CSG and DBT and completed integration planning for the
merger with Multiband.
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We intend to leverage our market leading capabilities to take advantage of a number of favorable long-term industry trends by utilizing the
following strategies:

Capitalize on Rapid Growth in the Wireless Carrier Sector and Continue to Grow Our Core Business

Rapidly increasing data usage on wireless networks is driving wireless carriers to increase capacity and upgrade cell sites nationwide while at
the same time working to improve wireless quality, reliability and performance. The wireless industry will have completed much of its first
phase of 4G-LTE coverage buildout by the end of 2014. In order to continue to meet the projected demand for wireless data, carriers will need to
add additional capacity to these 4G-LTE sites on an on-going basis, which will be heavily dependent on wireless carriers allocating capital
expenditures to services that optimize and add capacity to those sites. In addition, we anticipate that significant capacity enhancements will be
realized via small cell site proliferation and DAS deployments. We expect to benefit from these developments in both the near- and long-term.

We have had over a decade of experience in successfully working with Tier-1 wireless carriers and OEMs as they designed, built, upgraded,
optimized, maintained and decommissioned their networks. We believe that our focus on the wireless telecommunications market, end-to-end
service capabilities, national scale, reputation for quality and ability to acquire and integrate new and strategic businesses positions us well to
capitalize on these opportunities and trends in the wireless sector and to continue to grow our business.

Continue to Expand Our Market Leading Services Capabilities

We believe our comprehensive range of network services and reputation for outstanding performance differentiates us in the marketplace. We
plan to continue to develop our end-to-end service portfolio and technical capabilities to ensure we remain highly valued by our customers.

Throughout our history, we have added services capabilities to meet our customers changing needs. Our acquisition of CSG in 2013 expanded
our professional services capabilities to offer in-building wireless network design. This offering has already been leveraged to help expand our
relationship with existing customers, such as AT&T. Additionally, in response to broad market trends, we are focused on building competencies
and driving opportunities in the small cell and DAS markets with new and existing customers. We believe the addition of Multiband s
technician-based workforce will allow us to better serve our customers, increase our ability to take on larger scale small cell and DAS
deployments and provide local onsite maintenance services post initial deployments. As of April 30, 2014, Multiband employed 2,627
technicians, and selected technicians are being cross-trained to provide advanced wireless installation and maintenance solutions for our
customers.

As the enterprise small cell and DAS markets continue to grow, we believe that there is a tremendous opportunity to provide managed services
to these customers. We believe that as venue owners increasingly choose to own the networks in their buildings they will need to rely on a
provider with extensive wireless telecommunications experience to help them install, integrate and manage those networks. We are experienced
in providing venue owners with network monitoring, network performance optimization, preventative maintenance and field technician repair
and replacement services. Furthermore, as network technologies continue to evolve and become more complex, we are focused on continuing to
supplement our high value-added services capabilities that help our enterprise customers maintain, upgrade and manage those networks. In
addition, our strategy to enhance our managed services capability with incremental network services, including cloud and network virtualization,
content delivery and network performance optimization, can drive additional business and enhance margins.

12
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Continue to Grow our Small Cell and DAS Business

We anticipate the demand for small cell and DAS technologies will continue to increase as a result of need for wireless carriers to reduce stress
on existing macro cell networks, expand network coverage and add capacity to their networks. Additionally, these technologies are a logical
solution to serve an increasing number of enterprises that desire to expand and own their local wireless networks. For many enterprises, small
cell and DAS are effective solutions to increase data throughput in their networks. DAS technology is particularly well suited for larger
facilities, such as sports stadiums, large office buildings and shopping malls.

Our acquisitions of CSG and Multiband provide us a powerful combination of design, technician workforce and dispatch, scheduling and
maintenance capabilities to be leveraged for small cell and DAS services. We believe our service offerings addressing these technologies
distinguish us in the marketplace. We are currently a small cell strategic deployment development partner for AT&T, an exclusive partner for
enterprise femtocell for Sprint and one of two partners selected for a strategic small cell trial for Verizon. We have also signed an MSA to
support future small cell deployments for T-Mobile.

Selectively Pursue New Profitable Long-Term Relationships

We have developed strong relationships with our three largest customers, AT&T Inc., DIRECTV and Alcatel-Lucent. Although we have
recently experienced declining revenues under the Alcatel-Lucent Contract and it is set to expire at the end of 2014, we are in negotiations to
extend our contractual relationship with Alcatel-Lucent beyond 2014 and we intend to pursue similar long-term relationships with new
customers. Our ability to secure these contractual relationships is demonstrated through the recent establishment of relationships with
CenturyLink, NSN, Sprint, T-Mobile, Verizon and Windstream Supply, LLC, or Windstream. Historically, we have often declined opportunities
for short-term service projects in order to focus on long-term opportunities that generate more predictable revenue without sacrificing acceptable
profit margins. We believe that there are significant opportunities to continue expanding our scope of work with our new and legacy customers.

Extend Capabilities to Adjacent Wireless Markets Including Enterprise and Government Networks

We plan to apply the wireless expertise we have developed serving wireless carriers and OEMs to further expand into the enterprise and public
safety markets. According to a February 2014 ABI Research In-Building Wireless Market Data research report, the North American market for
in-building wireless deployment revenue is estimated at $2.7 billion for 2014 and is expected to grow to $4.3 billion for 2019, representing a
compound annual growth rate of 9.5%. As cloud-based services continue to penetrate the enterprise IT market and enterprise employees increase
the use of mobile devices to conduct business critical activities, enterprises are requiring enhanced speed and coverage from their wireless
networks. For many enterprises, small cell and DAS are effective solutions to increase data throughput in their networks. We believe we are well
positioned to be a market leader in this field as significant overlap exists among the services we provide to network carriers and those needed by
enterprise networks. Our February 2013 acquisition of CSG provides us a significant entry into the enterprise market including higher education
institutions, stadiums for professional and collegiate events, hotels and resorts, major retailers, hospitals and government agencies. In 2013, we
provided services to over 100 enterprise customers for whom we deployed small cell or DAS infrastructure.

We also believe there is a considerable opportunity to address the public safety market. Our initial entry would focus on providing services to
federal and state agencies. The initial $7 billion allocated by FirstNet to deploy a nationwide interoperable broadband network for public safety
officials over the next several years represents a medium-to-long term opportunity for growth in the public safety sector. Government officials
have already performed a significant amount of planning and preparation for this project, and we offer the capabilities, scale, reputation and
knowledge to provide substantial support in the design, deployment and maintenance of the network. Our leadership team, as well as our
government relationships team, is focused on leveraging existing
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relationships to help ensure participation in this initiative, including relationships developed through our implementation of the new public
safety systems at the new World Trade Center.

Continue to Improve our Operational Efficiencies and Expand our Margins

We are planning to implement and continue several initiatives that we believe will create operational efficiencies in our business and will
ultimately expand our margins. Key initiatives include implementation of business process automation, continuous improvement processes and
greater technology utilization to gather real-time business intelligence to provide faster visibility on operational and financial performance and
improve project scoping accuracy. We also are continuing to focus on enhancing our self-perform capabilities with the long-term goals of
decreasing our dependence upon subcontractor-performed services and improving our margins. In addition, we believe our strategic growth
plans, focused on professional, consulting and network performance solutions, will continue to allow us to improve our revenue mix and drive
margin expansion.

Pursue Complementary Strategic Acquisitions

We plan to selectively pursue strategic acquisitions in the wireless industry that will enhance our service offerings, diversify our business and
enable margin expansion. One area of interest would be the potential acquisition of subcontractors that perform tower services. The market for
tower service companies is highly fragmented, and a number of high quality subcontractors exist that could provide us better control of these
resources and improve our margins. Other strategic acquisitions may provide us with the opportunity to build market share and provide
geographic density in a cost-effective and efficient manner.

JOBS Act

As a company with less than $1.0 billion in revenue during our last fiscal year, we qualify as an emerging growth company, as defined in the
Jumpstart Our Business Startups Act, or the JOBS Act. Section 107 of the JOBS Act provides that an emerging growth company can take
advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act of 1933, as amended, or the Securities Act, for
complying with new or revised accounting standards. Thus, an emerging growth company can delay the adoption of certain accounting standards
until those standards would otherwise apply to private companies. However, we have chosen to opt out of such extended transition period, and
as a result, we will comply with new or revised accounting standards on the relevant dates on which adoption of such standards is required for
non-emerging growth companies. Section 107 of the JOBS Act provides that our decision to opt out of the extended transition period for
complying with new or revised accounting standards is irrevocable.

An emerging growth company may also take advantage of reduced reporting requirements that are otherwise applicable to public companies.
These provisions include, but are not limited to:

not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as
amended, or the Sarbanes-Oxley Act;

reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements and registration
statements; and

exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of
any golden parachute payments not previously approved.
We may take advantage of these provisions until the last day of our fiscal year following the fifth anniversary of the date of the first sale of our
common equity securities pursuant to an effective registration statement under the Securities Act. However, if certain events occur prior to the
end of such five-year period, including if we become a large accelerated filer, our annual gross revenues exceed $1.0 billion or we issue more
than $1.0 billion of non-convertible debt in any three-year period, we will cease to be an emerging growth

Table of Contents 20



Table of Contents

Edgar Filing: Goodman Networks Inc - Form 424B3

14

21



Edgar Filing: Goodman Networks Inc - Form 424B3

Table of Conten

company prior to the end of such five-year period. Our pro forma combined revenues of Goodman Networks and Multiband for the year ended
December 31, 2013 exceeded $1.0 billion. If our annual gross revenues for the year ended December 31, 2014 also were to exceed $1.0 billion,
we would cease to qualify as an emerging growth company after 2014.

We have elected to take advantage of certain of the reduced disclosure obligations regarding executive compensation in this prospectus and, as
long as we continue to qualify as an emerging growth company, we may elect to take advantage of other reduced burdens in future filings. As a
result, the information that we provide to our stockholders may be different than you might receive from other public reporting companies in
which you hold equity interests.

Company Information

We were founded in 2000 as Goodman Networks Incorporated, a Texas corporation. We maintain our principal executive offices at 6400
International Parkway, Suite 1000, Plano, Texas 75093. Our telephone number is (972) 406-9692, and our website address is
www.goodmannetworks.com. The references to our website in this prospectus are inactive textual references only. The information on our
website is neither incorporated by reference into this prospectus nor intended to be used in connection with this exchange offering.
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THE EXCHANGE OFFER

On June 13, 2013, GNET Escrow Corp., which was then a wholly owned subsidiary of Goodman Networks, or the Stage I Issuer, privately
offered $100.0 million aggregate principal amount of the Stage I Issuer s 12.125% Senior Secured Notes due 2018, or the Stage I Notes. The
net proceeds were used, together with cash contributions from Goodman Networks, to fund the merger with Multiband and to pay related fees
and expenses. Promptly following the consummation of the merger with Multiband and in accordance with the terms of the indenture that
governed the Stage I Notes, the Stage I Issuer merged into Goodman Networks, and Goodman Networks issued, in exchange for the Stage |
Notes and without any further action of the holders of the Stage I Notes, $100.0 million aggregate principal amount of outstanding notes as a

tack-on under and pursuant to the indenture under which the Company previously issued the original notes. Concurrently with the private
offering, we entered into a registration rights agreement with Jefferies LLC, the initial purchaser. Pursuant to the registration rights agreement,
we agreed, among other things, to file the registration statement of which this prospectus is a part. The following is a summary of the exchange
offer. For more information please see The Exchange Offer.

General The form and terms of the exchange notes are the same as the form and terms of the
outstanding notes except that:

the issuance and sale of the exchange notes have been registered pursuant to a
registration statement under the Securities Act; and

the holders of the exchange notes will not be entitled to the liquidated damages
provision of the registration rights agreement, which permits an increase in the interest
rate on the outstanding notes in some circumstances relating to the timing of the
exchange offer. See The Exchange Offer.

The Exchange Offer We are offering to exchange $100,000,000 aggregate principal amount of 12.125%
Senior Secured Notes due 2018 and the related guarantees that have been registered under
the Securities Act for all of our outstanding 12.125% Senior Secured Notes due 2018
issued on August 30, 2013 and the related guarantees.

The exchange offer will remain in effect for a limited time. We will accept any and all
outstanding notes validly tendered and not withdrawn prior to 5:00 p.m., New York City
time, on July 7, 2014. Holders may tender some or all of their outstanding notes pursuant
to the exchange offer. Outstanding notes, however, may be tendered only in a
denomination equal to $2,000 and integral multiples of $1,000 in excess thereof.

Resale Based upon interpretations by the staff of the Securities and Exchange Commission, or
the SEC, set forth in no-action letters issued to unrelated third-parties, we believe that the
exchange notes may be offered for resale, resold or otherwise transferred by you without
compliance with the registration and prospectus delivery requirements of the Securities
Act, unless you:

are an affiliate of ours within the meaning of Rule 405 under the Securities Act;
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are a broker-dealer that purchased the outstanding notes directly from us for resale
under Rule 144 A, Regulation S or any other available exemption under the Securities
Act;

acquired the exchange notes other than in the ordinary course of your business;

have an arrangement with any person to engage in the distribution of the exchange
notes; or

are prohibited by law or policy of the SEC from participating in the exchange offer.

However, we have not obtained a no-action letter, and there can be no assurance that the
SEC will make a similar determination with respect to the exchange offer. Furthermore,
in order to participate in the exchange offer, you must make the representations set forth
in the letter of transmittal that we are sending you with this prospectus.

The exchange offer will expire at 5:00 p.m., New York City time, on July 7, 2014.

The exchange offer is subject to certain customary conditions, some of which may be
waived by us. See The Exchange Offer Conditions to the Exchange Offer.

To participate in the exchange offer, you must properly complete and duly execute a
letter of transmittal, which accompanies this prospectus, and transmit it, along with all
other documents required by such letter of transmittal, to the exchange agent on or before
the expiration date at the address provided on the cover page of the letter of transmittal.

In the alternative, you can tender your outstanding notes by following the automatic
tender offer program, or ATOP, procedures established by The Depository Trust
Company, or DTC, for tendering notes held in book-entry form, as described in this
prospectus, whereby you will agree to be bound by the letter of transmittal and we may
enforce the letter of transmittal against you.

If a holder of outstanding notes desires to tender such notes and the holder s outstanding
notes are not immediately available, or time will not permit the holder s outstanding notes
or other required documents to reach the exchange agent before the expiration date, or the
procedure for book-entry transfer cannot be completed on a timely basis, a tender may be
effected pursuant to the guaranteed delivery procedures described in this prospectus. For
more details, please read The Exchange Offer Procedures for Tendering, = The Exchange
Offer Book-Entry Delivery Procedures and The Exchange Offer Guaranteed Delivery
Procedures.
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If you are a beneficial owner of outstanding notes that are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee, and you wish to tender
those outstanding notes in the exchange offer, you should contact the registered holder
promptly and instruct the registered holder to tender those outstanding notes on your
behalf. If you wish to tender on your own behalf, you must, prior to completing and
executing the letter of transmittal and delivering your outstanding notes, either make
appropriate arrangements to register ownership of the outstanding notes in your name or
obtain a properly completed bond power from the registered holder. The transfer of
registered ownership may take considerable time and may not be able to be completed
prior to the expiration date.

You may withdraw your tender of outstanding notes at any time prior to 5:00 p.m., New
York City time, on the expiration date of the exchange offer. Please read The Exchange
Offer Withdrawal of Tenders.

Subject to customary conditions, we will accept outstanding notes that are properly
tendered in the exchange offer and not withdrawn prior to the expiration date. The
exchange notes will be delivered promptly following the expiration date.

If you do not exchange your outstanding notes in the exchange offer, you will no longer
be able to require us to register the outstanding notes under the Securities Act, except in
the limited circumstances provided under the registration rights agreement. In addition,
you will not be able to resell, offer to resell or otherwise transfer the outstanding notes
unless we have registered the outstanding notes under the Securities Act, or unless you
resell, offer to resell or otherwise transfer them under an exemption from the registration
requirements of, or in a transaction not subject to, the Securities Act.

Holders of outstanding notes do not have any appraisal or dissenters rights in connection
with the exchange offer. We intend to conduct the exchange offer in accordance with the
applicable requirements of the Securities Exchange Act of 1934, or the Exchange Act,
and the rules and regulations of the SEC.

The exchange notes will bear interest from the most recent interest payment date on
which interest has been paid on the outstanding notes. Holders whose outstanding notes
are accepted for exchange will be deemed to have waived the right to receive interest
accrued on the outstanding notes.
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Each broker-dealer that receives exchange notes for its own account pursuant to the
exchange offer, where such outstanding notes were acquired by such broker-dealer as a
result of market-making activities or other trading activities, must acknowledge that it
will deliver a prospectus in connection with any resale of such exchange notes. See Plan
of Distribution.

You should consider carefully all of the information set forth in this prospectus and, in
particular, you should evaluate the specific factors under the section entitled Risk Factors
in this prospectus before deciding to invest in the exchange notes.

Neither the registration of the outstanding notes pursuant to our obligations under the
registration rights agreement nor the holder s receipt of exchange notes in exchange for
outstanding notes will constitute a taxable event for U.S. federal income tax purposes.
Please read Certain Federal Income Tax Considerations.

Wells Fargo Bank, National Association, the trustee under the Indenture, is serving as
exchange agent in connection with the exchange offer.

The issuance of the exchange notes will not provide us with any new proceeds. We are
making the exchange offer solely to satisfy certain of our obligations under the
registration rights agreement.

We will bear all expenses related to the exchange offer. Please read The Exchange
Offer Fees and Expenses.
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The following is a brief summary of some of the principal terms of the exchange notes and is not intended to be complete. You should carefully
review the Description of the Exchange Notes section of this prospectus, which contains a detailed description of the terms and conditions of

the exchange notes.

Issuer

Securities Offered

Maturity Date

Interest

Security

Guarantees

Ranking
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Goodman Networks Incorporated, a Texas corporation.

$100,000,000 in aggregate principal amount of 12.125% Senior Secured Notes due 2018
and the related guarantees.

July 1, 2018.

We will pay interest on the exchange notes in cash semi-annually at an annual interest
rate of 12.125% on January 1 and July 1 of each year, beginning on January 1, 2015.

The exchange notes will be secured by: (i) a first-priority lien on substantially all of our,
and each of our existing and future wholly owned material domestic subsidiaries, existing
and future domestic plant, property, assets and equipment including tangible and
intangible assets, other than the assets that secure our Credit Facility, on a first-priority
basis, (ii) a first-priority lien on 100% of the capital stock of all of our future material
U.S. subsidiaries and non-voting stock of our future material non-U.S. subsidiaries and
66% of all voting stock of our future material non-U.S. subsidiaries, or, collectively, the
Notes Collateral, and (iii) a second-priority lien on our accounts receivables, inventory,
related contracts and other rights and other assets related to the foregoing and proceeds
thereof that secure our Credit Facility on a first-priority basis, or the Bank Collateral,
subject, in each case, to certain exceptions and permitted liens and releases under certain
circumstances.

All of our existing and future wholly owned material domestic subsidiaries, or the
guarantors, will fully and unconditionally guarantee the exchange notes on a senior
secured basis, or the exchange note guarantees. The exchange note guarantees will be
joint and several obligations of the guarantors.

The exchange notes:

will be our general senior secured obligations;

will be structurally subordinated to any existing and future indebtedness and other
liabilities of our non-guarantor subsidiaries;
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will be pari passu in right of payment with all of our existing and future indebtedness
that is not subordinated;

will be senior in right of payment to any of our existing and future subordinated
indebtedness;

will be unconditionally guaranteed on a senior secured basis by our existing
guarantors; and
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may be unconditionally guaranteed on a senior secured basis by certain future
guarantors.

Each exchange note guarantee of a guarantor:

will be a general senior secured obligation of that guarantor;

will be secured on a first-priority lien basis by the Notes Collateral owned by such
guarantor and on a second-priority lien basis by the Bank Collateral owned by such
guarantor;

will be pari passu in right of payment with all existing and future indebtedness of that
guarantor that is not subordinated; and

will be senior in right of payment to any future subordinated indebtedness of that
guarantor.

See Description of the Exchange Notes Brief Description of the Notes and Note
Guarantees.

In the event of a bankruptcy, liquidation or reorganization of any non-guarantor
subsidiary, such subsidiary will pay the holders of its debt and its trade creditors before it
will be able to distribute any of its assets to us. See Risk Factors Risks Related to the
Exchange Notes Your right to receive payment on the exchange notes will be structurally
subordinated to the liabilities of our non-guarantor subsidiaries.

The collateral trustee is party to an intercreditor agreement with us and PNC Bank,

National Association, or PNC Bank, agent under our Credit Facility, that governs the

relationship between the lenders under the Credit Facility and the holders of the exchange

notes, with respect to the relative rights of such creditors in and to the collateral that

secures both the exchange notes and our obligations under the Credit Facility. See
Description of the Exchange Notes The Intercreditor Agreement.

Prior to July 1, 2014, we may redeem up to 35% of the aggregate principal amount of the
exchange notes and the $225 million in aggregate principal amount of notes issued in
June 2011, or the original notes, at the premium set forth in this prospectus, plus accrued
and unpaid interest and additional interest, if any, with the net cash proceeds of certain
equity offerings; subject to at least 65% of the original total principal amount of the
original notes remaining outstanding following such redemption.

Prior to July 1, 2015, we may redeem some or all of the exchange notes at a make-whole
premium set forth in this prospectus, plus accrued and unpaid interest and additional
interest, if any.
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On or after July 1, 2015, we may redeem some or all of the exchange notes at a premium

that will decrease over time as set forth in this prospectus, plus accrued and unpaid
interest and additional interest, if any.

If we undergo a change of control, we will be required to make an offer to each holder of
the exchange notes to repurchase all or a portion of its exchange notes at 101% of their
principal amount, plus
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accrued and unpaid interest and additional interest, if any, to the date of repurchase. See
Description of the Exchange Notes Repurchase at the Option of Holders Change of
Control.

If we sell certain assets or experience certain casualty events and do not use the net
proceeds as required, we will be required to use such net proceeds to repurchase the
exchange notes at 100% of their principal amount, plus accrued and unpaid interest and
additional interest, if any, to the date of repurchase. See Description of the Exchange
Notes Repurchase at the Option of Holders Asset Sales.

The indenture governing the exchange notes limits our ability and the ability of our
restricted subsidiaries to, among other things:

incur or guarantee additional indebtedness or issue certain preferred equity;

pay dividends on, and make certain distributions in respect of, capital stock or make
other restricted payments;

create or incur certain liens;

make certain investments;

sell certain assets;

enter into certain transactions with affiliates;

agree to certain restrictions on the ability of restricted subsidiaries to make payments
to us;

merge, consolidate, sell all or otherwise dispose of all or substantially all of our assets;
and

designate our subsidiaries as unrestricted subsidiaries.

These covenants are subject to a number of important exceptions and qualifications,
which are described under Description of the Exchange Notes Certain Covenants.

The exchange notes will be a new issue of securities for which there is no established
market. Accordingly, there can be no assurance that a market for the exchange notes will
develop or as to the liquidity of any market that may develop. We do not intend to apply
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for listing of the exchange notes on any securities exchange or for the inclusion of the
exchange notes in any automated quotation system.

Risk Factors You should consider carefully all of the information set forth in this prospectus and, in
particular, you should evaluate the specific factors under the section entitled Risk Factors
in this prospectus, before deciding to exchange your outstanding notes.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL AND OPERATING DATA OF GOODMAN NETWORKS

The following table sets forth the summary historical consolidated financial and operating data of Goodman Networks as of and for the fiscal
years ended December 31, 2011, 2012 and 2013, which has been derived from, and should be read together with, our audited historical
consolidated financial statements and related notes included elsewhere in this prospectus, and as of and for the three months ended March 31,
2013 and 2014, which has been derived from, and should be read together with, our unaudited historical consolidated financial statements and
related notes included elsewhere in this prospectus.

On February 28, 2013, we completed the CSG acquisition. Accordingly, the operations and assets acquired in the CSG acquisition are included
in our historical results of operations beginning March 1, 2013 and reflected in our historical balance sheet beginning as of June 30, 2013. We
completed the merger with Multiband on August 30, 2013. The operations and assets of Multiband are included in our historical results of
operations beginning August 31, 2013 and reflected in our historical balance sheet beginning as of September 30, 2013.

You should read the following summary historical financial and operating data in conjunction with the information under Management s
Discussion and Analysis of Financial Condition and Results of Operations, our consolidated financial statements and other financial information
included elsewhere in this prospectus. Our historical results included below and elsewhere in this prospectus are not necessarily indicative of our
future performance.

Three Months Ended
Year Ended December 31, March 31,
2011 2012 2013 2013 2014
(Dollars in thousands, except ratio data)
Statement of Operations Data(1):

Revenues $ 729,002 $ 609,227 $ 931,745 $ 151,200 $ 256,591
Cost of revenues 610,784 499,288 806,109 125,961 223,204
Gross profit 118,218 109,939 125,636 25,239 33,387
Selling, general and administrative expenses 67,450 87,216 121,106 24,854 32,070
Other operating income (expense) (4,000)

Operating income (loss) 46,768 22,723 4,530 385 1,317
Interest expense 20,548 31,998 40,287 7,911 11,687
Other income 25) (31)
Income (loss) before income tax expense 26,220 (9,275) (35,732) (7,526) (10,339)
Income tax expense (benefit) 10,309 (4,176) 7,506 (2,724) (51)
Net income (loss) from continuing operations $ 15911 $ (5,099) $ (43,238) $ (4,802) $ (10,288)
Other Financial Data:

EBITDA from continuing operations (2) $ 51,287 $ 26,344 $ 14313 $ 1,512 $ 4216
Adjusted EBITDA from continuing operations (2) 53,494 42,431 25,758 5,818 4,381
Capital expenditures (3) 3,227 3,470 4,964 408 2,130
Ratio of Earnings to Fixed Charges (4) 2.19x

Balance Sheet Data (at period end):

Cash and cash equivalents $ 100,637 $ 120,991 $ 59,439 $ 60,377 $ 33,773
Total assets 301,826 324,159 508,390 318,406 457,964
Long-term debt (net of current portion) 221,401 221,953 330,346 222,088 330,463
Total shareholders deficit (95,241) (92,323) (135,324) (100,088) (144,577)

(¢))
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During the three months ended March 31, 2013, transitional services ceased on an expired contract with AT&T in the Pacific Northwest region. Accordingly,

the results of operations for the Pacific Northwest region are presented as discontinued operations for all periods presented.

(2) EBITDA from continuing operations represents net income from continuing operations before income tax expense, interest, depreciation and amortization.
We present EBITDA from continuing operations because we consider it to be an important supplemental measure of our operating performance and we
believe that such information will be used by securities analysts, investors and other interested parties in the evaluation of high yield issuers, many of whicl
present EBITDA from continuing operations when reporting their results. We
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consider EBITDA from continuing operations to be an operating performance measure, and not a liquidity measure, that provides a measure of operating
results unaffected by differences in capital structures, capital investment cycles and ages of related assets among otherwise comparable companies.
We present Adjusted EBITDA from continuing operations, which adjusts EBITDA from continuing operations for items that management does not consider to be
reflective of Goodman Networks core operating performance, because it may be used by certain investors as a measure of operating performance. Management
considers core operating performance to be that which can be affected by managers in any particular period through their management of the resources that affect
our underlying revenue and profit generating operations during that period. Adjusted EBITDA from continuing operations adjusts EBITDA from continuing
operations to eliminate the impact of certain items, including: (i) share-based compensation (non-cash portion); (ii) certain professional and consultant fees
identified in the Indenture; (iii) severance expense (paid to certain senior level employees); (iv) amortization of debt issuance costs; (v) restatement fees and
expenses; (vi) a tax gross-up payment made to the Company s Chief Executive Officer to cover his tax obligation for an award of common stock and
(vii) transaction fees and expenses related to acquisitions.

Because EBITDA from continuing operations and Adjusted EBITDA from continuing operations are not recognized measurements under GAAP, both have
limitations as analytical tools. Because of these limitations, when analyzing our operating performance, investors should use EBITDA from continuing operations
and Adjusted EBITDA from continuing operations in addition to, and not as an alternative for, net income, operating income or any other performance measure
presented in accordance with GAAP. Similarly, investors should not use EBITDA from continuing operations and Adjusted EBITDA from continuing operations
as an alternative to cash flow from operating activities or as a measure of our liquidity.

The following table reconciles net income to EBITDA from continuing operations and EBITDA from continuing operations to Adjusted EBITDA from continuing
operations:

Three Months Ended
Year Ended December 31, March 31,
2011 2012 2013 2013 2014
(Dollars in thousands)
EBITDA from continuing operations and Adjusted EBITDA from
continuing operations:
Net income (loss) from continuing operations $15911 $ (5,099) $ (43,238) $ (4,802) $(10,288)
Income tax expense (benefit) 10,309 (4,176) 7,506 (2,724) (51)
Interest expense 20,548 31,998 40,287 7,911 11,687
Depreciation and amortization 4,519 3,621 9,758 1,127 2,868
EBITDA from continuing operations 51,287 26,344 14,313 1,512 4,216
Share-based compensation (a) 1,023 5,629 4,507 1,320 1,035
Specified professional fees (b) 651 (295) (870)
Severance expense (c) 1,228 2,921
Amortization of debt issuance costs (d) (695) (1,195) (1,990) 360
Restatement fees and expenses (e) 8,075 3,382
Tax gross up on CEO stock grant (f) 3,226
Acquisition related transaction expenses (g) 352 5,546
Adjusted EBITDA from continuing operations $ 58,768 $ 46,567 $ 25,758 $ 5,818 $ 4,381

(a) Represents non-cash expense related to equity-based compensation.

(b) Includes: (i) third-party consultant fees for a review of various business process and cost improvement initiatives; (ii) third-party consultant fees as a
result of an investment in our company by affiliates of The Stephens Group, LLC:; (iii) fees paid to an executive recruiting firm and (iv) operations
review expenses.

(c) Represents severance costs paid to certain senior level employees upon termination of their employment with us.

(d) Amortization of debt issuance costs is included in interest expense but excluded in the calculation of Consolidated EBITDA per the Indenture governing
the notes.

(e) Represents accounting advisory and audit fees incurred in connection with completing the restatement of the Company s financial statements for the years
ended December 31, 2009, 2010 and 2011, and preparing the Company s financial statements for the year ended December 31, 2012, on the completed
contract method and modifying the Company s business processes to account for construction projects under the completed contract method going
forward.

(f) Represents a tax gross-up payment made to cover the tax obligation for share grant made to the Company s Chief Executive Officer in connection with
his transition into that role.

(g) Represents fees and expenses incurred relating to our recent acquisitions.
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(3) Includes purchase of property and equipment financed through capital leases and other financing arrangements.
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(4) For purposes of calculating the ratio of earnings to fixed charges, earnings represents income before income taxes plus fixed charges (excluding capitalized
interest). Fixed charges includes interest expense (including capitalized interest), amortization of issuance expense and the portion of rent expense that
management believes is representative of the interest component of rental expense, which is currently one-third. For the years ended December 31, 2012 and
2013, earnings were insufficient to cover fixed charges by $9.3 million and $35.7 million, respectively. For the three months ended March 31, 2013 and 2014,
earnings were insufficient to cover fixed charges by $7.5 million and $10.3 million, respectively.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL AND OPERATING DATA OF MULTIBAND

The following table sets forth the summary historical consolidated financial and operating data of Multiband as of and for the periods indicated.
The summary historical consolidated financial and operating data set forth below as of and for each of the years in the two-year period ended
December 31, 2012, has been derived from Multiband s historical consolidated financial statements and related notes included elsewhere in this
prospectus. The selected historical consolidated financial data set forth below as of and for each of the six months ended June 30, 2012 and
2013, has been derived from Multiband s unaudited consolidated financial statements and related notes included elsewhere in this prospectus.

You should read the following summary historical consolidated financial and operating data in conjunction with Multiband s consolidated
financial statements and other financial information included elsewhere in this prospectus. Historical results are not necessarily indicative of the
results to be expected for any future period.

Year Ended Six Months Ended
December 31, June 30,
2011 2012 2012 2013
(Unaudited)

(Dollars in thousands)
Statement of Operations Data:

Revenues $ 300,186 $293,939 $ 136,495 $ 143,929

Cost of revenues 214,559 213,182 100,186 104,995

Gross profit 85,627 80,757 36,309 38,934

Selling, general and administrative expenses 63,939 67,215 32,353 31,350

Depreciation and amortization 6,757 6,601 3,304 3,090

Impairment of assets 246

Operating income (loss) 14,685 6,941 652 4,494

Total other expense (4,030) (4,066) (2,359) (2,408)
Income (loss) before income tax expense 10,655 2,875 (1,707) 2,086

Income tax expense (benefit) 3,611 2,313) (552) 892

Net income (loss) from continuing operations 7,044 5,188 (1,155) 1,194

Income (loss) from discontinued operations (2,582) 351) (1,997)
Net income (loss) $ 7,044 $ 2,606 $ (1,506) $  (803)
Other Financial Data:

EBITDA (1) $ 21,496 $ 9,988 $ 2990 $ 4310

Balance Sheet Data (at period end):

Cash and cash equivalents $ 18,169 $ 18,056 $ 8,685 $ 327

Total assets 141,602 140,474 136,303 131,977

Long-term debt (net of current portion) 29,229 20,458 3,583 18,331

Total stockholders equity 42,952 46,673 42,451 46,726

(1) We present Multiband s EBITDA because we consider it to be an important supplemental measure of operating performance and believe
that such information will be used by securities analysts, investors and other interested parties in the evaluation of high yield issuers, many
of which present EBITDA when reporting their results. We consider EBITDA to be an operating performance measure, and not a liquidity
measure, that provides a measure of operating results unaffected by differences in capital structures, capital investment cycles and ages of
related assets among otherwise comparable companies.

EBITDA is not a recognized measurement under GAAP, and, therefore, has limitations as an analytical tool. Because of these limitations, when

analyzing Multiband s operating performance, investors should use EBITDA in addition to, and not as an alternative for, net income, operating
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income or any other performance measure presented in accordance with GAAP. Similarly, investors should not use EBITDA as an alternative to
cash flow from operating activities or as a measure of Multiband s liquidity.
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The following table reconciles net income to EBITDA for Multiband for the periods presented:

Year Ended Six Months Ended
December 31, June 30,
2011 2012 2012 2013
(Unaudited)
(Dollars in thousands)
Net income (loss) from continuing operations $ 7,044 $ 5,188 $(1,155) $ 1,194
Income tax expense (benefit) 3,611 (2,313) (552) 892
Interest expense 3,838 3,698 1,836 2,445
Depreciation and amortization (includes impairment of assets) 7,003 6,601 3,304 3,090
EBITDA from continuing operations $ 21,496 $13,174 $ 3,433 $ 7,621
Income (loss) from discontinued operations, net of tax (2,582) 351) (1,997)
Income tax expense (benefit) from discontinued operations (1,574) (278) (1,314)
Interest expense from discontinued operations 2 3
Depreciation and amortization from discontinued operations (includes
impairment of assets) 968 183
EBITDA from discontinued operations (3,186) (443) (3,311)
Total EBITDA $21,496 $ 9,988 $ 2,990 $ 4310
27
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RISK FACTORS

Investing in the exchange notes involves risks. You should carefully consider the following information about these risks before investing in the
exchange notes. The risks and uncertainties described below are not the only risks and uncertainties we face. Additional risks not presently
known to us or that we currently deem immaterial may also impair our business operations. If any of these risks actually occur, our business,
financial condition or results of operations would likely suffer. In such case, the value of the exchange notes could decline, and you may lose all
or part of the money you paid to buy the exchange notes.

Risks Related to the Exchange Offer

There is no active trading market for the exchange notes. As a result, the value of the exchange notes may fluctuate significantly and any
market for the exchange notes may be illiquid.

The exchange notes will be a new issue of debt securities of the same class as the outstanding notes and will generally be freely transferrable.
Notwithstanding the foregoing, a liquid market may not develop for the exchange notes, and you may be unable to sell your exchange notes at a
particular time, as we do not intend to apply for the exchange notes to be listed on any securities exchange or to arrange for quotation on any
automated dealer quotation system. In addition, the trading prices of the exchange notes could be subject to significant fluctuations in response
to government regulations, variations in quarterly operating results, general economic conditions and various other factors. The liquidity of the
trading market in the exchange notes and the market price quoted for the exchange notes may also be adversely affected by changes in the
overall market for high-yield securities and by changes in our financial performance or prospects or in the prospects for companies in our
industry generally. The liquidity of any market for exchange notes will depend upon various factors, including:

the number of holders of the exchange notes;

the interest of securities dealers in making a market for the exchange notes;

the overall market for similar classes of securities;

our financial performance or prospects; and

the performance and prospects for companies in our industry generally.
Accordingly, we cannot assure you that a market or liquidity will develop for the exchange notes. Historically, the markets for non-investment
grade indebtedness have been subject to disruptions that have caused substantial volatility in the prices of securities similar to the exchange
notes. We cannot assure you that the market for the exchange notes, if any, will not be subject to similar disruptions. Any such disruptions may
adversely affect you as a holder of the exchange notes. If no active trading market develops, you may be unable to resell your exchange notes at
their fair market value or at all.

If you do not exchange your outstanding notes in the exchange offer, the transfer restrictions currently applicable to your outstanding notes
will remain in force, and the market price of your outstanding notes could decline.

If you do not exchange your outstanding notes for exchange notes in the exchange offer, you will continue to be subject to restrictions on
transfer of your outstanding notes as set forth in the offering memorandum distributed in connection with the private offering of the outstanding
notes. In general, the outstanding notes may not be offered or sold unless they are registered or exempt from registration under the Securities Act
and applicable state securities laws. Except as required by the registration rights agreement, we do not intend to register resales of the
outstanding notes under the Securities Act.

The tender of outstanding notes under the exchange offer will reduce the aggregate principal amount of the outstanding notes, which may have
an adverse effect upon, and increase the volatility of, the market prices of the outstanding notes due to a reduction in liquidity. In addition, if you
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exchange offer, you will no longer be entitled to exchange your outstanding notes for exchange notes registered under the Securities Act, and
you will no longer be entitled to have your outstanding notes registered for resale under the Securities Act.

Risks Related to Our Indebtedness and the Exchange Notes

Our substantial level of indebtedness could adversely affect our business, financial condition or results of operations and prevent us from
fulfilling our obligations under the exchange notes.

We have a significant amount of indebtedness. As of March 31, 2014, we had approximately $341.8 million of indebtedness outstanding
(including unamortized discounted premium thereon).

Our substantial indebtedness could have important consequences to you. For example, it could:

make it more difficult for us to satisfy our obligations with respect to the notes;

increase our vulnerability to general adverse economic and industry conditions;

require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the
availability of our cash flow to fund working capital, capital expenditures and other general corporate purposes;

limit our flexibility in planning for, or reacting to, changes in our business and changes in the industries we serve and in which we
operate;

place us at a competitive disadvantage compared to our competitors that have less debt;

limit our ability to borrow additional funds for working capital, capital expenditures and other general corporate purposes; and

limit our ability to refinance our indebtedness, including the notes.

Despite our levels of indebtedness, we may still be able to incur a significant amount of additional debt, which could exacerbate the risks to
our financial condition and prevent us from fulfilling our obligations under the notes.

We may be able to incur significant additional indebtedness in the future. Although the credit agreement governing our Credit Facility, or the
Credit Agreement, and the indenture governing the notes contain restrictions on the incurrence of additional indebtedness, these restrictions are
subject to a number of qualifications and exceptions. This may affect our ability to make principal and interest payments on the notes when due.
These restrictions also will not prevent us from incurring obligations that do not constitute indebtedness.

We may be unable to generate sufficient cash to service all of our indebtedness, including the notes, and may be forced to take other actions
to satisfy our obligations under our indebtedness, which may be unsuccessful.

Our ability to make scheduled payments on our debt obligations or to refinance them depends on our financial condition and operating
performance, which is subject to prevailing economic and competitive conditions and to certain financial, business and other factors beyond our
control. We may also be required to obtain the consent of the lenders under our Credit Facility to refinance material portions of our
indebtedness, including the notes. We cannot assure you that we will maintain a level of cash flows from operating activities sufficient to permit
us to pay the principal, premium, if any, and interest on our indebtedness, including the notes, or to otherwise fund our liquidity needs.
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If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay investments and
capital expenditures, or to sell assets, seek additional capital or restructure or refinance our indebtedness, including the notes. These alternative
measures may be unsuccessful and may not permit us to meet our scheduled debt service obligations. If our operating results and available cash
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are insufficient to meet our debt service obligations, we could face substantial liquidity problems and might be required to dispose of material
assets or operations to meet our debt service and other obligations. We may be unable to consummate those dispositions or to obtain the
proceeds that we could realize from them, and these proceeds may be inadequate to meet any debt service obligations then due. Additionally, the
Credit Agreement and the indenture governing the notes limit the use of the proceeds from any disposition; as a result, we may not be allowed,
under these documents, to use proceeds from such dispositions to satisfy all current debt service obligations.

If we default under our Credit Facility, we may be unable to service our debt obligations.

In the event of a default under our Credit Facility, the lenders could elect to declare all amounts borrowed, together with accrued and unpaid
interest and other fees, to be due and payable. If such acceleration occurs, the amounts outstanding under the exchange notes may be accelerated,
and we may be unable to repay the amounts due under our Credit Facility or the exchange notes. The events of default under our Credit Facility
are customary for financings of this type (subject to customary and appropriate grace periods). An acceleration of our indebtedness under the
Credit Facility and the exchange notes could have serious consequences to the holders of the exchange notes and to our financial condition and
results of operations, and could cause us to become bankrupt or insolvent.

Indebtedness under our Credit Facility is effectively senior to the exchange notes and any guarantees with regard to the value of the
collateral securing the Credit Facility.

As of March 31, 2014, we had $42.1 million of unused availability under our Credit Facility, which takes into account $4.5 million of
outstanding letters of credit, subject to borrowing base determination and the maintenance of certain covenants. Obligations under our Credit
Facility are secured by a first-priority lien on the Bank Collateral. The exchange notes will be secured by a second-priority lien on the Bank
Collateral. Any rights to payment and claims by the holders of the exchange notes will, therefore, be effectively junior to any rights to payment
or claims by our creditors under our Credit Facility with respect to distributions of the Bank Collateral. Only when the obligations under our
Credit Facility are satisfied in full will the proceeds of the Bank Collateral be available, subject to other permitted liens, to satisfy obligations
under the exchange notes. The exchange notes will also be effectively junior in right of payment to any other indebtedness collateralized by a
higher priority lien on our assets, to the extent of the realizable value of such collateral.

The Credit Facility will mature prior to the notes, and we will have to refinance or repay any outstanding balance on the Credit Facility prior
to repaying the notes.

Prior to the repayment of the notes, we will be required to repay the outstanding balance owed on our Credit Facility, which consists of a $50.0
million total commitment, $3.4 million of which was borrowed as of March 31, 2014, and the availability under which was further reduced by
$4.5 million of outstanding letters of credit as of March 31, 2014. If we borrow under the Credit Facility, we may be unable to refinance any of
this indebtedness on commercially reasonable terms or at all. If we are unable to repay or refinance any of this indebtedness or obtain new
financing under these circumstances, our lenders will be entitled to exercise the remedies provided in the Credit Facility and we will have to
consider other options, such as:

sales of assets;

sales of equity;

negotiations with our lenders to restructure the applicable indebtedness; and

commencement of voluntary bankruptcy proceedings.
Our debt instruments may restrict, or market or business conditions may limit, our ability to use some of these options. Our failure to pay our
obligations with respect to the Credit Facility would also constitute an event
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of default under the indenture governing the notes, which would entitle the holders of the exchange notes to accelerate our obligations with
respect to the notes and exercise the remedies provided in the indenture and security documents relating to the notes.

The right of holders of exchange notes to receive payment on the exchange notes will be structurally subordinated to the liabilities of our
non-guarantor subsidiaries.

Only our existing and future material domestic subsidiaries will guarantee the exchange notes. The exchange notes will be structurally
subordinated to all indebtedness of our subsidiaries that are not guarantors of the exchange notes. While the indenture limits the indebtedness
and activities of these non-guarantor subsidiaries, holders of indebtedness of, and trade creditors of, non-guarantor subsidiaries, are entitled to
payments of their claims from the assets of such subsidiaries before those assets are made available for distribution to us, as direct or indirect
shareholder.

Accordingly, in the event that any of our non-guarantor subsidiaries becomes insolvent, liquidates or otherwise reorganizes:

our creditors (including the holders of the exchange notes) will have no right to proceed against such subsidiary s assets; and

the creditors of the non-guarantor subsidiaries, including trade creditors, will generally be entitled to payment in full from the sale or
other disposal of assets of such non-guarantor subsidiary before we, as direct or indirect shareholder, will be entitled to receive any
distributions from such subsidiary.
We may not have the ability to raise the funds necessary to finance the change of control offer or the asset sale offer required by the
indenture governing the exchange notes.

Upon a change of control, subject to certain conditions, we are required to offer to repurchase all outstanding exchange notes at 101% of the
principal amount thereof, plus accrued and unpaid interest and additional interest, if any, to the date of repurchase. Further, upon certain asset
sales subject to certain conditions and exceptions, we may be required to repurchase any outstanding exchange notes at 100% of the principal
amount thereof, plus accrued and unpaid interest and additional interest, if any. The source of funds for the purchases of the exchange notes will
be our available cash or other potential sources, including borrowings, proceeds from sales of assets or proceeds from sales of equity. Sufficient
funds from such sources may be unavailable at the time of any change of control or asset sale to make required repurchases of the exchange
notes tendered. Our future indebtedness agreements may limit our ability to repurchase your exchange notes and/or provide that certain change
of control events or asset sales will constitute an event of default thereunder.

Holders of the exchange notes may be unable to determine when a change of control giving rise to their right to have the exchange notes
repurchased has occurred following a sale of substantially all of our assets.

The definition of change of control in the indenture governing the exchange notes includes a phrase relating to the sale of all or substantially all
of our assets. There is no precise established definition of the phrase substantially all under applicable law. Accordingly, the ability of a holder
of the exchange notes to require us to repurchase its exchange notes as a result of a sale of less than all our assets to another person may be
uncertain.

The intercreditor agreement in connection with the indenture governing the notes may limit the rights of the holders of the notes and their
control with respect to the Notes Collateral.

The rights of the holders of the notes with respect to the Notes Collateral are substantially limited pursuant to the terms of the intercreditor
agreement. Under the intercreditor agreement, if amounts or commitments remain outstanding under our Credit Facility, actions taken in respect
of Notes Collateral, including the ability to cause the commencement of enforcement proceedings against such collateral and to control the
conduct of these

31

Table of Contents 46



Edgar Filing: Goodman Networks Inc - Form 424B3

Table of Conten

proceedings, will be at the sole direction of the holders of the obligations secured by the first priority liens, subject to certain limitations. As a
result, the collateral trustee, on behalf of the holders of the notes, may not have the ability to control or direct these actions, even if the rights of
the holders of the exchange notes are adversely affected. The intercreditor agreement also contains certain provisions that restrict the collateral
trustee, on behalf of the holders of the notes, from objecting to a number of important matters involving certain of the collateral following a
bankruptcy filing by us. After such a filing, the value of the collateral could materially deteriorate.

U.S. bankruptcy laws may limit your ability to realize value from the collateral.

The right of the collateral trustee to repossess and dispose of the Notes Collateral is likely to be significantly impaired by applicable bankruptcy
law if a bankruptcy proceeding were to be commenced by or against us. Even if the repossession and disposition has occurred, a subsequent
bankruptcy proceeding could give rise to causes of action against the collateral trustee and the holders of the exchange notes. Following the
commencement of a case under the United States Bankruptcy Code, as amended, or the Bankruptcy Code, a secured creditor such as the
collateral trustee is prohibited from repossessing its security from a debtor in a bankruptcy case, or from disposing of security repossessed from
such debtor, without prior bankruptcy court approval, which may not be obtained. Moreover, the Bankruptcy Code permits the debtor to
continue to retain and use collateral, and the proceeds, products, rents or profits of the collateral, even though the debtor is in default under the
applicable debt instruments so long as the secured creditor is given adequate protection. A bankruptcy court may also determine that a secured
creditor is not entitled to any compensation or other protection in respect of the diminution in the value of its collateral if the value of the
collateral exceeds the amount of the debt it secures.

The meaning of the term adequate protection varies according to circumstances, and may include, among other things, cash payments or the
granting of additional security, but it is intended generally to protect the value of the secured creditor s interest in the collateral as of the
commencement of the bankruptcy case and is granted in the bankruptcy court s sole discretion.

Given the uncertainty as to the value of the Notes Collateral at the time any bankruptcy case may be commenced, and in view of the fact that the
granting of adequate protection varies on a case-by-case basis and remains within the broad discretionary power of the bankruptcy court, it is
impossible to predict:

how long payments under the exchange notes could be delayed following commencement of a bankruptcy case;

whether or when the collateral trustee could repossess or dispose of any collateral; and

whether or to what extent the holders of the exchange notes would be compensated for any delay in payment or loss of value of the
collateral through any grant of adequate protection.
It may be difficult to realize the value of the Notes Collateral.

The Notes Collateral is subject to any and all exceptions, defects, encumbrances, liens and other imperfections as may be accepted from time to
time by the collateral trustee and any other creditors that also have the benefit of first priority liens on the Notes Collateral, whether on or after
the date the exchange notes are issued. The existence of any such exceptions, defects, encumbrances, liens or other imperfections could
adversely affect the value of the Notes Collateral as well as the ability of the collateral trustee to realize or foreclose on such collateral.

The security interest of the collateral trustee is subject to practical problems generally associated with the realization of security interests in
collateral. For example, the collateral trustee may need to obtain the consent of a third party to obtain or enforce a security interest in a contract,
and the collateral trustee may be unable to obtain any such consent. The consents of any third parties may not be given if required to facilitate a
foreclosure on any particular assets. Accordingly, the collateral trustee may not have the ability to foreclose upon such assets and the value of
the collateral may significantly decrease.
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The value of the Notes Collateral may be insufficient to satisfy our obligations under the exchange notes.

The exchange notes are secured by liens on the Notes Collateral. The value of the collateral and the amount to be received upon a sale of such
collateral will depend upon many factors including, among others, the condition of the collateral and the telecommunications industry, the ability
to sell the collateral in an orderly sale, the condition of the international, national, and local economies, the availability of buyers and other
similar factors. No appraisal of the fair market value of the collateral has been prepared in connection with this offering. You should not rely
upon the book value of the collateral as a measure of realizable value for such assets. By their nature, portions of the collateral may be illiquid
and may have no readily ascertainable market value. In addition, a significant portion of the collateral includes assets that may only be usable,
and thus retain value, as part of our existing operating businesses. Accordingly, any such sale of the collateral separate from the sale of certain
operating businesses may not be feasible or have significant value.

There may be insufficient proceeds of collateral to pay off all amounts due under the exchange notes and any other debt that we may issue that
would be secured on the same basis as the exchange notes. In addition, to the extent that third parties hold liens (including statutory liens),
whether or not permitted by the indenture, such third parties may have rights and remedies with respect to the Notes Collateral that, if exercised,
could reduce the proceeds available to satisty the obligations under the exchange notes. Consequently, foreclosing on the Notes Collateral may
not result in proceeds in an amount sufficient to pay all amounts due under the exchange notes. If the proceeds of any sale of collateral are not
sufficient to repay all amounts due on the exchange notes, the holders of the exchange notes (to the extent not repaid from the proceeds of the
sale of the Notes Collateral) would have only a senior unsecured claim against our remaining assets.

Additionally, applicable law requires that every aspect of any foreclosure or other disposition of collateral be commercially reasonable. If a court
were to determine that any aspect of the collateral trustee s exercise of remedies was not commercially reasonable, the ability of you, as holder of
the exchange notes, to recover the difference between the amount realized through such exercise of remedies and the amount owed on the

exchange notes may be adversely affected and, in the worst case, you could lose all claims for such deficiency amount.

The Notes Collateral is subject to casualty risks that could reduce its value.

We may insure certain collateral against loss or damage by fire or other hazards. However, we may not maintain or continue such insurance and
there are some losses that may be either uninsurable or not economically insurable, in whole or in part. As a result, the insurance proceeds may
not compensate us fully for our losses. If there is a total or partial loss of any of the pledged assets, the proceeds received by us in respect thereof
may be insufficient to repay the exchange notes. In the event of a total or partial loss of any of the pledged assets, certain items of equipment and
inventory may not be easily replaced. Accordingly, even though there may be insurance coverage, the extended period needed to manufacture
replacement units or inventory could cause significant delays.

Rights of the holders of the exchange notes in the Notes Collateral may be adversely affected by the failure to perfect security interests in
certain collateral.

Applicable law requires that a security interest in certain tangible and intangible assets can only be properly perfected and its priority retained
through certain actions. The liens in the Notes Collateral may be unperfected with respect to the claims of the holders of the exchange notes if
certain actions necessary to perfect any of these liens are not taken.

In addition, applicable law requires that certain property and rights acquired after the grant of a general security interest, such as rights in real
property, can only be perfected at the time such property and rights are acquired and identified. Likewise, any rights acquired in a pending,
unpublished intellectual property application may be unrecordable until after the application, or resulting registration, is published. There can be
no assurance that the trustee or the collateral trustee will monitor, or that we will inform the trustee or the collateral trustee of,
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the future acquisition of property and rights that constitute collateral, and that the necessary action will be taken to properly perfect the security
interest in such after-acquired collateral. The collateral trustee for the exchange notes has no obligation to monitor the acquisition of additional
property or rights that constitute collateral or the perfection of any security interest in favor of the exchange notes against third parties. Failure to
perfect any such security interest could result in the loss of such security interest or the priority of the security interest in favor of the exchange
notes against third parties.

There are circumstances other than repayment or discharge of the exchange notes under which the Notes Collateral will be released
automatically, without your consent or the consent of the collateral trustee.

Under various circumstances, all or a portion of the collateral may be released, including:

to enable the sale, transfer or other disposal of such collateral in a transaction not prohibited under the indenture or our Credit
Facility, including the sale of any entity in its entirety that owns or holds such collateral; and

with respect to any Bank Collateral, upon any release by the lenders under our Credit Facility of its first priority security interest in
such Bank Collateral in connection with the exercise of remedies (other than any such release granted following the discharge of the
obligations with respect to our Credit Facility).

We will in most cases have control over the Notes Collateral.

The security documents generally allow us to remain in possession of, to retain exclusive control over, to freely operate and to collect, invest and
dispose of any income from, the Notes Collateral. These rights may adversely affect the value of the Notes Collateral at any time.

Ratings of the notes may cause their trading price to fall and affect the marketability of the notes.

A rating agency s rating of the notes is not a recommendation to purchase, sell or hold any particular security, including the notes. Such ratings
are limited in scope and do not comment as to material risks relating to an investment in the notes. An explanation of the significance of such
ratings may be obtained from such rating agencies. There is no assurance that such credit ratings will be issued or remain in effect for any given
period of time. The rating agencies also may lower, suspend or withdraw ratings on the notes in the future. Holders of the notes will have no
recourse against us or any other parties in the event of a change in, or suspension or withdrawal of, such ratings. Any lowering, suspension or
withdrawal of such ratings may have an adverse effect on the market prices or marketability of the notes.

If a bankruptcy petition were filed by or against us, holders of the exchange notes may receive a lesser amount for their claim than they
would have been entitled to receive under the indenture governing the exchange notes.

If a bankruptcy petition were filed by or against us under the Bankruptcy Code after the issuance of the exchange notes, the claim by any holder
of the exchange notes for the principal amount of the exchange notes may be limited to an amount equal to the sum of:

the original issue price for the notes; and

that portion of the original issue discount, or OID, on the notes, that does not constitute unmatured interest for purposes of the
Bankruptcy Code.
Any OID that was not amortized as of the date of the bankruptcy filing would constitute unmatured interest, which may not be an allowable
claim in a bankruptcy proceeding involving us. Accordingly, holders of the exchange notes under these circumstances may receive a lesser
amount than they would be entitled to under the terms of the indenture governing the exchange notes, even if sufficient funds are available.
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The ability of the collateral trustee to exercise remedies against the collateral may be limited by terms of agreements to which we are a party.

We do not expect to notify third parties of the security interest of the collateral trustee or to obtain consents from such third parties to the pledge
by us of their obligations under any agreements constituting collateral. However, some agreements purport to restrict us from transferring our
rights thereunder without the consent of such third parties. We do not expect to seek and obtain consent of third parties. In these cases, the
exchange notes will only be secured by such payment and other contractual rights to the extent that Sections 9-406 or 9-408 of the Uniform
Commercial Code, or UCC, render such restrictions unenforceable or ineffective. In general, Section 9-406 of the UCC provides that, with
respect to most rights to payment, provisions in agreements purporting to restrict or prohibit the right to pledge accounts receivable, chattel
paper, promissory notes and payment intangibles are not enforceable.

Section 9-408 of the UCC would apply to general intangibles that are not payment intangibles but unlike Section 9-406 the override of
anti-assignment clauses in Section 9-408 is quite limited and among many other restrictions would not permit the secured party to enforce the
general intangible against the counterparty to the contract. However, both Section 9-406 and 9-408 are relatively new provisions with only a
limited body of case law to interpret them and it is therefore uncertain the full extent to which these provisions will be available to the collateral
trustee. If the collateral trustee is unable to exercise these rights under the UCC or unable to obtain consents, the value of the Notes Collateral as
well as the ability of the collateral trustee to realize or foreclose on such collateral in a timely manner may be adversely affected.

The value of the Notes Collateral may be insufficient to entitle holders to payment of post-petition interest.

In the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding against us or a guarantor, holders of the exchange
notes will be entitled to post-petition interest under the Bankruptcy Code only if the value of the Notes Collateral and any other indebtedness
that is secured by an equal and ratable lien on the Notes Collateral, and the obligations under the Credit Facility is greater than the aggregate
pre-bankruptcy claims of the secured parties under such shared collateral indebtedness plus the claims of the lenders for post-petition interest
pursuant to their right to be paid first from the collateral. Holders of the exchange notes may be deemed to have an unsecured claim if our
obligations in respect of the exchange notes exceed our pro rata share of the fair market value of the collateral securing the shared collateral
indebtedness after satisfaction of our first priority indebtedness. Holders of the exchange notes that have a security interest in collateral with a
value equal or less than the aggregate claims securing the shared collateral indebtedness will not be entitled to post-petition interest under the
Bankruptcy Code. In addition, if any payments of post-petition interest were made at the time of such a finding of undercollateralization, such
payments could be re-characterized by the bankruptcy court as a reduction of the principal amount of the secured claim with respect to exchange
notes. No appraisal of the fair market value of the Notes Collateral has been prepared and, therefore, the value of the collateral trustee s interest
in the collateral may not equal or exceed the principal amount of the exchange notes and the other shared collateral indebtedness. We cannot
assure you that there will be sufficient collateral to satisfy our and the subsidiary guarantors obligations under the exchange notes.

Intervening creditors may have a perfected security interest in the collateral that could be senior to the rights of holders of the notes.

There is a risk that there may be an intervening creditor that has a perfected security interest in the Notes Collateral, and if there is such an
intervening creditor, the lien of such creditor may be entitled to a higher priority than the liens securing the exchange notes. We conducted
searches in the appropriate public filing offices to ascertain the existence of any intervening creditors, but we cannot assure you that no
intervening creditors exist or that any completed lien searches will reveal any or all existing liens on the Notes Collateral. Any such existing lien,
including undiscovered liens, could be significant, could be prior in ranking to the liens securing the exchange notes and could have an adverse
effect on the ability of the collateral trustee to realize or foreclose upon the Notes Collateral.
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Security interests of the holders of exchange notes in certain items of present and future collateral may be unperfected, which means that it
may not secure our obligation under the notes.

The security interests will be unperfected with respect to certain items of collateral that cannot be perfected by the filing of financing statements
in each debtor s jurisdiction of organization, the filing of mortgages, the delivery of possession of certificated securities or the filing of a notice of
security interest with the U.S. Patent and Trademark Office or the U.S. Copyright Office or certain other conventional methods to perfect
security interests in the United States. Security interests in collateral such as deposit accounts and securities accounts, which require additional
actions to perfect liens on such accounts, may be unperfected or may not have priority with respect to the security interests of other creditors. To
the extent that the security interests in any items of collateral are unperfected, the rights of the holders of the exchange notes with respect to such
collateral will be equal to the rights of our general unsecured creditors in the event of any bankruptcy filed by or against us under applicable U.S.
federal bankruptcy laws. Our failure to meet our obligations to inform the trustee and the collateral trustee of the future acquisition of property or
rights that constitute collateral may constitute a breach under the indenture, which may result in the acceleration of our obligations under the
exchange notes. However, acceleration of such obligations in such situation may not provide an adequate remedy to holders of the exchange
notes if the value of the Notes Collateral is impaired by the failure to perfect the security interest in, or create a valid lien with respect to, such
after-acquired collateral.

Federal and state fraudulent transfer laws may permit a court to void the exchange notes and the related guarantees, subordinate claims in
respect of the exchange notes and the related guarantees and require holders of the exchange notes to return payments received and, if that
occurs, you may not receive any payments on the exchange notes.

Federal and state fraudulent transfer and conveyance laws may apply to the issuance of the exchange notes and the incurrence of any guarantees
of the exchange notes, including any note guarantees that may be entered into after the date of the issuance of the exchange notes pursuant to the
terms of the indenture. Under federal bankruptcy law and comparable provisions of state fraudulent transfer or conveyance laws, which may
vary from state to state, delivery of the exchange notes or the exchange notes guarantees could be voided as a fraudulent transfer or conveyance
if (1) we or any guarantor, as applicable, issued the exchange notes or incurred the exchange notes guarantees with the intent of hindering,
delaying or defrauding creditors; or (2) we or any guarantor, as applicable, received less than reasonably equivalent value or fair consideration in
return for either issuing the exchange notes or incurring the exchange notes guarantees and, in the case of (2) only, one of the following is also
true at the time thereof:

we or any guarantors, as applicable, were insolvent or rendered insolvent by reason of the issuance of the exchange notes or the
incurrence of the exchange notes guarantees;

the issuance of the exchange notes or the incurrence of the exchange notes guarantees left us or any guarantor, as applicable, with an
unreasonably small amount of capital to carry on the business;

we or any guarantor intended to, or believed that we or such guarantor would, incur debts beyond our or such guarantors ability to
pay such debts as they mature; or

we or any guarantor was a defendant in an action for money damages, or had a judgment for money damages docketed against us or

such guarantor if, in either case, after final judgment, the judgment is unsatisfied.
A court would likely find that we or a guarantor did not receive reasonably equivalent value or fair consideration for the exchange notes or such
note guarantee if we or such guarantor did not substantially benefit directly or indirectly from the issuance of the exchange notes or the
applicable exchange notes guarantee. As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or
obligation, property is transferred or an antecedent debt is secured or satisfied. A debtor will generally not be considered to have received value
in connection with a debt offering if the debtor uses the proceeds of that offering to make a dividend payment or otherwise retire or redeem
equity securities issued by the debtor. We cannot be certain as to
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the standards a court would use to determine whether or not we or the guarantors were solvent at the relevant time or, regardless of the standard
that a court uses, that the issuance of the exchange notes guarantees would not be further subordinated to our or our guarantors other debt.
Generally, however, an entity would be considered insolvent if, at the time it incurred indebtedness:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they become absolute and mature; or

it could not pay its debts as they become due.
If a court were to find that the issuance of the exchange notes or the incurrence of the note guarantees was a fraudulent transfer or conveyance,
the court could void the payment obligations under the exchange notes or such note guarantee or further subordinate the exchange notes or such
note guarantee to presently existing and future indebtedness of ours or the related guarantor, or require the holders of the exchange notes to
repay any amounts received with respect to such exchange notes guarantee. In the event of a finding that a fraudulent transfer or conveyance
occurred, you may not receive any repayment on the exchange notes. Further, the voidance of the exchange notes could result in an event of
default with respect to our and our subsidiaries other debt that could result in acceleration of such debt. Although each note guarantee will
contain a provision intended to limit that guarantor s liability to the maximum amount that it could incur without causing the incurrence of
obligations under its guarantee to be a fraudulent transfer, this provision may be ineffective to protect those guarantees from being voided under
fraudulent transfer law.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our indebtedness service obligations to increase
significantly.

Borrowings under the Credit Facility are at variable rates of interest and expose us to interest rate risk. If interest rates increase, our debt service
obligations on the variable rate indebtedness would increase even though the amount borrowed remained the same, and our operating income
and cash flows, including cash available for servicing our indebtedness, would correspondingly decrease.

We are permitted to create unrestricted subsidiaries, which will not be subject to any of the covenants in the indenture, and we may not be
able to rely on the cash flow or assets of those unrestricted subsidiaries to pay our indebtedness.

Unrestricted subsidiaries are not subject to the covenants under the indenture. Unrestricted subsidiaries may enter into financing arrangements
that limit their ability to make loans or other payments to fund payments in respect of the notes. Accordingly, we may not be able to rely on the
cash flow or assets of unrestricted subsidiaries to pay any of our indebtedness, including the notes.

37

Table of Contents 52



Edgar Filing: Goodman Networks Inc - Form 424B3

Table of Conten

Risks Related to Our Business

We derive substantially all of our revenues from subsidiaries of AT&T Inc., DIRECTYV and Alcatel-Lucent. The loss of any of these
customers or a reduction in their demand for our services would impair our business, financial condition and results of operations.

We derive substantially all of our revenues from subsidiaries of AT&T Inc., DIRECTV and Alcatel-Lucent. We derived our revenue from the

following sources over the past three fiscal years and the first three months of 2013 and 2014 (dollars in thousands):

Years Ended December 31, Quarter Ended March 31,
2013, on a pro 2013, on a pro
forma basis for forma basis for
the merger with the merger with
2011 2012 2013 Multiband (1) 2013 Multiband (1) 2014
Percent Percent Percent Percent Percent Percent Percent
of of of of of of of
Revenue Total Revenue Total Revenue Total Revenue Total Revenue Total Revenue Total Revenue Total
Revenue
From:
Subsidiaries of
AT&T Inc. $650,372  89.2% $532,082 87.3% $662,758 71.1% $ 662,758 58.4% $129,514 857% $129,514 58.4% $ 156913 61.2%
DIRECTV $ 92,425 9.9% $270,329 23.8% $ 61,450 277% $ 55447 21.6%
Alcatel-Lucent $ 72,332 99% $ 55,022 9.0% $ 57,940 6.2% $ 57,940 5.1% $ 12,088 8.0% $ 12,088 55% $ 10,800 4.2%
$722,7704  99.1% $587,104 96.3% $ 813,123 87.3% $991,027 87.3% $141,602 93.7% $203,052 91.6% $223,160 87.0%

(1) Giving effect to the merger with Multiband as if it occurred on January 1, 2013.

Because we derive substantially all of our revenues from these customers, and certain of our services for AT&T are provided on a territory basis,
with no required commitment for AT&T to spend a specified amount in such territory with us, we could experience a material adverse effect to
our business, financial condition or results of operations if the amount of business we obtain from these customers is reduced. On May 18, 2014,
AT&T Inc. and DIRECTYV announced that they had entered into a merger agreement pursuant to which DIRECTV would merge with a
subsidiary of AT&T Inc. The closing of the merger is subject to several conditions, including review and approval by the FCC and the
Department of Justice. If the merger occurs, our revenues would become more concentrated and dependent on our relationship with AT&T Inc.
Additionally, we have recently experienced declining revenues under the Alcatel-Lucent Contract, and Alcatel-Lucent may elect not to renew
the Alcatel-Lucent Contract following its expiration on December 31, 2014. To the extent that our performance does not meet customer
expectations, or our reputation or relationships with our key customers are impaired, we may lose future business with such customers, which
would materially adversely affect our ability to generate revenue. Any of these factors could negatively impact our business, financial condition
or results of operations.

Amounts included in our estimated backlog may not result in actual revenue or translate into profits, and our estimated backlog is subject to
cancellation and unexpected adjustments and therefore is an uncertain indicator of future operating results.

As of March 31, 2014, our estimated backlog through September 30, 2015 was primarily comprised of services anticipated to be performed
under master service agreements, pursuant to which our customers often have little or no obligation to undertake any work with us and that are
cancellable on limited notice. These estimated backlog amounts are based on our estimates and therefore may not result in actual recognition of
revenue in the originally anticipated period, or at all, or may not translate into profits. In addition, certain contracts included in our estimated
backlog may not be profitable. We may experience variances in the realization of our estimated backlog because of project delays or
cancellations resulting from weather conditions, other project deferrals or delays, scope adjustments, external market factors and economic
factors beyond our control. If our estimated backlog fails to materialize as anticipated, our business, financial condition or results of operations
would be materially and adversely affected. Accordingly, our estimated backlog as of any particular date is an uncertain indicator of future
revenue or earnings.
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Our results of operations have been variable, which makes it difficult to evaluate our business and to forecast future results.

Our results of operations have been variable, which makes it difficult to evaluate our business and to forecast our future results based upon our
historical data. For the years ended December 31, 2011, 2012 and 2013, and the three months ended March 31, 2014, we had net income (loss)
of $19.3 million, $(2.5) million, $(43.2) million and $(10.3) million, respectively. As evidenced by these financial results, we may be unable to
achieve or maintain profitability on a consistent basis. Because of the uncertainties related to our operations, we may be hindered in our ability
to adapt to increases or decreases in sales, revenues or expenses. If we make poor operational decisions in implementing our business plan, we
may not generate revenues or may incur losses, which may materially adversely affect our business, financial condition or results of operations.

Most of our contracts do not obligate our customers to undertake a significant amount, if any, of infrastructure projects or other work with
us and may be cancelled on limited notice, so our revenue is not guaranteed.

Substantially all of our revenue is derived from multi-year MSAs. Under our multi-year MSAs, we contract to provide customers with individual
project services through work orders within defined geographic areas or scopes of work on a fixed fee. Under these agreements, our customers
often have little or no obligation to undertake any infrastructure projects or other work with us. In addition, most of our contracts are cancellable
on limited notice, even if we are not in default under the contract. We may hire employees permanently to meet anticipated demand for the
anticipated projects that may be delayed or cancelled. DIRECTYV also may change the terms, such as term, termination, pricing and services
areas, of its agreements with Multiband, and has done so in the past, to terms that are more favorable to DIRECTV. Further, the Alcatel-Lucent
Contract contains a cross-default provision pursuant to which a default under one of our credit facilities would also constitute a default under the
Alcatel-Lucent Contract. In addition, many of our contracts, including our service agreements, are periodically open to public bid. We may not
be the successful bidder on our existing contracts that are re-bid. We could face a drop in revenues and our business, financial condition or
results of operations could be materially adversely affected if:

we see a significant decline in the projects customers assign to us under our service agreements;

our customers cancel or defer a significant number of projects;

we fail to win our existing contracts upon re-bid; or

we complete the required work under a significant number of our non-recurring projects and cannot replace them with similar
projects.
Our revenues could be negatively affected by reduced support from DIRECTYV.

DIRECTYV conducts promotional and marketing activities on national, regional and local levels. Due to the Field Services segment s substantial
dependence on DIRECTYV, the Field Services segment s revenues depend, in significant part, on: (i) the overall reputation and success of
DIRECTYV; (ii) the incentive and discount programs provided by DIRECTYV and its promotional and marketing efforts for its products and
services; (iii) the goodwill associated with DIRECTYV trademarks; (iv) the introduction of new and innovative products by DIRECTV; (v) the
manufacture and delivery of competitively-priced, high quality equipment and parts by DIRECTYV in quantities sufficient to meet customers
requirements on a timely basis; (vi) the quality, consistency and management of the overall DIRECTV system; and (vii) the ability of DIRECTV
to manage its risks and costs. If DIRECTV does not provide, maintain or improve any of the foregoing, if DIRECTV changes the terms of its
incentive and discount programs, or if DIRECTV were sold or reduced or ceased operations, there could be a material adverse effect on our
financial condition and results of operations.
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If we do not obtain additional capital to fund our operations and obligations, our growth may be limited.

We may require additional capital to fund our operations and obligations. Our business is working capital intensive. As our business has grown,
we have managed periods of tight liquidity by accessing capital from our shareholders and their affiliates, some of whom are no longer affiliated
with us. Our capital requirements will depend on several factors, including:

our ability to enter into new agreements with customers or to extend the terms of our existing agreements with customers, and the
terms of such agreements;

the success rate of our sales efforts;

costs of recruiting and retaining qualified personnel;

expenditures and investments to implement our business strategy; and

the identification and successful completion of acquisitions.
We may seek additional funds through equity or debt offerings and/or borrowings under lines of credit or other sources, including a possible
increase in the borrowing base in the Credit Facility. If we cannot raise additional capital, we may have to implement one or more of the
following remedies:

curtail internal growth initiatives; and

forgo the pursuit of acquisitions.
We do not know whether additional financing will be available on commercially acceptable terms, if at all, when needed. If adequate funds are
not available or are not available on commercially acceptable terms, our ability to fund our operations, support the growth of our business or
otherwise respond to competitive pressures could be significantly delayed or limited, which could materially adversely affect our business,
financial condition or results of operations.

The Credit Facility and the indenture governing the notes impose significant operating and financial restrictions on us that may prevent us
Jfrom engaging in transactions that might benefit us, including responding to changing business and economic conditions or securing
additional financing, if needed.

The terms of the Credit Facility and the indenture governing the notes contain customary events of default and covenants that prohibit us and our
subsidiaries from taking certain actions without satisfying certain conditions, financial tests (including a minimum fixed charge coverage ratio)
or obtaining the consent of the lenders. These restrictions, among other things, limit our ability to:

divest our assets;

incur additional indebtedness;
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create liens against our assets;

enter into certain mergers, joint ventures, and consolidations or transfer all or substantially all of our assets;

make certain investments and acquisitions;

prepay indebtedness;

make certain payments and distributions;

pay dividends;

engage in certain transactions with affiliates; and

act outside the ordinary course of business.
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In particular, our Credit Facility permits us to borrow up to $50.0 million, subject to borrowing base determinations and certain other
restrictions. The Credit Facility contains financial covenants that require that we not permit our annual capital expenditures to exceed $20.0
million (plus any permitted carry over). We are also required to comply with additional financial covenants upon the occurrence of a Triggering
Event, as defined in the Credit Facility. A Triggering Event is deemed to have occurred when our undrawn availability under the Credit Facility
fails to equal at least $10.0 million measured as of the last day of each month for two consecutive month-ends. A Triggering Event will cease to
be continuing when our undrawn availability for three consecutive months equals at least $20.0 million measured as of the last day of each such
month. Upon the occurrence and during the continuance of a Triggering Event we are required to meet the following financial covenants:

maintain, as of the end of each fiscal quarter, for the trailing four quarters then ended, a ratio of EBITDA (as defined in the Credit
Facility) less non-financed capital expenditures (but only to the extent made after the occurrence of a Triggering Event) to Fixed
Charges (as defined in the Credit Facility) of at least 1.25 to 1.00; and

not permit our ratio of total indebtedness to trailing twelve month EBITDA, as of the last day of a fiscal quarter, to exceed 6.00 to

1.00 from January 1, 2014 through June 30, 2014, 5.50 to 1.00 from July 1, 2014 through December 31, 2014, or 5.00 to 1.00

beginning January 1, 2015.
Should we be unable to comply with the terms and covenants of the Credit Facility, we would be required to obtain further modifications of the
Credit Facility or secure another source of financing to continue to operate our business. A default could also result in the acceleration of our
obligations under the Credit Facility. If that should occur, we may be unable to repay all of our obligations under the Credit Facility, which
could force us to sell significant assets or allow our assets to be foreclosed upon. In addition, these covenants may prevent us from engaging in
transactions that benefit us, including responding to changing business and economic conditions or securing additional financing, if needed. Our
business is capital intensive and, to the extent we need additional financing, we may not be able to obtain such financing at all or on favorable
terms, which may adversely affect our business, financial condition or results of operations. Had we been required to meet these ratio tests as of
March 31, 2014, we would not have met either the Fixed Charge Coverage Ratio or the Leverage Ratio.

Further, the terms of the Indenture governing the notes require us to meet certain ratio tests, on a pro forma basis giving effect to such
transactions, before engaging in certain transactions, including incurring additional debt outside of the Credit Facility and making restricted
payments, subject, in each case, to certain exceptions. We must meet a Fixed Charge Coverage Ratio of at least 2.00 to 1.00 in order to make
restricted payments or incur additional debt, and we must meet a Total Leverage Ratio test of not greater than 2.50 to 1.00 in order to secure any
additional debt (each defined in the Indenture). Excluding the merger with Multiband, with respect to which holders of the original notes waived
compliance with both ratios pursuant to the Consent Letter, we have not entered into any transaction that requires us to meet these tests as of
March 31, 2014. Had we been required to meet these ratio tests as of March 31, 2014, we would not have met either the Fixed Charge Coverage
Ratio or the Total Leverage Ratio. We do not anticipate that we will meet the Fixed Charge Coverage Ratio for any remaining quarter in 2014
unless our EBITDA is increased or our fixed charges are reduced such as by retiring debt. We also do not anticipate that we will meet the Total
Leverage Ratio in 2014 unless our EBITDA is increased or our total indebtedness is reduced. As a result, we would not be able to make certain
restricted payments or incur indebtedness unless (i) we obtain an amendment or waiver to the Indenture and related documents in order to make
such restricted payment or incur such indebtedness or (ii) such additional indebtedness or restricted payment were specifically permitted by the
Indenture, such as borrowings under the Credit Facility.

As a result of these covenants and restrictions, we are limited in how we conduct our business and we may be unable to raise additional debt
financing to compete effectively or to take advantage of new business opportunities. The terms of any future indebtedness we may incur could
include more restrictive covenants. We cannot assure you that we will be able to obtain or maintain compliance with these covenants in the
future and, if we fail to do so, that we will be able to obtain waivers from the lender and/or amend these covenants.
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Failure to manage our planned growth could place a significant strain on our resources and make it difficult for us to satisfy our obligations
under the exchange notes.

Our ability to successfully implement our business plan requires an effective plan for managing our future growth. We plan to increase the scope
of our operations. Current and future expansion efforts will be expensive and may significantly strain our managerial and other resources and
ability to manage working capital. We cannot be certain that our infrastructure will be adequate to support our operations as they expand. To
manage future growth effectively, we must manage expanded operations, integrate new personnel and maintain and enhance our financial and
accounting systems and controls. If we do not manage growth properly, it could harm our business, financial condition or results of operations
and make it difficult for us to satisfy our obligations under the notes.

We may be unsuccessful in achieving our organic growth strategies, which could limit our revenue growth.

Our ability to generate organic growth will be affected by, among other factors, our ability to:

expand the range of services we offer to customers to address their evolving network needs;

attract new customers;

increase the number of projects performed for existing customers;

achieve the estimated revenue we announced from new customer contracts;

hire and retain qualified employees;

expand geographically, including internationally; and

address the challenges presented by difficult economic or market conditions that may affect us or our customers.
Many of the factors affecting our ability to generate organic growth may be beyond our control, and we cannot be certain that our strategies for
achieving internal growth will occur or be successful.

Our business strategy includes the entrance into several markets in which we have little or no experience, which may not be successful and
could be costly.

As part of our growth strategy, in addition to our entrance into the satellite television and broadband installation markets in connection with the
acquisition of Multiband, we have entered into other markets, including the enterprise and government telecommunications infrastructure
markets. We have little or no experience in these markets. As we enter new markets, we will face new technological and operational risks and
challenges with which we are unfamiliar and may incur significant costs. Entering new markets requires substantial management efforts and
skills to mitigate these risks and challenges. Our lack of experience with certain of these new markets may result in unsuccessful new market
entries. If we do not manage our entry into new markets properly, these costs and risks could harm our business, financial condition or results of
operations.

If we are unable to integrate the operations of Multiband or any future acquisitions successfully, our operating results and prospects could
be harmed.
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We may not be able to successfully integrate the operations of Multiband and if we complete other acquisitions in the future, such acquired
companies with our other operations without substantial costs, delays or other operational or financial problems. Integrating acquired companies
involves a number of special risks that could materially and adversely affect our business, financial condition, results of operations and
prospects, including:

failure of acquired companies to achieve the results we expect;

diversion of management s attention from operational matters;
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difficulties integrating the operations and personnel of acquired companies;

uncertainty of entry into markets in which we have limited or no experience and in which competitors have stronger market
positions;

inability to retain key personnel of acquired companies;

risks associated with unanticipated events or liabilities;

the potential disruption of our business; and

the difficulty of maintaining uniform standards, controls, procedures and policies, including an effective system of internal control
over financial reporting.
If one of our acquired companies suffers customer dissatisfaction or performance problems, the reputation of that or our entire company could be
materially and adversely affected. In addition, future acquisitions could result in issuances of equity securities that would reduce the ownership
interest of our shareholders, the incurrence of debt, contingent liabilities, deferred stock-based compensation or expenses related to the valuation
of goodwill or other intangible assets and the incurrence of large, immediate write-offs.

Our failure to continue to be certified as a minority business enterprise could reduce some of the opportunities available to us, which could
reduce our revenue growth.

We are currently certified as a minority business enterprise by the National Minority Supplier Development Council. A substantial majority of
our common stock is beneficially owned and controlled by persons deemed to be minorities. Certain of our current and potential customers
consider the percentage of minority ownership and control of a company when awarding new business. If for any reason, including the offering
of equity securities to the public, we cease to be certified as a minority business enterprise by the 