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RECEfVED 

Soudl Daltoc.a Public Utilities Commiai.on 
Stlfc ofSoulh Dakola 

JAN 1 3 1939 

SOUTH OAKOliA PUBLIC 
UTILITIES COMMISSION 

· 500 Eal Capitol 
Pierre, South Daltoc.a S7S0l 

Re:: In the Matter of the Sale of the Stodt of Union Telcpbonc Companyofllartford 
and Armour Independent Telephone Co, Including Tis Wholly-Owned Subsidiary 
Bridgewater-Cmistota lndepeoden1 Telephone Co., to MID Services Corp. 
Docket No. TC99· 

Dar Mr. Bullard: 

Encloled please find an original and eleven copies oflhe Joint Application, Prefiled 
Direct Testimony of Pabick L. Mone. and Request for Confidential Trealmenl oflnformatioo 
filed oo bc:balJ' of Union Telepbooe Company of Hartford, Annour lndependalt Telephooe Co., 
including its wholly~ subsidiary Bridgewater-Canistota fndep cnclenl Telephone Co., and 
MlD Services Colp. in the above referenced Docket. Due to the siu of the Stodt Pw:dlUe 
Ag.oemen.ts, only twocopia of those Agreements are attached. A Certificate of Service is also 
mcloled 

MJB/jJ'h 
Attw hmc 1111 
2J21.Wl 

Very lnlly youn. 

MOSS & BARNETT 

A Professional~-/YL.J • ._( /), I 

Michlel J. B~ · •1 j( 
J'~~~ 
~ 1896·1 

7,>. "J. ,,..~ 



JA', l .• c!!9 
BEFORE fflE PUBLIC UTILITIES COMMISSION SOUTH DAKOTA PUBLIC 

OF TUE STATE OF soure DAKOTA UTI LITIES COMMISSION 

IN THE ~IA TIER OF THE SALE OF THE 
STOCK OF UNION TELEPHONE COMPANY OF 
HARTFORD AND ARMOUR INDEPENDENT 
TELEPHONE CO~ INCLUDING ITS WHOLLY­
OWNED SUBSIDIARY BRIDGEWATER­
CANISTOTA INDEPENDENT TELEPHONE CO., 
TO MJD SERVICES CORP. 

TC99-

JOINT APPLICATION 

Pursuant to SOCL § 49-31-S9, Union Tclepbooe C,ompmy of Hanford ("Unicnj 

and Armour Independent Tc:lcpboac Co. (MArmour'"). including ilS 1Wbolly-owncd subsidiary, 

Bridgewalcr-Cmistola b1dc:pc:11dcn1 Telephone Co. (MBridgc:water-CanislOlaj (collectively 

"'the Compmic:s;. and MJD Sc:rvicc:s Corp. c-MJD, jointly apply 10 lhc: South Dakota 

Public Utilities Cua+ · •n ("Commission; for approval of lhc: sale: of the Union -nd 

Armour stocks to MJD. Whik lhc: Union. Armour, -nd Bridgc:watc:r-t anistota stocks arc 

being sold to MJD, mi affiliate: of MJD, ST Enta'prisc:s. Lid. ('"STE") will manage lhc: Union, 

On June: 24, 1992, Union and Armour c:ac:h rccc:ived a Certificate of Authority to 

provide: teleco,,a,JUOic:atioas ICfVic,c:s in South Dakoea. Bridgc:water-Canistota simil•ly 



Union opo-ms two exchanges serving the communities of Hartford and Wall Lake 

with appn,ximatety 1,S99 access lines (1 ,330 residential and 269 business). A copy of the 

Union exc:hlnges map is provided u Exhibit A. 

Armour operalCS ooe exchange serving the commmity of Armour with approximately 

693 access lines (492 raidaitial and 201 bosinc:ss). A copy of the Armour exchange map is 

provided a Exlubit B. 

Bridgewaier.C.istoca operates two exchlnga (acquired from US WEST 

Communications, Inc.) serving the communities of Bridgewa1er and CmlisioQ with 

approximalety 961 access lines (788 residential and 173 businesa). Copies of the 

Bridgewmr exchange maps are provided u Exlubit C. 

NOlllpfOprieelry cx,pics of the Stock Purclwe Agreements with their Dilcloaure 

Sdmiles dac:nbing the tnnsadion (which omit the purchue price) are provided u , 

Ellllllit D. Proprietary copies of the pages thal C1011tain the purchuc price are being filed 

IC:palaldy. 

MID will file testimooy supporting the following statements and demonstrating that 

approval of the stock sales is in the public interest. 

I. MID and its affiliate STE have the financial, managerial and technical 

c:apebilities to own and opaase Union, Armour, and Bridgewa1er-Caistota. MID cumntly 

owns and , xrates Kadoka Telepbone Company, the acquisition of which the Commiaion 

approved in Doc:ltet ~167. No customa" complaints have boen filed with the 

Commission CIOIICfflling the operation of Kadoka Telephone Company. MID, with its 

affiliares, is CUII'Clltly the I 8th largat telephone compeny in the United Stalel and, with i1I 
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affiliates, operates 17 loc:aJ excblngic companies with a total of approximately 128,000 accas 

lwca in ten stares. 

2. STE bu the mamga ia1 cap bilities to opcra!e the Union. Armour, and 

Briclgcwmr-Canistota tdcpbone comp111iea on bebalf ofMJD. STE bu 30 employees and 

will provide n-,eria1, accounting and other support ICl'Vicea to the tine Companies. With 

lhe cxcepeioo of the three pinc:ipll currmt ownc:n of l10dt in the Companies, all C'Xistini 

anployecs wilt be ,ctained to provide loc:aJ .epair, maintenanc:e and customer ICl'Vica. 

3. R*8 wilt DOI cblngic as a result of this ale, and MJD agrees not to jr,caeuc 

any mtcl. except in response to a Couunission order« 111 inaease in local taxes, for a period 

ort8 months. 

4. Swi1cbed accea mes will DOI c:lmqe as a result of this ale, exccpc in 

I t1Ji [.illtc to I Qxnmillion order. 

S. No existing tenica will be dilcontinuod as a result , , f this sale, and new 

ICIYic:a will be made available as required by the c:ustomcn and a new technology betomea 

available. Nooe of the compeniea bu a pending reqUClll for EAS aavice. 

6. Customers will have the continued ability to communic:ale with their IOClll 

telephooe comp111y on a tol1 free basis. 

7. Eme.geoc:y ICrVic:es will be unaffected by the sale, and future 911 services will 

be provided at whatever level of aervi.ce the counties request. 

8. Each of the compeniea will comply with the requirements ofSOCL 49-31-62 

through 6S. 

m.!01/1 3 



9. S1 E will wol'k with the schools and medical facilities to provide disiance 

learning 1114 tele-mcdicinc u ncc:dcd. Auistmce with grant and loan proposals for these 

savices will also be available. 

I 0. MID is very aware of &he importance of economic development to the 

conuwnities it serves. MID supports local economic development efforts and will support 

the local economy by buying suppHes and services locally whmever poml>le. 

11. Tax paymcnll will be unaffected by this sale. Tbc Companies are independent 

tclepbooe companies and pay groa receipCs taxes. Tbc telephone operatiODS will cootinuc to 

qualify as indcpcndcnt telephone company operations after the ltOclc sale and, therefore. 

groa receipts taxes will continue to apply. 

12. No facility changes arc currently contemplated. The switches and outside 

plant arc in excellent condition. 

13. Tbc sale will have no impact on the Universal Service FWld. This iJ a stock 

purdmc and, comequcntly, the study areas are unaffected by this trlnSICtion. 

U . Union, Armour, and Bridgewalcr-Canisroca have received EligJl>lc 

Telecommunkations Carrier ("ETC") stl!UI, and will continue to qualify a ETCs after the 

ltoclt lrlnslctions. 

??Ult/I 4 



The sale is Khc:dulcd to cJoae as soon as poail,lc after m:eiving the required 

Commiaioa lppl'OVa]. FCC approval is not required. Therefore. the 1.pplic:a111 ~ 
requcstex:pcdilcd lrabueut of this mancr:by the CommiaSion. 

Oared: J1111111y la..., 1999 

Rcspccdblly submitted: 

BY.~; • .,-= ~4'1' ¥ 
William lfauaea Sr. 
Praideat 
Armour &deJ,4 "ea11 '.Tclcphooc Co. 
Bridpw11a ~-klola lndcJ,en:lent 

Tclc:pboi,c Co. ' . 
Onion Tdcpboi1e Corq,any 

By~;t../A-~ 
M.&Bamett 
A ~Aaocillioa 
4800 NOl'.Wal Ctntcr 

JJO s Sevaith Slreet 
MinncapoUi, Mianeacta SS402 
Telcphooc: 612-347--0337 

Alfomcys Ol 8cbalf of 
MID Services Coq,. 



Exhibit A 



mn•'IW 11a1•oa1!Nlff 
AIIDIIIU'l'IDCD•U II 

81 IIIPFI --· IWIII ... 
1au1• ... 

ARMOUR INDEPENDENT TELEPHONE CO. ............ ............ 
• ..._ TIC 
~ ...... ....., 



• r,, ,, 
. " . ... . . . . .•. 

• I • 

•• ~ .... 
~ .•. .. 
1 • 

t 
• 
~ ·-· 

.... 
.;. 
i 

Exhibit C 

• 8 • 
I w 

z: 
0 
:c 
a. 
!:i 
f: 
~ w 
~ ,, w 
a. 
w 

~ II g 
J;j 00 -~ 
~ 
f: f : 
w 
g II 
ii! II 
~ ,a 

II 



RECEIVED 
JAJI I ~ 1999 

SOUTH DAKQ 
ur,ur,ES co•f A PUBLIC 

.. ,.-.11ss10N 

UNION TELEPHONE COMPANY 
STOCK PURCHASE AGREEMENT 



Exhibit A ....... •. 

Exhibit B •••. •• •• • 

Exhibit C •• • • .• ••• 

Exhibit D • •• •••••• 

Exhibit E •• • •• •••• 

Exhibit F •• • ••••• • 

lJst of Shareholders 

lJst of Exduded AaNts 

Form of Tranaltlon Servlcel Agreement 

Form of Noncompetition Agreement 

Opinion of Buver'a Counsel 

Opinion of the Sharaholdera' and Union's Counsel 
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This Stock Purc:haM Agrwnent (the "Agreement") is made as of Dccemb• 
ba., 1998, among MJD Services Cotp., a Delaware c:o,po,ation (the •9uyer•1; Union 
T-.pt,one Coff1:anyof Hertford, a South Dakota co,potation ("Union"); Union TelNET, 
Inc. a South Dekot.a c:oq,oration; KM Satelite, Inc., a South Dakota c:oq,ordion; end 
WEI II G. Haugen, Sr., Mlllyn M. Haugen, and WIIIM\ G. Haugen, Jr., Individuals 
and the 11,ejority holders of the outstanding stock of Union (colectiwly, the 
·Slw'eholclera"). 

WHEREAS, the Sharaho!de11 own 93.2 percent of the illued and outstanding 
wres of the conwnon stock of Union (the "Haugen Shanti"), with the number of 
.,__ end perce1,tagN Mt fonh on Exhlbit A h.-eto; end 

WHEREAS, Union is the beneficiel owner of 100 percent of the iuued end 
out1ta11di11g eo.1•1.on stock of Union T.w.t, Inc. end KM Satellite, Inc.; end 

WHEREAS, Buyer deliral to pwehae al of the illued and outstanding lharel 
of co.,•,...., ltOck of Union, including the Haugen Sharel from the Shar9holdera, end 
the SN.11.oldels delire to aal the Haugen Sharel to Buyer upon t.-ma end c:onditionl 
- font, In 1hil Agreems.t. 

NOW. THEREFORE. In eo.llideiadoi, of the fOfegoing and the mutual 
111Pfll I ,tado.11. warra111ies, covenantl end agi'INNIW'ltl contained tNnin, and for 
cnt. good and valuable c:onlideration, the receipt and auffid111cy of which•• henlby 
ackuowled9ed, the parties agree as folowa: 

Article , 
AOfE!WWT TO PURCHASE AND SEU 

1. 1 Pu.d rrt and Sale. At Closing Cat defined below), Buyer shall purchase 
the Haugen 9-91 from the Shaniholdera end al tharas of com.,IM stock of Union 
offered for ule by Minority Shweholderl (as defined below) at the price and upon the 
tarme and conditions Mt forth hen.In, end the Shareholders shall .... the HaugtN't 
Sharel to Buyer. The corn,•~•~ of the Haugen Sharel thall be made by the 
Shareholders to Buyer free and dear of al optlona, Hens, claima, restrictions and 
encumbtanc:ee of any nature whatlOeWr (c:olectively, "Uena"l. Exhibit B to this 
Ao,...,,.,t Ntl fonh a lilt of ~ to be aold by Union or <f&Stributed to the 
Shareholder, prior to Cloeing, end excluded from the aaeta to be owned by Union as 
of the Oosino Date. The 1*1ies h.-eto acknowttdge. without way of limiti11g the 
fafegoing that Union has aold, prior to the execution of thia Agr .. , ... t m .. of ha 
11.2!5" limititd SM11•11,ip il,laNt In the Sioux FIIIII Cellular Limited PartnenNp, al 
of ha 38,962.5 tharas of capital S1DClt of Detota SYfl*TII, Inc .• and al of ha 85,538 
tharas of capital stoct of E.-..rn South Detota Celuler. Inc. (the ·c..- lutanst"), 
and Ci> al proper1ies. NNtl and i,,1aea1a owned o, UNd by Union In connection with 
ha DIRECTV direct broadcast Atalite blAinea (the "DBS lntenllt"), end that the 
Shareholders ahal eaume any and al liabllties ariting from the o-shlp of the 
c.11._ Interest or the DBS lntarNt, both prior to end aubsequent to the Clollng, u 



wal II dlOW liabilitiea ~ from the transfer of the Cellular Interest or the DBS 
11,•at. and shall Indemnify Buyer with respect to such liabilities, u provided in 
SKtiol, 0.1(•) ,-.,t; pro.rided, that Cuyer lhall be subject to the noncompete 
•••• :onto by Union with Pegaua Communications Corporation in cor .. ,ectlon with 
the u1e by Union of Its DBS lnt9rat. 

1.2 i.- Ofter to •wwlly -• alillca. It ii Buyer's desire to pu1d 111 
1~ of al isluiid and outstanding Union COIIIIIOII stock It ao.lng. Buyer..­
to offs the twelve 112) aharaholden Cthe ·Minority ~·1 owning the 
,w.aialirlQ twelve (12) llharea of Union common atDclt not owned by the Sharaholdera 
the wne Price Fw Slwe (as defiiliid In Section 2 .1 below) as it ..-to pay to the 
Sliaieholders. The Shaaholden agree to use their belt efforts to fully 1infonn the 
..,IOlitY Sliaiwldda.'s of the tranNctiona contemplated by this Agraement and to 
obtain the ule of al llharea held by the Minority ShlnhokSats; provided, that the 
pu.ct II I by Buyer Of_,,, llharea held by the Minority Shafeholdei's ii not a CO.ldition 
to Ooaing hereunder. 

1. 3 CIMlfts. The c:onaummation of the tnlnlaCtiona contemplated herein (the 
•Closing•) lhal ... q plac:e at the offica of Union Telephone Company, 118 Nonh 
Main Awnue, Hartfoi"d, South Dakota, at 10:00 a.m. local t.ime, on the first bualnesa 
day of the calendar month, lmmediaWy folowlng the calendar mon1h In which al 
......,.S l'egula1Dry 1iPP1 ovall, noticel and COi-.ts have been gMfl and oblained, IO 
long as IUCh day ia at lust 1*I (10) calendar days aft9r ~ of such ragulatory 
approvals, o, at such o1her time end place n Buys and the Shllr~s may 
mutually ... (the ·Closing 0ate·1. 

1.4 -• U s' R., 11 .tallH. William G. Haugen, Jr. ahall be the 
•Shafeholders' Rep,111 ,tative• or, In the event of hit death or Inability to ao act. 
William G. Haugen, Sr. lhal be the Shareholder9' Repreaentative with respect to the 
Shareholders. The Slawlloldeis. by execution of this Agrw,.-,t, authofize the 
~ · Rept 111 ,hllMI to tau such action on their behalf Uthe Sha,llholde,s' 
Rel)feaentative ii herein authorized to take Of II such Shafeholdera' Repn II ncatiwl 
may deem necenary or adviuble in.order to '*"f out the purp c •• and ln1ants of this 
~,t. 

1.5 Union .. .,., lw. For pwpoaea of this Agreement, except whera 
apeuly stated othelwile, al refai•ic:ea to ·Union •• shall Include refw•icea to its 
~-owned IUHiciaries, Union TelNet. Inc. and KM Satalite, Inc. 

2 . 1 Pwd II Moe. (a) Buyer lhal purchase the lharn of Union COiiihOh 

ltodt, inducting the Haugen Slaea from the Shereholdera. at a price per lhare of 
Union common atDclt lclefilliid • the ·Price Pw Share.) equal to the Adjusted 
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PurchUe Price (a.;. defued below) divided by 174 (or, if different. the number of 
lhar8I of Union common aioctt iaued and ouutandl!:19 u of the Closing !Date). The 
Adjusted Purchase Price shall be the IVITI o.-i.c1he ·ease Purchase Price.I. 
plus the •1nc:,eue In Stockholders' Equlty=-;;-;;;r.;;r In accordance with Section 
2.1Cbl below. which amount shall be payable in accordance with this Anicle 2. 
includln!Q 1he escrow provisions of Section 2.3 below. 

(bl The Base Purchase Price shall be adjusted by adding to it the 
·1ncreaU In Stockholders' Equity·. deteinwMld a, follows: 

(I) Buy• and the Sharehold•• acknowledge that u of 
December 31, 1997. Union'• blllllnc:e sheet reflected total stockholders' 

The •1ncr .... in Stockholders' Equny• shall be 

111 Subbacdl' the total Stockholders' Equity u of 
Dec:ember 31 , 1997 I from the Total Stockholders' 
Equity of Union (on a c:oneolida1ed bail) 81 of the Cloling Date, 
and 

Ill) Adding bd Union's lmlwb1.ent in the Cellular Int.at 
a raflec:ted on the Dec:ember 31, 1997, balanCe sheet, which Is 

, and (y) Union'• lnvwbnent In the DBS Interest • 
nreoRftect-,..t on the Dec:embw 31 ~ 1997, balance lhetrt, which la 

(i) The sum of the Base Purchase Price and the lnc:ruH in 
Stoclcholden' Equity • deternw Mid above, lhall be referred to herein • 
the Adjusted Pun:hue Price. The Adjusted Purchae Price shall be 
baled on an wtimated closing balance sheet of Union prepared in good 
faith by the Union accountlil'1tl/c:onsultantl, subject to Buyer' s review 
and appn,val ther9of, which shall not be unreuonably withheld. 

2..2 CINlrtg Data Payn.nt and lllcelpt of &harN. On the Closing Date, (D 
II Union lharaholders Nllng aharw of Union common atock, Including without 
limitatioon, the Shateholdera (defined hseln 81 the "Selling Shatehold8f'I") will aaign 
and tr•,•fWi to Buyer good and valid tide In and to IUch shares of Union common 
ltDCk. including wilhout •,lltatio.1, the Haugen Shares, fr• and clear of all Liens, by 
deliwai1191D Buyer sCIOCkt:ettlflca1a repre11 1t111g al lUch aharw of Union comnon 
ltDCk. d ty aldorNd far tra•fa or accompanied by duty executed stock powers 
aldoned in blank with requilite stock tra•t. tax ltafflPI, if any, attached; (Ii) Buys 
1h11, by wire b•..,. of aerne-day funds, pay to the Selling Sharehokt.s, Including 
without llulltation, the Slweholdera, in accordance with the number of ahatw of 
Union co,111.0., sCIOCk shown on Exhibit A attached hseto, the amount of the Price Pw 
Share. u dmrmlned In accordance with Section 2 . 1 above, muttlplied by 1he number 
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of 1harel of Union eo11mon stock lhown on Exhibit A for such Selling Shareholders 
being a••f•,id to au.,.; t.wunder, acapt d1at with 1eapec1 to the Minority 
Shereholden, • ponion of the purdleN price shell be depoaltid il'l1o acrow • 
PfOYilhd In ~. 2.3 below C1he ·Cloeing ,-.,ment·1: and Cilil the peniea shall 
deliwr to eedl adwthe documam requirid under this Agreement to N d1lil..-.d at 
0t prior to the Qoeing Cwhich lhal include, with reapec1 to dlON Minority 
Staw.oldera Nlling 1heir ..... of Union COIIIINWI S10Ck, approptleta repf I I I italtiol• 
'Wld • .,.,ties• to ownerahlp, authority end the eblelice of Uenal. 

2.3 ,-..Qnht ft 1 I h • .. ,_.,. Noe. 1lw Closing Peymlnt 
peyable by Buys to the Seling St.er9holden on the Qoelng Ona purwt tD S.Ctio,1 
2.2 haeof mey be Id; .... • folo-. At the time of Qoelng, that 1D1al pof1ion of 
the CIDling ,-Yn•at .aribuCllllle 1D. and 1D be paid to Minority Sha....._• who .. 
e11o Seling~ c.•,id to heNln • 9Mnorlly Seling Stallwltd ea1·,.,.. 
be reducid by ... wilh auch Qoelng ,-Ynlalt made to eedl Minorky Seling 
Shalllwlllf1r ridlad on• pn,,. bals. ~lhal be hald In w:row for 
the benefit of the Minolity Seling St•.,__.~ wilh the pn,wilic.• of 
thle Sec1ion 2.l . Sudl ucrow mey be• law ftnn 1nlat account If I lg ..... by Union, 
Ot adw deaigr!N muruely K C. It f I 1D Union and 11,w,s Cauch endly la d I llgr,mid 
,__, • the · &aow Aeent·J. No i•• .,.. be paid on the funds hald by 1tl8 
&c,ow Aeent- Wldlln nmty C90I days llfw the Qoelng Ona. Buys and the 
St•II llHera .... Pl..-. a cloeing lb I Ir ice IIINt for Union • of the cfoN of 
bl 1fr on 1tl8 0a 11 • Data C1he •ao.ing D Ir ice se..t·1. which ahel be mutully 
• .. ..,.. to the-• llf1 • and nu.,. and 1helr reepecdw .....,..,,t pulllc 
aecounllnll. The CIDling C I M Shell .... be~ In eccordanoe wich GAAP 
and CG fll It wilh t.ioft' a peat p,actic•. 1he amount o· the Act; .... Purd HI 
Price .... be iac, If Ot daa 1111 If. • the CW mey be. l f the ......... if any. 
beo,_, ._ ,......., P.ad 111 Price delarnlilid In good fai1h • of 1he Cloaing Ona 
and 1tle.. I d P..ld II Price• auch la daearolilid beeid on the Cloeing 8 I ,w 
Sheet. If, • e ..... of 1tl8 to.egofne edjl t1•at. the ....... Purd Ill Price la 
ii a 1111 If. 8uyw .... pey the Seling Shalhofdera, in eccordance wich 1halr 
perceao.1111.--lhownon&hibltA,_...,,.tiwetoalSellngSharaholdera1dle 
·Paew1ua1 • - -,. the amount of auch Ina 1 , 1 1 by wire ta••fw of .._ -, 
funds will'lir'I 11n Clot bl 1· 111 days of 1tl8 ._ on which the partiea ..- on the 
ao.ilg 3 I WA ShNt. and the &crow Aeeflt lhal I 111111 al funds 1D the Mnority 
SlllingSt-11.oldwa. lf, •a ... ofthepoat-cloai.~ theP.ad 111 Price 
ii daa 1111f, the Shwllcllf1 •.,.. rafund to Buyw, in acco.dluce wilh 1halr 
Pacea ••aa••rm. the_.oflUChclaa 111 bywireta•.r. ofw,...,funda 
wilhln 1an Clot bl 11 111 days of the ... on which the parties ..-on the Cloelng 
11111111111:.w• Sheet. and the &c,ow ,.... .... rafund 1D 8uyw the amow1t of the 
dacrnn by wire tr•••• of w,___, funds C~ tan (10, bulirtea days of the 
data on whfc') the parties ..... on 1tl8 Cloling 8111 ice StlNt) owid by the Minority 
Seling Shall.oldwa • nu.,. In accordance wllh their Pa.-,taga 11,1aw. If the 
funds wrosuid .. lnudficiarlt to pay the r9fund owid tD &,yar by the Minoflly 
Saling S1a1t.oldw1, .._.. the Minority Selina ShaNholders .... aadi i,1,w.1au:w 
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refund to Buyer by wire transfer of same day funds their pro rata share of such short• 
fall. If the escrow funds exceed the amount of such refund owed, then the remainder 
of such NCt'OW fund9 81'811 be released to the Minority Selling Shareholder• by the 
&cn,w Agent. Al Minority Seling Shareholders, n a condition to the .. 1e of their 
.,_. to au.,. hlnundlr. lhlll agrM in writing to the tenna and conditions of 1hoH 
Section 2.3 post-dosing edjulb, .. ,ta. 

Article 3 
REPRESENTATIONS AND WARRANTIES OF BUYER 

For the purpose of inducing Union and the Shareholders to enter into this 
Agreement, Buyer hereby makes the following representations and warranties: 

3 . 1 Otganlu,llon of Buyer. Buyer la a corporation duly organized, validly 
existing and in good standing under the laws of the State of Delaware with full 
corporate power and authority to carry on the business in which It is engaged, to 
own, lease and operate Its properties and to enter into and perform Its obligations 
under this Agreement. 

3.2 Authoflzatlon of Agreement. The execution and delivery of this 
Agreemei .t has been duly authorized and approved by the board of directors of Buyer. 
This Agreement la a valid and binding obligation of Buyer enforceable In accordance 
with Its terms, subject to limitations imposed by laws and judicial decisions relating 
to or affecting the rights of creditors or secured creditors gene,alty or genenil 
principles of equity (regardJeu of whether enforcement la considered in proceedings 
at law or in equity), upOn enfotCMbility of any of the remedies; covenants or other 
provisiona of thia Agreement and the availability of injunctive relief or other equitable 
remedies, All' penona who have executed this Agreement on behalf of Buyer have 
been duly authorized to do so by all necenary corporate action. 

3.3 ~ Al,provala. At Closing,· Buyer shall have given all notices to 
and have obbined from aR local, state and federal regulatory authorities any 
-.,provala, consents, permits and authorizations required in order to conaunwnate the 
tranActiona contemplated in accordance wJth this Agreement, all n more particularty 
provided in Section 7. 1 hereof. 

3 .4 Acc111 to Boob and Records. Buyer has carefully reviewed this 
Agreement and In deciding to pun:haae the Union common stock hn reviewed and 
la continuing to review information set forth in the books and rec:orda of Union. Buyer 
acllnowtedges and agrees that. to the beat of Its knowledge, an documents. records 
and books pertaining to this tnnMc:tlon requested to date have been made avalable 
for inlpectjon by Buyw and Its ~ea. Buyer has had and continues to have 
a rNICINillle opponunity to ask questions of and receive answers from the 
Shareholden and Union ci;:icemlng all aspects of the buainea of Union, including, 
without lir ,lita:tlon, their ....u and liabffitiel, and, to the beat of Its knowtedae, el 
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adl quat»o1 to date have been answered to the ful Ntilfection of Buyer and i1a 
repn I wtatiV91. Buyer fur1hlr representl that i1a ~ has ..:h kuowh ltge 
and &<qMriela In finandll and bulinea matt.,. that ~ is capable of 
evaluating the ~ and rilb of pui c.f: I If lg the Union COilliiOI I IIOd; and to make 
an Informed 1nv .. 11,MN1t decillor'I with l'NS*t ttletelD. 

3.6 lnu I I Ifft ..... Buyer fl acquiring the Union COiilllOi'I IIOdi: for 
in.: I tm•rt and not wilh a view to dil1ribution thereof, and Buyer w9 not make any 
dillrllll1ion « ... ,.,thereof except In XICOfdala with the SecuridN Ac.t of 1933, 
• arneoded, and the niln and NgUla1ionl 1h9reunder and eppkahla _.,.,tiol• 
tt..wf,Ot'n. 

Anicle4 
WI IBFATIONI AND WAIIWfflES OF UIIION 

AND THE IHAREHOLDEM 

For the purpoN of nlucing Buyer to ants into 1h11 Agrwnant. Union and the 
Sta• elf, a, jointly and -.ia,aly, heNby make the folowing repr111ntationa and 

-·•·lilla: 
4 .1 a.,, r r ~ o a 1 of u.... Union • a COij)Oii111io11 c1u1y 

i.wwwpu..-ct, wlcttr uiwlilii and fl good at.aiding undtr the Fawa of the 5'alll of 
Sou1h Oako1e widl M co.po.• power and authority to carry on the buainNII fl 
wtlich it ia ..-ntty •IQltaed and to own, ._. and opa,ata ill prupar1icwl and lo 
1N1liwm its olJlgiil••• ......,. The Sharahuldlra.,. ,.....,,11 of the $1ali9 of 
Soultl Dltoca, Unmn ii Iha owner of 100 percent of the il9uad and outata•1111 
Cllllital auct of Union T ..... Inc. and KM Satailb, Inc. 

Cb) Union TalNat, Inc. and KM Satallte, Inc. is udl a corpomiun duly 
irwwwpu.-.d, vaFidly uiatiaig and fl good 1taudi119 undtr the awa of 1ha S1at9 of 
South Oatata wilh ful COipOiiata power and authority to can , on 1ha buainea fl 
wtlich it is Pi 11 tdy •igagad and to own, 7aale and operate i1a prupa,tm and to 
INlfOint ill cM;,af •• ......, • . 

4 .2 Ole I I 17 Da -11. Union has dlliva,ad to Buyer a tNe and 
eoco,wi,..,ec:!ett copy of the AltidN of lncorpoHtiun of Union, tog,l1har wilh al •1•11dmai111 tt.-.. • c:eniflad by 1ha Saaetary of State of South Dakota, and a true and co.Tact 
copy of 1ha Bwtawa o f Union• CWNll1tt fl affect.• cadflad by 1ha S.C..wtay of 
Union. 

4 .3 lies r 1 , An ow•. At Closing, Union lhall have given a1 no1icaa to 
and haw obtalad from .. k>cal. state and federal regulatory authoritiias ..., 
epp,Ow'lla, COi-a. INI mill and authutiz:atioi• required in order to conaurnmata 1ha 
•• JicN• co.•1.-tad in acco.dlla with this Agr .. nent. .. a mure pa,ticu7a,ty 
provided In Section 7.1 t.aof. 
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4.4 Aulhoataallu., of Agn,e,n•,L The execution and delivery of this 
Agr...-.nt ha been duly aulhorizec:I and approved by Union's board of directors and 
the Shanholdera. Thia Agreement ia a valid and binding obligation of Union and the 
Sharllholdera ... ,Ofc:eebla In ac:cordancewith Its terms. aut,;ect to limitations imposed 
by laws and judicial decr.c>na relatiig to or affectiig the rights of creditors or aecurad 
cieditol3 ge1...ity o, general princ:iplea of equity (ragardleaa of whether enforcement 
ia c:onsid9r9d In proc•dlnp at law o, In equity), upon the enforceability of any of the 
•••wdles, cownanta o, other p,ovillona of this Aor-me,rt and the availabifrty of 
Injunctive relief or other equitable ...medias. All~ who have executed this 
,.._,an on behalf of Union and/or the Shareholders have been duly authorized to 
do ao by al necaamy action of Union and Its Shareholders. 

4.5 Capillll IIDoll of Union. 

<•I The au1horind capital 1tOCk of Union cona1ata o ....... shares of -par value c:0111,ion stock. The Sharaholdera are the beneficial owners of that 
rium6i;, of ahanls of Union COIIIIIOfl alDClt lhown on Exhibit A. which conatltuta 
93.2.,. cent of Unlon'1 laued and outata111ding.eo111,io,, stock. Directon' qualifying 
ahara of Union Stock which .. illuecl and out81anding .. Mt forth on Schedule 
4.5. Al of the laued and outatanditig .,__ of the Union conmon ltock are duly 
and validly issued and outatandint, .. fuly paid and nonaaNSHble, ww. ilaued In 
complia11ee with al state and federal laws and .. held a daa Ibid on Exhlblt A. The 
delivery by the Shar9tlQlders to llt,lyer of , ~flclie or certtflea1w repr111ntlng 1he 
Haugen SharN, a provided In Sec1ion 10.5 of this Agreement. will paa good and 
~ tide to the Haugen Shares to Buyer frN and clear of aN Uena. There are 
no outstanding wanai,ta, options, rights, calla or other cou11iltme11ta of any nature 
9'*1tad by Union o, rating to the Haugen Shares, and there are no outstanding 
w:uritlN or debt obligations of any kind convertible Into aharea of capital atock of 
Union. None of the laued and outstanding shares of capital stock of Union wa 
laued In violation of PfMfflPtlve rights. 

(b) The authofizad capital stock of Union TelNET, Inc. conaia1a of-
ahara of common atock ..... per lhare par value. Union ii the owner """'oi"'1'IR 
percent of Union TelNET, lnc:alaued and outatlndlng common ltOCk hhe ·un 
Stoc:Jt•1. There .,. 25,000 dlafa of UTI S1ock issued and outatandin11. Al of the 
ilaued and outstanding ~ o.f UTI S1ock are duly and validly iuued and 
outatlndinll, .,. fuly paid and nonua 1111ble, were laued In compliance with al ata111 
and f9deral laws and,.,. held by Union. Purchue by Buyw of the Union S1DClt 
s,urwt tothe tanna of this Agreement wll pas good and mart.table tide to the un 
Stock to Buyer, frN and clear of all Ulna. Thera are no outstanding wu,a.ta, 
optio.11, rights, calla or other eo1111w.w1t11 of any nature granted by Unioft TelNET, 
Inc. or ralatiig to the UTI Stock, and there .,. no outatalding aacurttiN or debt 
oblgatio,• of any kind c:onvenlble Into ahanls of capitll ltDCk of ~ TelNET, Inc. 
None of 1he iaued Ind outltandlng llaa of capital ltoclc of Union TIINET, Inc. -
laued In violatbt of preemptive rights. 
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,fcl The 7~ a10Ck of KM Setaliul, Inc. eo1118i11s, of-
.,__ Of COIIWi..W, tllDdt, per lhl,te pat value. Union ia the bal•ficial 0-. 
of 100 pwce11t of ICM • : a laa,ed end outataodit19 CCM1a1.on a1DCk Cthe ·KM 
S1Det·1. n.. .. 24,000 lhafM of ICM SIDdt iaued end outau.,di11g. Al of lhe 
-- end OU1111Wodit19 .._ of ICM SIDdt .. duty end validly _,., end 
, . . ••· .. fulypeillendnoi r I He,_.. laa,edlncompli•ncewidlalaw 
end ...... laws end .. hlld by Union. The pu,d ... by 81,ys of the Union SIDdt 
......-,ttDthewnwof1hil Agrw1•.t wll P618 eoodend ,,_.....dtle lDthe ICM 
SIDct 1D Buys. frw end clNr of .. Liens. There .. no outlltllldl• w•ra111Ca, 
apclo •· righla. c:ala or olher CCM1111il11•11S of any Mbn ••·lad by ICM S 1 m, . Inc. 
or. I d 19 ID the ICM Slack. endtha9 .. nooutat111.cll1g NCUrilieaor dlibl at Sa doiw 
of any land CCMIWWW tltllil lmD ..... of cepltal s10Ct of ICM s..-. Inc. None of the 
__, end outaMIIIIIQ .._ of c:apal atoclt of ICM SI.I •••• Inc. w iaued In 
ualrlion of prwupdw rightl. 

4..8 R tn DIii Ill I I • of Ulllln. Union has drh•ecl ID 81,ys copies of 
the • Fl d conrlidalad flMIICill tak ••• of Union for the yw,. ..... 
De u LIF 31, 1997 end 19N NN·Unlonfil• ie1SII I ....... which .. 1Neend 
CCMI..C in al nW1Wi111 , ........ end - fof1h al llnown liablldea, ....... CCM.di .. llt 
or -.Wiee. eccur8IIWly end fuly • of the .._ ...,_,, Ccipiee of the Union 
nn.lC:iall Slia1U1•11S .. CCM.lained In Set Id lie 4.8. The Union nn.lJC:iall Slala,W.ta 
... paepe,edln ecCCMdlilhC..wilh ... .., K CQ llid accounlirt'J pafnci, h I IH 8 Id on 
8 CCM .... ,l .... end fairty pr 111 M the fi.wlCill CCM.dldoi, of Union • of 1ta 
,-......;.. ... end lhe ,_.,. of ...... do.. of Union for the paiudll ..... 
December 31. 1117. end Olea,._ 31, 1998, ,-.-11.191y. Union .. ..,ey ID 
81,ysanyendalin.rfmfll•ICill11u n•.taofUnlon•lhalteav nth.including, 
wilhout limltllllui,, 1hcl6e for the 12-month period erdrl8 Olea • ._ 31, 1998 Cthe 
•fntarim Fi.•ICill S1811iil•11Ca•). The lnlllrim r...ldll Sfalllil1•11S lhal be pr..,.red 
In ecCCMdliil1ce wi1h ... .., ac cqlll.1 accounting prillqllN ,.,.._.on• coneiltant 
..... 9Ub;lct ID cualDn• t year-end........,., end lhel Pl 111 ut fairty the financiel 
CCMidition of Union for the paiodCsl cowred thmeby. 

4 .7 Al II www of H I W a. 911. Since Dlce;uber 31, 1997. except• 
kiloeed on Schedule 4. 7, end exdlldlng Union', cellular end DBS bmh 11 r 1 ,. Union 
has ...... lad i1S lulirwla In the ontlnery COU1M end tha9 hM not Lein: 

Cal Any c:ta,ge In the financial CCMidldoi,, __,., liNiilitiN or 
n,..,..,-..11111u, ....... of Union other than eta.- In the ordlisy c:ourN of bullnella. 
none of which has lndividualt or In the 11981"198111 leln ma1Wlalt ....._. ID 
the finalCill CCMICitlui,, pn,peniM, ....... lietili1ler or ..... adoiw of Union; 
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(bl Any damage, destruction or loss, whether or not covered by 
in8urance, retufting in. a material adverse effect on the properties, operations 
or financial condition of Union; 

(c) Any issuance or ..&e or agreement to issue or sell any stock, 
bonds, notes or other corporate securities or long•term debt of Union; 

(di Any gra1ti,g of options, warrants or other rights calling for the 
~ of ltDCk or other corporate NCurities of Union; 

(el Any merger or consolidation involving Union or any agi eernent to 
nwve or consolidata with any other corporation; or any acquisition of or 
agrNmeut to acquire any atock or IUbstantially all of the ...... of any 
buaineu of any person, firm, usociation, partnership, corporation or other 
busir198s entity or organization; 

(f) Any dispute or any event or condition of any character 1hllt 
ma:terialy and adwnety affecta, or could be reuonably expected to materialy 
and edvenely affect. the bulineaa or property of Union; 

(g) Any matarial transaction entered into by Union other than In the 
ordinary coune of buslnea or any tranaac:tlon or wiea of related transactioua 
in the ordinary coune of bullneu (lncluding a capitai expenditure) In ·exceaa of 
t25,000; 

(h) Any material change in the eccounting methods or practices of 
Unlion or any n•teiial change in depreciation or amortization or rates 
IIMetufont adopted by Union, except for those changes affecting the telephone 
industry 991..-aly; 

(i) Any payment of a dividend or pay,Mnt in the form of a clilltribution 
to the She.elldders or any member of their famly; or 

(;) Any agreement or con111ibne11t by Union for any understanding 
hobe""tw-...... Union and any third party) to do or to tab any of the actions refemld 
to in paragraphs (al through (]) of this Sec:1ion 4 . 7 . 

4.8 MIiie *1111 . Al of the indebtadneu of Union is accurately reflect9d 
on the Union Financial Stal8i,,.,ts, except for: Ill accounts payable Incurred In the 
ordinary courN of bulirl9N since December 31 , 1997, and (Iii changes reftectil.g 
payments made by Union of its lonv-twm lndebtednea, al of which lhal be 
eccurately refteclled on the ln1arim Firwlcial Statw.,,.,ts, Union is not In default with 
1eepect to any ma18iiel indehtedi 111 or in the performance, observance or fullili11Mt 
of any mat•iel covenant or condition relating thereto, and no event has occurred and 
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is continuing that would c:anslillM such a default « event of default with the giving 
of notice OI' laple of time or bolh. 

4.9 LM5 f ... Q I Excapt u disclosed on Schedule 4.9, there are no 
judgments unalllilfiad aga111 Union or epinlt the Haugen Shira or the 
Shefllhoiden, « COl ... ll decfNS « inplCtions to which Union« the Haugen Shares 
« tne sa.etloldera .. aubject. and~ ii no litigation, claim or proceeding pending, 
or to the k11owl1dge of the Shar9holdera or Union, against or relating to Union or 
against the Haugen stw.. « the Shlr9holdera or the properties or buairleaaea of 
Union, nor do the Shlr9holdera « Union know « have reuonable grounds to know 
of any bail few any such action « of any govemmecital investigation relating to the 
Sheraholdera « Union or the piopertia or operatlonr. of Union. 

4.1 o ecw •• n ca WIIII a.-. Union has complied .in all material reapecu with 
al laws, NgUlaliDna and orders ll'Plicable to it or ita buaineuea and has obtained all 
gov•1me11tal l*hila, Fica 111, franchi111 or the like required In order to conduct ita 
buainNa, and the 1lfaalt 1W of ii& properties and the conduct of ita bU8lnenea do 
not violate in any....,_ r~ any law, ragutation, oidlnance or order, Neither 
Union nor the SN....,...., heve received any notice or warning from any 
govem.naital authority with reepect to any failure or alleged failure of Union or any 
of the Shareholdeia to compy with any applicable law, regulation or order and, to the 
beat knowl1dge of Union and the Shaleholde.-., no such notice or warning has been 
propoMd Of thrNIIIUed. 

4. 11 ..... ..... Al emplafM benefit plans to which Jnlon pays benefits 
or premiums on behalf of ill ••IPOYW •• lilted on Schedule 4.11 (the ·Plans·). 
Except u dilcloMd on Schedula 4 .11, Union don not have in effect and has not 
agreed to institute any bonus, defa'red compensation, pension, profit sharing, 
1etirement, stock options, 8ff411oteestock ownership, group Insurance, death benefit, 
welfare or other fringe benefit plan, trust ag;eernent or arrangement, nor Is Union 
paying or obligated to pay any bonus, defened compensation, pension, pro·fit sharing, 
severance, retirement allowance or other fringe benefit to any party wheboever. All 
Plan$ comply in al1 materiel Feapect$ with an applicable laws, regulations or ,orders, are 
fully funded and no cil'cumatancea exist with respect to the Plana which could 
reasonably be e,q,ect9d to have a material adverse effect on the propertlea or 
operations of Union. 

4 . 12 No BrNCtl of~ The execution, delivery end performance of 
this Agreement and the conammation of the tranaactiona contemplated by this 
Agreement will not (i) vioiate or mutt in a breach of or default or ecceleiation under 
the Atticlea of lm.-oq,oretlon or Bylaws of Union or any instrument or agreement to 
which Uaion or the Shareholdera are a party or are bound which would have e material 
adverse •fleet on Union'• properties or operations; {ii) violate any ~t. order, 
injunction, decree or award egeinat or binding upon Union or upon the Haugen Shares 
or other securities, property or bualneu of Union which would have e material adverae 
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effect on Union's ~ .or openitlonl; (Iii) result in the creation of anv material 
lien, charge or encumbrance upon the properties or assets of Union or the Haugen 
Shares; o, IM violate any law or regulation of any jurisdiction relating to Union or the' 
Haugen Shares or other securities, property or business of Union, auuming all 
required regulatory approvals have been obtained in connection with the transac:tions 
contemPlated hereby. 

4. 13 Boob and llawnla. The books, stock record books, minute books and 
other co,po, ate records of Union .. true and conect in elf material respects and have 
been maintained in accordanc:e with ordinary business practica and applicable law. 
The minut,a boob of Union a made avalable to Buyer and ita representatives contain 
accurate and complete records of all meetings of and corporate actions or written 
consents by the shlfeholders and the board of directors of Union, and alt iuuanc:es, 
redemptions, u--f .. and cancellations of ~pital stock of each. True and correct 
copies of the foregoing have been made available to Buyer. 

4. 14 • ._.... and lnvwb11Mta. Except for Union TelNet, Inc. and KM 
Satellite, Inc. and except a discloMd on Schedule 4.14, Union has no subsidiaries°' 
any invesb, .... rta in any other corporation, nsociation. partnership°' other~ 
entity and does not own any shares of capital stock or other securities of any other 
entity or any general °' limited pa,tne,ship intetest. 

4.15 IMunnce. Attached hereto as Schedule 4 .15 is a compltmt lilt of al 
insurance Policlel currently maintained by Union, and, with respect to uch of IUCh 
poflciel, • general description of the risks covered and claims insured; copies of al 
such policies have been fumished or will be made available to Buyer prior to Closing. 
AD such policies are In full force and effect. and consummation of the tranACtionl 
contemplated herein shell not prevent Union from continuing such policies on 
substantially similar terms in the future. 

4 . 1 8 f:mploy-. 

Cal List of Empk>Yfll. Schedule 4 . 18 sets forth a Ust of all of the 
Union employees, offic.-, directors, consultants and independent contractors, 
together with a description of any contract regarding the terms of service and 
the rate and basis f0t total compensation of such persons. 

lbl ACCOffll• and Taxa. Schedule 4 .18 sets forth the potic:iea 
followed by Union with respect to vacation and sick-leave for employees of 
Union Yid/or ita subsicfiaries. Union has paid or made provision for the 
payment of ell salaries and 8CCfUed wages, and any other form of accrued, but 
unpaid, compensation, and has complied in al material respecta with all 
applicable laws, rules and regulations relating to the amploymeut of labor, 
including those relating to wages, hours, collective bargaining n the payment 
and withholding of Taxes, and has withheld and paid to 1he approp,late 
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govemmei,tlll authority. or ii holding fot payment not yet due to such authority. 
all amoums required by law Of' agreement to be withheld from the wages or 
ulet1N of Its -.,loy .... 

(cl Enllfoyro,nt NIMJWft. Exe.pt• set forth on Schedule 4 .18 
hereto, Union Is not a party to any Ill outstandfn9 -.,loymant egrwneuta or 
co.,b8Cla with officers or ••4*1, .. that .. not tanninab'8 at wil without 
penalty. prwnlum or continwlo obligation, or that provide for payment of any 
bof.- or co.11,lilslon, (i) ao,...,.lt. policy Of' prac;tice that r9qUira It to pay 
~ or N\l••w:e pay to salaried, non-exempt or hourty employw, (Ii) 
c:olacdw bargaining agrNITlant or olher labor union c:o.ltlaet Ill pkallla to 
penoi,s wnpoy9d by Union, nor do the Shareholders or Union know of any 
aclivitiN or proc:•dlnga of any labor union to organize any auc:h ..-.ipa, 111 

Union has fumilhed to Buyer c:orr.-ta and COIT.Ct c:oplea of al such .. ...,.,ta, If any ,.Employment and Labof Ag,..,...,ta·1. Union hM not 
breached or o1hel wile falad to comply with any provillona of any Eu;ploymaot 
and Labor "gr•,.ent. 

(di EnqoYDWJS CS,irnl. Th«e .. no c:harvea with reepect to or 
relating to Union si-ids'9 befcn the Equal En;ployn•,t Opponunity 
Commlaion or any state or local agency responaible fot the Pf•••1du.1 of 
unlawful -.,lov,nent precticN, and neither the Shar9holdera nor Union hM 
rectived notice from any federal, atata or local agency ,apond,le fot the 
enforcement of labor or -.,loyment laws of III intandon to cor)duct an 
investigation of Union and, to the lcnowtedge of the Sh,veholdefa and Union, 
no such investigation is in piogr ... or threatened. 

4 .17 Co.111ac.ta. 

(al GentoRY. Except as listed in Schedule 4 .17, Union b not a party 
to any written c:ontrac:t relating to: 

Iii Bonus. pension, profit sharing, retir•,.-tt. atoclc option, 
employee stock pwc:hue Of' other plans providing for dlf•,ed 
c:ompenaation; 

(ii) Colac:tMt bargaining agreements or any other c:ontrac:t with 
any labor union; 

(iii) Hospitalization inauranc:e or other welfare benefit plans or 
fldicea; 

(iv) Loan, to its employees, offic:era, diiectora or Affiliatea; 
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M ~ borrowing or loaning of money to or from any person 
or the mortgagln9, pledging or ~ iM placing • lien on any UMt of 
Union; 

Ml A guarantee of any obligation; 

(vii) The ..... !whether N ...._ or leuorl or ope,adon of any 
INled pn,perty, real or penonal, requiring total annual paynwda in 
excea of t25,000; 

lviiil Intangible property lincludlnil proprietary rights). requiring 
total annual payments In excea of t26,000; 

(ix) Exprea warranties given by Union with respect to Its 
u,vlcea rendered or Its products aold or leased; 

IX) Registration or ~ rights with rapec:1 to any 
aec:urities; 

lxll Prohibitions lother than apptlcable lawa or regulations) 
preventing it from freely engaglni! in any buainea; 

(xi) The pwchue, acquisition, disposition or eupply of lnvento,y 
and other property and ....u, requiring total amual payments In excea 
of $26,000; 

(xii) Employees, Independent COiibactors, c:onwltan1s, or other 
agents; 

(xiv) Salee, commiaJonl, adveftiling or nwbling; or 

(xvi Any other written contract not of the type cov•ecf by any 
of the foregoln9 Items of this Section 4.17 requiring total annual 
payments by Union in excen of t26,000. 

lb) Corrmfilf Kit, Union hN performed .. material obliptb• 1'9qUired 
to be performed by it, and II not In receipt of any claim of default or bfNch or 
notice of audit, undet any contract required to be dlacloNd on Schedule 4.17. 
Except • diado9ed In Schedule 4.17, to the beet of the Shallhokleia' and 
Union's knowtedge, no event hN oc:curr9d which with the p111199 of time or 
the giving of notice or both would mutt in a material default. bfeech « event 
of~ by the Shar-eholdera or Union under any coi,br.t raqulredto 
be dilcloMd on Schedule 4 .17. Except a discloNd In Schedule 4.17. neither 
the Shareholders nor Unioft hit 1ny pr111nt upectadon or 1111181,tio.'1 of not fuly 
performing all of Its obfegations under any contract required to be discloMd on 
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Schedule 4 . 17 and ~ no knowledge of any breach or anticipated breach by 
any other party to any contract ,.quired to be disclosed on Schedule 4. 17. 

4. 18 True and Col, .... Coplae. The Shafeholdeta have delivered or made 
available to Buyer true and cornplwt coplea of al contnM:ta and documenla lilted In 
the Schedutea to 1hil Agreement. 

4 . 19 Tide and RlllalllCI Manwa. 

(al Owned PtoQerty. Set fonh in Schedule 4.1911 a description of an 
reaJ property and a lilt of personal property owned and uaed by Union in the 
operation of Its bua:lnen and a ll1t of real and penonal property to be excluded 
from the tranl8Ctiona contemplated by thi1 Agreement. Union has good and 
merchantable title to all real and personal property used in the operalion of Its 
bua:ineu, free and clear of all liens, except Permitted Uen1. For purpow of 
this Agreement, •Permitted Liens" shall mean (i) statutory liens for Tax• not 
yet due and payable, (Ii) auch imperfections or irfegularitias of tide, liens, 
....,.,ti, charge1 or encumbrances •• do not materially inteffeN with the 
present UM of the properties or alletl subject thereto or affac:tad thereby, do 
not otherwise impair preeant bua:inela operation• at such propertiel, Of do not 
have a material adv ... effect on the value of 1uch pi ,pertias and aaeta and 
(iii) lienl 1peclfically dilclolad In the footnotn ·• , the Union Flnanclal 
Statements. All propeniel used in Union'• bua:ineu operationa u of Oecembel 
31, 1997 are reflected in the Union Financial Statements In acconSance with 
and to the extent required by GAAP. Seller h11 delivered, with r-,,.ct to any 
real property owned by the Company, true and complete copiel of all defoda 
and other title documents relating to such real property. Shareholders will 
cooperate In furnishing materials and/or allowing such 1urvey1 and/or 
inspections as may be nec:euary In connection with Buyer' s fmancmo. 

lb) J.Hua. Except II set forth on Schedule 4 .19, Union la not 
a lessee under any lease for peraonal or real property. 

le) 1.ilol- The rNI property owned by Union and the buildlng1, 
1truc1ure1 and Improvements Included within such real property (collectively, 
the ·1mprovements") comply in all material respecu with all applicable 
restJictions, building ordinancu and zoning ordinances and all regulations of the 
applicabl-- health and fire dep1rtment1. No alteration, repair, Improvement or 
other work which could reasonably be expected to give rise to a lien haa been 
performed with reapect to 1uch Improvements within the past one hundred 
twenty 1120) days. Union'• owned real propeny and Its use, occupancy and 
ope1ation •• currently used, occupied and operated does not constitute • 
nonconformin9 use under any regulation or order affecting such real property, 
and the continued existence, UM, occupancy and operation of such 
lmprovement1 la not currently dependent on any special permit, exception, 
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approval or variance. :n,ere is no pending or, to the Shareholders' and Union's 
knowledge, threatened or proposed action or proceeding by any authority to 
modify the zoning dasaific:ation of, to condemn or take by the power of 
en•MN!t domain (or to purc:haa in lieu thereof), to ci.aify a a lendmart, to 
impose special assessments on or otherwise to take or restrict In an,y way the 
rlg'ht to use, develop or alter aU or any part of Union' s owned reel property. 

(d) Utljtin. Except a Mt forth on Schedule 4 . 19, the rNI propeny 
owned by Union has access, sufficlel rt for the conduct of Its businesa a 
presen11y conducted, to public roads and to all utilities, including 8lec:1ridty. 
sanitary and storm sewer, potable water and other util"dies used In the 
opeiation of its businesa as presently conducted. 

Ce) Condition. Since o.c:«nber 31 , 1997, Union has not told, 
transferred, leased, dis1ributed or dil9osed of any of its asets or pn,pertia, 
excapt for m tranAc:1ions In the ordinary and regular COUl'M of business, (i) 
tranw:tions other wise conMnted to In writing by Buyer, or (ii) bansacdona 
diKloNd on Schedule 4 .19. Union owns, ...._ or has al rights nec:enary to 
we, al p,opertiel and mets nee 1111 '/ for the conduct of its business • 
Pfll J ,tty conducted. The mets and properties owned, ...._. or uNd by 
Union In the conduct of Its buslnea .. 1n good condition (reasonable w..- and 
tear excepted), are aultsble for their reapective UNI, and comply, In al me.w 
respects, with al applicable regulations, and constitute al of the aaets 
nee.nary for Buyer to conduct the businesses of Union a pnuntty 
conducted. 

4 .20 TuMenwa. 

Cal GtotolRY- Union has timely filed al federal, state and local tax 
reports, returns, Information returns and any other documents required to be 
filed by it (collec:tlvety. ·Tax Returns·) and has duty paid al Taxes shown to be 
due and payable on such Tax Returns and al estimated or advance ~ 
requJred by law. For purposes of this Agreement, ·Tax· or ·Taxes• mNM any 
Income, gross receipt, net proceeds, attemative or add-on IMlimum, w 
..,.,..,,, value added estimated turnover, sales, use. propeny, personal 
prop« v (taiiglble and intangible), stamp, leeslng, lease, wer, exciN, duty, 
franchise, transfer, racenM, wtth."lolding, payroll, employment, fore!Gn, fuel. 
excess profits, oc:cupational and lntaf•t equalization, windfall profits, MfVice, 
-.a•a and other taxa, c:hargea, fw, levies or other ••-••••ts of any 
kind whataoe.,. fndudlng i,tereat. penatdN, fines and additions thereto) 
i1,J1ci11it by any taxing authority, federal, state or local. Al Taxes for perioda 
anding on or prior to the Cloeing Data have been fuly paid or r9NMld against 
on the Union Rnancial Stla1•1ts and on the Closing Balarce ~ and on the 
boob and 1'9COfds of Union In ac:cont.ic:e with GAAP. All Taxes which are 
required to be wtth.'lekl or c:olec:ted by Union have been duly withheld or 
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collected and, to the ~xtent required, have been paid to the proper federal, 
state or local authorities or property segregated or deposited as required by 
applicable regulations. There are no liens for Taxes upon any property or aueta 
of Union, except for liena for Taxes not yet due and payable. Except aa Mt 
forth on Schedule 4.20, Union hu not requested an extension of time within 
which to file any Tax Return and hu not waived the statute of limitations on 
the right of the IRS or any other taxing authority to a ..... or collect additional 
Taxes or to contest the Information reported on any Tax Return. Any and aU 
tax refunds owed to Union, Including thoae aet forth on the Union Financial 
State.Mi,ts, have been properly l"ecei"ied by Union and/or crecfrted toward the 
payment of future Tax obligations. 

lb) Good Fajth. AR Tax Ritums described in Section 4.20(a) haw 
been prapa,ed In good faith and to the beat of the Shatehofdera' and Union' s 
knowledge in conect end con,plete In al mat9rial respecta, and to the best of 
the Shan1holdeq' end Union's knowledge, there ia no hula for ....ament of 
any addition to the Taxea lhown thereon. 

le) ~- There are no proceedin9a, examination or, to the beat of 
the Shalatloldas' or Union's knowledge, claims currently pending by any taxing 
authority In COl•.ec1ion with any Tax Retuma delcribed In Section 4.20(a) nor 
with respect to the periods to which such Tax Returns re' ,1te, and there are no 
unf1ISOlved lauea or unpaid defidencles or outat., 1dlng or proposed 
aueuments ruting to any such p,oceed"mga, examinations, claims or Tax 
Returns. None of the Tax RetLmS dac:ribed in Section 4.20(1) cunen1ly la 
•under audit or hu been audited In the paat five years. 

Id) True tod Compfete c;m,tu. The Shareholders and! Union have 
delivered to Buyer true and completa copies of all Tax Returns filed by Union 
with respect to its 1994, 1995, 1998 and 1997 fiscal years. 

-4.21 111111 C1UIII Property. Union doea not own or has not applied for any 
registeead patents, copyrights, trademarks or iervice marks. If neceuary. Union holds 
valid licenaea to UN .n proprietary rights used In the operation of ita buaineu aa 
Pl 111 ,.dy conducted. 

4 .22 &aw•o.w,M,tal Metlliia. Union has obtained all environmental permits 
,...._. In eot•lr'~tion with the operation of its bualneu. Union Is and has been In 
complance in all material respects with (I) the terms and conditions of all such 
enviroc .mental pe; ,,lits and (H) aU other limitations, restrictions, conditions, atandardl, 
prohibitlona, raqulr•neuta, obligatlona, achedulea and timetables of any applicable 
environmental law or regulation, order, coda, plan, decree, judgment, injunction or 
demand letter laaued, entered, promulgated or approved thereunder. Union currently 
poueaa and meintalna auch environmental permits in its rapective n.ame, and no 
amendmenu or modifications to auch environmental permits or filings with any 
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pe.mlniug authority - reqund to permit the acquisition of the aharn of Union 
COIIIIIOI\ ltOCk.. ontemplated t..by. In adcfltion, except .. set forth in Schedule 
4.22: 

Ca) Gt,paly. No notice, notification, ct.mend, request fcK 
infonnnon. cltatiol,, 1ummou1 Of Ofder ha bwl issued, no c:omp&eint ha 
~ filed, no penalty hn bwl IIIUNCI and no lnvatigation or review is 
pending °'• to the Shareholders' and Union'• knowledge, threatened by any 
authority °' other endty with •eapect to Union relating to any environnw11al 
pennit, &c.nM °' authorization reqund In cor,oection with the conduct of 
bl.dirl8a of Union Of with reapect to the geueietion, treetmMt, atorege, 
recycflng, tnlnlp0r18tion, disposal Of releele of any IUbltance regulated under 
em.iroomei,tel laws ("Heutdoul Materials"). 

(bl Property. To bat of the Shlreholders' and Union' • knowledge, 
In eot.nection with the,... property uled, owned or leased by Union, except 
a N1 forth In Schedule 4 .22: 

(i) Union ha not ~ any Hez#doUI Material on any property 
now Of pr9'Vioully owned or leeNd by Union. 

Ci) No PCB or abatOI is or hu been pr...,.,t et any property now 
or pr9'Vioully owned or leaed by Union. 

(ii} There - no underv,ound ltorege tenkl for Hazerdoul Materials, 
active Of abandoned, at any property now or previously owned or INMd 
by Union. 

f,v) Thate hu bwl no relMM of HuardoUI Materials at, or under any 
property now or previoully owned or leased by Union. 

(c) Ic10100,1ation. Union hu not m trenaponed °' err•,ged for the 
tr•wpo.tation of any Haufdoua Mat9riel to any location wtlich is lilted on the 
National Prioritiw Ult under the Compreheu1ille Enviro11me11tal Rnpao• 
Compensation and Liebllty Act of 1980, 81 emeilded C"CERCLA·), limld for 
po11lble lnclualon on the National Prlorhilll Ult by the Environmental Protection 
Agency In the Comprehenaive Environmental R9lponse and Ueblity Information 
System ("CERCUS·) Of on any aimler ltete lilt Of which Is the sut,fect of 
federal. atata cw local enfoicement ectior11 or other lnv8ltigationl or (ff) stored, 
treated, tranepOrted c>r dllpoaed, or em.nged for ltorege, treetmw,t, trenaport 
or dL,poul of any Hazardous Mnwlell. other then in compliance with 
envif Oltfflliital .... 

(dJ Nolificatioo of C I . No oral or written notification of • 
·n,1 .... - <• defined in Section 9fS01 (22) of Title 42 of the United Steta 
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Code) of• ~ ~ ha been filed by or on behalf of Union, and no 
ptopeny now or pmriol.llly owned or luNd by Union ii listed or proposed for 
fisting on the National Pl ioritia Lilt under CERCLA, on CERCUS or on any 
simlar s1a1a lilt of sital raquiring imleldption or clean-up. 

Ce> l.ilDI· n.. .. no LilM arising under or pursuant to any 
emriloiw1•ital laws on any of the...., p1aperty owned or luNd by Union, and 
no .,..,.,.,,.,t ac.tiol• have been 1llbrl or .. ttwwtened which could aubiect 
any of IUCh 111Cil*des 1D IUCh u.n.. Union la not required 1D place any notice 
or r_..icdon ,.-..19 1D the p1 11 nee of Hazsdoul Matarie1a at any property 
owned by le In any deed 1D IUCh property. 

Cft SM ! 2w11a. Except• set forth tn Schedule 4.22. tt... 
have been no,._ I or,._ II enwoiw1•1tal aita ..... .......,. .. conduc1ad by 
or which .. in the pa 1111 t c,n of· the sa.eholdera or Union in relation to any 
property or fac:illy now or prwviously owned or luNd by Union. 

4.23 D I 91 wldt Al'IIP I Schedule 4.23 Hts forth • complete and 
accurate list of .- weit111n co.,be.:ts betwNl'I Union and any one or more of its 
Affiliatel. For Sllll'Patu of this~ ·Affiliate· shall mean. with regard1D any 
penon or entity, any penon or entity which. directly or lndirec11y, co.,aoia. ii 
CGibolled by, or ii under COIIIIICWI control with, such person or entity and. wjdl 
respect 1D any Individual, the spouse, ancestors and delcenclanta C1inNI or by 
,,.,iagel U.eof. ·Con1ro1· (Including, with correlative mNlq, the terms 
·eo.,auled by• and ·unc11r m11non control with·). 11 UMd whtl reepect to eny 
penon or entity,..-. the pau111icin, directly or indinlc:tty, of the power to direct 
or c... the di-.tion of the..........,. and policin of ,IIJCh person or entity, 
whetl.-throughtheOWl\altlipof wting NCUritiel, by contraJ1 or othefwlM. Except 
a Mt forth in Schedule 4.23, llnce December 31, 1997, Union ha not made any 
payments, loaned any funds or property or made any credit arrangement with any 
AffiJiate or employee except for the payment of employee....,_ in the ordinary 
cowse of bullneu. 

4.24 COl,w, I t ne. n.. .. and will be no cfaiml for brokerage 
conwniaiom, finder's feel. f ... for faimeu opinions or flnllncial advisory NIVicea or 
similar compenation in COINNICtion with the tnlnlactionl CGllaiillplated by this 
Ae,Nment bued on any .,,.., ..... it or agreement made by or on behalf of the 
Shareholders or Union or any of their Affiflata. 

4.25 Pw.11•tw and llapa,la. Schedule 4 .25 hemo seta forth• fist of.­
permits. lioet ••· regiltrationl, certificat•. orders, appn,v• or other IIUlhorlzatior• 
from any authority or other penon including, without limitation, the FCC and the 
S0PUC ,.,. ,, ':tl·t laued 1D or hefd by Union In comection with its ...-atlor•. Such 
Pel ,,lits .,.. the only Pwnlits that .. required for Union 1D conduct its bulinela .. 
Pl I I I illy conductlld. Each IUCh Permit la in ful force end effect. and neither the 
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Shareholders r -or Union hu received notice that any suspension, c:ance11ation or 
modification of the terms of_.,., such Pannit is threatened. Union is in full compliance 
in II material respects with the terms of each such Permit. and the Shareholden and 
Union .,. not aware of any reaon not set forth in said Pwmit why any such P9nnit 
would not be r•iewed. upon substantially the same terms as currently exist. upon 
e.cpilation of such Pannit. Except • set forth on Schedule 4 .25, to the best of 
St.e.eholders' and Union's knowledge, (ii II returns, reporta, appfatlons, statemeots 
and other doc:umenU required to be filed by Union with the FCC, the SOPUC end any 
otherregulatoryorgovwnmentalauthorityormunicipality(lneludingtaxingauthoritles) 
with respect to the bus.- on or before the date hereof have been duty filed OI' 

property extended as pe1nlitt8d by law and 1re true and complete In aU material 
rapects, (iii ell reponlng requiremeots of the FCC, the SDPUC and other regulatory 
or governmental authorities or municipellties (lnducf-,g taxing authoritiell having 
jurisdiction thereof have been cc,mplied with In all material respects, and (iii) no other 
penon °' entity is currently operating or providing telephone service within the 
exchange boundaria NMld • of the date hereof by Union, and, to the best of 1he 
Shanlholden' and Union's knowledge, no other person or entity is anticipadng or 
contemplatlnsa doing IO. 

4 .26 Abwice of U.odlM:loNd IJlblldea. Union does not have any liability of 
any nature whatsoever (whether known or unknown, due or to become due, accrued, 
absolute, contingent or otherwise). inducting, without limitation, any unfunded 
obligation under employee benefit plans or compeNation arrangements or liabilties 
for Taxes or liabilities for und«-repotting, under-billing or under-collecdooof rwverw 
or underpayment of revenues to a third per1y, except fOf Iii liabilltiea stated or 
reserved agalna In ful In the Union Financial Statements, 1111 current Habiidea incurred 
in the ordinary c:oune of business and consistent with past practice attar the ate of 
the Union Flnanclal Statemeuts which, indivlduaffy and In the aggregate, do not have, 
and cannot reuonably be expected to have, a material adverse effect. and which 9hall 
be fully set fonti in the Interim Financial Statements with respect to the perioda 
covered thereby, and (iii) liabilities disclosed on Schedule 4.26 hereto. 

4 .27 Dlecla 11.n. Neither this Agreement nor any of the attachments, w,itte., 
statements, documents, certificates or other items prepared for or aupplled to Buyer 
pursuant hereto by or on behalf of the Shareholders or Union with respect to the 
tranNCtioM ~ hereby contains any untrue statement of e material fact or 
omits any matarial fact neceaary to make each sta1ement contained herein or thanlin, 
In light of the circumltanc:es under which they were made, not n i1l11diog. 

Union and the Shal.tiolders, jointty and NYeralty, covenant and agree with 
Buyer .. foao-. that from the date of this Agreement through the Closing Date, 
except• disclosed on Schedule 5.0 hereto: 
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5.1 CbangN In~ of lncotpCN"allon or Bwlewa. There ahaU be no change 
in the Artlclea of lncorponition or Bytaws of Union or in the authorized or iuued 
capital stock of Union, and Union shall rr.ai111Nt its COfPC)nlta existence and powers 
and lhull uae Its reuonable beat effona to meintaln the goodwill and employ ... of Its 
bullness. 

5.2 .._,1noe or Pucci 111 of So10t:1t1d11. Union shall not 0) luue any 
additional capital stock or ott. w:urity, (;t) dnc:1ty or indirectly redeem, exchange, 
pwdl •• ot o1hel wlae ecquwa any .,__ of its capital stock: or (ii) illue to any 
panon or a,tity any optiol1a, w•,.,ta or ott. nghta to acquire any MCUrity of Union. 

5.3 C C ect of• Tl 111 Except wllh 1he prior WI itteo approval of Buyw or 
• lhown on Schedule 5.0 .__,: 

Ca> The bulinNa of Union lhal be conducted in 1he ume manner• 
prn 1dy being conducted and Union lhal reflaln from ••••,u into any 
t1•1AC.1ion ot COlltl..ct olhs then In 1he ordinary COUfN Of bu8il,ea and shall 
not make any ct.• In lta IMthoda of managenwrt. nabting, accounting or 
ope1 atioli. excapt to the extent required by federal or state regulatory 
Mdhofltl85 Cw.'lich CNngN lhal be lpeClfically delaibed on Schedule 5 .0 
her91DI, mcyloding adb• taken wllh raepec:1 to 1he cellular and DBS 
buulNW • contemplated In d1ia Agreement; 

(bl No written •11poyme11t agrwnent or coo111itment to employ ... 
(including any coo11111'Mnt to pay 1etll•1,ent, NY9'W8 or other benefits) shall 
be entered into by Union; 

(cl No incr 111a shall be made in 1he compenution or compensation 
plans (including bonuses, co,1111ialona, -.••ice pay and frirll8 bel•fital 
payable or to become payable to any offic:s, director or eniplo~ of Union, 
except for 1ho .. routine~ 1ncr ..... gr•,tad to employees in 1he ordlna,y 
course of buairNn and co,181atent with 1he reapec1iYe prior practicee of Union, 
and piovidad wllh ,-.,.ctto 1his Section 5.3(cl. 1he approval of Buyer at..w not 
be urnaonebly wlth.',eld; 

(d} Union lhal not Cl> c:rNte or incur any indebtadiNA for bonowad 
moMY or c:rNte or Incur any ott. lndebtedneaa except in 1he normal and 
ordirwy coune of buail,ea; (Ill enter into or~ any..._ of l'NI ea1a111; 
Cllil aeete any al1leldie,y; CM nilNM ot c:rNte any liens ot ott. NCl#ity 
i,181.at excapt for pui d I rnorNy NCUrity i,W.ta granted In 1he nonnal and 
ordinary coune of buaineu; M declare ot pay • dividend., whether In c:aeti or 
in-lund. except for such caat, diatributiona mutullly agreed to by 1he per1iea 
hereto an... made on ot before 1he Cloeing Date, or (vi) eu1hotize or rnab any 
change in 1he capital ltlUcture of Union; 
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(el Union lhall not make any capital expenditure or capital expenditure 
conwnitment, or enter.into any leale, as lessee, of capital equipment, except 
in the nonnel and ordinary c:ourM of business or as may be required by the 
SOPUC; and 

(fl Union shell not NI any asMt or make any conwnitment relating to 
1itl asNtS o1her then in the normal and ordinety coune of bullnea, end in en 
amount not exCNdlng •2s.ooo, excluding ac:tiona taken with respect to the 
c:eltAar and DBS buslneues as contemplated In this Agreement. 

5.4 Ac c 111 to "°'*11N, At el timM prior to the Closing Date, Union lhall 
r/lc,-·1 Suyer'a employees, enomeya, accountants, egenta end other authorized and 
deaignatad rept11•1tali.,.. ful accesa ~ rwoneble buaiMaa houn end after 
rwonable notice to Union'• prope,tiea, booka and recorda, Including, without 
limitation, deeda, tltte c:ommitrnenta, ....... lnauranc:e policies, minute booka, lhere 
C*tifieate booka, alwe reglste.a, ac:counta, finMciel record• and all other data that 
are renonebly required for Buyer to make auch lnvatlgatlon •• It may dealre of the 
propertJea and flnenclal condition and bulin11111 of Union. In order to maintain 
confidentiefity, Buyer may have ec:ceaa to Union'• officfl and propertiea only upon the 
prior approval of WIiiem G. Haugen, Jr., Va ~t of Union. 

(11 The namea of the Union difectorl and officers, registered ager,i 
and regiatered office; 

lb) The benka and financiel lnltitutiona in which Union has an ac:cowit 
or .. ,. deposit box and the nemea of al peraon1 authorized to draw thereon or 
to have accea thereto; and 

(cl The names of el penona holding powers of attorney from Union 
with cot»iea ther9of attache41hern>. 

5.6 PwMl1pe. Aa of the Ooalng Date, Union and the Sheteholdenl ahall 
terminate wry ·c:aling cant• or other IIMICial priviegea, bel•fita or righta provided by 
Union to the Shanlholders. 

5.7 Al ff ... ~lllt hone S.wloelli,...,.. S.tfloe. 

C•> From and attar the Ooeing Data, Buyer aar- to provide to the 
Sher•ioldera two fuly feetur9d flnN fincludlng voice meuaging) for ....identlel local 
exchange telephone NNicl without charge to wh of the Shareholders for ao long 
as auch person mllintaifis • r•idence within Union'• eltiltlng exchange boundaries. 
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(di Any ectio111, suits, proceedings. coltl, expenses and legal fees 
incident to any of the ·tor.going items listed under this Section 6 .1. 

(el Any and al claimll in any way relating to or arising out of the 
OWMII ihlp or the tranlf• of the Cellular Interest or the ownership or trwf• of the 
D8S lntaest, or the bulinea or ope1atio111 of the Sioux Falls Cellular Umit9d 
Partnellhip. &slam South Dakota CeluAar, Inc., Dakota Systems, Inc •• or the DBS 
buliMII. wMther arising or made before or after the Closing Date, specifically 
induding, without way of limitation, daiml arimg In connection with the transfer of 
the C-el!Nr lld81est or the 11•1SftN of the DBS lnt••t. provided, however, that 
complaoce by Union with the DBS Noncompete after Oosing II expnlllly excluded. 
Notwittwta,ding an,1hi,,g in this Agr..,,.,t or othelwile to the contrary, the parties 
speciflcally ..-thet the iidei111ification olliption of the s,,. eholders with respect 
to r.t,y and al iidei111ifiebie claiml or eYentl under this Section 6. l(e) shall not be 
11111iect to, or included wilhrl, the •M"rimum Amount· or the ·Maximum Amount• 
limitations Nt forth below, and shall survive the •Indemnification Pwiod• set forth In 
Section e.2 below. It ia the Intent and agreement of the parties that the Sheteholders 
shall fuly iidei,111fy Buyer and Union with reepect to any and all damages, expenw, 
tea. COltl and daima s,atai11ing to or arillng from the Cellular Interest. the DBS 
lll1te.est or the 11•11te. ther9of, and that such indemnification obligation lutvive and 
continue until the expitatio,, of al appflcable staMes of limitations relating thereto. 

Liability shall .,.. pursuant to the foregoing indemnity obligations only If the louel, 
liabilities, claiml, costs, darMgel, exper1191 or deficiencies arislng therefrom exceed 
in the aggrepte '25,000 (the ·Minimum Amount·) . and only with respect to such 
amount in exceu thereof. For purpoaes of determining the Minimum Amount, such 
amount shall indude the loues, riabiities, claims, coltl, damagu, expenses or 
deficiencies arising under the agreements of Shareholders with Buy• to sell the 
S,,.ehoktenl' lharel of Armour Independent Telephone Co. and the Shareho1de11' 
shares of WMW Cable TV Co., u well u this tranaotion. If such claims exceed the 
Minimum Amount, the Shar9holders shall indemnify Buyer for the excess amount of 
the daiml pursuant to this NCtlon: provided, however, that the Shareholders' total 
obligations to ir,de111.lty Buyer pursuant to this Article 8 lhlill not exceed the leller 
of: @ $800,000, or Iii $800,000 minus any indemnification payma,ts (Including 
payment by Mt off) made by Slwaholders to Buyer pul'suant to Shareholders' 
...,_,rs with Buyer to NI the Shen1holdw,'S' lhar'8I of Annow lndepeodent 
Telephone Co. and the S,,.aholder1' lhares of WMW Cable TV Co. (the ·Maximum 
AnxxJnt·1. 

6.2 Prooadln for IMI wMlcedo,1. Buyer shall usert any claim or claiml for 
i.idei1wlification under the prolfisions of Section 6. 1 above by giving written notice of 
IUCh claim or c1aim1 to the .;J\a;•iolden' Repnuntative within the later of (I) twelve 
(12) momt,, after the Closing Date. or (ii) four (41 months after the close of Buyer's 
first audit period folowir,g the Oosing Date (the ·1nctemnlfication Period·). Each such 
notice shall Mt forth In reuonable detail the factual bail giving rile to the claim or 
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daima and 1he amount of the damegN and apen1N incun9d by Buyer u a result of 
such claim or dairna. &lctl notice lhall be givwl within a reasonable time after receipt 
of actual notice of such claim or the incurring of such damages and expen1e1 by 
luyer. The St•elddenl agrN that dl9Y lhall pror111tly reimburH and pay Buyer for 
such daffllOM and upenw 10 which Buyer it ••tltlad under this Artide 6. If any 
dalm for indemnificelioo her9Under ii h eed upon an action or claim filed or made 
agalnlt a.,.,., or Union by • third party, then the Shareholders ahall have the right to 
negotiate • Mlllen•1t or compnwniN of any such action or clalm or to defend any 
such action or claim at the aole cost and expei11e of, end with counsel 1el1cted by, 
die Sherlholdln: provided, how.ver, that neither the Shareholders nor Union lhall, 
expect with the prior Wtiltllii1 coilNl'lt of Buyer, coilJNnt to the entry of any judgment 
or ...., Into any aetttem.,t or comp,01111.. which doal not lndude • an 
1.11C01iditioliel tarm tha•f the giving by the dal111•1t or pleiuliff to Buyer of• ralnn 
from al lilllllty wilh ,eapwct to the 11,bjaat dalm. With reapect to al such third party 
dalml. luyer lhall have the right to tllte any actio,11 or S1IIPS it ....,. reaonable to 
avoid the oc:cunwtea of any pnjudic9 to the rights of Buyer. Buyer lhall have the 
right to aaume the.,. ... of any such action with counNI of luyer'1 chooelng. 
11,bjaat to Shllll.oldws' coiwt. which lhal not be unrwonably wlth.'lelcl, at the 
Shailholdels' aole coat. In the wt such action m lncludea. ctem.ld for injunc:tive 
or equitablie tt'iaf in reapect of Buyer or Union, or {i) ii for an alleged amount of fflONI 

than Fifty Titcuwld Dolan (t50,000). With reapect to al other daiml by third 
parties which ,n.. '( rwilt in inde.181iflcation by the Shareholders hereunder, Buyer may 
partlcipata with counNI of ita c:hooling at ita COit. 

6.3 Set Off Under Non~ a eip1 IIII lb .-....-.-. From and after the data of 
thil Agr~ through the longer of II) the Indemnification Period or lbl eo long • 
any claim made during the lnclemnificatio Period ia ltil outstaitding and umaaolved 
• Mt forth in thil Artide 6, Buyer lhal have the righ to sat off agalnat any 
payma,ta due from Buyer to the Shareholden under their,.~ Noncompetltion 
Agrwnada any amount for which Buyer ii •11illed to indermlfication by Sha, eholdeira 
under thil Al1ide 8 . Any lat off against such payments lhall be cflVided equally 
among .,..,,,..,ta to each of the Shareholders. 

Article 7 
REGULATORY APPROVALS 

7. 1 Rage I lui 'I Al!p,ovale. Buv• lhall manage, at ita expense, the procea 
of obtaining and lhall UN ita best efforts to obtain in an expeditious ma1 • ..,, with the 
Sharehokwa' asiltanc:e, al govemrnei,tal coneenta and approvals required to carry 
out the tnnuctlona contemplated by thil Agreement, including, without limltado.,, 
anyneceaarycortMntlandapprovalafromthefederalCommunlcationsComrnlaion, 
the South Dekcta Public Utllitlel Commiuion, the Federal Trade Comm1asion under 
the Hart•Sc.1tt•Rocftno Anlitrult Improvement Act C-HSR Act"), arid any other local, 
state or federal agency or munlc:ipality. 8uyer lhall UN ita best efforts to pnipere and 
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file al necessary regulatory noticea, applic:ationa, requests and petitions within thirty 
(30) days after the date of this Agreement, and shall pay all filing fea requiried by the 
HSR Act. Union and the Shareholden agree to cooperate with 8uye, in obtaining 
auch consents Md app,ovlll. 

Article 8 
<mlER OIIUGATIONS 

8.1 Ta llltl.n ,. 1,111 lldol, and Audit. The parties acknowledge that Union 
wil be required to .,,..,.. and file a tax return for a shortened year ending • of the 
ao.ing o.t.. 5'lbiect to the ShaNholdera' obligation to indemnify Buye, purwt to 
Sectiolt 6 .1 (b) hereof, Buye, lhall be reaponslble for accurately and timely pr..,.,tng 
and filing such return and for the timely ~ of an taxes stated thefWi a due and 
provided that Buye, lhall, upon the written request of the Shanholden' 
Repreaentative, permit Union's accountant to review and p~e in preparing such 
tax returns. Buye, shall not make, or fall to make, any electionl in connec:tlon with 
the preparation or filing of such tax retuma that would have a material adverse effect 
on Union' • tax liebility on such return. The pa,tiel agrN that the tax return shall be 
.,,..,._. on the same balla a tax nrtuma for prior y ... without rega,d to the fact 
that Union wil be a membel of a c:onaoidated group for tax pu,pa1a. The 
Shareholders agree to cooperate with the Buye, In the prepamion of such Wt return. 

8.2 No SM.11111•19. Union and the Shareholders agree that. subject to 
complialtce with any fiduciary duty, and excluding the actionl taken with ,-pect to 
the cellular and DBS bulineuel u contemplated in this Aore-nent, nelda they nor 
any of their agents or Affiliates wil, during the period beginning on the date hereof 
and anding on the first to occur of (a) the Clolir,g or Cb) the termNtion of this 
Agteement. either m ... or arraoge for the Ale of Union co.,1,1W1 atodt; (Ii) negotiate., 
aollcit, eeicourage or authorize any person to solicit from any third pany any prop a•• 
r•tiog to the diapolition of the buainea or 8INtl of Union or the acquiamon of 
Union cc,01,IWI 11DCk; or Iii) make any Information co.teeming Union or Union 
co,1110. stodt a,-ai bte to any person for the purpose of affectiog or caUling a 
clilpoaition of Union aaeta or the Union common stock. 

Article 9 
CCMDfflONS I IIE CEDENT TO OIIUGATIONS 

OF UNION AND TIE 8HAREHOlDERS 

The obligetlonl of Union and the Shareholdera under this Agraet'IWlt .. aul,ject 
to the fulfill1•,t prior to or on the Cloaing Dete of the folowlng co.,ditiou1: 

9. 1 Rip 111 .lllllw• and Wa1a111N. Each of the repnu 1tatio.11 and 
wa,a,tiel of &,ye, contained In this Agreen.nt shall be ec:c:unrte In al metarlel 
,eapec:ta • of the date hereof and • of the Cloaing Data, and &,ye, lhall heve 
pato.m.d .. covena,ta and ......... ti~ to be performed by it end lhall not 
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be in default under any of the pn,vilion1 of 1hia Agrwnent at or prior to the Closing 
o... 

9.2 c.1111cu1 . A c.-tilicaUt, dalN the Closing Data. signed by an officer 
of Buyer co.....1119 the proviaionl of Section 9.1 heNof lhall have bean provided. 

9.3 c.llllld Copr of R a• II 1. Buyer lhall have deliw•ed • copy, 
c.-tifiad by the duly qualified and acting -.,..,y or 111Ina1t w:.etay of Buyer, of 
raolutionl adopted by tha board of dilectors of Buyer approving this A.gt ..,.,t and 
tha conaumnwtion of tha 1nnUCtions coutemplatlld by this Ao,WNnt. 

9.4 ew- • _.. •a a s a11 Al co11 .. ,t1. ~ . autt.o.izatiu.• • .,.,,Illa, certlf'IClllwil and ordarl wilh rsapect to tha nnuctionl ~ by thla 
Agr..-..nt reqund from any penon, antity, court or gove1Ma,ta1 aoancv or 
inatrurlwltalit Cfedenl. alllte or local), lndudino without way of lmllaticwl, al 
rsgulnory app llllall c:o.11W1.pletlld by Sec1ion 7.1 hasof, lhal have bean obCainad 
and lhal be veld WIii in ful force and affect. and no co11dltioo1, ~ or 
qualficatkM• ...., have bean lmpoasd by IUCh conaants, ~. au1hoflzatiu.•, .,. .. Illa. c:.dflcaCSI or ordarl 1hllt. in the rwonable opinion of Union and the 
Sher9holdel1, materillly adwrNly inpac:t tha financial condition of Union. 

9 .5 ,.,, • 11. Buyer lhall pey tha Adjultsd Purchue Price to al Selinv 
9-llholdei, in ac:c:ordaics with Ar1ide 2. 

9 .6 NsLr<s 17 n. Noc:lalm,IUit,action,orotherpn,ceedinglhalbei*NlilO 
befofe any court« p•111•1tal body to rwblWI « pn,hibit the c:onaummadon of tha 
tranNCtionl hereunder. 

9.7 o,• .... by..,.. On or before tha Clolinv Data, Buyer ahall have 
execut9d and deliYel'ed to Union and tha Shlnlholden tha folowlng: 

la) Trwition Servicel Agreements for each Shareholder in 
aulmantially the form attached hereto u Exhibit C; and 

(bl Nol ia,n,petilioA Agreementl for each Shareholder in SUNtantlaly 
tha form attached hereto u Exhibit 0 . 

9 .8 llaitlld TN11Wtlot•. Union and tha Shareholders shall have evldelics 
rsaonably Atillfacto,y to them that on or before tha Cloling Oete tha tranlactionl 
contemplated in tha folowlng agrwnentl have bean conaummatad or are being 
consummated concurrently with closing under this Agreement: (I) Stock Purchale 
Agreement, dated DEt<e•« /'{ , 1998, among ArmourlndepandentTelephoneCo., 
the Shareholders and MJD s«vicot Corp., • buyer; end (Ii) Stock Purchase 
Agrwneut, dated Pl<tl'HflA 6"L , 1998, among WMW Cable TV Co., tha 
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saw.holdela JnCI MJD ~ Corp., as buyer; and (ii) the .. or 1r1111afer of 
Union's Cellular h1taNt end DBS Interest, a contampated in this Ao,Mment. 

9 .9 o,•_, of CoJi-,. Buyer shell deliver at Qoslng an opinion of counNI 
to Buyer in aubwta,tilly the form elra.hed hereto • Exhibit E. 

Ar1icle 10 
COIIDfflDr• I I aar TO O&IGAT!ONS OF IUYER 

The oblptionl of Buyer undar thia Agiw,t .. subject to the futfll1111nt 
prior to or on die Qoslng Data of the folowi io coodi1ioos: 

10.1 Rtp 11 Cl&lla • and w.. II I &ch of the '91)rll 1 1tlltio.1S end 
•••••ties of Union and the St...tlolderw contained in this AgrwM.11 shell be 
ICCUrate in al n••lal ,...,.eta • of the data her9of and • of the Qoslng 0.. 
(excapt 10 the extant diet liUdl i9PI II J Ulltloi .. and WJIIIMlliea shell be lncon9ct -
of the Cloeir'9 Data -.. of events or chwigea oc:curmg att.r die data e..of In 
the ordinary courN of bUllnea of Union•~ In thia Aer-••.U; Union 
or Shweholders lhal edYile Buyer In wriling of any liUdl relUhing lnacc:uraclN, and 
Union and the Shallholdera shell haw pwfunned al cov•••ta and .-,.,ta 
,..__ ID be pwformed by diem and lhal not be In dlfautt undar any of die 
p,ovilloos of thia Aer-••il at« prior to the Qoslng Data. 

10.2 ea•••· Buyer shell haw,..,.,.• CA1tificate, dated die Clolin8 
Data, 19*1 by Union and the Slwlholdeia cove.liio the povilicM• of Section 10.1 
her9of. 

10.3 ea• d C..., of Rt 111 II I Union lhal haw deli,•ed to Buyer a 
copy, '* tiffed by die duly qualified and acting wwwawta t or 111 l tail NCrwtlll t of 
Union of ...olutione adopted by the bowrd of cliwctota and lhaatNllltws of Union 
,s oviio thia Ae,Wl•lt and the co.-ummwdon of the 1r1lnACtiona cout11r11plll1Jld 

br 1hil Agrw1•1L 

10.4 Ct h Jl1ltl AP£ ou:lil Al COIWWWIIS, approvale, IIUlho,iutlot•, 
pa mies, ce.1fficalN and orders with tWIPliCt to the bWINCdOIIS con~ by thia 
•-c•it: ...-- from any penon, entity, court « govw,mentll agenc:y or 
~ Cfedwnl. 111119 or kx:aQ, lnduding, wilhout ~ of lmbtlo.1, al 
,egi I l Wf app,cw:lil COi~ t;ptatJld by Sllctloi, 7. 1 e..of, lhal haw been obtlliied 
and • • be V1llid and in ful fo.cw and wffliCt. and no co.,dltiooa, requnmwm or 
Ill lf'alkwla lhel haw been impoNd by liUdl COIWWWIIS, app,ovala, IIUlho,badoi•, 
pwccclts, ce.llfil un or orders 1tlat. in the 1n11>1.._ oPlnior1 of Buyer, matallly 
ad.waatr...-:t the flnalCill co.ldltion of Union; p,ovlded diet Buyer..- that the 
ln111119idoi, of co.ldldol• of .. by the South o.t01JI Pubic Utlldu eom., I I I n 
which .. MNlar to 1hc,we i,IPONd In the pu,d 111 of F(Jldob Ttl ;Aww• Co. by an 
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@ffiliate of Buy« (Notice of Entry of Order TC96-187) shaU not be deemed to 
matarialty adverMly impact the financial condition of Union. 

10.5 ._,. du of Cenla'•· The Seling Shareholden 1h11 have 
aurreodered to Buyer the certlfica-. ,..,r111ntlng all of the illUed end outstanding 
...... Of Union COIIIIIOn ltOClt, and IUCh certiflc:atu lhall be duly endof'llld in blank 
orlhel haw duly executed blank 9toek pow .. attached thenrto. Additionaly, Union 
lhal haw cauNd to be deiv•ed to Buyer the c:enfficatu repr111 niug al of the 
illulld and outlt8ndlng lharea of capital stock of Union TelNET, Inc. and ICM Satellite, 
Inc. 

10.8 R rs I • · 8uyer lhall haw received from NCh difec,tor and oflar 
of Union a writtan ~ from al Union offlcel end dna:tonhlpa held, 
.~ • .nective • of the Closing Dam, and 1h11 have recet.,lld from each of 
the StlellllOldllra tt. realgnadon • an a,$1otee of Union. 

10.7 Dalr:.alNby••• al1hra. OnorbefonttheCloaing Date:, Shareholders 
lhal haw a'fCUtlld and d1Bv•ed to 8uyer the folowlng: 

(a) T,.,.naition Sa vie.. Agr•ma11ta for each Shareholder In 1ubltantlalty the 
form attached hereto • Exhibit C; and 

(b) Nonco.,4Ntilion Agieaments for each Sharaholder In IUbltantialy the 
form attached hanrto a Exhibit D. 

10.8 No ........ AdwfN Chellgll. Since December ··1. 1997 and 1hrOugh the 
Closing Da1e, there lhal not haw occurred ..., material adverN change In the 
bulinell, c,pe,ationl, IIIMtS, liabllitiN or co.ldltion (financial or othel MN) of Union 
on a consolldaqd bail. 

10.9 Dllwa~ of Co.po.• Ille da. At Oosingthe Shareholdenlhal d6;'rnr 
to Buyer the Union minute books and 1tOC1t •••· 

10.10 No Udgallo.1. No claim, suit, action or other proceeding shall be 
pe11ding before -.y court or govamma,tlll body to restrain or pn,hlbit the 
consummation of the tnnuctioM c:ontamplat9d haraunder. 

10. 11 Opinion of CoUIINI. The Shanlholderl shall deliver at Ooling an opinion 
of counNI to the ShaietlOldllra and Union in IUbl1antialy the form attached hereto • 
Exhibit F. 

10.12 Rtl la.I Tra 11cM11. The Buyer lhall have evidence rwonab1y 
utilfactory to it that on or before the Closing Date the tranuctionl conteml)latad In 
the folowing agrwna,ta have bean conaunwnated or are being consummated 
concurrently with Ooslnv under this Agr""°"'"'; (J) Stock Purdlue Agreement. dat9d 
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Dt,laV-« 2'1 , 1~. among Armour Independent Telephone Co., the 
Sl.wwl.oldera and MJO Servicaa ~ rp., aa buyer; and (il) Stock Purchaae Agreement, 
de1ltd 0<<t04ll l:t , 1998, among WJl:N cable TV Co .. the Shareholderl tncf 
MJD Servlcea Corp., aa buyer, and (ii) the .. or transfer of Union'• Cel ular ln••t 
and OBS h, .. •t. • eo11tempkilild in thla Agreement. 

Article 11 
IEUINATION 

11. 1 Right of T•11• adN. Thia Agrwnei ,tend the trwactionscontempla1ad 
..., may be tarmnted at any time prior to Clo9ing: 

(a) By mutual written eo1-n of Buyer and eec:h of the Sherlholden; 
or 

(bl By the Sherehotdera If Buyer bfw:hea lt9 oblgatioN under 
Anidll 7 of this Agreement and the Shereholdera &haU have coopeiar.d fuly 
with lk,v. In p1ep111ado.'I of ad reqund-.,plicetlona for llllllf0\181; or 

(cl By the Shalet.oldela In the event that any of the eo1ldltiorls • 
forth In Article 9 of this Agr.._.rt &had not have been utiafted or walwd and 
ao.lng &haU not have oocuned on or befora Auguste, 1999, orauctl lltill' dal9 
• shall be egrNd upon purauent to Section 1.2 of thla ~ t; or 

(d) By Buyer In the event that any of the coodltlCM• Nt forth in 
Article 10 of thla Agraement &had not have been atlafted or ~ and 
Clollr'9 &had not have oocuned on or befora Auguste, 1999, or auc:h iat. data 
a &had be egrNd upon pwauant to Section 1.2 of thla AgrNnient. 

11 .2 ...._ of T•111l11d1 1. Notice of tam'lkiation of this Agreement aa 
SNOWided for In thla Article 11 ahaU be flMII by the party or par1iea IO tanninating 1D 
the odlS par1iea hereto In eccordance with the provlalona of Sec1ion 12.4 of thla 
~t. 

A1t1cte 12 
nmce • •NEOUS 

12.1 r... •• ••Int. Thia A9fNl1'*1l, together with the ahibha and 
•·aact-... ,.m ........ , .. ta .... oonadlutN the er11ire agreamant among the par1iea and 
wp araedea.Uprlor ..--.,111, oral or written, Thia Agreemem&had be .... ,gupon 
and lhal inln ID the benefit of the par1iea hereto and their reapectlve aucceeeon and 

I;,,•. Buyer may WV1 ita rights and obllgadona ----to • dnct or lndaeet 
wtaoly owned •tbtkllal v of Buyer or to an Affllata of Buyer; provided that Buyer 8h11 
...in .... for .. Its ollllgatioi• ----If Buyer'• ......... to perfOl'ITI IUCh 
ollllgillk,i .. 
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12.2 S.vetabllly. If any severable provilJon of this Agreement is held to be 
Invalid « unenfOfCNble by any judgment of • court of competent jwildiction, the 
rlffllinder of this Agreement thell not be affected by 1uch judgment, and the 
Agreement lhllll be c:erried out• nwty • p tt11illll ec:cording to itl original terma end 
Intent. 

12.3 Expei,111. Whether« not the Ctoling occurs, NCh party lhd pay itl 
own expenHt Incident to the p,ape,ation end pemmnence of ttlll Agreement end the 
tranaectlona conternplet9d tier.by. 

12.4 Notice. Any notice, demand or other communlcation required « 
permitted by any provision of this Agreement lhell be d...-ned ·to have been 
aufflclently glv tn or aerved f« al purpoMI when delivered In peraon « aent by 
facaimlle trenarniubn with telephone confirmation of receipt, overnight courier or 
regll'tlfed or cert::'led mall, return receipt requeated, all pottage end other charges 
prepaid, • folows: 

" 10 a.,y.: 
MJD ServicN Corp. 
521 Eat Morehead Street, Suite 250 
Charlotte, North Carolina 28202 
Fax f: (704) 344-8121 
Attention: Eugene Johnaon 
Executive Vice President 

wllh • copy to: 
Underwood, Klnaey, Warren & Tucke,, P.A . 
201 South College Street 
2020 Charlotte Plaza Building 
Chanotte, North Carolina 28244 
Fu I : 17041 3n.se30 
Attentlou: Shirley J . Linn, Esq. 

" 10 Union , • Stlarlt allfir.: 
c/o David iCnudaon. Esq. 
Devenport Law F"trm 
P.O. Box 1030 
513 So. Main Avenue 
Sloux Filla, South Dakota 57104 
Fax I : 1605) 335-3839 

with a copy 10: 
Dennla J . Fogllnd Esq. 
Baird, Holm Lew Office 
1500 Woodmen Tower 
Omaha, Nebraska 88102 
Fax I : 14021 344-0588 

« et 1uch other lddreu u may be designated by notice pursu1nt to thl1 Section 12.4 
from IUch party to tho other party. Notice aent by overnight courier shall be deemed 
delh•ed on the bulinen d1y immediatety following deposit with such courier. Nota 
tent by facsimile tranamiuion lhelt be deemed delivered on the day of tnnamlalon 
If • bu..-. day or if not • bulineu day the first business day following the day of 
trenamialon. Notice Nnt by c:.tifled or regilured mail lhell be deemed delivered on 
the fifth day 1fter deposit with the United States poatel 18fVlce. 

12.5 Oo""*ig Lew. Thia Agreement 1hell be governed by and c:onf1rUed In 
accordance with the ltws of th.I State of South Dakota. 
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12.6 Capllut•. The captions appearing herein are for the convenience of the 
par1iN only • ,d shall not be construed to affect the meaning of the provisions of this 
A,;4...-rt. 

12.7 ""-ldl.-nt. This Agraoment may be emended. modified, auperaedld 
o, ca,,c 1l1d, and any of thl t8rffll, provisions, covenanu, ,-praentatlons, warranties 
o, conditions hereof may be waiv.ct, only by I writtan inl1nlfflent executed by the 
parties h«eto or, in the cue of I waiver, by the party waiving compliance. 

12.8 w..,.,. Thi failure to enforce or to require the perfonnence at any time 
of any of thl pn,vilions of this Agreen,a,t shall in no way be construed to be • waiver 
of such proviliona and shall not affect either the validity of this Agreemant or any part 
hereof M thl right of any party thlreaftaf to enfofce each and f/1/ety provision In 
acconSanc. with the term1 of this Agreement. 

12:.9 Coun1afperw. Thia Agreement may be executed In one or more 
c:cu1terpart1, al of which shall be considered one end the same Agr .. n1nt. This 
Agr...,..,t than become effective when one or more counterparts lhall have been 
signed by each of thl partiel and delivered to the other parties. 

12.10 lncotpotadon by Rl,.•1e1. Thi exhibits and achedules ,1,-,ed to in 
this Agreement are hereby Incorporated in this Agreement aa • pan hereof • If set 
forth In full herein. 

12. 11 Demege1: lpeolllo ,.fotme11e1. No party hereto shall be liable to thl 
other for any Ind~, c:onHquentill, apecill, punitive or any other 1ifflilr damagll 
of any kind or nature arialng in any manner from this Agreement end the performance 
or nonperformance of obllgatlona hereunder. In the event of I breech of this 
Agreement, the partlel acknowledge Ind agree that each of them lhell, In eddltion to 
eny other remediel evaiable at law or In equity, have the right to '"It specific 
performance by the other partiel of their respective obligations hereunder. 

12. 12 Confldlntill lnfonMdon. 

(1) The parties hereby acknowledge and agree that on and after the data 
hereof, and provided that the party '"king to enforce the provisions of this 
Section 12.12 ii not then in default of lta obligltlona hereunder, each party 
shall hold in the ltrictelt confidence, and lhall not uae or dilclole to any 
person, firm o, corporation (other than on • i'llld·to--know bail), wltt1out the 
written authoriza•Jon of the other party, any Confidential Information In its 
r lllaalon pertaining to the other party, except Ill as may be ordered by • 
court of competent jurisdiction of • claim Involving the subject matter of such 
Confidential Information, (ii) 11 ottt. wile required by appllcable law or 
regulation, or (Iii) u otherwise provided under Section 12.14 hereof. As UMd 
in this Agreem1ut, •eonfldlntill lnfotmatlon• mew the urma and conditions 
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conuined in this Agreement, including the considention payable hereunder, 
end all information, documantl and materials not generally available to the 
public which have been provided by ~ pany to the other in connection with 
the U'anUctiona c:ontamplated hereby or which othet wiN rwlate to, this 
Agreement. Union and Buyer eec:h acknowledge end agree that any breech of 
this MCtlon would caun the other pany lnepa,able harm. Ac:contlngty, the 
non-tnec:hing party may Nek end obtain injunctive relief against the breach or 
threateMd breech of thll Sec1lon 12. 12, in addition to any other nmedlee to 
which IUCh party may be enttded at law or In equity. If the U•uctiona 
contemplated by thla Agreement ahall not be consummated, IUCh confidelice 
111811 be melntalMd and auch lnforn•tion ahan not be uaed In compedtlo.'I with 
Union or the Buyer. 

(bl Notwlthatandlng anything In thla Agreement to the contrary, the 
pertiea ahllll not be under any obligation to maintain In confidence any poftlon 
of the lnfomution It has r9C8ived in connection with the tranMCtiona 
contamplated hereby which (I) la now, or which hereafter, thfough no act or 
failure to act on the pan of either party, becomee generally known or available 
to the put,llc, (iii ls known by the recipient party at the time of the dllcloaure 
of such information, (Ii) la furnlahed to the other without restriction on 
diacloun, or (Iv) II hereefw fumlahed to a party by a third party, u a matW 
of ,right "nd without reatrlction of dilcloa4n. 

(cl Notwlthata11di119 the fcngoing, any party hereto may dlsdoae the 
nature and tMna of thll Agreement to any third party without the prior writtan 
consent of any other party or partiea hereto (I) u required to obtain the 
conaenta, waivers end authorizations referenced in ' :ectlona 3 .3, 4 .3, 4 . 12, 
7.1, 9 .4 and 10.4 hereof, (ii) in cor.Metion with th& Buyer'• financing of the 
tranuctiona c:ontamplated hefeby, (Iii) a required by applicable law. and (Iv) 
in connection with any HCUritlee law filing . 

12.13 F""'- AclioM. Folowlng the Closing Date, at the requeat of Buver, 
the Sharehotdera shell deliver auch further lnatrumenta of transfer and take al 
rwonable action a may be necessary or appropriat8 to effectuete thll Agr..,,...t 
and the tranaactioM contwnplated hereby. E.ac:tt party wil promptty notify the other 
party of any information delh.ered to or obtained by IUCh party which would pra,.••t 
the conaumrnat1on of the tranaectlona contamplated by thla Agreement. or would 
Indicate a bteach of the~. warrantiea or covenants of any of the partiea 
to this Agreement. 

12. 14 Joint PtOI :lty. No party to this Agreement ahall luue any pr ... , .... 
or make a public announcement prior to or on the Cloaing Date concemlng thla 
Agreement or the tranuctiona contemplated hereby without the prior approval of 
Buyer end erh of the Shareholders, which approval ahall not be unreeaonabty 
withheld. 
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IN WliTNESS WHEREOF, the parties have executed this Agreement the day and 
y-, fim above writtan. · 

MJD SERVICES CORP., 
a Delaw.e corporwtion 

~: /J:;·~;e: I" 

lNON TB.EPHONE CONf'Ntf OF HARTFORD. 
a South Dakota co,poradon 

~~ 





awwrrrre 
WP II G. Haugan, 
Sr. 

... ~M. Haugen 

Wllh n G. Haugan, Jf. 

&111•8e....,, 
ttlrtfCM d, South 
o.oia 

Emat l(roeglr, 
lllltfatd, South 
Dll:ota 

Miw..._.COOpOI, 
Sioux Fells, South 
Dakota 

&tallt of George 
Mu 111 r. Humboldt. 
South o.tota 

Al1Nn B. o.-t, 
Hatfu.d, South 
Dll:ota 

Hmal Olig, Pho•nix, 
Artmna 

........... ford, 

... Dlbw 

EXIAI A 

UNION 1B ffllONE COIIPAIIY 

• .:. 9: .:. 1 •. ~ 

25.3" 

46 

42.n 

1 o.e" 

1 

1 

1 

1 

1 

1 

1 0 .6% 

1 

1 o.e" 



Trinity l.udwan 1 o.e" . 

Olurch, Hartford, ' 
ScMIIII Dllllota ' 

Zlon&aligelical 1 o.e" Luiherain. Ouch, 
Hel lforcl, Saudi 1; 
o..on .. Ii 

. - · 1, 
TOTAL 174 ,. 100" . .. " 



EXtalTB 

EXCLUDED MIETS 

(I) Vehiclea. 19N Dodge De11ota SLT CW11i1m G. Halgen, Sr. per.ona1 vehide). 
Early 1950'• Ford trac1or 

(2J Office Equipmalt: 

fa) Apple Mech,twh FDww Book 180 PC CW11i1m G. Haigen, Jr.) 
Cbl Apple StyteWrita, II Printer MT1 ii G. Halgen, Jr.) 
~ DIii Dil,•iilio.'I XPS 0300 PC (WC n G. Halgen, Jr.) 
fcO Cannon Faxflione 8840 CWllilm G. Haigen, Jr.) 

(31 Offiice Fumit&n: 

Cal DNI:, dlalr, two 91*t c:halra CW11i1m G. Halgen, Sr.) 
fbJ 0-. dlalr (Marltyn M. Hal,,gen) 
fcJ Deu:. Creck..m. two draww file set, chair, two oueatchaira CWRi ii G. 

Halgen.Jr.) 
fd) Swal foot folding table fWiWam G. Haugen, Jr.I ... ,. 
Cal nn. diaw fie CWllilm G. Haugen, S!',) 
Cb> Fow draw fie 01•1,n M. Hliugan) 
Cc) Fow draws fie CWllilm G. Haugen, Jr.) 
fdJ Two diaw fire rnl rant fie MT ii G. Haugen, Jr.) 
W Two draww matal cabinet fWlllm G. Haugen, Jr.) 

(SJ Ilic I w: 



11 i!i~iHH l~I ;1~;, 1·' bf:J·n 11·· !:. JJifU\ 

t r ,, I ti~; J j . 
t E tr :!~f l!i' t!! if f ;1 ::;~ii! l!~! ; ;;~IJ 

1~;:,~11 !~! ii! 1: aiiil ~111 H ~• 

Ii ti ~'-!'11
( if i11 If !!{(; 1fif

1 

·1·1;~ 
, tif tlJ ·· iff I ·e ,, ~, I: 11 & ,. b I ff ,~, I tilt, f F i~J1 



4. Mlttt. ZIP At tM l'IIISIM• 

(a) It 1a eapt I 1-, -iZ 11 aDII 1IDdantooCI 1:bllt 
c ml~ lllilll1 ~ - - 1 s a n t rmtzeotor aad aot u an 
aploJ9a ar ..-t of u. c a 1ny. ne c a nr baa no 

:! 'i:I11/b1l1!Z1~ :ar ~aatzrs-:11..h!.s ~,~=--• aDII baa 

fl>) a. an I s 'C o t cwta.wtor, c .alt.ult ball:-, 
-44 J-, -wz 11 tllat be I'. I :nntbJa far tlle paJ t of all 
taw, iDclllllliDf f 7 111. lltata 1111111 loalll taw. ar1ailllf .t of 
c ultallt"8 pwfw I of tlle Nft'1.oN pn,,idad ...,_ 2Ir, 
1Dc:lll4bll, a.t 11111t Ualtall to, f o 1111 ...s state t1v ax, lo01eJ 
caoariti' ta, w a lOJ t 1n &W4 taw, wwtDlc• = aa waUaD 
aDd. ..., and 1111 ot11er aaaa. 

(C) It 1a I J-, 8iZ 1 tllat caa-aJ.t.llllt viU aaJ1a ..., 

~thit .. ~ .. ~ :.: =t== ': :I.;. :;-:i:~= 
:l.waoe --.ti.a, ~ t tlta ar ot!lar bmafita 11,railabJ.• 
to Cl J of tM C ,...,. 

7 . .. •• •nas,,. :If anr tua ar prcwialaD of tbia Alp tar 
tM ~ tSJ wot to 1111i1J pww ar cit • e lllilll1 to 
lllllf I il 11111 hz Jtd ar fQ& ble, tbe Z 1 0 I of tlda 
Alp I lllilll1 Dllt be affeotet tiwza, 1111111 Ma!I ~ 1111111 
pnria1a ot Gia ¥ t lllilll1 be 'ftl.id and enforoeable to 
tM fall..t GUIit peraittet by law. 

1. •cnJ&mNe I+•· !Ilia ap t aau • 90Nnlet bf' ..s 
• ant.: 7 _. Wlfu&aet 1D wdllai8 vit:Ja tlla law of tM 
ftllte of llart.ll carol!Da. 

-·--' -2-



D Wl'WWW HRH W • tbe puilN llllft aacm.d tbia lii1 E t 
1IDdllr Mal U of tbe date fint UON Witt.a. 

(C S &ate a.1) 

:fu.:. _____ _ 
(a.pep.ate a.1) 

---· -,-



n,nmsw lll!I£lf ,er m 

'IIIU 'lltWITICla sarnc:a IGP EM (tba .Aly, Prnt·) 1a made 
etfcti ... • of tba day of , 1999 by and bon1J 
WTLIIM G. DDPIP, JJl,, a ~ic:lent ot 8oUtb Dakota (•COnaqltant"), 
UJttm ftt4 Fl c::caNJl'I OP IIUlftCaD, a 8oUtb Dakota corporation 
(tbe "CJ a ,, and JUD mnc:sa caap,, a Delmre corporation 
r'IIJ'D") • 

• .1 % 1 1 a a 1 % a, 
- .., , tba ccapeny 1a a 8oatb DuDta coi:pozation • p,..s in, 

aac1119 otbar ac:U•iti .. , tbe wrabip and operation of a blep, -
a r.nr tbat pnwidee wire line tel-. dcationa NrYioee in tba 

acbanlJ• of Bartford, South Dakota (t:lae "llllau.u•) I and 

MEI -s, JUD 1a u of mm data Jaerawitb &eqllir1DIJ all of t:M 
t,..,., and oatatand.1ng stocJt of the O'lllpeny, parmant to t:lae 
tara. of tbat oartai.n StocJt Parcbue l,pr at be.tvun UICI IIIICftl 
NJt>, tbe ca,pany, tJni.on 7-1.llat, Inc., a sataUite, Inc,. w1111aa 
G, .llaQIJ&II, sr., Narllyn •• Baugan and Willi- G, ....,., Jr, (tba 
•stock Jlareba8e Aiyr r nt") 1 and 

11111:RJWJ, con.ultant JICHNW Valuable Jtnowladga and 
-.,.rim ragardiDIJ tba buaiwa ~fairs of th• Ccwplnyr and 

IIJIDSIS, the cnaz,e111 CS..irea to obtain tb.a NZVicn of 
CODsul.tant for ita bua1-a 1n order to 1naura an ordar1J 
tnnaition of com:rol of tba iuahMa, and conaul.tant 1a willing to 
pro,ride auch aervicur 

.,., WWW, for good and val.Wible oonaidaration, tba 
~ipt. and sufficiency of wbic:h 1a beraby acJcnowledlJ.lld, tba 
partin barato hereby agree u follG1181 

1. OPDeJJtation &erdsm, 1tie ca,pany beraby ~ Oonaultant 
to pnwida IIUai.Maa ccaaulting -1cn, and c:iaa.altant baNlby 
avnaa to provide aucb. aa:rvicn to the o:apeny. 'Iba apecific 
-icn to be Hlldenld by CODaoltant &ball be aataally apead 
upon froa t1aa to t1ae 1,etvnn consult.ant. and appz:opr!ata 
officerw ancl,lor tba Board of Dincton of t:M oapeny. 
con-ltant &9lCM& to d9vot.a aucb tiaa and WZ'ff u MY be 
l'WOTlleary to partors tba dUtiae and ~illlliti .. ~ 
by tba cnapeny. 

2. %Ka, ,tie tea of tb1a l,p t abe.11 be for a part.OIi of •ix 
(6) ~ c rnc:ing u of t:lae date beraof ("Tem"). 

3. C 1J'IMt,iqp. For all eenlcn rencsu.s by con-J.tant under 
th1a AiyjlC IP ant, t:lae C z•ny &ball pay COnllUltant upon 

... mlt-1 



tlla tot...-.... 
> (tlla "C w-.alting~ 

,. 
(a) It 1a aapz )J' a,,z rS UICI 1lllllllntOOd tllat 

Cr-.altaat a11a11 aot u - 1 1 I 2 t rmtz .. ""tar ... aot • 1111 
-.io,ee or ~ ot u.. c •:!'I· ne «: a NJ .._ 110 
z1 a -uaUtty tor, Jt.111* .. • 1 s t ea ct•, a11111 .._ 
- z 5 lbUlty tor say z] J r ll1nd Iii)' C llaat. 

(I,) Alt - 1 1 t 3 t. aut.ar, C alt.at. he a1iJ 
apz I Jy a,,z tllat lie :r .. t•J• tar tbe M t. of all 
t.uee. iDcllllUng tedanl. &"91:e ... 1oaa1 ~. llriala9 oat of 
o:-slPIJtaat.'• pcfu nee ot tbe Nffioee pnrided llez t r. 
incl atill!J. bat. ~ lJaltad to, I O el _. 9tata 1 • ta, aa leJ 
a.c:arity ta, " a >ot t. 1 aw ~. WCA.lrm • a .-.tt• 
UICI _,. ud all otber aaa. 

(C) It ia cqa 11J' .. £ 1 tat. C J)tala will all:a afl 

tr S : ., •: u.it .... ~ .. _ :.: "811:': :: ::7,;. !, f = 
1 a • I Uta, nt1nalrllt I flta ar otaim- I ftta a-tleltJe 
to aplOfW of tbe C C I • 

5. 

,. 

7 • 

•• 

1111a A,j& L, witll 1:M ftOcllt Jlllt ct I I 
•aaa1115P11 .. t.i:1U. ... t wwwtwld 1ao Iii)' 

11.a1-.al1£taat. ataalt I )J' llezwltla, rmteiJa tbe Tl1t.1n 
a,,z I I t. ot .... pert.ie- wltla rr I I =t to it.a ..,eat. Mt:tar 
UICI. - ot tile date lle:reot, q ,, .. all prn1- ... 
rmt4,~ •• 1111 ,_ all 7 0 71 J , 1 3 7 , ar 
CXIDllltlGl::W, ar l,.i 1ed, acal or writtal, bat1 I F Ule 
putic wltb ::t:1" to tbe ..s,jeot. ..... lle:reof, .., -
wiwr, •• u,1 , ar rt z of-., of ita pcariw1caa w1te11 
11e ft1id 11111w ia wntiDg ..a •tr s Iii)' t11e partia apt-,. 
._ -* c>e1 2 wt..-, ~ or die Jl9 1a ,a J t. to 
lie mlrm:aed. -



D WlBDI MIMIOP. tlle put1ea 11,ne enc:ated tbia &vrrx .... rlt,t 
under ...i u of tlle date firaft alloN written. 

Aiim i 

~~'~~~~~~~~~~ 
(CoXporate leal) 

(CoXporate &eal) 



nenma en:rm n I 

ftll ftWff1(a rmICD ._ i (tbe "Ap I t.•) U aade 
eneotiw .. of tM _, or • 19" by ..s --. 
•PTT• a. w • a neJ t t ot ..ai iiiiiot.a fc 111'tult8) • 1111ca 
~ cxws,an OF D iiCWID, a IIGat:II ,_,__ oaq,arntica (Ula 
' a•IIIY"> Ull mD Slll'ffCIII aa... • DaJ 11t• ampantiGD ram"> • 

•xzaaaaaza, 
• •ru•, u. c a a u • ._.. ,., ta ampsatJmt a u r ill, 

WlDg otbm' ac1:J:ri.U., tbe S &*Ip Ull ~ of a t9Jep: I 

t. ~.°::=::::. ~~~=-- 1D tbe 

411, IUD u • ot -- data ... wltll .,..u1DI all of Ula 
t__. ... oulw1 .... ... of tbe C L IIQ', pan+ rt. to tbe 
Ur9a Of tbet oertaiD 8t.ack ,W 9 I .lop t. lliat I IC and ..... 
IUD, U. Q £ IQ'• Oll14a ~. Jao. • a sata11ite, DIC.• Willlaa 
c:. •uu• • er •• aarllp •· a a aa1 Willlaa a. P 111 • Jr. (tlle 
"ftocJI: ,W 9 I .. t9) I ... 

S, C altaat. J : I I ftlaebla ~ladle Ull 
apwr1- ragud.iDg tbe llaalr I attain of tbe C L ..... 

MMPIIS, tbe C £ ny ... lraa t.o aMaia Ula Nrdw of 
C nluat far ita a 111 1D arclllr to 1 ae aa arclllrlJ 
tnmi~ ~ aaubol of tbe -1 , and· Jtant ill wil.lt,. t.o 
prvride .... ...to., 

-. ti +cti, for 900d Ull ftlVb)e ~. tbe 
reca.ipt. Ull ~ficienny of *la u benby • • r-rledgell, Ula 
part.1- bwwto bwellif -,rew • toll-• 

1. I Jtrt1m Mnfcm. .. C L ny ....... .I - p ... C I altaat. 
to l,IIGlnda -1 Cl'!l'Plltl.Dg ~. • ad cw.altaat .... ., 
811 t.o pnrida ... ~ to tbe er. .-,y. !lie II I c;Jfto 
aen1oa t.o be za.adrG;wd by 0-Jt:aat: llball be aabadl:r i111 C 
apms r.... U. to t.Jae beann CCIDnltant Ull aa,pzupziate 
offiown u4/or tbw lloai'd of D1ncton of U. C 51ny. 
"'-ltult *'9i I I I to dffote waab t.Jae and wqy - NJ be 
rw 11 •z:r t.o pwrtam tbe datJ.aa and r-si 11191bilitiea r1111Ntad 
by tbw C ;my. 

2 • zua. tbil 1:em of tbia &vi t llball be for a period of a1x 
(6) aaatba c ncing u of tbe dat.e bueof (,._..). 

3. r ereetam. Por ai1 Nfficea rendered by CODAJ.tant andar 
thia A4,Z nt, tbe owrn:r llball pay CODAJ.tant 1IPOll 
waoat.ioa Of tbU A,gz I It tbe rmat 0~ 

(tbe -con.ult!D9 Payant") . 

_,..,., 



,. Belatienebie ot tbe Par:tiee. 
(a; It ia exprealy ~ and understood that 

ei-uit.ant eball act - an in~ 4ent contractor and not •• an 
-.loyee or avant of tbe ~. flle ~ bu no 
rMpC11•1bilit:y for OcllW1ltant u an independent oont:ractor, and bu 
no ~ibility for any aaployMe hired l,y Consultant. 

(b) A8 an independent contractor, conaultant bereby 
expnaaly ~ that ehe i• reaponaible for the payment of all 
tax-, including federal, state and local taxaa, arlaing oat of 
Consultant'• parfonanoe of the NrVicea provided be:ren• ,.r, 
including, bat not lWted to, federal and state 1- tax, social 
security tax, unaaployaent 1nauranoe tans, vorur'• c -,,enaation 
and any and all other taxu. 

(c) It ia apt Jy agreed th.et a.-.ltant will~ any 
inAnDce ~ for ~f me deaa nec:11,ery. Clallaultant 
andentanda tbat llbe allall not be entitled to receive any bealth 
J.nau:rance benefit., ~benefit.or other benefit. available 
to aaplO)'Me of tbe ~ny. 

6. ..tnr st IEHsb· flle -iwir of any br9ac:b of any tera or 
canditica of thia "911 t llb&ll not be da 1 to conatitute 
a waiver of any other .tani or ooadition of tbi• ~t. 

7. MYIJrabllit;y. If any ten or prcrriaion of tlda Ap I t or 
tbe IIFP1 !cation tbenof to -,, pm-. or cirwtanoe .a.u to 
any utent be invalid or \1DalfozoNble, tbe ~inder of tlda 
Aqrwnt ehall not be affec:ad tberaby and eacb tan and 
pxoYialon of thia l,IJl t ab&ll be -1.ld and enforoeable to 
t!le fullNt: extent penitted by law. 

1. APRUab)• l4Y· ftia A9um nt ehall be 9overned i,y and 
conaatrued and ..:nforoed ln accordance with tbe 1•- of tbe 
st te of Jforth Carolina. 



D nwww - •. u. llllftla 111na ,u bid tllia ••D'l--~t 
..s.r ..i - ot tba dace flnt .... wittae. 

--------------<DAL> WDlft a. PNffllP 

GIIICII ft! MER 
AliUf s 

(C I : ata 8eal) 

&Wis 

:t:i.._ . :fi· ... 1.-.---------
(CHJ wta a.1) 



ll&UUD 

IIQKOPmXtIQI IGPIIH I 

'l'BJ:8 lfOIICCMPBUTJ:Olf AGRllftNi (t!Mt "Aqwnt") ia -d• 
e.ffect.iv• u c. ! tlMt uy of , 199_ (tb• 
"'affective Date"), by and betVIID EH.JUI G. BADGIII, 8R. , a 
rNidant of tbe State of 8oGtb DaJIDt& ( ... 1199ft") , Ull'IOS TBLIPIIOD 
CDIPAIIY OP JIAJt!"PORD, a 8oath Dakota oorporation ("Uhion") , Ull'IOlf 
nr.an, DIC., a south Dakota oorpozatioa ("'f91Jlet") (union and 
Tellfet referred to oollectJ.v.ly u ~ ....... ni-") anc! XTO 
navi:c:zs CORP., a Delavan corporation ("IUD"). 

• x z a a a a a z as 
WHIMUI, parauant to tbat oertaiD ltoCk PllrcllaN A,gz 11a Int 

of - date benwit.b (tbe "Pm: I HI &ip I t") by and UIOftlJ tlle 
~ -. .. 8atel.Ute, i:nc.. mo, Wllllaa G. Baugen. Sr •• 
llarll.yn 11. Baugan, and Willlaa G. 1lnlglen, Jr. (oollectJ.vely, t.b• 
... UIJIID8") 1 JUD ia ~ all Of tlNt oatatandinl) C C'D atooJt 
of union fr.a tbe Baogena1 and 

lfBDKIS, aauvan 1a a principal abarebo.lder of union, and 
union ia tbe eol• aba.rebolder of Telllet, and Ba111Jeft'• Jmov.led!J9 
of and cantaeta wit.bin ti. ......,,.n1 s relflUlt trade u.. u. aucb 
t.bat IUD ia anwilli119 to enter into tbe Pm 4 IN A9J: I ,t in tlMt 
abaence of BaQCJan'• entry into, and fQll oaapliance vit.b. tbia 
~t. 

JIOlf, 'i'B&RUORB, in conaidaration of and u an ~ to 
JIJD'a entering into tM JlurcbaM A9J: I nt and tbe trawctiona 
conteapiated t.bereby, tlMt pa~ of tbe oonaideration recit.d 
benin and for other good and valaabl.• ocnaideration, tlMt raceipt 
and aufficienc:y of Vbic:h an benby aoblow.l~, Bauven bereby 
andert&Jtu and~ u follova1 

1. Bx~ •• upnaaly apacified in Parqrapb 2 below, llaUCJen 
vill not, wit.bout t.be prior clear and affiraative advance 
written approval of t.be Qapaniaa and IUD, direcUy or 
indi.nct.ly 9J19a9•, or. attapt to engap, in any o~ tb• 
"Reatricted Activiti... vit.b respect to tba -a..t.ricted 
Blla1nesa•" wit.bin tbe -.ut.ricted TVritory" during tbe 
-...t.dcted Period." 'ftle tar.a "Jtutricted Ac:tiviti•,• 
"Jtaatricted Bwlinea ... ," "Jtutricted Territory" and 
"Jtaatricted Period" are defined in Para9npba l(a) thraugb 
l(cl) be.low. 

<•> B•,tristed Ac;tivitiM• '1'be ten 'Rutr.ictecl 
.lctivitiN" aball man dinet or 1.n4inct puticipation 
by Baugen O t' an Affiliate of Baugen in tu: 

(1) foraation, ownerabip, control, aan•J 11 ,n~ or 
operation, in Vbole or in part, of any entity 



(II) 

(2) 

vbicb ~ in one or aore of the "Jtaetricted 
JIWlineuu• vithin the "Raatricted Territory", 
and/or advuing, providing consul.ting Hrrica 
to, Q&- othuviH ... utiDg aUGb entity ill t:ai. 
analyau or danlqawnt of baaineu oppwt.wdti• 
and/or tbe aoUcitation of caatcauw witb rMpeet 
to one or aore ot the -...U-icted Baaiw••· 
within tbe "llNtrictad 'l'U'ritory"1 or 

eaployaent, engag 1nt, solicitation. for 
potantial elllloywat or 91'489 a 1nt, or ualatance 
in tbe aplCl)'Wtt, 911119 •t or solicitation for 
potential eaployaent or 9n9a9-t, by any third 
party, of any peraon vbo, on tbe Sffective Date 
or tb~fter, i• 9111)loyed or eft919ed u an 
agent, conaultant or independent oontraotor by 
any of tha Ompan1• or IUD. lfotvitbatanding 
anything in thb A.gr, nt to tbe contrary, tbe 
rNtricti- Nt forth in thu ~ 
l(a) (2) all.all apply r-,udl ... of vbetber nob 
third party i• located inside or outside of tbe 
Jlutricted Territory. 

B•etdc;t.14 aietnr•n. !be tea -a..trictad 
au.1neuu· llball enc,. .... the offering, aaruting, 
•ial• or provuion of any telec 1n1oationa, enhanced 
er i.,fonation Nr'lice vitbin the Jtaatrictad 'hrritory 
tc any ex.uting or future cutcaar of the CODpaniu. 
ft• prebibiUd i.lea - mt cations, enb•noed or 
infozaation Nnioea include the following n-..4 
MrYicea (Vbetber offend oa a retail or v11o1 ... 1e 
beau, and Vbetber pn,9ided OIi • faoili tiea•baaed or 
NNJ.e bui•) , plu any aiat1ng or flatUre Nnica 
vbicb -=:a a capable of SUNtitutir .i for one or aore 
O.f the naaad NrYiCN during the ... :rictad Period• 

(1) Wireline local excbaNJ• and excben9e acceaa 
services, 

(2) Wirel•• local loop and acoeaa Nrvica.1 

CJ) w1re1 ... aobility Nrvicu (including analog and 
digital cellular, PCS, SJIR, .. tel.lite and pa9ing 
Nrvicu), 

(4) Wireline or wirelua Internet. aceeu Nrvicaa1 

(5) co.petitive local excbanCJe carrier aerviou1 

(6) Interstate and intra•tate toll Nrvioea1 



(c:) 

(1) 

(•) 

(f) 

(7) Video c:onfU'9DCing and c:onfer.nce call.ing 
eervicu1 

(ll Voice and electronic •il aervicea1 

(t) Paca.lail• and data MrYicu1 

(10) Directory and operator uaiatance NrYiCNIJ 

(1.1) Prepaid calling cud8 and otber prepaid 
telec •nicatioaw and infozwation Nnicear and 

(12) cutcaer sar-,i ... eqaisaent and inaide Yiring 
•intenance eenioae. 

Por pa&Ji a•• of tll1a Alp.: a t, any ,_,_ llball be 
du II a aiating or hit.an CIUtcaer of tbe Olaapent• 
il ACb ,_,_ bu a baaiwa or rulclance loaatell 
witbin tbe IINtrictad 'ferritozy. 

7 Lglct,O ftn;ltpgy. flle tara "IINtrictad t'Urltmy" 
llball 1nclalle any and all looatioaa 11blda - of tbe 
Stteatift Date an witbin any of tN acbang9 u.u of 
tbe Cmlpent•, u ddined bf tbe 8oatb DaJroa l'ablia 
utllitiN ..._IMloa, ad any and all locatiw witbln 
twantJ-fiw (35) all• bqw.4 tbe bovnderi• of any 
ACb ac:IWMJe u.u. 

7 kScted l'V1P4· flle tara -..atrlated 19riod" ebaU 
be • period of tm.e (3) c • u c11Un ,-ra, c, c1,. 
with tbe fffeatift Date. 

AtflUay. flle tara '"Affiliate" aba11 wa, with 
r.gard to any ..._, any ,_.80II 11b1Clb, dlnat:ly or 
indinctly ooatrol•, 18 ooatrollecl bf, or 18 1IDlllllir 
C CD CDatrol with, ACb Juwon and, with r1-,1ct to any,__~ ia a indiTidaal, tN -,w, wtm:• 
and 1su tent8 (llwl or bf IIU'riage) thenof. 
•contro1• (including, with oorrelatift m1n1,. . tbSI 
tea. •cantro11ec1 by"' and ~ caatrol :!th-, , 
.. IIN1 with ~ to any l'UWOII, .... tbSI 
poaa1Hloa, du9cltly or iD1.1rec:lt:ly, of tbSI pG11Nr · to 
direct or caw tN cU.not:Ja ot tbSI nor a t and 
po.U.cia at mcib ,__, ...u.r t11zoag1a tbSI 01i11ar8bip 
of ,roting NCaritiN, bf caatn= or otbuw18e. 

2N I • flle tea .,_.._. aball WD any ootpwatiOD, 
~Ji, joint wt..re, cpnlaatiOD, eatity, 
aatbarity or mtau:al »-Za.ia, tolJethar with any ad all 
bein, RCQ U:&8, ~,,._ and l9JW tt.zwf. 

-3-
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9Rllioability or for ot.ber ne-., ACb sm,viaicm aball be 
ineffective only to tbe . extent of Heb imralidity, 
probU,ition or unentorcul)ility, vitbout imralidating tba 
r dnil'IIJ proviaiona bereof. llo narrowed oocwb:DCticm, 
coart-tlOdifioat.ion or innlidation of any sm,viaion benof 
aball affect tbe conatnct.ion, leplity, -1141ty or 
~orcul)Uity of any otMr sm,viaion bereof. 

a. JlaUIJeft acknowledges tbat tbe can;,an1 • and mo vlll be 
irreparably d....,.., if tbe a,ro.iaicma ber9of are not 
apacifically enforced, and a,p 11 tbat eitbllr or botb of tbe 
c: 4 n1• u,4/or mo abal:. be entitled to an injunction 
natraining u,y violaticm or attattpt.ecl violaticm of tllia 
Ap n ,t (vit!loat u,y bond or otbar wwwdty being 
nqaired), or u,y otMr aw&Oi4 iate deer• of apecifio 
partoum-. 8Uc:b z 11• aball DG4: be aalaiw an4 aball 
be in addition to UIJ' otbar z 11J wbicb tbe cr-tpen1• 
,and/Or IUD -y baYe. 

, • 'ftlia .lop ,t llball be 90¥111.nad and OGMtrued in aocozdaDca 
vitb tbe lm of tbe state of llortb carolina. ftia 
Aigz ,t aball 1nme to tbe benefit of tbe can;,ani- ad 
IIJD and tbe1r auc c 111 ara and wi.,a. flle teraa liereof -y 
a« be aodified or tera1nated .....,...t bf a writing alped b7 
tbe can;,antN, IUD and llaQ9[1,. 



D *lW MBPe•. tba • 0 niped baft ..-tad tb1a 
ap t etteati.,. u of tba ate tint NI. tonb aboft. 

IIIIIEIIEN61n1r..,w11•r..~11.1E--<aa.t.) 

1IIIICII -, ff Ml or = •• 
UiUlt •. ·-----titlea _______ _ :iu.i ________ _ 

(C ; m: .. ce a.J.) 

UIUl.a 

:r~.i _____________ ~ :Iu.i. ____ --------

&IWWWia 

111'•--------------T1.1:lei ______________ ... :Ju.a ________ ;.... ___ _ 
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11118 .. ,w1,11nt11 111111MMH (tM mt•) la .,.. 
effect:J.'ft - of tba ur of • 1H_ (tba 
,r;ffect:J.'ft Date•)• b7 and beblun WUJ,IIM G. DDPD, a.• a 
rNidec¢ of tbe state of soatb ,.,,.,,,. .. ( ... 1J191D9) • mica 'fSUDIB09B 
• , an o, 11U:11www. a soatb DeJrota oonorau- ("Unl.on9) • area 
TSLllff, DIC., a Soatb D1kota ooa:pcuat.ion (~•) (1Jnion and 
'l'elllet referred to collec:ti'ftly - "tlle ...... nt..-) and IUD 
DRVICSS CDaP. • a Del.-n oorporation (WU"). 

• x % • a a a a%•• 
wwwn IS, panlQ&Dt to tlMlt certaJ.n Stock Parcbaae Ai\111 TE It 

of _., date ber.-itb (tbe "Pm I I .l91 I t•) b7 and aOlllJ tba 
=:r;ntN, a Sat:.llite, Ino., mo, Willi- G. Haugen, ar., 
lfar yn •· aau,.n, and Williaa G. BaUIJeft, Jr. (oollecti ... ly, tbe 
"Beer1111.-), mo ia paidluin9 all of tbe outatandinq c n •tock 
of onion f1aa tbe aa,._, and 

WCMIY, Ba1IIJall ia a principal ebanbolder of lJnion, and 
1JDicn ia tba aol• abanbolder of 'l'elllet, and ........ Jmowlectge 
of and oantaota vitbin tba CCl!paniN' nl.vant trade ana an auc:ib 
tbat IUD ia anwilU.ni, to enter into tba IIU1dlue 1i1J1 st in tba 
aJ:leSDoe of Baagen'a entry into, and fQJ.1 CClllll)llanoe vitb, tbia 
.Ip" I ht. 

1. EXcept - upi ... ly apecltled in Jllan9rapb 2 below, 8aQ9eft 
vlll not, without tbe prior clear and atfl111ative adYanoe 
written approval of tba o:apeniN and mo, llireatly or 
ind1rectly enf89e, ~ attas,t to •n;~. in any of tba 
-...trioted AativitiN" vitb napeot to tlle "Jlaatrioted 
auineuN" vitbJ.n tlle ~icted Turitoiy" durinq tba 
°Restricted Period. 0 flle tezm °Restricted Ac:tivitlN," 
"Reatricted BuainM•••, • "Restricted Territo,1)"' and 
•a.atricted Period" an defined in Parqnphll 1 <•> thrOIJ9b 
l(d) below. 

<•l Bntr:Jsteo 1ctuJti•· 'n.. ten "Rastricted 

- · m,-.1 

Activiti_. mall aaa direct or lnd.1nat putigipation 
b7 BaQ9U or an Affiliate of Bauv,an in tba1 

(1) foi.ation, ownerabip, control, ~ or 
operation, in Vbol• or in part, of any entity 



(2) 

(b) W {.ricted .,,tr . 'Ille tena -a-trict.d 
-la saaa• abal1 •• s Ha tba offering, aaruting, 
Ula or prcwiaicm of uay telac lcatiana, enbenoad 
ar infonatiaa Nffioa vitbln tba IINU'ioted ftn'itazy 
to any ax1atiDg or tutun ~ of tba o::apenl•. 
'Iba prohibited telec 11JcaUona. enbenoad or 
infonaUcm aanioaa include tba followin9 named 
aenicas (llbetbar offered an a nt1·il or lfbolNale 
baaia, and llbetbar prcwidad on a fac:iliU--bued or 
rml• baaia) • plua all)' exiating or future NrVica 
llbicb llec capable of Abatit:ut.J.on for one or aora 
of tba DDld aanicas dllrinl tba a.trioted Period: 

(1) Wirelina local ftJCbanga and ftJCbanga IICCU~ 
NrVicaa1 

(2) Winlw local loop and ace • NrVioaa1 

(l) Wirelw aability NrriCN (inclad.ing anal.O!r and 
d.19ital cellular, PCS, BIIR, satellite and pa9ing 
eervicaa)1 

<•> Winlina or virelw Int.mat accaaa aervicaa, 

(5) cw+aUU'N local axet,anga carrier aarv1caa, 

,6) Interatata and intraatata toll Nffi0891 



(C) 

(ct) 

<•> 

(f) 

_ ,.,.., 

(7) Video canferacing and conference calling 
eenioea, 

(I) vole. and electronic uil euvicu, 

(9) Facaialle and data -.1-, 

(10) DincltGry and operator-~ eenioee, 

(11) Prepaid oalling carda and otber pz ;atd 
telec, ioatioaa and iDfonaUoD NffioNJ and 

(12) 

For paqaua of thia 19111 ,t, Uff ,__ abal1 be 
111 11 an aist1Dg or tutm• oastcaar of tbe c a n1• 
if neb '9raon J:au a lluineu or reatdenoe located 
vitbin tbe a.t:ricted Territory. 

7 41~ TVTiterY• !'be teza -...tricte4 Terri~ 
abail ude any and all loc.Uoaa *1da - of tbe 
Sffectb• Date an vit:llta Uff of tbe .,.,.,,.,,.. u.u of 
tbe ...,_..ntea, u defined by tbe 8olatll DIIJrota ~llo 
otiliU. 0:-1w1oa, and Uff and all looatiala witbin 
tventy-fiTa (25) ail.N bejcwd tbe l:lormdllriea Of any 
neb eJCebar19e anu. 

7 4Snte1 ,v1e4. 1ba teza -.wtrioted Jleriocr at.all 
be a period ot t:bree (J) C ,a IC iiUTa ye&n, Cl r 1:11119 
vitb the SffectJ.Ta Date. 

lf(lll9t4. !'be teftl -affiliate• llbal1 WD, vitb 
r99ard to any "'"-, Uff ,__ llbicb, dir9atly or 
iJldireotly ooatzola, la ooatzolled by, or 1a ander 
c an oontzol Yitb, aw:'lb Jlillr- and, vitb r1a;1at to 
Uff Puaoa ao 1a a Wi'ridlal, tbe 111w, aDONtore 
and du CM llente (liwl or by aarrbge) tbenof. 
•contro1• (.lnolading, vitb oarrelatiTa -•nt119, tbe 
tema ·rmt:nlled .,,- and -..iler : •• ooatzol vlt:r) , 
u ..i vitll r11111at to any ._ .. , - tbe 
po1a I don, dueotly or ialU.raot.ly , of tbe pa91ar to 
d1Z'9Clt or ca-. tbe direotiOD of tbe -= C I. and 
polim- of -* l'ezW, t f:Mr tbroagb tbe 11 ala1p 
of 'ntiD9 NOUiUN, by ~ or ~ . 

IN • • 1ba tena .,_ ... •1•11 wn any corpora~, 
partMnlt.ip, joint ,wtw•, orpnisatial, eatity, 
_., rltr or wtaa:al pa11C1 , tac tber witll 11ny 1111d all 
blira, ..,,.,. ran, ~ ... and -t C tt, eot. 

_, _ 



2. 

,. 

,. 

5. 

6. 

,. 

-H:lilft1Ff1 .. &Q1Pt1 .. tD ta. W'! ..... In, • I aaJ'• 
lda..t tm1:a1r vr1ua ,_ t ftlm tae c a •••an. 
~ 1n u. ~. a Ip. .o1. __ ,. .. ~ 
_. apanticm of .., tai II aatalal~ "11:bin ta. 
wtr1ctllld ft:ttitc7 111f ta. us ums .Jola 'h»l w1•. or la •-= ac <•> or 1 .. (•>. _... Ula w!S lq of la 
Jt I ,...__ JalS hctJSU- iii Ula Siaa ..ii.. 8clatPt 
...... 111111 attrtr 11 • a.tll ....... lllaic T'ndiJII kW. 

8 1 i g 1111111.11 ~. ~ _. ~Y• 81:
1 
-, and all 

dw ~ . -· 411...i.a • _.. nw ,.,. to ..., 
.... .,~ t? ·--... • f11aa 
or atMr I I IH I .. Ula I 1 of Ula I •-• 

at tar_. •tel • .... 1a let to :9-r,•1= 
iii ..du lllf IIJD. • .-s wltLa ~ lllf SC J mtwe -~-
.. ~ for ta. tw 11 t.. natri.otl • (ill 
aM.lU- to IIJD'a ~ of Ula 1W. I .. t) • an 
1111111.11 T T • ta. JdwdEJ - of (IM .. tc 

ll"il Ii-,• 911 r 1_.;.~~· "· d ..U .. PG ]hill 9nW 
eadl. A bJa e 1M a.- (la). 

WJ ... tllml (Jal) aillit.l..-rltLa of ... SffeuU .. 
..... x a 1=t.1..iy. -*Jae& to u. ~ e aut. -. 
r e,_. ,_, t -, N V t: !a ,at ar !a h11 at mar 
t1t.a lllf 11n. ill la wo>.e •J i .um. wl~ paalq or 
pnella. 

"11:llaft lltiit.lng la otbar dtllta _. a H•, IUD 1111111.11 • 
..Uu.d to aK off. pr 1Nt all - otMZw1ae cllaa and 
JIIIJU)a llm:ett O • all Cw wltPt a I a ct to aim IUD 1a 
..Uu.d to 17 0 tficatiml put wt to Ula a.ma of Ula 
Jui• 1 lj 1, 111111 all 2 ill to llff> or tllw C 5 1-
naalt.lng ftla .. na•·• 1111:111* of a:ay c •11 rt omata1ilwd 
llm:ela. IUD altall ~ • a of .., IIIIICill - to .. aat 
off, wpec1fJut9 ta. beala for ...... off ... ... t 
~f. 

ID tlte e'Na1: of aay 1111: rt lllf •• i of -, ~ 
oaatal.mll llm:ela. ta. 5 lc:ted a.dad 1111111.11. to tM ewte..t 
pantitted by i... .. «1 0 1 lllf ..., period of tlea dllriw9 
*1cla (1) --* Pl& rt oaU-., • (11) t:Pteloe la J 11 .. 
litipt.iaD lit llbicll IDD 1w wa kl,. to antarm ta. .__ of 
tPt1w "" t • 

•• 4t • atllwn1we dd1mll PIWlnill. capitelhed .__ aawd 
ber9lit 1111111.11 ................. uc:nlNld to .... 1n .... 
PIU:: I ew Ap I t. ID t1te ..,_. tbat a:ay pnii,1wiclD 
caata1Md Mn1a 1w bel4 to be malld, prallWt.al -.,,.. ,..... bl•...__ of U. ec:iope. daratica or~ of it&i 

-·---' -.-



awlica!lility or for otber ~. INCb prcwiaion aba1l be 
ineffective only to the extent of ncb invalidity, 
probibition or -rorceability, vitbout imralidatinlJ the 
~UUDi provtsione benof, No narrowed conatruotion, 
court-acidification o.r invalidation of any proviaion taer.of 
a.ball ~feet the coaauuctioa, legality, nli4lty or 
enforceability of any otbar prvviaion be.reof. 

a. BaUCJen a.cknoltl-'9N tut tlla ,,.....ns- and IUD will be 
J.rreparably d9P99'14 if tlla prvviaioaa ber9of an Dot 
apeoifically enforced, and ii9l II tbat eitller or botb of tbe 
Coapa:ni .. and/Or IUD aball .. ..Utl.S to 11D iajanctioa 
mtraini.nlJ any Yiolatima or att qt .s ,riolatioD of tbJ.a 
Agz mt (vitbout any boad or otbar NGarity N1Dg 
raquir.s) , or any otbar apprapriate dec.«N of .-citfic 
pertrm. aacb a: U• IIMl1 not be aulalw ad ...U 
be in addition to any otbar 1 $y llbidl t:be cmpens .. 
and/ or IUD uy bave. 

9. '!Ilia ""1 nt aball be govea:wd and wt.a.Gld in accoa:dlllwww 
vith tlla lava of tlla state of IIOrth caroUDll. '1111a 
A4r1 T nt aball inure to tbe bellllfit of the C L m I• Uld 
II.JD and tbeir sue raw and ... 1.,_. flle t...- baraof my 
not be aoclifi.S or tea:ainat.s eaewpt by • vritlnv aiCJINICI by 
tlM COTlpani .. , IUD and lla!MJ&ft. 



D Ufi I M I .,., tlle III l11elp I llne 9IIICllted tbJ.a 
lip t effec:U- u of tlle date fuat .- fortll ..,... 

&IIWII 

~:.i.. ___________ ~ 

(Ca 11 al'tata a..1) 

Ai:Uil 

1:,.,.,.-. ---------­
(Clm.J acate a..1) 

;i:.i.. _________ .. 

(Capocate a..1) 

-.-.., 

iii!iEIIEtfl-li"'iai:.,MWiB•f.,;--JJifi:.--«au.> 

:t:.i.. ____________ ___ 

mum t'SUlft, JIIC. 

:th-.-.------------



19111MUIXTX91 IRPP¥111 

'l'IIIS ~OW M!J+IIM,ff (tbe "Aqrwnt") ia u4e 
dfecU..e - of tbe day of , lH_ (tbe 
"Zffectl.e Date"), by and b9blMn IWlXLDI •· JWJGP, • resident 
of tblt state of 8oatll Dakota ("Haugen") , UIJOII TILll9:aS CDIPU'f 
a, ID.itiiQJcD, a 8oatll Dakota ooqioratiaa ("UDioa"), UIJOII TSIDT, 
DC. , a 8oatll Dakota 001poration (""f9111et") (1Jnian an4 TelJlet 
referred to coll.eetbely - "tM ..._..n,_.) and JUD srmczs 
CORP. , a Dal.aware corporation ("IUD") • 

I l % I I I I I % I• 

....... ~ to tut certain stock l'm'c::ba8e a,p t: 
of e'Nft date ber:ewith (tbe ~ A.gt I t"} by and ..., tbe 
CCllpllnl .. , IN 8atellit., Inc., JUD, WWlaaa C. Batt;1 a, Sr., 
llarilyn N. llau,z,tll, an4 Vil .. 11.a G. !Inga, Jr. (collectl'Nl.y, tbe 
"8&119....-) , 111D 1a parcbaa1ng all of tbe aatatandJ.ng stock 
of Union froa tbe BaQCJ91181 an4 

n:nsae , aaav- 1a a pr1nc1pal ebazebo1dar of ODioa, an4 
Ollion 1a tbe eol• ellarabolder of Telllet, an4 Bttaven'• Jcnawledga 
of and contacta within tbe CCllplln1M' ~ tnde ara u. axtl 
tbat JUD 1a -1111119 to enter iato tbe l'W. ! I Jl9t l: in tbe 
ab8ence of Haugen'• entry into, an4 tall OCIIIPliance vitb, thia ~-

... iiiEREftCi, in canaideratian of and u an induc a 11t to 
IOD'a enteri119 into tbe Purcbue A.gt t: an4 tbe tranAct1oaa 
contallp1ated tbereby, tile pa~ of tbe -.ideratioe raciteil 
berein mad far otber 900d and ftlaable caaa1deration, tbe zwoeipt: 
and aatriciacy of vbicb are berebJ ..........,ledged, a.agen IMraby 
andertaJtaa and 1191 u foll_, 

1. Bxcept: - aprwly apecified in JIU1o.\i1aalla 2 bel-, aa1199D 
vill not:, vitbout tbe prior clear and ~f1™ti.e wt,www 
vrlttas awzovaJ. of tbe c s n1- an4 JUD, 41rectly or 
1D4lrectlr •na1ge, or ·~ to ar 11, in any d tbe 
..__,tr..ticted ActiYiti_. vitb r~ to tbe ,a Ulcted 
8aa1n ... vitbin tbe ., tricted ftrritoty" dllr1ng tbe 
,n1 t:ricted 1'9riOIS. • flle t.-- Tl tricted Aat:1.Yiti-, • 
~lcted ... 1n .... • -...u1cted Territoty" and ,1 r t:rlcted l'larial" are defined in JIU1,,\j1 ..... 1(a) tbroagb 
l(d) ~. 

<•> 2 rtrjntr! IGUYttlN• 11111 tea -a..tricted 

_ ,.,...., 

actiYiU... .a.u --~ er 1nd1nct: partic1.patioe 
by 8aQ99D or u. Affiliate or r arr in u., 
(1) fmaeti-, on 1alalp, rmuol, -r a t. or 

apentiml, 1D llllol• or 1D put, or any eatity 



(2) 

(b) Restricted ftmlp 7777• fte t.za -...Uict.d 
81:aa fnr ,_.. sball en ec•sa tbs offeriD!J, MrbtJ.n,g, 
sale or ~,lei• of u,y telsc oJcaU0119, ...... ,,.,.., 
or infamati• ssnios within tbs asetrict.d Territory 
to any *itlsting or future~ of tbs O'!llpelliss. 
n. prabibitsd telsc 1nJcationa, enbancsd or 
infonati• ssniose iDalads tbs follCllvintJ named 
servicsa (vbetlls:r otfsrsd • a nb ll or Vbolseals 
baaia, and ~ pro"1dsd on a fat .uu .. -baeed or 
nals bUis) , plus any aistinlJ or f\aturs asrvlce 
ldl.lcb tee capable of Rbatitutlon for - or aors 
of tbs n....s ssrvlose dariD!J tbs n trlct.d Periodt 

(1) Wlrslins local sxcban9• and ~ accesa 
ssrvlcsa1 

(2) w1rs1,- local loop and ·- MrViouJ 

(3) Wirsl.,. IIObllity ssrvicu (including anal.OCJ and 
dl9ital cellular, PCS, 811R, -tsllits and p&9lng 
asrvicsa)1 

(4) Wirslins or virsl ... Intsrnst •- ssrviosa, 

(5) ccw+stit:ive local sxcbange carrier -rv1cea, 

(&) Int:snt:ats and int:rast:ats toll -rviosa, 



(7) Video conterenci.Dg and conference callin9 
NffieHJ 

(I) Voice and elecrtronic -u N1"Yice.1 

(ti Pacaiall• and data NrTice., 

(10) Dinc:toEy and operator uaiatanae NrYiONJ 

(11) Pnpal4 aalling oudll and otber pnpaJd 
telec +toatioaa and iatonatiaa Nnioea, and 

(12) Cllftcaer pnalN9 eqaiJamK and lnaide virin!J -int4ne- NniON. 

Por pu:poaea of th1a Alp I mnt, any l'ar1IClll llbaJ.l. be 
1h 5 an adat1Jlg or .fUtme ~ ot tlie c 1+n1• 
it llucb Par- baa a blaainraa or reaidenoe loc,ated 
vitl+i.D tlie a.tricted 1'erritory. 

(c) D Ldsted tv:r;itpry. '1'be tea -a..tricted 'l'erri.~ 
aball iDClade any and all locatiana 1lbJ.cb - d tlie 
fttectJ.,,. Dlt.e are vitl+i.D qy of tbe .,...,,enge arm of 
tlie ,,.,,..n1•, - daflnecl by tbe 8Clatb DaJi:Dt. Public 
utiliU.. O-tNica, and any and all locetiona vltbln 
twenty-tiff (25) all• beJOD4 tM ~.I, .. Of any 
audi excba"91' arw. 

(d) Bntdnted Parigd. 'Ille tsra -...Uicted Period· aball 
be a period of t:.t+ree (3) CCII 11 :atlve ,-ara, c net NJ 
with tbe Stfectlve Date. 

<•> MfiU•w. 'Ille tua •.uti.Uate• aball wn, vitb 
AfJ•rd to any l'U'acln, any_ Paraaa 111llcb, dlnct1y or 
indirectly control•, la ocat:rolled by, or la anda' 
c on control vitb, llucb Penan and, vitb rra11ec:t to 
any Penon 1lbo la an indJ.Tidaal, tbe apGUN, wtora 
and ducendanta (lineal or by aurJ.ave) tbereot. 
•control• (lncl\ld.1.NJ, vitb oorrelative men1"9, tlie 
term. •controlled by" and "lmder c n control vitb•), 
u 1INd vitb respect to any Jtenon, wna tbe 
pos ... •lon, directly or indirectly, of tlie polMr to 
direct or cauae the directlon of tbe ~ and 
policl• of s'llcb Penon, Vbetl+er through tbe ovnerabip 
of votin9 HC:Uriti•, by contnot or otbarviae. 

Cf) fVlqp. The tsra "Jlenon• shall men any oarporation, 
pertnenbip, joint vature, orvanlaatie111, entity, 
authority or natural peraon, toc)etber vitb any and all 
beirs, auccu110n, zepu11utatiVN and wilJna t:hezeot. 
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applicability or for other reuona, such proviaion aball be 
ineffecttv• only to tb• extant of aucb invalidity, 
probibition or unanforceabiUty, vitbout i.nvalldatill9 the 
rwinill9 proviaiona bereof. No nanowed coaatruction, 
court.adification or invalidation of any proviaion benof 
ahall atfect tba conatr11etion, l99"ality, validity or 
enforceability of any other proviaion benof. 

a. Ha119an acknovlqu t:bat tba Coapaniu and KJD vill be 
irre~ably daaaged if the proviaiona hereof an not 
specifically enforced, amd 1191 H that aitber or both of the 
Coapaniu and/or JUD ahall be entitled to an injunction 
N atraini119 any violation or att.eapted violation of thia 
Aql°NMnt (vitbout any bond or other aec:arity beincJ 
required) , or any other appropriate decne of specific 
perfotaanee. Buch NMC!iu llball not be excluaiv. and ahall 
be in addition to any other Naady vhicb the coapani .. 
and/ or IIJD uy bava. 

9 . Tbia ~ aball be governed and conatz\wd in accordance 
vitb the lava of tba State of llortb carolina. 'f'b1a 
Agrawnt aball inure to the benefit of tba Ccmpani .. and 
Kl1> and their aucceuon and uaigna. 'l'h• taraa bu.of .. Y 
not be JIOdified or tenlinated except by a writing aigned by 
tba Coapaniu, JUD and 8aUIJ8n. 

lmlh. SJJ'lf-1 -5-
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,. To our Jmowled9e, KJD bu giftll &11 notices to and bu 
obtained trca all state and federal "',Tlllat=y autllorit.1.. anr 
.,...Male, ca.iamt.s, peraita and allthoriaati- required 1n order 
to ~ 11 t.e t!le tnmac:tlaa OCIDtalalated 1n t!le lm:dlaN 
Apa L. 

'1119 aptatw w 11111 benill an lleNd UIICID ad Uaiud to •ttaa:• ;cu ,_, Illy tlle 1- of t:INt fta1:a of ~ CUOUm allll tbe 
ltate ot Delaue, and .. .aap•• 11D apiBian .. to .., matter 
~ Illy tbe law ot ur ol:Mr jarudict.ion. .. an not 
eatllal'leed to F9atioe lav ia tbe state of Dl1- 1111d tbe 
ap1n1- 11ft forth bc:ein u. zwlllloiied aoi.i:r UIICID oar rffi.ew ot 
.,,~leabl• pn,vidona of oaiawr. 001:poration law u eun•UJ' 
puUaM4 ia lltudard OC111pUatiana ad 1111Gb ......altet.iw with 
DIJ m.. .. loaal OCIUl!Nl • 1111 ba'N dua1il net Heary or appzopt.1at., 

fll1a apinion 1a ,1...., u of tbe date .-f aD4 1111 u- no 
obl.t.ptioa to Update or aqip1---. tbh apinion to ran~ ur 
ftlCta or ~ WIJ.cb ar banafter - to oar att:mti.m or 
any ...,,,.. ia lava wicb ay bareartar oaom:. ft.ill apiniaa 1a 
llait..s to •tten bereln, 11114 11D apSn1on -, be intened or 
UIPlW beJoa4 tbe •"-- expc 1111 111:ew benin. 

fla.111 opinlml u being fm'lllllbe4 to ,_ 1n oanneaUon wit:b u.. 
t:rwtiw rm• slated 117 tlle ,u t ,,. J19z, •t. fti• op1niaa 
1a eolel:, tor your baafit aD4 1a not to be ..s, c1rc:al.ated, 
tuOted or otllaniN reiund to for arr otMr pwz •• _. nUed 
upon - ear ot11er penon or at.it, witlloat oar prior writtm 
:onr rt. 

Plnally, tJMt apiniaaa a a ii bu91n zepz II urt our 
T'M-"le j"SJ nt • to tbe •tteN ot h.v adds ed llerein, 
baNd ~ tba tecta Pl• IR*I or , 11114 are ~ . end --14 
not be ccmat:rued or conaidend u, a fJl!U'&DtY. 

Tuy u,aly ya,ms, 

aa11MIOD &Di6&i IIIPPD I 'i'OCW, P.A. 
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Ill..._ M:11 Me ml reedee .. dlie OIi_. st bdl below, we llnie 
--111 die ohl Jg w. die C k t:, ohll cki 11• •• 7 J t ., 
• • alg' h ml• ..... _, ot +flw o orlplll dc-w em• ot ID do I 

; 7 t 11>• • cadled. 4 1 or-·•• copa..11111 die 1 kt:, oldlie 
Gigi 7 ol aD le a1 dlie.... 5 ii:, ol III W'II perm. 

FcrdlieJMpcwolom c;J J , ... ~ Ml1dleldlePw t r Apw 
INl1 • c*r laa 11111 • e , _, ddiwaed pa _., a.,e 
.._ dlflJ _..-,. eiocee t ml cteliNed bJ ID ofdle smtiee _., odllll' dllD die 
T t Mta. 

~a,icira lewreil it ,pel!'+d bJ die plnecs ·1mow1a ID•· or •ID oar 
.__..._. , ii it • H 11> WicMa dllt darias die caaae of oar 
np--lllM•w olllae S • tr I ml die II •kw c 4 In 1 by dim 1w 5 ,.. __ • .,..,.. ... -..,o1ca1111aom..o1-..~ • ., .. 
--.-. ., Wa.tmadou diet waaldshe•WI msat ,._ oldie iw:awac1 ol'l'll:II 
--•llllcmDDfOoarNMfhn BowN1.wehnemiadeltlbo-,iall111 hf 
Ilic •••orlftiewlD dliewwwacyot--,aa Nolf eaa• 
ID OS Lzal "' ot--, WI bcmai • • WWW&j ol .. lllcb lbcllZII be 
drnll from oar repaw •wioa of die Sblnldtrit• 

Oar ipeie+ • llae:indlrt cap 3 ae lllljei:t IIOtbc followias ,eelifL. ,cifw·· 

I. Ollll'opiliio Kare lll7ljllc& ID .. dlllCl olbwm14*), 6 •,..., 
11!!1.CClll-ue, .. w.- llieolwJ, 1ea.1-i ••• N $ ..... 1anm1c*rlimiler 
Int; 

2. OIi' ,4+ w - .rijllc:& ID IJ b k MIiii Died by lawe -, jadicil1 
h hhe relldls ID ar ,,., tilc tlle ripll ol cndllD.1 or awed avs· a ..-.n,. ar 
,-all ph- ':L4• ot eqedly {rep 7 ot ..._ ...Atw it a wideted ia 
i* l wl J • 11w or laeqedly) .... fee, 
CU a1c*ri*OVlaiiwoldlieAp lite 
relief GI' c*r op-ii NI r I IN: 

3. we...-.,..,.. ID• u..,;,...or cdcwcubilicy olwky 
ilfel11111ca• or• 11> * aa:owsliMlily ot wye• lea ml lepl eq • , ; 

4. We apa.,..,. • II> dlie lawe or die dlllCl or wffcaN}il:, of die 
Ins ot-, Jlll•IJ Ike <*'.._ dim Ins oldie St-= ol Sollla Dl7mla or die thebed 
~ ol' Amlrica; 
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TIit d.lliftlJ bJ die Slws.eh+h , ., MID• clolias ~ oeulfi a+ 1 Mite 
..... - ..... 1D012 _, 2 I Ir dde 11> die S...,. Sllila II> MJD~ 
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SIDct."). 'De C I 2 Clplll lliic:t af tJn c Wt fJI 0. BtadNd 1111--
(100.000) .... fJI Sl.00 par... F t'D lllck af wWcb T ay-8w Tlii 1 
(25 ....... arc_._,., di•(IIFl"tmO nSIDc:t'"). Nei6erDI 
... vn.-,adlllrdiieaol*Cit s r tariliMdlillT· 11 •• Alof'dl&i 
"-i IIIFlli the...._ otd!e 1M o· 11 Sloc:li .S,die UTIO i, s.al:tae 
dllJ 1111 wlily...., 11111, ••• d iw, am fallJ paid IDII •• t+ • ware ilalDd in 
....W 411 ·:iolda aD ._. fedml.lllwl ltld are IFeZd af NCald a lilk,wt. 
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111d III apponJs, c~ • 141, pamill llld IUlholiuliom rcqaind in order lo -cc:,eammm•Mle 
die Ire•• tkl• e 1•L'I in die ApcancaL 

(i) Upoa c • 4+:rion ~ die lrl..,,,.,ic ew ,. • 4 I t by lbe A&teemcat. m 
C011Mlliou. JM1111eiabip,joalt ftllllft, 0.1• I Mioo, Cllliry, ..... it, or mlUla1 penon. 
or-, llein, • -.1, aq,rc:ammws or lllips dacof, odlcr drm MID, all bl¥e 
-, owwwwabip or odlcr at,lll ill llld/or to lbe Hlagm Sima or l1l'/ of Cbc DI O!mmoa 
Sloct. or die tm Coman, Sloc:Jt (c:xapt die pcupoctiocat2 at,llll of aay miwily 
dmdlcidas al UaioD ill die DI or tin Common Sloc:Jt owmd by UaioQ). 

Tbe opiuiolll exp I s bereiD are IOldy for your beDe& ill (GI ,;. a wida die 
A&,w 111d. widloal oar expcaa wriaal COiWl'IIC mlber oar c,i · om nar Cbia 
opii1ioD kaei' may be Ja11 t, qDC*ld or rdW apoa tar-, odlcr patjlOit. No oda 
pcnoa or Cllliry may rely apoa or claim rdiwc apoa Cbia ....... 111d ll ii DOt 10 be 
qaoPll1 ill wbole Oi' ID I*' Oi' 4*:a wilt ad!:rrod to by-, jChCi 14el ..-:Y or odlcr 
pcnoa or aa, widloal prior wriam _. al dlil firm. 

' 
Fillllly, die OJ4nbw exp1eaed bereiD aqa I oar n• -'* jnitaa 14 • 11> die 

W of law addreaed bcreia, blled apoa Cbc flcll pc I I Oi' ml are DOt, 
111d lbou1d not be COIIIUIICld or COIWill C cd IS, I piiWJ. 

Siacady, 

DAVENPORT, EVANS, HURWITZ ti: 
SMl'Jll, LLP. 
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Mee: ........ l.-.n II FWJi: Ii fll' a ............ up IDl2.000J)w. 11le •"*>• II •Wii c llllle far~ il-oflZ OOO)w. Cwlw,ly, tflO CD1 nd 
• ¥k,ee ... ~ - Es ... ,_ - .. l'llflJillllle tar ...... tar 
fllnlly ocwaga. 

(3) Ead. ....... ii .. gniup hNtti plln dWllled ii (2) .... 11 fllDWlded a 115.000 
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~ I C 1n 1150 ID 11,000. 
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CERTIFICATE 
OF GROUP INSURANCE 

I C ; t: 7 . asa ta'lllloll-• CD 
CilllaNI.: 

• , f'-': . u•-eeua C ) II • ............ -.: ; 

11a -----... ,.._ ......... ,., •• 7 ... ...... .-...._,_ ..... JI Ii .-.. ,-, . ..... ..... 7 AIII.. ---·----....... ----~·I I .. ..... "" .... ..,v.. a:••-••._. 
TM,,_...11 tar• 1 ...... .-..... JI 
C JI ; ............. 1 .... 

11111 a ._.. .. _ 

••· a •••Y••••••• .. a• a 11 .............. ,., .. ,.... ...... .. ...., . 
............. GIIIPaflWa A sallllator ...,.....,.,-,cs 7 0 I a 
ore .............. _ .. _ ................ c ., .. -.'l .. ... 
alld-lDAICUi ...... lwllf .... 10 ... 1-, ................ _ 
anow; 1 art-,-. ..._~w1111111at..,.._ ,,_ ______ " 
__...... ___ ... , s11111-,--111i1,IIIDE_ ... 
-WIIIIIGiii C 

UNIIID WISCOftlllt LIFE .. NNCE CCll:IPANY 
•• 111 ,, m a I aln 

,., ; ; . 



--- telicy 1111: Clll l ... 
flDUC)'IIDl*r: ·Tru- ef a.rica llatical a.c.riq n-uc 

-i.,a,: mlCII TITr-w CD 
CU•t 1111: HN•NUQ 

•• s•tccr.J.ft.cac..,•+er: · 
.....-, ~ ucac .. J+er ao 

llfa:jft ra..c•: 
_,11/tl lllployee Life Iuuuce 
.,.11,1 lllployee AccUat&l Deacla ud Din rhe:r:aat Iuuraace 
a1Q1tl lllployee ad AU IIF11V¢FDU lleclic:al lDallZ'&Dc:e 
WIil/ti 111p1oyee aDd All Depeadraa PrucriPUOD Dnr Iuura:ice 

SCIIIDOLE OP liDUih 

lll1LOYSZ TIIIM LI7& IJISVIAlfCS ••.•••• • •••• ••.• •••••• • • • • 
IIIPLOm ACCIDUia&. DDTB Mm 
DIWDCII MM MI %IIS'UILlllla • •• •• • •. • • • • • • • • • • . • • • • • • • • • • • •• 

SlS, 000.00 

S15,000 . 0D 

·At llrployee ap 70, Ten Life Iuuruce reduce• co 2S\ oC al>ove 
a.an:. and Ac:cidaUJ. Dua Ud D~t :tuuruce 
tL-aiD&t .. , WlleH cha lliPlO)'U .I.a aUl!jKt to C:Clllply v!tb ;be 
federal. A9e Diaerill11M1tiOD UI Eapl~t Act . 

IDffU1u 111unu ID02'1Jlll Ut0:t,ooi 1D010'foo1 



PUCU!'InCA':'Iotl PIIIAl.ff • sn a:t:ID 
YOUR PAI..UU TO ,uar.:n AJl'I or TU ro:.:.ow:t..c SEJl\·::u !'.A? 
USOLT Ill A PatA:.n : IDATiar.' aos,::-A:. AUl!:U::>N ; C::':'PA"::?::7 
soaQZaY: U:: CAT IC..-: UY IIIVAIIVl D:AGJIOr.'IC: PJl:>:t:J~ . "::!! 
P!IIAJ,'l'T APPUES roa SDVIC:U UJIDDC I? Ml? HOSP:":A:. . :,o~oF.. 
oa cmm ll!Al.TII CAU ,aovma. TIIII PUA:.T? DOU N:r:' APP~? -:: 
unsn All? OUT•OF• POCIET u,arsi t.I!Cr.' . 
PUCEninCA'!'IOII P!IW.ff . .. . •••.• 10, or nIG!lt.! CHUG!$'!":> 

A NaXIIIUN or 11000 P!JI 
CCiiilllMIM. oa OC::JU!Jta 
nra.m>IJJG ANY u:.A~ TUA~ 
SDVIC:U oa IUPP:.:u 

COMPUIIDS?ff u.70l IIIDICA1. I•atlUlfc:E 
11141Y1dul c:al.ad&r Year lleduct.illle ••••• 1500 
P&llily Dedacc.illle Liaic •• • • ••.•••• • .•••• 2 J.D41Yidual deduc:!blea 
co ·.muruce Payple by Policy ........ .. . to, of nu: S2 . 500 a::e:: 

deductible &Dd tJleD 100, 
to a4 o: calendar :rear 

OUt•of•Poc:kac P:xpenaa Liait·Per reraon • • 11,000 per ·calead&r )'liez 
•hr Puily •• 12 . 000 per calead&r :rear 

t.lfetiae Ne1t1msa per hnOD .. .... , ..... . $2 , 500, 000 Vbil& iuund 
by cne Polley 

Paychiatric C&re aene!it : 
lllp&tienc ...•• .. ..•.• . •• • ....•. . ..•.• 10, after deductible up 

co 12 . 500 benefit Ptr 
c&ladar year 

Ollqaatiat . ....•...... . .. . .. ......•.• 501 afcer deductible up 
to UO benefit ;,er clay 
and up to 1500 benefit 
per caleadar :r•r 

Li fetiae ll&Xi aua per Peraon . ...••.. . • 110 . 000 vbile inaured 
by cne Policy 

IPaychiatric care expenaea noc covered above do aot apply t0 
aatiafy Your C:oaprehenaive Najor Medical coinaurance . l · 

conYaleacent c:are. raciliey aenefit ....•• 30 d&ya per calendar 
year 

Hoae Health care .. ne:it ..•......••..•.• 20 viaica per caletlAl&r 
)'Hr 

Hoapica care Benefit .. . .... . ... . .. . ..... ... certificaca 

PU·EXISTIIIG COMDITiotl LINITATION 



DIIVUlfCS IF IIICLODEZ) I• ':.'KE Cll':'?FICA':'!: Oil PC:.:::ir. AA!. 
POI Nl't HE•U%STIC CmDITICllf TBA":' UISTlll DUll!NG '::H! l:? MOt.":'KS 
PUoa TO TD DISDUD •nsc. ·s ~CTIVE DA'!'E . COvtaAGI :s N:::­
Paov?DED f'Ol Nl't Pll•Ulr.IIIG COIIZ>I'!'IOII tJr.'IL Ar.D THI PEJlSO>: 
BAS &EDI: 

1 . eo.-n•awstY nrsum FOR 12 NOlffHS mmn THIS Po:.:::r 
WITHOUT tm)Ic:AI. ATTDTIOII P'OR TH! com,I'!'I-ON; OJt 

:Z . COIITilltJOUStY INstnlED roa 11 NORTHS t1JIDD nus Po:.:::y . 

THIS LDIITAT%Olf DOU NOT APPLY TO A NEVBOU CHIL.D NHO IS INSIJU:D 
Cllf DA ff or BUTH . 

GZI11U11 ALLOWABLE C'llAlOE 
'!'U UXIJIDII ALLOWABLE OIAJlGE roa IIEZ>ICAL, HOSPITAL. All» roa 
DDTAL IIDU'Iff Ir nra.m,c. IS TU l'OtTIOlf or lUIT CHAaGE FOR 
SDVICES Ol SUPP1.IU WIUCB DOES IIOT uazo M AIIOmlT Dr.EmCINEl> 
BY US. 



nucu,noa, DllOG ~:T 
IIOTI: Your 4..-ug Ded1&c:U1le/ c:opay uiou:: do•• no: ap;! l,· 

aa:ia!y any ou:-of•Pocke: ~imi: !or Yo~r covered 
•cUcal expezaa•• · 

!&ch preacrip:ion or re!!ll ol):ained a:• ph&:ma:y 
ii eOftnd for up :o a NXi- 1, day supply. 
A aepara:e l>e41&c:ible/ Copay appli•• for up ':O each 
JC day aupply . ..• . .•. • . . ... .•... . .... . . , .. , , . , . . .. · · · . . . . . :s ! -

lt&ch pre1crip:ion or refill ol)cained l)y 'll&il 
i1 c:offrecl for up :o a NX1.._ ,o day supply. 
A separa:e Deduc:ible/COpay applie1 for up co each 
,o day 1iqiply . . •.....• • •.•• . . .• .. • • •.. . .. .• . • .. . . •. ... ....•. • si 

r ,1dl preacrip:ion for a c:cm:rollecl 1@1cance. wtle:her @:&in 
a ph&nac:y or by Nil . 11 ca.end for up :o • uxuiup ,, day 
I V.f1>ly. 
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SA~:s; ti I ~t ; 3 f er a(ll 11 1111 
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&p.- .. .., u a c111iac1 .,._,., e . 1n1. 1n1annat1on r91at1ng to c.­
-•....,. ~. Eatllbll , . 

m Union OWN 449 ..... of Hec:tOf Communlc:alionl. 

Cl) Union - 12,811.2211 ..... of Pulnan Higtl Yielcl Trull n a.a B. 

Ill Union OWfll a t101,437 dlberllurl In the South Dlllota Houllng Aulnotlty wtdl a 
4.7" inl9fNt na. 

• C10I Union---• t21,438.7& ...... In 1tla laultt o-ota Houllng Au1tmrtly wldl 
• 4.8" ..__ ma. 

(111 t21,000 par Hec:tOf CGmmunlcadanl Conw.11111 .... .atad ~with .. ,,. 
.......... andp,11 [JIJ , .. ,._., 11, 2002. 

(12) t5,000 'Al~......_ Inc. D I I ... a.ad Nouaulllai 21. 1H7 wtdl 11.n 
arn,al lnwe:t and prtr- IJ I .. Mardi 11, 200I. 

1131 t2'4,000 par HIIDn Holl! • t dll 1 .... wldl I" .......... and p,11 IJ If 
.,_ May 11. 2009. 

C1.._ t125.131 liL~TIUlt IV- 7.121' TOPMCuwl '"· 

(111 Union - 200 .... of Anllour ........ --. 



ICttlDIU 4.1' • marT 1 

ECI 5 I I IHAlmlOLDIII IIIPGfllllATUON 

Tata! Shw !lg .... 
,,_. 2.0l7 ,.us .. .... 2.'71 ~ ' I 

I I - 2AM z.,n .. 
n.-. ,o., .... It 

aaT UIO 2.,..-
,.. 1,707 ,~ 
I II IC.. I.NO 1.ou• ' ....... t4.J21 ,JAN .. ...... , ... ,.na. 

) ·-. .... , ... , .. ... ,,.... 4.1111 ·~ ,,,., ,..,,,. 
I ,..,. , ...... ' . 

llilCallll 2.Ht 2.ooe.. -- 4.310 ....... 
.... ea.., ,..,. ' I • , ..... ..... .... """ a-wa.., , .110 IAtn ....... a • ..a '·"" 1,:,·\ 

• 1,ICM t-142 .. ' ..,.._ . 1.1N ·~ . .; . 
TlfC..,W ,..,, ,.u, .. 

"""" 2.111 2.104 .. ,,..., UN ,.oio.. 
. 

I/Ila , .. ,. ,~ ....... l.042 2.11 ... 

EXHIIIT 1 • UNON SCHEDUL£ 4. 14 



___ ...... 
1 .... 1 • .,... - 2,2IO 2'°"' 

1'01'AL- 12.7N u.,-,. 
1'01'AL-•n - 11.314 17.2.14. .. -·- ,..,.. ..... 112.070 1 OII.OCIO'II, 

-

EXH8T 1 - UNION SCHEDUI.E 4.14. 



KIJmll.E 4.11 

111 L WO PolclN 

... ii a f 11 ..,,, ol .. NlnftCle palidll a,nwniy fflllilaiad by Union, togetlW 
11111 ,._., ..-. __. n Wit/IN CIIIII lV co. rMlfN Clllll1, M of 1tle tolNlng 
ka m po1c1aa .. hlld11111 tn 21 1111 Famwww t.-ian Sta idlid llannce ~ . 11800 
E.- Ca1N1 Aw, Aurcn. c.-adO 80014-3184 . .......... dlicilbil(I lie lnannc8 
polclaa C lwllllawil l1~•&Hbll1. 

POLICY LlllffS POLICY 
EJOIIRATION 

llurlll ....... ~-- .,.000.000 01,01/H ...... ,._. PIIIOIIIII • adlr lriwY: lndudld 
o...111 en, Ndl~: t1,000.000 
211U01HI02 t1rw c1111, a Cawt - firel: • 50,000 

medlc:al ap - 1 ..-i: • 1.000 

Aus I tr Cui,Mad lingll limit: .,.000.000 01,01/99 
II IDt 
211U01HI02 

a:-Uallllly Ndl~: tlS.000,000 01/01/99 
2C801HI03 --.-: tlS,000,000 

W.lal Nd! IC 1:1 IL t 100,000 01/01/H 
C ' I .... 1111111 ,111 i C f limil: t 500,000 
E. ,, .... diNeN - NCfl •.• _.: t 100,000 
I t-taty 
2WC01515I04 

oa.lRNI and .. ott.perl: t2.431,000 01/01/H 
PwiOi ...... ..,, 
2RU015II02 

DilKIOla, Officen NdlinauNd ., .000.000 01J0119t ...... a W- 4M*: •1 .000.000 
in..-an11 . 
Co,;apany 
~ 
2000207113 
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30, 1 ........ .,...._, • .-.a, .... a, ·111anev•..,.. 
._...an• 1. 1• UNll9 1111111• 1 1 a..-,,._, (IO) mys prior WltJlln 
nolicaorb'...._ 

lb> coow r L V'tltl ,....ct III w,..,. · , undlr '* ••·•11. - GaPr 
ol ................. been pa9Wiaully pn,widld. 

P> nm : caw• , 

(4) 

(a) S. • ...... II ,,. .... fllln Agiwall t 2 II I ~ ..... 
fllMc 8 ...... Olllillarl fl .... CoijNW f I ('lallr) dllld No\-- 15, 
1-. Maaugt.AmDII ... Bat!IJ Iii .. noeclMct...-tDflia .. wna, .. 
.. N'l'l'IIU, BM; ... ea .... f 11 ..... mo CXIWlwd; ·, .. , . 
N'l'l'IIU ... 8ih%; 1 ._ ............... ,_ ......... =-~ .., ..... 
Thia ••·•• ,.,. • ,....,._ p1an ._ pOoidN a rape1r o1 
laJ I o .......... ...._. ~ ID ctlllin al PA o 149PIIN ... 
.,.-... pn>widla allldialllllltY a.,, ... al ... ...._ or ,..-w. a 
dlmg .. ""' ,_ ........ 

lb) C W 5 I ~ .. 2nllll2 tlfflt tam Januey 1. 1117 ID Aprl 1, 1-
CIIIII n*ldo D).413111 tor .. ,.,,_. ... Wll l.1111; 7 f 1111 ... 15,742.51 
a .. &hSa , ..,..,. .. L n. tlllflbd ... ea.-.:: r , ..... m .-
under WIPAJ twaugh Aprl 1, 1-p&IIIUPll lO a fllMc 8 ld•,u ~ SIiia.... 7 SIMl ... •1U,t 11,~ ....... dllldNoia._ 15, 
111118. ,._ .. Pnllll2 IPffi. ....... CIIIII a al two ;.w11ci11w .. taeal 
128,821. Eac:fl °""'61J ii lfJ 2 If tD ._ fDr padialll ol h cu.•at C11111 
~ID._. ;;apeclll,; I ••• s,allD,ffll(I). 

<•> strt r a..-.. s..waa Conn.ct ,...,,.. t ., ,,. ~ ... 
fi'IJIJ a0.•IIOI S.W:.("F,, II 1»1 d-.dMlly5, 1-taranPnllll2 ... 
ot two ,_,.. The AQl_,,.11 J-= 1 Ff'I 121 .ca ID p.awida gllaal ............ NMCN • .... Wee•,--a DP•..,.. locaad 1n ea...._ 
BihlJI iii! , "1molJI, llllflbd ~ WIii Lala. 

tb> eonw ;; 1 r,, ,,, ..a pftMdla wva a a1 two DP••• • .. ...., 
MMCa ,-ors1,245.00. Eac:flcampp,~ ii 21>1a s 11D.-apwfmwafh 
..... wva toe...,.. ID,_,.....,. DP•ID(a}. 

(5) f.llMIM.ica ~ eo.i,o.-... p.lMdol bllng ... calldi. •*- ID Una;. 
Thlfo ii no WltJlln ...... bee IPI .. C01141W.lw. ......_ .. pra,11 7 an a 
monlh ID monS3I bait 

(9) s. Sdledule 4.17(xli) rar a lilt of fflllllia7 cu.nc:1a wllh ot. wva pio.hJas. 
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~ tf I f '-6 IMUIID 111.-. - tD ...... FCC pad ..... -..._ .... ,..,, .......... 
f4) Uaali 1¢ I It alillllF .. _ -· am..aao 111 ····--1- II tllll I 5 7 

M ,,., , •• ._...,...., •• ..,.,,,....,, . .. a a 110.s· we 
.... 5 I .......... ..,_.,~ 

(1) aao..aao Ra at •• u. Clf a.. At: a r a _, Ai•-• -•• CID .-N) 
.... _ 1.2111111 _, .. RTFC daJII F.-., a. 11M . 

...... 111. I.Nan ..... R1FC .. 

C5> Lal.. • Ul*ln_, .. RTFC dai11Dll t 1. 11N lwlD at CRlwl1CIIUD. I.Nan,_,_.._ m.llla 1Dan lldala. 



(8) 8eclnd PIOI.J ., Noll (SD eoG,A,02) tue ••• lJnkln ... tne RTFC -
S105.28S dllld C.. ,._ I, 1114. UniDn ta,__ cnwn on thla 1oen to CS.. 

(7) ll•n a :'T'ann fQl1' •=• Financ:ing Loen°As4+ "~*' and AQawww••• SD 
eoo.E.Q3 t •• 11, UniDn and lie RTFC dlad Mardi " · 111811 far $315.7111. 
UniDn _., 9il lftlllW'J ($300,000) to NrtWJAX on May a. 1818 ID bid Armour's 
Clllllapun:fme. 

(Id) Pluhllllaoa (ae.rlal 144Ao4• INI atl'lgl I 21 a) pm•llii,g Ihm fl'Nf'/ • g gl ,g 
In ,,,, bllllneN; 

(1) Puialwi 10 .. A.- Purdw AQ.wi••• cs.ct Nowi11DW 8, 111811 far ttie 
UniDn D88 8111, UniDn anllnld ira a NIIIICUI .... AQlw•lll In wt*II I 
..-S nat lO pn:Mda DIRECTV ....... tor a partocS of 81;1 I I , mar.Ila hm 
tie c.alr,g ofltie llawww:llcw,,...., 8, 2000). 

(1) CCII S ,g S.*- AQnelT'alll wlh 'TE.EC CoNIAling Rlaourc:lN, Inc. dllld 
Januay 1, 111811. 

C2) ...._ Bal*- AgiMIT'alll wit! ...... Inc.. dllld Januay 17, 1811. 

(3) Alclpoca T1aiiii0,1 and TenillllOi, ,._, •• .e CCll.a,.Hwt c.aar. 1nc. 
dllld o.w. .... 11. 1887. 

<•> Fe a 1 11-=-11tetio11 AQraenalll tor Alcipoca T,aiilj)Olt and T•n•illllOi, 
tiae ••• ~ NfrD/1, &ilJI * and CCll.a,IM c.Ma,, Inc. dllld 
Decln ... ~1. 1897. 

(8) PIMc 8 nc,.,e eqi4i ·•• a.. and 11 1 n 11 .. Aerw·•• bat ••· Union 
and .... dalad Augult 23. 1N1 tor lie VM La1c11 plldOlm. 

m P1Mc s act•ie Equ1p;Nnt Slll!a anc1 11a1 , l'on AQrNna11t tat ••· Union 
............ Nor.:•m 15, 11118bltie llatfold, NfrD/1 ... 8ih1JI 11 
StWI na ... a VM Lalcll F Lnc Upgr9da. . 

(I) Adi ......... 0.-ali,; Comp-.., (ACOH) Bal*- AQ,www ••• wlh Ladd: 11 If 
....., NS Corpu.allun d..i 895111 IIDW 21, 111811. 

(I) Saa Ill of ........ all Nd • Ellflllll 1. capaa of whktl hawa bNn P,S f C UIIJ 
proMtd. 



fl*) ...... c I I a, .. •MW«.. 7 i:, « 
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Ila? ..... I 1•tn 1 • .-... .. ..,,lnc....,Ne Mt 11,1-
s'.llclll 11Dr•tl).-..11Ncf. tzu N,\01D ..... .-· . •.•• 
a117111 •••• ...... tJrlla:111• C lu Ml....._ lhla;llll •-= .. '*;·Anlliu,aru or ..,MIWCa111t• .. snoo11a1e .... 



&NON IQtllU.E 4.17 • mar 1 

YI JIIIT N PPf-lD 

111 ftMnul OlldUIIDII Ai,IWIWW lo, ...... G,oup "A" Switdled Acc.11 ServioN CIIIN 
C,.., 1, tllO,.,.... CINup 01 ti Iii I AtlWaaa+i, 

12) bti11111 A ID,-,,. CINup 1*11• don Ae,w,_. • .... of....,._ 01 I I 111 , b LATA• 
WI* Ta... Ia , of,-,,. CINup .,.. ··--"'- larvlca cl-.s .-..Y 12. 11N. 

Ill bti11111 I ID '-n CINup OJ •u111, ·-·• .... of......,_ Olatl II , tDr 
01'861•11 ,-,,. Gloup •14• lwlld* "'- larvlca In !Al Cllln8 Al.a CIIIN .-..y 
12. 1 .... 

141 C- Clwwiel llgnllla,e ~ .,•- •**"· Ae,w,..,. for,,..,_ lwild.ed "'­
lervlca dltlllS OC... 2. 1117. 

1111 800 0.. 11w "'-.... ,,.. ___ tDr ··--"'- Sa•lo.4 ._, Augult 11. 
11113. 

fS1 Local OI M .... ~ larvlca Ai,1-alC da.d /4ugult 10, 11113 .. 

m ArmunllnO ---. •-•• ""-'•·•• t1020 ASA)..., .Miy ,,. 1n2. 

Ill Concur,-.._-•• •- 6,e ._._ Awl•-• IAn"•:dRwic I020 ASAI dad 
Aprtl12. 1113. 

ltot Ae,-IC for die ProvtlicN,of "'-.... lervlol Undlrdle .............. Tatff .... 
,._ .... Oplloll Cllllll9 a.., dltlllS fll1ardl 3, 1117. 

1111 Co.,llda dalcy a,,I Non Ofuli n Ae,w1a1C s.alng '°'1h "'" 7;2 of fl t I I w .... 
"'- 3, 1N7. 

1121 ,.,UaN.,eAi,iwaw•tDr• J s •,1T1P1;hotwCon1PM._Oflldll........,..,__cl-.s 
Oc:IDbar II, 1195. 

11111 C4.9..,, .... ...,.Att_••Aillldww1G...,...,2.1--11111•1r11.a .. '*-',,LOCIII 
Op - alll ..... I F Alt-• lfflCIIA .... t, 1-. 

CUii '*-',, Local Op - od At cl a s •=·•• ltltcd.a .._ 1. , ... 

EXHIBIT 1 • UNON SCHEDULE 4.17 



6DI IPMD 

12J Ar*- S7 T 7 i&IU 1 JI • ..._ and ...... Ai,:WWL 

CT Ml W:t A 

'ti - - Ar.T Aluw•uwa No. 1tww 131 • Alllde •1 ltfl Clha Mln:tl 1, 1a>. 

Iii •·MCIAeano,Ae;:-ator-.,c 7 JI ,alllR .... IIKafl ••• 1¢ .._ 
22, 11N (lncludaa T...,,.•UIAI. C:. 7 I , WAIi I , .., _. - - tll ... 4, 
1W aflaclha 1¢K .. 21, 1W. 

141 M-a,,n~Ae;:w1wafor..,...,C n1c*'"..._.., cdue,-.-Y1.1111 
for I period of ftwe 161 ,_.. wlltl M 11 ldl - ,._ I A C. 5 II -.: ... 1•1 I 

..., - 111, • OC1011ar ao. 1N1 w11t1 .,.... .... of ,-u.y 1. 1111. 

ell •·MCIAeano,Af! .... Adllandumfor .... andC 7 1111 ,allllOOFIJ 64 .. ,IIK 
afllCdA June 10. 1N0. C:. 7 d • -A $ ... - II\' -- bl .. 4 , 1W 
aflacd,a .-,_,., 21. 1W. 

191 • - AJesw: :IA Ope- ..._ ~ A.udlUtt I • daaf c, F*= 1, 1117. 
c:. n :a·-• .. n:1 • ..., .. 111,•o-.rao, 1ww1111at11 •.a .. at,-.-Y 
1. 1 .... 

ercnrmsvat:1 
111 Aw:•·•• tor 1ha Dialr..ronof hue •"-naw.... wllll f. s:A...., Mar 21, 1114. 

121 Ae;:wwwe:c for 1hl Dl.n ....... of llue L2k Accw nawa,.,. CA-=ea let t .ta ec.. ........ 
wllh NECA eftac:dwa OC10llar 1, 1116. 
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SCHEDULE 4.11 

D11 c,fpilOII of Reel Md ,-, Pnlperty 

(a) ' (b) o...l and Lewd P,opert). 

(1) 

C2) 

(3) 

(4) 

(5) 

(I) 

(8) 

(I} 

The Eat 100 tllt el,. WIil one tuolCUarty (140) tllt el the South *Y 
(90) t11t el .. nofll .._ lullil9CHIII• (3D8) tllt el the M cf the NWI cf 
SediDl'I 22. Town.tit? 101 Nallh, Rll,ge 51 WIit el,. 511 P.M.. Mi•...,. 
Counly, 8cdl DelaDII. awcli,u to the l900ldlcl plan therNf. (Wall Lallll 
Ce,*81 Ollca) 

The WIit 10 tllt el .. Narll 28 tllt el LGt 11 In llladt I ttlrlbd City, 
..,,.,.,. Counly, 8cdl Dlllillta. awcli,u to the l9Cllldld • ._.,,_ 
(Llrge Cllbll AA.w•m Point) 

The 8cdl 51 tllt el LGt 4 In Bladt I elDnlla Adcllka, lo I latbd .......... 
Counly, 8cdl DelaDII, WWWcli,U lo .. Wdld plll "-90f. (Wwwtlalae) 

LGt I In IIDdt I tlaalfclild City, .. , ..... Counly, 8cdl Dlllillta. K: I 11111 tD 
.. 19, did plat ...,_ (llwlbd Cer*al Ollca and Pat al the II L 
Ollca) 

LGt I llodt I of .. Or.-, Town of tlatbd, .. ,..... County, Sol#. 
DelaDII, 8CCllfdil,U to .. NCGftlld plll .... (I laalbd II El I Ollce) 

LGt 5 In Bladt I el Dnlla Adllllui, to Hwlbd, ........... ~. ~ 
DelaDII. ......... lo the -- plll "-90f. (WIiiet Cl'•) 

The comn•c:ill llnaln and papa.t) ca1111011ly known and dleealliiCI • 1GI 
Narll 11111n ....... , ....... 8cdl DelaDII. locaat upon Loea 4 and 5 In llladt 
I el Hwlbd, Minnehaha Cour'q; 8cdl Dlllillta. 8COOlcli9 lo .. IWQW JUI plat 
.._,, ii ..._. by I.MiDn tam Wlllln G. Hlugln, Jr • ....- lo a..._ 
·-··· dllld Ho.el,lbll 1, 11117. (Wlllam G. Hlugln, Jt.'s Ofloe) 

Twll) SW• by FIio, M foct (28' ll 55') pw'Cll locaat upon Lat 5 in Bladt I of 
Hwlbd. ••iallaha Oounly. 8cdl DelaDII. wwwcli9 lo the i9CDldld plat 

......... by WI/IN Cllbll tam ........... 1D ....... ·-··· dllld ,Mt 21. 1113. (Mn iend L.ocllan) 

WliiW•Y (..ad UAMJinG .. WIit 72 felt ofldl, .. WIit 54 felt ell.GI 10, 
.. Eat 11 Felt of .. Narll 51 Felt of .. WIit 72 Felt al Lat 10, 1w WIit 
54 f.-alld 11 In IIDdt 4 eltlaalfclild, ....... Couney. 8cdl .,.._ ._ 
I.MiDn lo Wlllln G. ttw..,. and llllwllyl'i ll ttw..,. dllld JfitJ 2. 1111. 
(ttw..,. Piwwllil P f N+U) 
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Tbis 5eDdc Puid:111 Afll_..,, Cthe •Agr..,,.,t•I ii made• of 0....1llla 
~ 1991, anong MJO s.r..tc.. Corp.,• Oelawafe co,po,atio., Cthe •euy.•i; 
ArmDw llldlpelldlllt T-.ito• Co., a South Daltou eotp01ation c-ArmDw·1: 
Btkl.11••••-C.•II.ICat llldlpelldll1t Telephone Co., • South Dekotll corpo,1111011 
C-Bti191wu•·J; Wld WY II G. Haugen, S,. , Marilyn M. Haugen, and ~111 G. 
Haugen. Jr., ialdhtt,. and the holders of al of the outata,dina stock of NffllNI 
Cc Dllcliwty, the •a.alddaa•). 

WHBEAS, the St•etN>ldlo1 own 100 percent of the illued and ouwdia 
...... of the COillllOh stock of ArmClw fthe •Armow 51Dc1t•), wilh 1M numbs of 
..__ and pen•aa- N't fof1tl on Exhibit A henllD; and 

WHEREAS, ArmDw is the bel•ficill owner of 100 percent of Blidgawa..,.., 
...-,arid out1ta1di11a ccw111w.., stock; and 

WHEREAS, Buyw..,_to pu,ct .. the ArmDw S1oc:k from 1he Sharllholdln, 
and the Shareholder• deaire to NI the ArmDw S1oc:k to Buyw upon wma and 
ccw1ditiou1 Nt fof1tl ia, thia Aar•1•1t. 

NOW, TMEREFOAE, ia, ccwllidloatio,, of the facegcM119 and 1he mulull 
....... ilalloill, ......... ~and ...... ta contained henlln. and for 
ott. good and valuable ccwllidloatio,,, the~ and aufficiency of which .. heNbv 
actnowladged, the partiN ..-• folowa. 

Ar1ide 1 
AMGIZm••rrrrTO Pl&HUE AND IB.L 

1.1 Plwd and 8*. At Cloaing C. defllied below), Buyw lhal purd: •• 
the Atmttta, 5eDdc from the StaetN>ldlo,, and 1he Shlrllholdln lhal ... 1he ArmDw 
5eDdc to Buyw. The ......,_ ... ice of the ArmDw S1oc:k lhal be mecle by 1he 
st•lf'dclel1 to 8uyw free and deer of al oPticMII, ..,., claiml, 1Ntlic1iollll and 
encum1nnce1 of_,,, nature whata. 1.- Cc:alectiYely, •Uens•1. Exhibit B to this 
AfllWIMIII ... fof1tl a list of NNtl to be 9°'d by ArmClw or diltributad to 1he 
stwlf'dclela prior CD Cloeing, and.ndeeded from the NNt1 to be owned by Armour 
- of 1he Cloeina Deel. The partiN....., ac:lllOwli dge, without way of lmidlig 1he 
foNga,ia19.1het ArmDw tflel NI, prior to 1he Qoaina, al of lta 18.57% pem.ailllp 
1t1•wt ia, the South Detlota RSA 7 ~ P-.tlMilllp Cthe •c:e1111er h,•eet•), and 
tflel NI. 11•.da orodlel wiae diwst aalf of al of lta ia1taeat or 8INtl held punusit 
CD 1hilt _,_, joint ¥W'l1ln known aa the ABS LMOS Joint Venture tu. ·LMDS 
lntawt·i. and that the St.aetN>ldloa lhal......,. a,y and al lilbilitiea wising from 
1he ownaihip of 1he Calulllr lntaeat or the LMDS lntaNt, both ~ to and 
MlbeeqlMlt to the Cloeing, .. well 81 thole lieblltiN rwulting from 1he tt•llfee of 1he 
Ca1u1e, lntwl Nt or the lMD'.) b.aat, and lhall Indemnify Buyer with reepect to IIUCh 
lilblitiea, &., piovkled ia, Section e.1 (el her9of. 



1.2 a un • · The coneumrMlion otthe 1r•••clion1 comamplat9d herain hhe 
•cno.1ng•> lhal 1111te place at the offices of Union T-.,holie Company, 116 North 
MIiin AVMUa, HlnfDnl. SoU1tl DINoia, at 10;00 a.m. local tlml, on the mt bulirlNI 
day of the calendar month. 111,iediallily folowing the calendar month in wtiich .. 
NqUired ~ approvall, r.olieea and conMn1I have been given and obtained, IO 

lOng • 8UCh day ia at INlt wi (10) calendar dayl ef1ar receipt of IUCh ~ 
,..,,.,,.,., 0, at IIICh odw lime end place .. au.,. end the Sha~ may 
fflUIUllly ... hhe ·Cloeing o...·,. 

1.3 0 al elf • • R ; 1 ••••• Wlliam G. Haugen, Jr. lhell be the 
•Shelaholdera' Rip. 111 lbiti'rii• Of, in the ....C of his cfN1tl or inability 1D 10 act. 
Wlliam G. Haugen, St. lhal bathe Sharahuldara' flapru 1 ,tlltiw. The Shareholdara, 
by aac:udoll of 1hla Agr.-.ll. authorla the Slwaholden' Repreu ,a.tlw to 1lllte 
u:h ac1iorl on 11a bahatf • the Shaahuldara' fllp,u ,tlltive ii herein authorind 
to 1lllte o, • u:h Shaaholdwa' Rap, 111 1t11ti..e may daam necnsery or adYilabla in 
order to c:any out the SUI! a 111 and intllnts of 1hla Aor•11S11t. 

(b) The ... Pu.d .. Price ..... ba lidjuatad by adding tD it the 
•111e1S1N in Stoctholdar1' Equity·, dllla,11•iec:1 • folows: 

(iJ 8uyar and the Slwaholdera r'cnowledga 1hat • of 
Daci.,._ 31, ~997 • balance atlNt rdaclad 1D1III 
IIDCtholdai1' equity The ·1r1e1 .... in S1Dclcholdars' 
Equity·lhalba . • . 

(I) -~ Stoctholderl' Equity - of 
Daci.1-. 31 , 1997'lllllallllallfrom the Total Sloctholwra' 
Equity of Armour Con a conaoldataa bail) • of the C1oein:J Data, 
and 

(II) Adding Annour'1 lnvaa,.,t in the c.11.nar ••• 
won the Dacil,-. 31, 1997, balance atlNt. which ii 

(i) . The IUffl of the ... Pt.Rhue Price end 1ht 1ncr, ... In 
S10dcholden' Equity• de1a11•11d above, ahell be raf•,ed to herain • 
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3.1 OlpnlulkM of luy9r. Buyer ii a corporation duly organized, validly 
existing and in good standing under the laws of the State of Delaware with full 
corporate Powet and authority to carry on the business In which It is engaged, to 
own, lase and operate ita pn,penjel and to enter into and perform Its obligations 
under this A.g"*1'iiM. 

3 .2 Autt.o.ludwl of Agtwnen.. The execution and delivery of this 
Agreement ha bw'I duly authorized and approved by the board of directors of Buyer. 
Thia Agreement is a valid and binding obligation of Buyw enforceable In accordance 
with ita terms, IUbject to limitations impoNd by laws and judicial decilions ,:elating 
to or affecting the rights of crediton OI' NCUl'9d credlton generally or general 
p,i.iciples of equity (rep,dleu of whether enfon:,eu-,t is conlidered in proceedings 
at law or in equity), upon enforceebility of any of the , ....... covenants or other 
provisions of this Agrwnent and the av I tllty of ~ relief or other equitable 
remedies. AB penons who have exec:uted thil Aew•,.nt on behalf of Buyer have 
been duly authorized to do 10 by al niec y coq»o1a• action. 

3. 3 Ret,ulelDry AH ow•. At Cloling, 8uyw lhall have given an notices to 
and have ~ from II local, Stale and federal regulatory authorities any 
approvals, COl ... ,ts. peimita and authOrizationa reqund in order to consummate 1he 
trwec:tlona ~ in acc:ontance with this Agreement. an a more partk:ula,ty 
provided in Section 7.1 hereof. 

3.4 Al. c TI 1D loob and llecorm. Buyer ha carefully reviewed this 
Agreement and in deciding to purchase the Armour Stoel has reviewed and la 
continuing to review information Ht forth in the books and ,ecordl of Armow and 
Brldgewat«. Buyw IJClcnowledga and ag,eea that. to the best of ita knowledge, al 
documentl, rec:ordl and books pertaining to this tranlllCtion requested to date have 
been made available for inlpKtion by Buyer and ita repr111ntativea. Buyw h8I had 
and continues to .have a rwonable opportunity to aalc que1tioo1 of and receive 
answers from the Shareholders and Armour conc,eming al apecta of the buaineN of 
Armour and Bridgewater, including, without limitation, their aaeta and liabilitiaa, and, 
to the best of ita knowledge, al such question, to date have been wweted! to the 
full satiafac:tion of Buyw and Its ~111 ,tali..,.., Buyw further repn11nt:1 that Its 
management ha auc:h knowt1dge and experience in financial and buaineu mwttaa 
that~ le capable of evalulrting the merits and rilkl of pwd 11irg the 
Armour Stock and to mab an informed irwwD,•tt decision with respect thaeto. 

3.5 lnu LWil ........ 8uyw la IICqUR1i the Armour Stock for ffiWUUMt 
and not with• view to distribution thereof, and 8uyw win not make any diatribution 
ortra111t. thet !Of except in acconSance with the Securitiea Act of 1933, .. _...Nied, 
and the rules and regulations thereunder and applicable exemptions therwhom. 
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Article 4 
IE L 1 IFIITM110NS AM> WARRANTJES OF ARMOUR. IIIIDGEWATER 

· AND THE SHARBtOLDBIS 

For the putpoN of inducing Buyer to entaf into this AglNl'Flent, Annour. 
Bri,iJ I wa1111, and the 9*-aholdera, join1fy and ....,.a1y, heraby make the folowing 
.... ,tadol• and •• ,.,du; 

4 .1 Ota I Iii ad O Micalltw, of Armour and •ld11w ..... Annour la a 
COl'pOmion duly inc:cwpo,allld, validly existing and in good atancfing und« the laws of 
the State of South Dakota with ful corporate power and authority to carry on the 
business in which it ii pr 1 1 ,tly engaged and to own, leaM and operate its properties 
and to perform its obliptionl hereunder. The Shareholders are residents of the State 
of South Dakota. Armour ii the owner of 100 percent of the issued and outstanding 
capital stock of Bridgewater, nc:apt for directors' quellfyin; shares fall of which shall 
be assigned It Closing, without additional consideration, to one or more dlrec:tora 
nominated by Buyer). 

lb) Bridgewater ii• corpomion duly Incorporated, validly existing and 
in good standing under the lawa of the State of South Dakota with ful COlj)Oiata 
power and authority to carry on the busineu in which It la presentty engaged and to 
own, lease and openite its properties and to perform its obligations hereunder. 

4.2 O.gwmduull Docun.nts. Armour has delivered to Buv• a true and 
corr.c:t copy of the Articles of Incorporation of Armour and the Artlcla of 
Incorporation of Bridgewater, together with aR amendments thereto, u certified by 
the Seel etary of State of South Dakota, and I true and c:orrect copy of the Bylaws of 
Armour and Bridgewater IS currentty in effect, IS certified by the Sectetaiy of Armour 
and Bridgewats, respectively. 

4 .3 RegulalDfy Appro,,.. At Closing, Armour and Bridgewater shall have 
given all notices to and have obtained from all local, state and fedefal regulatory 
authorities any approvals, consents, pemilu and authorizations required in order to 
consummeta the tranAc:tlons contemplated In accordance with this Agreement, II es 
more particularty provided in Section 7 .1 hereof. 

4.4 Autho.tzadun of AgrwMi,t. The execution and delivery of this 
Agreement has been duly authorized and approved by Armour's board of directors and 
the Shareholders. This Agreement la a valid and binding obligation of Annour, 
Bridgewater and the Shanlt,olders, enforceable in accordance with Its tenna, subiect 
to· limitatio, 4 impoaed by laws Ind judicial decisions relating to or affecting the rights 
of credltcn or secured creditors generally or general principles of equity fregardlea 
of whether enforcement is considered In proceedings at law or In equity), upon the 
enforceability of any of the remedies, covenants or Qthtf provilion1 of this Agre.nent 
and the avaiiabllity of Injunctive relief or other equitable remedies. All penons who 
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coutilprt or otherwile, accurately and fully as of the dates thereof. Copies of the 
Armour Financial Statements .. contained in Schedule 4.6. The Armour Financial 
SrabiffiM,ts were prepared in accordance with generally accepted accounting 
pii,ICiples appfled Cit' a consistent buls and fairly present the financial condition of 
Annour u of their respective dates and the results of operations of Armour for the 
periods ended December 31 , 1997, and December 31 , 1996, retpec:tively. Armour 
and Blidgewater wll llipply to Buyer any and ell interim financial statements of 
AmlOur end Bridgewatal as shall be available, induding, without limitation, thou for 
the 12-month period ending December31, 1998 (the "Interim rmancla1Statements·1. 
The Interim Rnanclal Statements shall be prepared in accordance with generally 
accepted accounting principles applied on a contistent basis, subject to customary 
.,....-enct adjustmeota, and shall preMnt fairty the financial condition of Armour and 
Bridgewat er for the period(sl covenid thereby. 

4 .7 AbNnce of Mal8rlll a.n111 . Since Oec:ember 31 , 1997, except as 
dildosed on Schedule 4.7, and excluding Armour's cellular and LMDS buaineuel, 
Annour and 811dg-ata1 have eec:h opa8IIICI Ila business in the ordinary course and 
tt.. has m,t been: 

(al Any change in the fil•lcial condition, asuts, liabilitlea or 
opeiations of AmlOur or Bridgewatai other than changes in the ordinary course 
of buainen, none of which has lndlvldualy or In the agoregata been materially 
adverN to the financial condition, proper1ies, auets, liabilities or operations of 
Armour or Bridgewater. respectively; 

(bl Any damage, destruction or Ion, whether or not covered by 
inlur1oce, mutting in I fflltl!'II! lclvtnt •ff~ on mo pro~, Ql!tl~ 
or financial condition of Armour or Bridgewater; 

(cl Any issuance or sale or agreement to Issue or sell any stock, 
bonds, notes or other corporate securities or long-term debt of AmlOur or 
Bridgewater; 

(di Any granting o.f options; warrants or other rights callffl!II for the 
issuance of stock or other a,q,o,ate securities of Armour or Bridgewater; 

(el Any merger or c:onaoidation Involving Armour or Bridgewater or 
any agreement to merge or c:onaolldate with any other c:orporatlon; or any 
acquisition of or agrwnent to acqwe any stock or lubetantially aR of the 
uaets of any bcisines1 of anypenon, firm, auociation, pamenhip, corporation 
or o1her businea entity or organization; 

lfl Any disf,iute or any event or condition of any character that 
matei ially and edvenely affects, or could be reuonably expected to matarially 
and edversely affect, the buainNI or property of Armour or Bridgewater; 
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Cg) Any mata'ial b•INCtiol, •••eel in1D by Armour or Blidgewata 
other thin in the ordinary courN of buaii.a or any tranuc:tion Of Mries of 
related tranuc1lons in the o,dilwy c:ourN of buainell (Including • capital 
expenditure) in exceu of t25,000; 

Chi Any mata'ial ct,ange in the accoun1ing methods or prac:1ica of 
Armour or Blidgl.wata or any 11••• ct,ange in depredation or amo.tiulion 
°' rates tt.aletufore adoptecl by l ..rrttOAJI or Blldgawata, ~ for 1hoea 
changes 11ffecti119 the telephone Industry o-•aly; 

m Any payna,t of a dividend or peyna,t in the form of• diatribulion 
tu the Shareholdala or any ,,....,.,. of their famly; or 

(I) Any agrwn-,t o, c:o,11,litm-rt by Armour or Btldgew•• (or any 
ur.deiataidlng betwWI Armour or Btidgewat-" and any third party) 10 do or 10 
take any of the actions ,af•,ed to in pa,ag,apha C•> through (i) of dlla 
Seclion 4.7. 

4 .8 Ind 11 •111. Al of the lr.dabttd, 111 of Armour and BtUg1w- le 
eca.ntaly reflected on the Armour Financ:ill Stti..,_,ta, except for: (I) eccounta 
payable lnawred in the ordinary courM of bual.*l linca Dacambe, 31, 1997, and CJil 
changes ratlecliifl .,..,.,.,ta made by Armour or Btld91waliii of Ila 10111 Mm 
indetltlldi a, al of which shall be accur8ll8ly raflecbld on the li,Mhn Fina cltl 
Stata.,w,ta. Nei1tl"'I' Armour nor Btldgnullii .. in dafautt with •"PKt 1IO -,, 
,,•talal liidabcedlw or in the pe, fomWlica, obem v•ica or fulta.,w.t of any m 111 Ill 
covenant or c:o,ldition relatiig 1t•atu. and no ft9l1t hae oc:a.nad and is COfilh*lg 
that would cona1iMa such • default or ~ of default with the giving of notice or 
lapM of time or both. 

4 .9 lhlg I nadClalN. Excipt• llilclNedonSc:M ula4.9, tt.e .. no 
judgn•,ta I.WIUtlaftad aplnllt Armour or Btid91 ••• or 191lnat 1ha Annour 91IOck or 
Bridgewata S1DClr. or the Sti-wtiolders, or coi_,t c1acr ... or ~ to which 
Armout or Bridg 1 ••• or the Armour SIDclt or Btlda I wallii S1DClr. or 1ha Slwft Id 1 • 
.. aubjeet. and tt.e la no lligrdoo, dam or proceediig pe,d1g. or to ._ 
knowl1dgeoftheSt•wtioldwa.ArmourorBt·ia1 1 1twu• -,, a I wtor, t lh"C 
tu Armour or Btid91w or e11I Ill ._.Armour Sloc:k or Btid91 u Sloct or._ 
Shaniholdera or the p,openiw or buei r 1 11 of Armour or Btid91w •• nor do._ 
Sharetioldws, Armour or Bridg rn t llnow or twwa n 11 :....ea grouncta 1D llnow of 
any bNia for any auch aclliol'I or of.., go.:a.w,w,tal imufa dao,, I ·•to 1M 
Sti-wtioldwa, Armour or 8.lita 111 or ._ p,ap 111iN or ope.ado.• of Armour or 
Btidg1wa•. 

4 .10 Ca :P u w.a-. Armourand8tld91watahawwhcau,n1dln 
al metalel ,..,...ta will\ al laws,..,.....,. ar.d ordera appAc:eble 1D It or Ila 
buaineaeaandhaa~tah.Sl!lgoya.wraalpe,mir., licel 111, f1wdl I or._lta 
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Buyer end Its ~ contain accurate and complete reconta of all nwetiuga 
of end corpoma actions or wrtnan cc,'8enta by the shareholders and the board of 
dnc:1o-s of Armour and ~gewam, end all iuuanca, redemptions, transf9n and 
ca11can1tions of capital stock of eec:h. True and correct copies of the foregoing have 
bNI\ made available to Buv•. 

4.14 •• II 1w and lnwwt,..,... Except for Brid,ewatar and except• 
kloNd on Schedule 4.14, Armour hes no IUbsldieries or lltlY lnvwb1a1ta in any 
Olher corporation, aaociatlon, pa,1nSShlp or Olher buslnea entity end does not own 
any ....,_ of capital stock or other NCUrltiN of any Olher entity cir any 911..,.; or 
limbd pani•lhlp Inc.wt. Except u dlaclaNCI Ofl Schedule 4 .14, Blidgn.atar ha 
no sublidlariea or any lnwst1•1ta In any Olher COl'pOflitlon, -.ociedon, peril•ltilp 
or Olher llusinea entity and does not own any ..... of capital stodc or othw 
NCUritiN: of any Olher entity or any ga..,.; or limitad perir.ltilp l1tarest. 

4., 5 Ir.,.._. Attact.ecl ,__, • Schedule 4. 15 la • con is-ta list of al 
inlurance polbN ,C'.lffWIIIV ffllllililllined by Armour or 81iillg1water, and, with r-.,.ct 
1D Ndl of sudl ,...aciw, • ga..rdwci1iptlur1of the riabCOli•ed and dl.ilna inlural; 
copies of al sudl pc4clw IW¥9 bNI\ fwnillled or wa be made avail11* to Buyer prior 
to Closing. Al such p olclw .. In ful ton:. and .n.:t. and conaummatlon of the 
tnnaac1ions coc..,,.-a,.d _.,. slllll not pra.•Jt Armour or 81'1dg1wabir from 
continuing sudl p Diclw on •Ill 11at.tial, linlflar larml In the fulura. 

4.18 E JI i 11 

Ca> Ult of Eal*& -· Schedule 4 . 18 Nta forth a lilt of .al of the 
Armour and Bikfa 1 ••• •·•·-· officers, dlracton, conaillants and 
ii ldepelldlllt COCibKIUIS. togalNI' wi1h 8 dwaiption of any COCibact ..... diri(I 
the 1*mS of • .a and the .... and bwll for total compenution of a.oh 
pet8CMIS. 

(b) !rm!eh IQd JIXfl. Sc:nadule 4.18 Nta forth 1he poiciw 
folowed by Armour and Bridgewatar wi1h raspact to vacation and aict-laeve 
for emplo, NS of such •·ti~. Armour and Bridgewallii each hes paid or made 
provision for the payment of al Alarlal and accrued waga1, and any othwform 
of accrued, but unpaid, c:ompenution, and hes complied In al ma .. lal raapacta 
wi1ti1 al applicable laws, ruin and r9gUlations relating to the •11Pk>:,n.nt of 
labor, including thole ralatlng to wagal, hours, collac1ive bapiling and 1he 
payment and withholding of Tua, and ha wittlhlkl and paid 1D 1he 
app,op,,• P••••••bll authority, or la holding for payma.t. not ya due ID 
such authority, al amounts required by law or agreement to be whh.'wd from 
the wages or sel1ries of its •1iployees. 

(C) Employment Aar:Mrw,t. Except .. Nt forth on Schaclula 4.18 
hereto, neithar Armour nor Bridgewatar ii • party to any (I) OUbtanding 
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employment agrwnent1 or contrac:u with officsa or employees .that ara not 
terminable at will without penalty, premium or continuing obligation, or that 
provide for payment ·of any bonus or commllllon, (iii agreement. policy or 
p~ that requires it to pay tenninatlon or severance pay to salaried. non­
a,cempt or hourly employees, (ill) collactiva bargaining agreement or other labor 
union contract applicable to persona amployed by Armour or Bridgewater, nor 
do the stuntiolderl, Armour or Bridgewater know of any actlvltiaa or · 
proceedings of any labor union to organize any such amployaaa. Armour and 
Bridgewater have furnished to Buyer complete and correct copies of all such 
agreementl, If any (•Employmant r.d Labor Agreement1•1. Naither Armour nor 
Bridgewater ha breached or othel wile failed to comply with any provi8lonl of 
any Employment and Labor Agreement. 

(di EDJllcoonlot Cftjrns. There are no charges with reapact to or 
ral'ating to Armour or Bridgewater pending before the Equal Employment 
Opportunity Commlalon or any state or local agency raspanall>la for the 
prevantio,, of \Wllewful employment pnctlcea, and neithet the Shareholders, 
Armour nor Brldgawaw ha rec.lved notice from any federal, 1tata or local 
....,cy 1eapon1ible for the enforcement of labor or enlpiofment lawa of en 
intention to conduct an fnvNtjgadon of Armour or Bridgewater end, to the 
knowledge of the Shereholdera, Armour and Bridgewater, no auch inveatigetjon 
is in progreu or dvaatened. 

Cal Gtotnfly. Except u llated In Schedule 4.17, neither Armour nor 
Bridgewater ii a party to any written comrect relating to: 

(ii Bonus, paolion, profit sharing, retirement. stock option, 
employee stock purchase or other plans providing for deferred 
~; 

(iii Collective bargaining agreerne, ,t1 or any other contract with 
any labor union; · 

(iii) Hcspit.allutlon inl&nnce or o1hef welfare benaflt plana or 
-prac-Miticea ..... ; 

(iv) l.oerla to ita •,rplo,eea, officers, direc1ora or Affllilltea; 

(vi The bonowing or loaning of money to or from any penon 
or the rnonpglng, pledging or otherwiN placing a lien on any aaaet of 
Armour or Bridgewater; 

CvO A QURnt9I of any obligation: 
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(vi) The..._,....,_ • ...... or leaor> or opaallc.i, of any 
..ct property, ,.., or pctWONI, ~ total ...,. s-,ma,ta In 
exc:..a of $25,1)()(); 

(vliiJ Intangible property fincludlng PNP1ieta1y rights), raquiring 
total ...,. peyn•11a in exceaa of t25.000: 

(lxJ e.- wa,a,dN g1y9r1 by Armour or Brlcta•••• wilh 
1aepect 1D its •vicaa r••ed or its products IOld or lwad; 

Cx> flegllltiallc.i, or pr•1fldw rights with r-.,act 1D any 
NCUridN: 

bd) flrohlbitial• (Olhs 1lla\ 911plc.._ llwa or ~ 
pre.a,til,g it from freely• a•; ,g 1n any llueinNa; 

(xi) The pu.ct .. , acquleition, dilpoeldon or_., of in..a,tocy 
and ~property and ..... reqminatotal annual peyma,ta. In­
of •2&.000: 

(xii) Emplo,w, Independent co.1becton, c:onaultanta, or other 
agents; 

(xiv) Salea, c:01111 h 1l11o•, advatiliug or · *"-ting; or 

Cxv) Any other wrtttan co.,b..ct not of the type cov•ed by any 
of the fofegolng !tame of 1hil Section 4 .17 requiring total annual 
paynw,ta by Armour or Brldg1wa• In arm of t25,000. 

Cb> Com +,g. Armour and Brlctgewala hew uct'I pafonned al 
matarilll obligatione raqwed 1D be performed by it, and la not In receipt of any 
claim of default or brwt. or notiol of audit. under any co.,baet ,....- tD be 
kloNd on Schedule 4 .17. Except• dlKloNd In Schedule 4 . 17, to the beat 
of the She.•.oldera', ~· and Bll1dg1wa1a·a k11owhd99, no wt t.e 
occwred which wilh the p .. 199 of time or the giving of notice or both would 
r9IUlt In • maee.ial default. breech or evern of ~,ca by the 
Shanholden, Armour or Brldg1Mlli under any co.,baet reqwed to be 
ct. loNd on Schedule 4. 17. Except• cliaclONd In Schedule 4 . 17, nelltlS the 
Slwlholdera, Annournor 8ildg1walli hee any pr 111ntupectatio,i or •11ta1tio,i 
of not tu::y perfOln•,g al of ita obllgatiol,a under any co.,baet r9qUnd 1D be 
dacloMd on Schedule 4 .17 and hee no tiiowl1 dge of any brwt. or a1tlcipe1ild 
breach by any other party 1D any coc,baet ~ to be dlecloNd on Schedule 
4 .17. 
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4.18 True and ~19 CoplN. The Shareholders have delivered or made 
available to Buyer true and complete copies of all contracts and documents listed in 
the Schedules to this Agreement. 

4. 19 Tide and Allal9d Mattan. 

(al Owned frpperty. Set forth in Schedule 4.19 is a description of all 
rul property and a rist of penond property owned and used by Armour and 
Bridgewater in the operation of their respective bualneuel and a list of reel end 
peraonal property to be excluded from the ~ co11ta111p&a:tad by this 
Agreement. Armour end Bridgewater each have good and rnen:hantule tide 
to all reel end penonal property used in the operation of their reepective 
buailwsel, free and dNr of all liens, ex~ Pennl.tted Liens. For pwpa111 of 
this Agreement, •Pwmittecf Liens• shall mean Ill ata1UtOrf ._. for Ta• not 
yet due and payable. (ii) such lmperfectlona or irregularities of dlle, liens, 
euemerna. charges or encumbranca • do not materially i,tar,.• with the 
pr8"1'1t UM of the prc,pe1 tin or aaeta aubject thereto or aff9c19d tharilby, do 
not otherwise lmpu praent bualnea operations at such p,openiea, or do not 
have a material adverse effect on the value of such propertlea and MNtl and 
(iii) liens specffically dlsdoled In the footnotes to the Armour flnanclal 
Statements. All properties used in Armour's and Brldgu.,at.'s 1especdve 
bullneu operations u of December 31, 1997 are reflected in the Armour 
Fcnancial Statements in acconlanc:e with and to the extent requlredl by GAAP. 
Seller hn deffvered, with N11pectto eny real property owned by the Company, 
true and complete copiel of el deeda and other title documeml nillting to u:h 
real property. Shateholdera will cooperate in furnishing mat.ala and/or 
elowlng such surveys and/or inlpections u may be necessary in connection 
with Buyer' s financing. 

(bl J.lun. Except u set forth on Schedule 4.19, nelither 
Armour nor Bridgewater are lelMe under any leue for personal or reel 
property. 

(cl .Lilol- The real. property owned by Armour or Bridgew••• and the 
buildings, ltrUCtU,a and improverr.euts Included within such real property 
(U>llec:tively, the •1mprovements•1 comply in al material rapec1a wllh al 
eppliclble restrictions, building ordinances end zoning ordinances and al 
regulations of the applicable health and fire departments. No alteration, repair, 
inprovement. or other wort which could reuonably be expected to giv9 rile to 
a lien has been performed with respect to such Improvements within the peat 
one hundred twenty (1201 days. Armour's and Brid9ew•ter'• owned,_ 
property and its UM, occupancy and operatio.i u currently UMCI, occupied and 
operated does not constitute a nonconfonning UM under any regulation or order 
affecting such real property, and the continued existence, UM, occupmcy and 
operation of such lmprovem111ts II not currently dependent on eny apeciel 
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permit. exc.pdon, 1PP1oval or v•iance. n.. ii no pe11ding or, 10 the 
SlwaiAAdas', Annour'a or •ida1wa1a'a laiowbd,e, 1hi••• or pn,poeed 
ec:tion or proceeding by wry audlOrity 1D modify 1tie zoning cl111lflca1ion of, to 
conden•, or ta.e by the power of eminent domain (or to pu,chaMi in lieu 
tt..ofl, 10 r Wy • • lllr.dr,•k, to lmpoN special •1111 •••'* on or 
OltlSI MN 1D 1alre or ,..-let in wry way the right to we, elev 1li,si or ahar al or 
any pat of Annour'a or a1dg1w...-. owned ...r property. 

(d) Ull!iM- Except• Nt b1h on Schedule 4.19, the ...r property 
owned by Armour or aida 1wa1a has ecceu. aufticiant for the conduct of tis 
buaineal • pn1 ,dy conduclld. to pubic roada and 10 al utlldea. lndudlng 
9'ectrldty, .... y and storm .... ~ .... and.,.... utliliaa UNd In 
the opeiNtior, of tis bulirlal .. pr 111 idv conduc:19d. 

(e) Cgndldpn. Since Declntber 31. 1997. neldw Armola' nor 
Biidc,awa• ha lOld, 11•.afer1ad, !wad, dis1ributad or dilpoead of any of tis 
...... or ptopeniN, acapt for CO t1•W1iol• in the or6*v and regular 
COUfM of bueiNN, (i) tr•.-ctfol• 0'1-wiN COIIWilad 10 Jn wridng by Buys, 
or (Ii) tr•.-:liona dlecla.ad on ~4.19. Annour and •ldae••• wh 
owns. ,__ or ,,_ al rights MCMsary to iae. an properdN and _. 
MceNay for the conduct of tis buliflNa .. pr 111 id! conduc:19d. The ...... 
and p.opar1iN owned. !wad or ueacl by Armour or &-\Ja•••• In the conduct 
of Ila bulirlal .. in good COlllditlon (r111111.,. ww and tw exceptad) . .. 
IUbble for their r-.,.cM 11111. llld comply. in II m1191ill r-.,.na, wltl'l 11 
a::ipl, _.. ,agulationl, and conltllul9 II of the NNtl MceNery for Buyer to 
conduct the bulln11111 of Armour and 8ridgew1tar u praemtly conducted. 

,., Gw••· Armour tia timlly filed a11federal,mieand1oca11ax 
reporb, returns. lnf0fffle1ion returns and any other documents required 10 be 
filed by It. lnduding retuma cc,..,..ing Blldgewatar (c:ollectively, "Tax Returns·) 
and has duly paid II Tues shown 10 be due and payable on IUCh Tax Returns 
and al •tia,wlad or adva.c, pay11•1ta required by law. For purpo111 of 1h11 
Agr .. ,.,,t. ·Tu· ot ·Tu•· fflMflS wry income, a,oa receipt, net pre cNC11. 
alternative Of add-on minimum, ed Vlllorem, value added, a1imated turnover, 
...... ,.M, PfOS*t'Y, personal property (tangible and lntanglble). ttamp, lualng, 
...... UNI', uciM, duty, franchlle. transfer. licenH, withholding. payTOII, 
......,fffle"t. foreign, fuel, UCNa profits, oc:cupationll and intarNt 
equaliation, wildfal profits, w .ice, NY••iceand othertaxaa, ct.vM, fw, 
levies or other a11N1n•1ta of wry kind whatsoever (including 11,tarwt. 
penaltla, finea and ldditiona thereto) impoMd by any taxing authority, fedanl, 
state or local. Al Tues for perioda anding on or prior to the Ck>llng Date hive 
been fuly paid °' n11rwd against on the Armour Financial Stata11• 1ts and on 
the Oosing Blf1nce Sheet and on the boob and recorda of Armow In 
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acc:otdan,.."8 witfl GAAP. Al Tax• which are required to be withheld or 
collec:19d by Armour or Bridgewa• have been duly withheld or collected and. 
to the extant~. have been paid to the proper federal. state or local 
authoritiet or property ,egragated or deposited u required by applicable 
regulations. There are no liens for Taxes upon any property or uaets of 
Armour or Bridgewater, except for liens for Taxes not yet due and payable. 
Except aa Nt fOt1h on Schedule 4.20, Armour or Brid9(.water has not~ 
an extanslol'I of time within which to file any Tax Re".-um and hu not waived 
the statute of limitatio,,s on the right of the IRS or any other taxing authority 
to ..... or c:olect additional Taxes or to contest the information reported on 
any Tax Re1um. Any and all tax refunds owed to Armour or Bridgewater, 
including those Nt for1h on the Armour F'tnaneial Statemeuts, have been 
praperty recei'*' by Annour or Bridgewater and/or c:radited toward the 
payment of future Tax obllgationa. 

lb) Good ftitt). All Tax Re1ums deacribed in Section 4 .20{a) have 
beat prepared in good faith and to the beet of the Slwaholdera', Armour's and 
Bridgewater's knowledge .. correct and complata In al material rapecta, and 
to·the beet of the Sharaholden', Armour's and Brldgawatar'aknowtedge, there 
ii no bail for m111 •••t of any edllldo.1 to the Tu• shown ltleleon. 

Cc) .Qaim. There .. no proc•dings, aamina1ion or, to the beet of 
the Shalahotders'. Annou's and Bl1dg1watar'1 knowledge, claime currantly 
pencfino by any taxing authority In COlateetlon witfl any Tu Re1ums deacribed 
In Section 4.20fal nor witfl respect to the periods to which IUCh Tax Re1ums 
relatlt, and there are no lft'aacwed..,.. or w,pald deficiencin or ouu•ldll11 
or propoaed aaaeHmenta ralatlng to any such IJ'OCN(fingl, examklationa, 
clalma or Tax Ratums. None of 1he Tu Retum1 deacribed In Section 4.20fal 
currently ii under audit or has been audited in the peat five .,..,.. 

(di IM IQd Compfeta CoQioa. The Shareholdera anct Armour have 
defivefed to Buyar true and complete copiea of al Tu Re1ums fled by Armour 
and/or Bridgewater witfl respect to fta 1994, 1995, 1996 and 1997 filc:al .,..,., 
4 .21 •· 11 rte Property. Neither Armour nor Bridgewatar owna or has 

applied for any regiatlied patentl, copy,igt,tl, trademarks or service marb. tt 
neceaary, Annour and Bridgewatlf eech holda V1llid licenNs to ... al proprieta,y 
rights UMd in the opem'-on of itl buair1ISa a pr11•1tty c:ondoctld. 

4 .22 EnvtroNwww,1111 II nwa. Armour and Bridgewater eec:h has obtained al 
•emm.,nrotoir" .....,.,, ..... -.tal pecuita l'9qUnd In eotal8Ctio.i witfl 1he operation of fta lbulineaa. 
Armour and 8iidg1wa• eech ii and has been In compliance In al metarill ,-pecta 
witfl (i) the wma and eo11cfftio111 of al such anviror-.m.,tal pecmlta and (ill al ott. 
limitatlo..s, rea1rictloi.a, couditlona, 11anCWdi, prohibitlo,.a, ~. ~. 
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schedules end timetables of any ..,,,iicable environmental !aw or regulation, Mder, 
c:ode. plan, decree, judgment. injunc:1ion or demand letter luued. entered. 
promulgated or approved -~. Armour and Bridgewater NCh currently 
pou91M1 and malntalnl such environmental penma In ita respective name, and no 
an.i-.,ta or modffic:ationa to a..:h environmental permita or filings with any 
permitting authority are reqund to permit the acquialtion of the Armour Stock or 
Bridgewarar Stock • c:ontemplatad hereby. In addition, except .. Ht fort~ in 
Schedule 4.22: 

CaJ Qw,-aly. No notice, notification, demand. ,.quest for 
information. d111tiun, ........... or onter haa been iaued, no complaint haa 
been filed, no penalty haa been .... aac1 and no lnves1igation or review ia 
pending or, to the St.aret.oldera', Armour's and Bridgewater' a knowledge, 
ttv•ta.ed by any authority or other entity with f9lfMIOt to Armour or 
Bridgewatlll r•liliu to any «wirol.mental pennlt. ,.._ or autt.otiutiun 
l9Qund in CCM•.ection with the conduct of buainNa of Armour or Bridgewater 
or with r...,.ct 10 the 991.-atiun. treab,...,t, storage, J9CYC1ing, tr•,apo, llltiun, 
dlapoeal or ,..... of any IUNIIII.C. regui.t.d under environmental laws 
C-~Yfdoul Matarials"). 

lol Propertv. To beat of the Shanlholdera', Armour's and 
Bridgewat111'1 k11owi1dge, in CCM•.ection with the reel property used, owned or 
INNd by Armour or 8.ldgewatar, except u Ht forth In Schedule 4.22: 

ffl Nelda Armour nor Bridg1water hi• handled any Hanrdoul 
Mat9rill on any property now or previousty r wr.ed or INNd by Armour 
or 8ildg1wata1 . 

Ci> No PC8 or abaato9 ia or haa been preeent at •Y property now 
or prwioully owned or INNd by Armour or Brldgewatllf. 

Cil) T1wa .. no underground atDnlge tanks for Hazardous M,,t111i111, 
ectiw or abllidcM.ed, at any property now or prwioualy owned or ...S 
by Armour or 8.lilta•~•*· · 
(ivl T1wa haa been no nl1111 of~ Matafiala at. or under any 
property now or pr9Yioualy owr.ed or leaNd by Armour or BlldQ1wa111C. 

Cc) Jrww IIMt- Neither Armour nor Btktan,allii haa CD 
ntrai.,..,,,apo,_..11119d11111 or a,a,uad for the ba.....,1111ioi, of any HuMloua ...._lal 1D any 
localioi, which ..... on the .......... Priofltiea list under 1ha eon.,, ....... 
fnwi.Ot"'*illill ft J Iii-COU4*tealio.'I and Ulblity Act of 1980, • -.dad 
l"CE.RClA "), lia1ed for pa , ibk lncluaion on the National P.loildw List by the 
Environma,11111 P.c.cw.tio,u ,,1 ICf In 1he eon.,,._.,.,. env1ro1 ... 11111 
Ru~ DON and Uabillf lnfomlalim, Sy111ii11 C"CEPCUS") or on any alnlls .-
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list or wNch ii 1he IUllject of .....,, lurta or local •,forcement actions OI' 

oct. inWltigalions o, (i) stored, tratad, 1r• IIP0'1ad or dilpoeect OI' ananged 
for su,,ege, 1JND1•rt. aawport or cfilpoMI of any Haurdoul Materials, other 
tt... in c:ompliauce with enviroun•1tlil law. 

'd) NoJfficlJiot I of B•I • No oral or written notification of a 
·n111111· Caa defined In Section 9eOH22) of Tide 42 of the United StatN 
Code) of a Hazwdoul Mat9rial ha been filed by or on behalf of Armour OI' 

Bild; 1 watei, and no property now or pcwioully owned or leued by Armour°" 
Biid;1wate1 ii lil1ad o, p,apa.-.d for liltin; on 1he National Priorit1N List under 
CERCLA. on CEAClJS o, on any lirnlar lurta lilt of 1ite1 '9Cl'lirino lnvati;ation 
or~. 

Ce> JJIIJI. There .. no U.. arilln; under o, pursuant to any 
enviaCM"'*itlll lawa on any of 1he rNI property owned o, INMd by Armour o, 
Biid;li ..... and no IOM•••••t ec:tiOUI have been ... or .. threatened 
whicfl c:cud IUllject any of IUCh pcoperUN to IUCh Ulna. Neither Armour nor 
Bridr,1wate1 ii r9qUhd to piece any notice o, restriction ralatlng to 1he 
pnnnce of Hazm'doUI Matariall at any property owned by it In any deed to 
IUCh property. 

m SlSI Aenl'l•dl· &c.pi .. 1a1 forth 1n Schedule 4.22. thlr1I 
have been no Phase Io, Phase II enwoumeutlll lite .......... ti conducted by 
or which are in the po.,...lon of the Shlreholdit1, Annout o, B1id;1wate1 In 
relation to any p11openy o, facility now o, previoulty owned or leued by 

Armour OI' a. ids••••. 
4 .23 DI I I 9 wtll MIii I I Sc:hedule 4.23 Mtl forth a compete and 

acc:urata lilt of al written COiibKtl batw_, NrlWJNI Of liid;liwater end any OM Of 
rnoN of its Affilieta. F« P1SJ10N11 of 1hil A;rNm,int, ·Affiliate· lhall mean, with 
re;anl ito any peraon o, entity, any peraon or entity wtiech, dnc:tty or indilectty, 
COiibols, ii C:Oiibollld by, Of ii underc:o.111.on control with, such peraon Ofl'entlty and, 
with rNpec:t to any individual, 1he IPOUN, •,c:e1tor1 and clacendantl ClnNI o, by 
mariage) thar11of. •Controf• ~ . · with c:oneletive .,,_11ng, the tarmll 
•c:oi,trolled by• and •under c:o.11i,oo control with•), a UNd with reepect to any 
peraon or entity, means the poaa1ion, direc:tty or lndnc:tly, of the power to dnct 
or cw the diretiCM, of the flWlel(lffl8nt and polic:ia of IUCh penon o, entity, 
whcrlher ttvou;h the ownerlhlp of voting NCUritiel, by c:o,,bet o, ott. wiee. Except 
• Nt forth In Schedule 4.23, alnce December 31, 1997, neither Armour nor 
Bilda 1wata ha made any payn,m,t1, loaned any funds or property or mede any c:r9dit 
.,.•,aement with any Affiliate or employN uc:ept for the paynw,t of ••,plotwe 
...,.. In the on:tlnary coune of bulinaa. 

4.24 Co.111 I I iw. There are and will ba no clair'nl for bnlkerage 
c:omminions, finder's fw, fw for falrnesa c,piniona or financial advisory NMCel or 
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linllar compamtio,, in COIMieclion with the tr•IACtions ~ by 1hia 
A,,rNffWll,t baaed on -.y •••lgllNnt or ~ made by or on behalf of the 
Shelaholdln, Armour, BrwJ~1wam or -.y of 1heif Affiliata. 

4 .25 ... Jlli and lltp I,._ Schedule 4.25 hemo MIi fOf1h e lilt of el 
.-,nits, llica 111. NgisUatio,a, c.-dblal, orden, appn,v• or ott. audwiciadoi• 
from -.y ~y or odw peraon lnc:blng, without •11itadoi1, 1t. FCC and the 
sa:wi.JC ('Pannllll") ilaulld 1D or held by Armour or 8rldg1wataf In eota..adon with ha 
ap adu.a. Such P9.nlitl .. the only P9.nlill 1hat .. reqund for Annour or 
ltiidg I w-. 1D conduct its ~ • Pf 11 ,tty c:onduc:tad. Each audl ftwmit la in 
ful fon:e and effect. and naidts the 9-illholdels, Armour nor 8ildg1wa1a hes ,ec;,.,. notice 1hwt -.y ....--.,. cane I do,1 or modlficatio,, of the ams of -.y 
lldl Pwmit la tt•wmted. Armour and Bridgewater ia NCh in ful complaoce In el 
malllilal r-,,.c;tl with the tarma of NCh lldl '-"1lt. and the Shareholders, Armour 
and BiitQ I WUM .. not .... of MY ,wean not Nt for1tl In Aid P'9rmit why MY 
adt Pwmit ~ not be ,.., !Id, upon •.t.tmttilllf the urne w • cuna,tty 
aist. upon ....plratio,1 of adt ftwmlt. &capt• Nt for1tl on Scfledule 4.25. 1D the 
beat of Stwleholdera', Armour and B1kl11w1ra·a knowt1dge, men......,., repo1ta, 
...... ad ••· •• ••• and odw doc:umawca reqund 1D be filed by Armour or 
11111a l wlllt 1lle FCC, the SIJIIUC and.., odw, a C 11llif or 90\•••·•• 
....... iltor mwicipalty CW-. ,i 19tuir19 aduldaa) wlttl ,eapect 1D the ...._an 
or belln the.-..._, have..., duly tl!lld or paope.1y ...,aded • pawmltw by 
tew and ... 1na and c:ompOn. In el 11a1alal reapecta, Ii> el '9l)Ol'1il.g ,...._. 
of the FCC. the SDfl\JC and odw na C IUfy or pa,•1•itll0 ---- or 
nu I \ Etks CW-. f II tuirl8 ..choiiliwt twwi,.g iurla f dolt dlaeof have bwl 
ca u r di wlltt ri en II I 1111 r p 1 ;is, and lilt no OIIIS .._.. or 8nlil'y ii cu1•111t 
IP I .... « puovidi.g 1 II lffelOIW • vice winh1n the exct.. ... bounderiee .-ved M of 
the daaa t.eof by Armour and Blk1JIWIIS , and, 1D the beat of the Slw .. kltf I a', 
Annour"a and Blhtg1 a 'a •uo«ta di*, no odw peraon « endty la a,f r, lie.g or 
cu-rlplllie.g doing ao. 

4.28 •t II ofO «1 n 111Ut ·aao 1. Nllltt•At •nournorB.idan aia ._ 
.., lillllifty of.., ..... WMt90 '"' (wtwatw, lcnown or IIMIIOWUI. .. OIIO bee I ,a 
.., accru!lld, etsotl•. cuulie,._~ or oat.wlN), 1nc:tu618, will a..- .. I I .. .., 
...... t 11 n, titw, undlr .,..,,.. benefit p1arw o, comper....,, ••• a ••• or 
EatDQ' tor T-or IIIMlelsl for undlr-.aponlr.g, undlr_.... or undlr· c itla: d14,of 
.... -orwllllapev11•1tof,-...w1Datl*dpeuty,aapttoraM:ZW11...., 
or, 111 wd •ii . .. In ful In the Annour fil•tClal Staalw •••• fit cunw 5 2 nati 1 
incunN in the cw6ayoourNof ,.__and cu •• .t with peat pracdw.,_the 
..... of the Armour filatClal S1.anu1•1t1 which, indMdulltly and in the 111 I 11. do 
not hew, and cannot rwontlbly be apec:W QD twve. a ,rwnwlal adwwN offset. and 
which shall be fuly NI b1h In the Interim finestClal SI 1 1•Ut1 with , 11 J I ct ID the 
pawioda co.a eel ahweby, and Iii> illblltiw dilc:...., on Sc:twdute 4.28 .__,_ 
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4.27 Dh cla I n . Neither this Agnlement nor any of the attact.meuts, written 
1tstem•1ts. ~ . certificaleS or other items prepared fof or supplied to Buyer 
pursuant lhefeto by or on behalf of the Shareholders. Annow or Brid9n1ater with 
rapect to the tralllllCtiona c:ontemp&ated heret,y contains any l#ltl'U8 mta,-.,t of a 
rna1*ill fact or omits any material fact necessary to nae eec:h staten-.,t con1ai11ed 
herein or therein, in tight of the c:ircurn1i.,ces under which they wwe made. not 
n '1111:S'og. 

Artide 5 
COVENANTS AND AGRM I WNTS OF THE SHAREHOLDERS. AJNOUII AND 

IM>OEWATER 

Armour. Brldgewalai and 1he Sharatlotden. jointly and -.. rll'f. covenant and 
.-with Buyer• folows. that from 1he data of this Agreement through 1he Closing 
Date. except as disclosed on Schedule 5 .0 hereto: 

5. 1 a.tgee In Al1ldee of lnooqiotadon or Bwlewa. There shall be no ctlar'98 
in 1he Anides of Incorporation or Bylaws of Armour or 81idg1walai" °' in the 
authorized or Issued capital stock of Armour or Bridgewater. and Armour and 
Bridgewater ahall each malntaJn lta corporate exist• ice and p0-.. and ahal UN lta 
reasonable best efforts to maintain 1he goodwill and employeea of lta buslneu. 

5.2 llauance or Pulct HI of Securtllae. Neither Armour nor Bridgewalai shall 
(i) issue any additional capital ltoclt or o1her MCUrity, Ill) directty or lncllrectly ....... 
ox~. ~ or otherwile acquire any shares of Its capital stock; or (ii) laua 
to any person or entity any options, warrants or other rights to acqun any security 
of Armour or Bridgewater. rapectlvely. 

5.3 Conduct of lll1lne•. Except with the prior written approval of Buyer or 
as shown on Schedule 5.0 hereto: 

(a) The business of Armour and Bridgewat« shall be condUC!led In the 
same manner as presently being conducted and Armour and Bridgewater lhall 
refrain from entering into any transaction or contract other than in the ordinary 
courae of business and 1hall not make any change In Its methods of 
management, marketing, accounting or operation, except to 1he extent required 
by fed .... l or state regulatory authoritlu (which changes shall be apeclflcaUy 
described on Schedule 5 .0 hereto), excluding actions taken with respect to the 
cellular and LMDS businesses u COn1emplated In this Agreement; 

(bl t. o written employmem IIGfNl'l*•t or commitment to emploYNe 
(including any cornrnltment to pay relir•1ient, HVentnce or other bene fita) shall 
be entered Into by Armour or Bridgewater; 
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(C) No Ir.Cl 111 I ahall be made In the compenu1ion CK c:ompanaation 
plans (Including bonuNI, commiasiona, lft••ice pay and fringe beuefiu) 
payable or to becomt payable to any omc., director or .,,..,.,.. of Armow 
or Bridgewats, except for 1hoN routine lllary i!CtNN8 granted to employw 
in the ordinary c:ourM of buaineaa and consistent with the reapective prior 
pqc:tic.a of Armour CK BridQewatar, and provided with reapect to thla S.Ctiol, 
6.3Ccl, the tppfOVII of Buy« ahall not be unrwonrbly with:leld; 

Cd) Nel1har Armow nor Blidaa••• ltllll (I) c:rNte or incur any 
lndabt9dl .... for borrowed money or c:rNte or Incur any o1har indab...-.111 
except in the normal and ordinary c:ourM of bulinea; (i ) entar into or tamlnala 
any INN of,... eatate; (iii c:rNte any aubaidlery; (Iv) nlun CK CfN1a any 
liens CK o1har NCUrity i1181Mt e,ccapt for putd 8N money NCUfity interata 
grantad in the normal and ordinary courae of bualnaaa; (vt daclar9 or pay • 
chidalid, wtaatt. in cash or In-kind, except for audl cah dis1ributiona rnutualy 
agreed to by the pa,tiM hamo and made on CK befant the Cloaing Ona, or Cvl) 
IU1horln CK rnab any d\llige in the capital l1rU01ln of Armow or Brldgawa181" • . ~; 

(e) Neid• Annournorlrldg I W ... 111111 mebanyCJIIMlalaperldltLn 
CK~ expaiidituntco,111il1mant. or.,,.., into any ...... • ....... of capital 
~ excapt In the normal and o,cll-, courae of bualnaiaa or aa mey be 
~ by the SOPUC; and 

Cf) Nelthar Armow nor lrilll)a .. 181" ahall NI any aaaet or mete any 
co.1111ib1• ,t ,.ti,a to its wets o1har than in the normal and oninary c:ourN 
of bullneaa, and in an amount not excNdii,a •25,000. exdudlna actiol• taun 
with respect to the cellular and LMOS bual.lllS I • co,118111pl1tJid in thla 
All,..,.,,.. 

5.4 •cc 1 1 tDPlap daa. At altlmaapriorto the Cloaing Date. Armour and 
lrid91wa1a ahall allow Buyw'1 ••iplofNI, attomeya, accourltMbl, agarltS end o1har 
authoflzad and deaigna1ad rapr 111 ,tati.ia ful accesa during r-.onable -=-­
hours and af1ar r-.onable notice .10 Armol.ra and B1idg1wa181"'1 properti,N, boob 
and rlCOidll. including, without li11itatiol1. dleds, tide coe111ri111•1ta, ....... inllnnce 
p J6:iea. minuta boob, ..... certifica1a boob . ..... ,..... • • accounbl, finaldal 
.... and .. o1har data that .. rwonably reqund for Buyw to meb auch 

inv ····~•it mey dealra of the propertiea and fii•idal condition and~ 
of Armour and lrid91uu 181". In order to m.lintllin co.1fider1tiallty, Buyw mey have 
accea to Armour'• and Bridg1wat11r'1 officea and propertia only upon the prior 
apptoval of Willem G. ttaua-n. Jr •• Vice PrNident of Armow. 
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6 .3 Set Off Ur.def Nonoom,Nlldo., Ag,Nmenta. From and •'* the date of 
this Agreement through the longer of <•) tht Indemnification Period or Cb) to long • 
any clliim made dlJl'irv.l the tndemnlfication Period ii still outstanding and unresolved 
.. Ht forth In this Article 6, Buyer lhall have the right to Mt off .against any 
paymerns due from Buyer to the Shareholders under their r..,,ective Noncon..,titio.1 
Agrwnanta any amount for which Buyer ii entitled to indemnification by Shareholders 
under this Artide 6. Any Mt off 4g8inlt such payments shall be divided equally 
among payments to uch of the Shateholderl. 

Artide 7 
REGULATORY APPROVAL.I 

7. 1 ~ry Approvall. Buyer •hall manage, at Its e,cpenN, 11w proc:ea 
of obtainlnQ and shall uae its belt efforts to obtain in an expeditious manner. with the 
Shareholdara' uailtance, all governmental consents and approv• required to ca,ry 
out the tranActiona contemplated by thll Agreement, including, without llmltatio,,, 
any nec:e11ary consents and approvals from the Federal Communk:ationl Commlaion, 
the South Dakota Public Utilltia Commiulon, the Fedenil Trada Commluion under 
the Hart·Scott·Rodino Antitlult lmpcovement Act C"HSR Act"), and any o1her local, 
state or federal agency or munlclpaUty. Buyer lhall UM Its · Alt efforts to pnpere and 
file all neceuary regulatory l101ic:el, applications, requeltl Jnd petitions within thirty 
(30) days after the datt of thll Agreement, and 1hlll pay all ffllng , ... required by the 
HSA Act. Armour. Bridgewater and the Shareholders agree to cooperate with Buyer 
in obtaining such conaents and approvals. 

Article 8 
OTHER OBLIGATIONS 

8 .1 Tu 119tum ,..._ellon and Audit. The parties acknowledge that Armour 
wil be required to prapere and file • tax retum for a shortened year anding u of the 
Closing Date. Sc.lbjec:t to the Shareholders' obligation to Indemnify Buyer pursuant to 
Section 6. 1 (bl heNof, 81,yw shall be r-,,onaible for accunitaly and timely preparing 
and filing IUCh rwturn and for the timely payr1*1t of al taxes stated therein u due and 
piovidlld that 81,yw INI, upon the written request of the Shweholderl' 
Ricw I Wiw. INffllit Armour's ac:countlnt 1D review and paniclpete in preparing 
IUCh lax ,..__ ....,. 1h11 not ffla!U, or fail IIO malut, any •ctiOIII in c:c,r,,wction 
wiltl the pnr;nlian or ting of IUCh lax ,....1hlll would have a nwt9iilll adverse 
eftacl - Ail ff'a w 5 IX t -auch wn. The l*liaa ..- that the tax mum 
1h11 IN pa a a1-.. _-.. • w,.... tar prior yws wilhout r9Pfd to 
..... .._"' -IN• ofaew Tl 1 fl"Dl.»fartaxpurpa111. The 
SI al If •..-• I J ............. pa J ati&w,ofauchtarwturn. 

a.i ... sun a Aa r.•·es ..... se.• 12 ,..,_..., ntj ••ca•••_. ..... · ,..,.... E f itheMf ,...,.-. 



respect to the cellular and LMDS businesses as contemplated in this Agreement. 
neither they nor any of their agents or Affiliates will, during the period beginning on 
the date !hereof and ending on the first to occur of la) the Closing o:r lb) the 
termination of this Agreement, either Iii sell or arrange for the sale of the Armour 
Stock or the Bridgewater Stock; (iii negotiate, solicit. encourage or authorize any 
person to solicit from any third party any proposals relating to the diapoaltion of tht 
business or assets of Armour or Bridgewater or the acq11ialtion of the Armour Stock 
or the Bridgewater Stock; or (Iii) make any Information concerning Armour or the 
Armour Stock or Bridgewate, or the Bridgewater Stock available to any person for the 
purpose of affecting or causing a disposition of Armour usets or the Armour Stock, 
or Bridgewater aaaeta or the Bridgewater Stock • 

.Anicle 9 
CONDITIONS PRECEDENT TO OIUGA110NS 

OF ARMOUR, BRR>GEWATER AND TIE SHAIEIIOLDEIIS 

The obligations of Armour, Bridgew.- and the Shareholden under this 
Agreement are subject to the fulfillment prior to or on the Oosing Debt of the 
following conditions: 

9. , RepNtentatloM end w ... ,11ea. Each of the reprH•,tadous and 
warranties of Buyer contained in this Agreement shall be accurate In • n••lal 
reapectl 111 of the date hereof and as of the Closing Date, and Buy• shall have 
performed all covenants and agreements required to be performed by it endl shall not 
be in default under any of the provisions of thil Agreement at or prior to the Closing 
Date. 

9.2 Cerdflcllte. A certificate, dated the Closing Data, signed by an officer 
of Buyer covering the provisions of Section 9. 1 hereof shall have been pn)'Vided. 

9.3 Cerdfled Copy of Aeeoludons. Buyer shal have dei .. •ed a copy, 
certified by the duty qualified and acting secretary or assistant 18Cieta.y of !Buys, of 
resolutions adopted by the board of cfnctors of Buyer approving this Agreenwnt and 
the consummation of the ~ contemplated by this Agreement . 

9.4 eo. .. ,tt and App.o\.•. All consents, approvals, au.thotlzatious, 
perm· s. certificates and orders with rapect to the transactions coc,ta.,,plated by this 
Agreement reqund from any person, entity, court or govemrna,tlll .-ICY or 
instrumentality (fedenl, state or local), Including without way of limitation., .. 
regulatory approv• contemplated by Section 7.1 hereof. shall have been obtained 
and lhall be valid and In full force and effect, and no conditions, requirena,ta or 
qualifications shall have been Imposed by such consents, approvals. au1horizationa, 
permits, certificates or orders that, In the reasonable opinion of Armour, Bridgewatai 
and the Shareholders. materially adverHly impact the financial condition of Armour 
or Bridgewater. 
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c·,1 Traosition Services Agl-1•na for wh Shareholder in substantlllly the 
form attached herft> • Exhibit C; n 

(bl Nouc:off.,.titioo'I Agrwna,ta for NCh SherehokSer in subdantillty the 
form attac:hed herft> a Exhibit D. 

10.8 ,., II t W Ad.aw a,••· Since December 31, 1997 and through the 
Closing Dale, 1lw9 shall not have occwred eny matarlal adverM change in the 
bulinNa, opaalions. NNts, llillblitia or c:ondidon (financial or ott.wilel of Armour· 
on:, c:onsolidatad basis. · 

10.9 Dal~• W of Co.pcN• 111 uudl. At Cloling 1he SMreholden :ehllll deliver 
1D 8uyar the Armour n Bu1dg1wata1 mhde boob n stock rili,falaa. 

110 .10 No Ll'Tls d n. No c:llllun, IUlt. lJC1ion or o1her proceedii,g shall be 
pending befoN eny court or ooveu,•1•1181 body 1D ra1rain or prohibit 1he 
c:onsurnmation of the 1ranuc:dona oi..,ta11,tMIIICt heraunder. 

10.11 OpilllDn of Com 111, The St•wl..Mw'I shall deliver at Cloaing an opinion 
of c:ounNI b the Staet.oldln, Armour n Bridg1wa1a In substal,dlllty the form 
attached hemD a. Exhibit F. 

10.12 R I lW Tl'Wl II c.... The Buys lhell have ev.s.ic:. NaONlllfy 
Ndlfactol v to it that on or befoN the Closing Da1e 1he tranacliona counamplat8d In 
the folowlng ......,., .. have bw'I c:onsummatad or .. being ~ 
c:onc:urNl'ltlywith Cloling underthlaAgrw, •• t (I) Stodt ~Agrwnent. .. 

Pl<UfllC,C J'i , 1998, among Union Telephone Ccrnpany, 1he Shmeholdera 
a,d M..fD Servlc:ea Corp., .. buye,; a,d (ii Stodt Pu,,.·; ..... ~ dai.d 
PC<ln4l4 l'f , 1998, among WMW Cable TV Co., the st..~ and MJD 

Servlc:ea Corp., as buye,, n (Ii) the .... ortr•.afa of Armour's Cellular fntareat Md 
LMDS Interest, as c:ontemplatad In this Agr-111nt. 

Ar1ic:le 11 .•= la&A110N 

11 . 1 Right of TM!lll .. loo. Thi8 Agreement and the tranuc:tionsc:omern.,latad 
hen.in may be 18fflMnuitld at eny time prior to Closing: 

Cal By mutual written consent of Buyer and NCh of the Shareholclera; 
or 

(bl By the Shareholde.'I H Buyer brNches ita obllgat:ions under 
Artlc:le 7 of this Agr....,t a,d the Shareholdera lhall have cooperated fully 
with luyet in pniparadon of al reqund appllc:ations for approval; or 
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(cl By the Sharlholdel• In the event that any of the conditions ut 
forth in Artlc:le 9 of this Agreement shall not have been ntisfied or waived and 
Closing shall not have occurred on or before August 6, 1999, or such lat er date 
aa shall be agreed upon pursuant to Section 1.2 of this Agreement; or 

(di By Buyer In the event that any of 1he conditions Mt forth in 
Article 10 of this Agreerne,r. shall not have been satisfied or waived and 
Closing ~..a not have OCCUfl'ed on« before August 6, 1999, or such later da18 
aa shall be agreed upon pursuant to Section 1.2 of this Agreement. 

11 .2 Notice of T....atlon. Notice of termination of this Agreement a 
provided for in this Article 11 ahal be given by the party or parties 10 terminating to 
the other parties hereto in accordance with the provilions of Section 12.4 of this 
Agree,nent. 

Artlde 12 
•sa=t 1 •NEOUS 

12.1 En*9 Agrwwtt. Thia ~t. togllther with 1he exhibits end 
anact-.. , .. ,ts henno, constltutea the mtiNI agrwnairt among the parties and 
aupenede8 .. prior11g1eem111t1, oral orwrittan. Thia Agreement shall be binding upon 
and shall inure to the benefit of the r-1iel henno and their reape,ctive auc:c:euors and 
miglia. Buyer may wign its rights and obligations hen.under to a «rnct or indlreot 
wholly~wned aubaidiary of Buyer or to.,, Affiliate of Buyer; provided that Buyer shall 
remain liable for all its obligations heNuncW if Buyer' s uaignee falls to perfonn such 
obligations. 

12.2 Sa111•abllty. If any severable provlaion of this Agreement la held to be 
inv8lid or unenforceable by any judgment of a court of compebint jurlldlction, the 
ranialnder of this Agreament shall not be affected by auc:h judgment, and the 
Agreement shall be carried out 81 nearly .. poulble ecc:ording to its original terms and 
intart. 

12.3 [Jqw.111 . Whether C?r not the"Closing occun., each party shall pay ha 
own expenw incident to the preparation and perfonnanc:e of this Agreement and the 
tranuctions COlitel,iplated hereby. 

12.4 Notice. Any notice, demand or other c:ommunlcation required or 
permitted by any provision of this Ag'9el'il8nt shall be deenllld to have been 
auffici111dy given or wved for II purpow when deh•ed in pereon or Nnt by 
facsimile tr8Mffliulon with t911photie coufimwtion of receipt, overnight courier or 
regiateled or certified mall, mum receipt requated, al postage and other charges 
,npaid, a folowa: 
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·-~ MJO S.,.,lcel Corp. 
521 EMt Molahwl S1rNt. Sulla 250 
Oarlon.. Nor1t'I CarolN 28202 
Fa ,: (704t 344-8121 
ASndDI,! l&.lg IM Jol.l,ioh'1,,noieoc-,n 

er.111we Vloe Prnldrnt 

.... ..,eo: 
Ur• illD ad, o..y, Wanwn • T ...... P.A. 
201 Soud'I CI I 191 SlrNt 
2020 a.tuna Plaa lullding 
a.toaa. Nor1h Carolne 28244 • 
Fu ,: <704J ~-9830 
At11111don: Shirley J . Linn. &q. 

•• --.. . ....... - • ...,, 11 e: 
c/o David ICnudaon, &q. 
O..•..on Law Finn 
P.O. lox 1030 
513 So. Mein Avenue 
Sioux Falle, Sod, Dakota 57104 
Fu f: (IOI) 335-3131 ..... ..,.: 
O.W. J . Fa ... ncl Elq. 
Blllrd, Holm Law Offtca 
11100 WoodrnM Tow 
Omaha, ......... 88102 
Fu I: (402) 344 0588 

or at IUCh other eddrNa • fflliY be deeignatlld by notice purwt to 1h11 Section 12.4 
from IUCh petty to the o1tler petty. Notice Nit by ov•1.lgtlt couriar lhal be .. ,.eel 
dllN•ect on the bullnNa day~ folowlng depoeltwtth IUCh courier. Notice 
8*1t by faaimlle tr•11n h1l11o, lhal be d111.ed dllw••on the day of tra1•11111110 
if • bulirw day or if not • bu11rt In dav the first bu 11rt u I dav folowlng 1he clay of 
trailllNllion. Notice 8*1t by O*dllad or r11t1 tweet meti ..., be II 11 med d11Nwad on 
the fifth day aflar dlpollt wllh the Unllad 8lwa postal wvice. 

12.& t",,wwn11• 1.aw. Thia Aei....,t..., be aov•,.ed by and oonl1Nld 1n 
ICCOrdlnce ~ ....... of 1he s.. of Sod, Detota. 

12.e c e lkne. The captlDii• '",atng ,_. .. tor the CDl•"*"*ioe of the 
par1iN oriv and lhall not be OOl'll1Nld 10 etfllct the mealing of the proviliol111 of 1h11 ~.t. 

12.7 •••- ant. Thia Ag,aerna,t fflliY be amMdf ,;, modlflad, lupetNded 
orca.e 111 i:t,andanyofthe1*'ml,·pnw111ot•, cownanu,ras, •• 1111tkw•, ••••• 1111 
or 001ldlliDI• __, may be waivlld, only by • wrttt.n lnl1n.mlnt ~ by h 
pardN her9ID or. In the cw of• waiver, by the party walwiig complaioe. 

12.8 Wah•. The faluN 10 enforce or10 raqun the perfonna.ce 11t any 1lrne 
of any of the provillota of 1h11 AQrN1141.tlhll In no.., be OOl'll1Nldto be• WIIMI' 
of auct. pn,vlaiona and shall not affect either the validity of 1h11 Ag,~ or any pert 
e.aot or 1t1e right of any petty tt • ..,.., 10 anforca Ndl and ewrv provlaiDii, 1n 
IICCOlda.ce wllh thew.ma of 1h11 Agrwnant. 

12.9 Cau • JOI._ Thia Aer..,,.,t may be aac:utad In one °' men 
c:ountarpans, al of wtllct\ ltlall be cotail:teNd one and the..,,. ~ant. Thia 
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A9reement shaft become effective when one or more counterparts shall have been 
signed by each of the parties and defiv.-ed to the other parties. 

12.10 lncolpo.adu., by Raferenoe. The exhibits end schedules referred to in 
this Agreement ere hereby incorporated in this Agreement a II part hereof es if set 
forth in full herein. 

12.11 DamegN; 8peclftc "'*fo.11w.-. No party hereto shall be liebte to the 
other for any indirect, conaequential, apeciel, punitive or any other aimiler damages 
of .any kind or nature arising In any me1•• from this AgrNment end 'the perfonnance 
or non.,.tormence of obligetlona hereunder. In the event of • brNch of this 
Agr..-nent, the parties acknowledge end eg,w that each of them shall, In addition to 
any other remedies available et law or In equity, haY9 the right to seek apec:ific 
performetw:e by the other parties of their rapective obligations hereunder. 

12.12 Confldeitdal l11fo.n•lkwl. 

<•I The parties hereby acknowledge end agree that on and after the data 
hereof, end provided that the party INklng to enforce the provlslona of 1hla 
Section 12.12 ii not then in default of Its obligations hereunder, NCh party 
shall hold in the atricteat confidence, encl shell not UN or diaclole to any 
person, firm or corporation (other than on • need·to-know bula), without the 
written euthorintion of the other party, any Confidential Information in its 
poueaalon pertaining to the other party, except (i) as may be ordet9d by • 
court of competent jurildictlon of • claim Involving the subject rnau. of IUCh 
ConfldentiaJ Information, (II) as otherwile required by applable law or 
regulation, or lliU u o1tlelwise provided under Section 12.14 hereof. As ueed 
In this Agreeme11t, ·Confidential Information• rneena the terms and condltione 
contained in thil Agreement, including the consideration payable hereunder, 
and an Information, docurnenta and rnei.iall not generally available to the 
public which have been provided by one party to the other in connection with 
the tnlnaactions contemplated hereby or which otherwise relate to, this 
Agreement. Armour and Buyer each ecknowfedoe and agree that any breach 
of this section would cause.the otherparty irrepantble harm. Accordingly, the 
non-breaching party r ay seek and obtain injunctive relief against the breech or 
thrM ened breach of this Section 12.12, In addition to any other rernediea to 
which such party may be entitled et law or in equity. If the tranac:tlona 
contemplated by this Agreement shall not be consummated, such confidence 
shall be maintained and auc:h information shaft not be used in c:ompetition wfth 
Armour or the Buyer. 

lb) Notwith1tauding anything In thil Agreement to the oontra,y, the 
partin shall not be under any obligation to maintain In confidence any portion 
of the information it has received in connection with the tnlnMc:tlont 
contemplated hereby which (ii ii now, or which hereafter, through no act or 
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faikn to act on 1he pan of..._ party, becomea 991..,.aty known or avdable 
tD 1he public, (i) ii known by 1he recipiant party at 1he time of 1he dilclo1ure 
of IUCh 1ntorrnnon; (ii) ii furnilh9d to the other without reltriction on 
dilclolln, or frv) ii heiwfta fumilhed to I party by I third party. II I ffllfttt 
of right and wilhout restrictk»n of dilc:lolwe. 

(c) Notwlth1t111dlng 1he foregoing, any party hereto may dllclole the 
nature and tarml of 1h11 Ae,ea,.,t to any 1hlrd perty without the prior wrlttan 
cor 1Nnt of any other party or partla tweto (1) 81 required to obtain the 
cor,..,ta, ~ and allt,o,b:atio.• r•f••icad in SectkN11 3.3, 4 .3, 4 .12, 
7.1 , 9.4 and 10.4 hereof, (i) in coceiectk»n with the Buyer'1 financing of the 
tnnlaetiona comampla1ad hereby, (Ii) .. required by applicable law, and CM 
in COIAiectiM with any w:uritlN law fling. 

12.13 ,_._ A a•a .w. Following the Cloelng Date, at the request of au.,., 
1he Shaeholdera ~ dellvs IUCh funher inltrumentl of tnnlf• and take Ill 
l'1IIIIIOrMlble action •maybe nee 111ary or app,opriete to effectuate thll Ag,..,,..,t 
and 1he trwactionl COC,19n.-- hereby. Each party wll promptly notify the other 
perty of any infanndoo dllill•ed to or obtained by IUCh party which would prevent 
1he conaumnwdon of the 1nnlaCtlonl comampla1ad by 1hil Agreemant, or would 
Indicate a breech of the repraentatlon1, wamntiel or covenant,· of any of the partiaa 
tothil~. 

12. 14 Joint Pllll l*t. No party to thll Agreement shell iuue any prw 1'1111 ••• 
or fflllte I pulillc announcement prior to or on the Clollng Date conoemlng thil 
Agreemet it or the 1nlnNC1iona contemplated i.eby without the prior approval of 
Buyer and aeh of the Shareholderl, which approval 1h11 not be ~ 
with.'wd. 

IN WITNESS WHEREOF, the p1rtle1 have executed thla Agreement the day and 
VMr fnt above wrlttan. 

MJD SERVICES CORP., 
a Deliware corporation 

r ~ / ~~1t~ 
ARMOUR INDEPENDENT TELEPHONE CO., 
1 South Dakota corporation 

~~~~ 
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BflDGEWATER-CANISTOTA INDEPENDENT 
TEiEPHoNE co .• 
• South Dakota corporation 

~~d·~ 
~J~A:!f~ 
WIWAM G. HAUGEN, -SR. 

~?: ;f;. l,l,,, __ 



EXttllT A 

ARMOUR INDEPEND!NT mEPHONE CO. 

aHAREHOlDER NUMIERgf f11 (igJAGE gf OUTSTANDING 
SHAMS OWNm S&GI.IPIII STOCK 

wa.m G. Haugen, ns.1 33.29% 
Sf. 

l .. lyn M. Haugen ns.e 33.29% 

Walem G. Haugen, Jr. 221,Z- 3a,~2~ 
TOTAL: 2,330.0 100% 

• 1nc1uc1es one shQre ..ch held by MIidred E. Armentrout end JoAnn Harden a 
chctora' qualifying ...... 

. 



EXtlllT. 

EXCLUDED AS8ETS 

n, Reel Property: The Eat 18 feet of the South 34 feet (E 16' of 5 34'1 of Lot 
13, Block 13 in 1he City of Armour, South Dakota (vacant lot, site of pre-1.989 

~office). 

(2J ·Vehlciles: 1994 Dodge Dak0ta SlT (Wllillm G. Haugen, Jr. personal vehlde) 

(3) MachirwY: 

Ca) lntemationel ._,, ... Crawlllr Trac:tor. wty 1950 vintage, came with 
1he comp-,iy, collector value only; 

Cb) C... VlbialDly Pul Plow, age unknOwn, came with 1he company, 
cohctur value only. . 

Ce) Vertoua pictLwea end plaques which .. loc8tad at 1he Armour office. 

(6) The Cellular lnwt 

COi Tht LMDS Interest 



DWIII! C 

fflDJTICI' anz:c,p I IIIHSH 

'l'BIS TIWISITICII rmic:D I I 1 (t:be "AIJ,: I I 1 nt•) ia ude 
dfec:ti- u of tbe day of , ltH by and -.. 
WIJl,IP G. BIDCDP, a., a raaidut of 8oatb Dakota ('"C w.nitant•), 
,...,... DWWW1 ~ CO., a loatb Dakota om:poxaticm (t:be 
"Collpany") and XlD rmICD cca.. , a De1awn oorporaUon ("IUD") • 

• i. % • 1 a a 1 % •• 
I, tbe C 41eny ia a a..tla llaJlata oozpandaa I 11S ill, 

~ otbllr aativitia, tbe wablp ad openUGD of • tel ... ..,... 
11111f tbat pron.des 1fiZ9 line tell •ntcaU- NffiW ill t:be 

.,,.,,, .... of An =· loatb Dalrota (tine ... hi ... , , ... 

MCRIii, JUD ia u of ..,_ dat.e lluwitb •Olilllirinl all of t;M 
tesued and outeten4in; atom of tine c a •DY, pawnt to tbe 
tcwa of tbat oeft&iD ltoak ,W 2 e• Iii,& t i:letl"I ID ad ___, 
IDD, tliil c 11111f, ~ 1 o r nn s n t 'llal91Jtare co., 
Williaa G. ........ sr., JlarilJII ••• z= ad WWia G. .. ¥GI, 
Jr. (tbe "ftock ParabaN lip ,c.,, ad 

HIIIIB, t:be C z•ay --~ to otta1D tbe NZYioe9 of 
COFlaUl.ant tor ite but.wa ill m'dar to 1r IU'a an ozdarly 
awttiml of rmUGl of tbe -ilw, ..a cr-waltant ia v1u1,. to 
proride IAICb MJ:Vicu, 

-. ffiUNaa, tor good and ,raluble c : .. J.cleration, tbe 
receipt and auttic:iency of 1lbicll ia bueby 1o1ctnawled9ed, tbe 
parti• bent.a hereby agz9e ae follaa e 1 

1. Pl!IPJtatSm eentcm. inee C!aplay a.--, .,,•a•• c nltent 
to JIIC'GVide Baiw llltiag eerrioae, and canealtas ....... . 
-ux II to JIIC'GVida IAICb eerrioae to tbe c a•IIJ'• tbe er•ait! c 
NrYi.clN to be x•d•xed by c Illas ..u be aat:aelly a,p n I 
apan trca U.. to 'tire Ntlf11n caa.altant liDII &II S iat.e 
offio..n ad/or tbe laud of D1nctan of tbe c e+-!'IJ. 
cr-waltent &gZ9eli to dli!rote ... u.. ad ~ - ..,. .. 
me HJ' to perfCl&'a 1:be dat.llia ad r1 1 •w:U>U t~ r n I rtli'II 
by tbe a,nnpeny. 

2 • %am• 'line tea of tbia lip I t ee.ll be for a p..riod ot alJC 
(I) ~ a at,. ae of tbe date buaof ~. 

-•RMJ-J 



, . Be]1t;f9Plbjp Pf tbe Part,iM• 

(a) It b aprn•ly acJX-4 and understood that 
CollRl.tant uall act u an ln"as'-lld•nt contractor and not u an 
aplOJN or avm,t of tlle C"llllpUly. 'Illa Colpany bU no 
r-.. •tbU :.t:y far camaltant u an tm.......,t'ent: ccmt:nctor, and bu 
no Na.I ... lbWt:y for any aployw bi.red by connlt:ant:. 

(b) All an t'"'9pendent ocmtraotor, Conault:ant berey 
apreaaly 1191 1 • r that ba b rapomibl• for t.be paywrt: of all 
taxea, incla4ing federal, irt:at:e and local taxes, arbinq oat: of 
Oo,uault:ant:'• perfo~ of t:ba NrYiou provided benander, 
includin!J, bat not lbdtad to, federal and atata incc:ar tax, Social 
security tax, rm a loywt inauranoe tam, worker'• c wc1nMtion 
and ~ and all otbar tam. 

(c) It b apt ••ly agreed tbat CONRaltant will MJte any 

~u~t 119 ta.=i b.!::r~ ~~ ~~ :;-:!.iU: 
i-r.- benefita, ~ a..tita ar otber banefita available 
to aplopea of t.be emp,ny. 

6. Jaiyar gf IJ:Was;h, '1'be va.iver of any bnacb of any 1:eftl or 
condition of tb1a Agra nt ahall not be d....s to oonatitute 
a waiver of any other. tera or condition of thi• 1o9r I nt. 

7. SayarabiHty. If any tem or provbion of thb "9rewnt or 
tbe application tbereof to any pezwon or ~ uall to, 
any ext.ant be imraUd or unenforoeable, the reainder of thi• 
Agreaent aball not ba affected thereby and ucb ten and 
provbioa of tb1a A.gr 11unt ahal.1 be valid and enforceable to 
tbe tullut en'fflt paraittad by lav. 

a. Ap,;,Uoebl• J4Y, 'l'bi• a.pa nt aball be 9cwuned by and 
coaatrued and enforced in accordance vith tba lava of the 
suta of Jrort:b caro11na. 

- · RMJ-J 



di&ll 

:th. •. _________ _ 
(Cc rpwata a.1) 

&11&11 

=-....,,."""ee'!~'"""""""""""---<IIAL) irg,1D9 •• JIIDIIP, •• 

·-· i ftlBMWI CO. 

alD i t.&CD CIID. 

:Iii., lh .... -.---------
(C s cat:e a.J.) 



:nP?TTAI MAI¥ 11 I I 

BU nunnca mnc:a a 1 1 (the '"Ag.. rt.·> is_.. 
eff I r::t.l- - of tbe day of • 11ft by aD4 iliailliii 
YITJDM G. WN • a.• a ~idmlt. of 8oath IJaJmta ("C 4 Dltant."') • 
,....,.. IE, : ftt#M4'1 co., a aaat:b DaJmt.a ooqozatiaa (1:be 
-i a 11·> ... mo mnc:a caaP.. a Dal.-Z'9 -poratioa C"m'D") • 

• x z • a a a a z 11 
•, tbe C L e is • 8aatll •>:ru c:m:pantioD • a a I I ill, 

_.. atllar eaUYitiee, tbe I aip alll operatioll Of a tal jl i,ae 

Q J tll4l1: pnrida win liaa ~ I : Jcatiw Nrf'ioee ill tbe 
e , •• a• of azwr, -.tta.,,.,.., cu. -..11u 1~, ao 

•, 111D is • of -- dna bm"witb ~ al.1 of tbe 
1,.,,., ... outat 51119 atDc* of tM C L ·~., parllQIIJlt. to the 
tens of tll&t cart.ala stoak .... 9 I AiaZ • t. )lctlf I 111 and mlg 
IIJD, tbe C z 11, ~ tn11S 1 t hl ... 4W CO., 
~11:.c:.::.a,w !r•; :u:ra ~~ ,:,w ud WUUa G. •caw, 

aper~ .:·~ Ill~ 111C: : :;:au.~-= C ~~-:.a ad 

MIF -s. t:a. • a ay dee.iza to GbtaiD tbe .-r,,ices of 
C011811llaat. for !ta llae1n 111 ardar to !man aa ardarlr 
1:nl!A~ Of C!Cllltn1 Of tM IX S, I I I, Uld Qolllnlt,ent. ~ wi.U~ W 
Pl""'ida allCb acYioeer 

1. or-Jtatlm Mnlca•. Be c : uy bereby •na•a• c w-alt:amt. 
to pmride 9M1r OCIIWlltillg aenima, 91111 04Wllt:llllt. 11ea:-, 
8iJ1 I I to ~ axta aenima to tbe C 5 ray. Be epeclfic 
aenima to N Ullillliied by C llltut. eball N aatmlly 8iJ1 11 
apoa fna tiae t.o • t.Jaa Nb I Tl C'1n0Falt.aat. ud ,WZOpdate 
off!OliilJ ad/or tbe 8oPrd of Dincton of tbe OmpeJPr. 
C lllt.aat. 8iJ1 11 t.o decote ... t.Jaa ... WZiJY .. -r .. 
re II to Pliifo&a tbe datia 91111 r • «wU>1J1tiee x: I PW 
by tbe C C wy. 

2. 2m:11. Be taa of t1a1s a.az , 1111a11 i. tor a period of ax 
(5) wt:lw C c1119 U of t:be data ba:reof ("'fllrlr") • . 

_,an,., 



4. Be1tt;ieneb1P Pf tbe PvtiN• 

(a) It 1a aprNaly -ii t t S and andentoad tbat 
COna1ltant aball act u u 1n11prt1rt rmtnctor aD1 Dot u u 
-.,10,.. or ..,.nt of tbe C q •DY· !be ~IIY bu DO 
nea oue1b1Uty ror COtwalt.aa • • 1 011 s rt rmtz .. -t.ar, and bu 
no ns, me1bll1ty for anr aployaa la1nd by O'WPlltant. 

(b) Aa an 1n1 r rt t rmtrllCtor, can...ltant benb)' 
~Y agz: 11 tut be 1a rnr 1bl• for tbe ~ of all 
taua, including fehral, atat.e ad local taw, uiainiJ OR of 
CnallUltant'• perfrm of tbe Nnioee prwlded ber*8 tr:, 
lnclad.lag, bat not Ualad to, I 1 1 al ud state 1r , tax, llocieJ 
seoarlt;y tax, un s lOJwt 1wwww.aa taw, woz:biz:'• ~ 
and any' and ell otber taw. 

6. •hv: et ITN£b. !be .twr of ay brMCll of ay t.-. ar 
caadltlon of tb1a lijt t a11a11 aot be 1t 5 to cmiatlt:ate 
• w.1:nr of anr otbar. t.-. ar caadlUGD of tla1a '4X I a t. 

1. M•wa,,..lHg. If ay t.-. or pradalGD of tla1a "9X t or 
tm l!IIPllcatiCIIII tbenof to .., pww ar ah 1 ...- ttlla1l .w 
.., ataat be J.awalid or ~ •• tbe z: 1 5 z: of tll1a 
l,gZ I E BL abe1l not be affected tbenlilr ad eacb t:81'.11 WIii 
pnw1a1cn of tb1a 1iJZ rt llbell be "nlid ad enforceable to 
tbe flallnt extent peraitted by law. 

•. t llllal.J be ~ by ul4 
acoorduce \.1th tbe 1m of tbe 

-2-



IWJUP WWWi ~ co. 
&iiWil 

(C I I tata a.1) 

-zmta 

(corporate seal) 



,,,,,,. Yi ft 3 

+ a a, - IIID, 

, ant u • of ....... t wltll .....srilll all of tlle 
1 n .., s c ,... .... • - a .:., to t11e 
qma of .. aartaia ... J& Q Jl IF ........ 
JUD, t1a + a :, 1r1 sa ta rw•ee ta n s a s t 'l'aJ as co., 
auuw •· a a • er., nrru,. L a, a ..n •Ulfw •· a a , 
;Jr. (tlla -.Caal! 1W 7 II 1,, ..n 

e, c lltat •1••••1 wlntla rm 111 I& ..n ....-uaaa ftlU'dl.DI Ilia I .,,,-in of tlla C C 3 r IID4 

•mrue, tlle C C C •n•Ln• 
C 1ltat hr ita Ill •9181• 
ti ftia of aatzol of -
prorida ... ..a-, 

-. ff PW, ,-. .... ..n wJ Ue ft a•••, -
reoa1pt IID4 ..tfla;I J • a1* U b '*J F 3 l 95 0, tlle 
,-u. ....... t '*I~ - Ml I 

1. • ltrHe s ef • -. a : t as a I c 1tanJ1t 
to~ -iu-. ...,._, .., a 11 a n ts 
:,, , 

1
!° ..-W. _._,,...to - c a z. Bia a a•ae 

to~-· s .. 111r c; Jtaat .a.u 11a u,. , a a 
.-a f&,a - to t.1aa I: t C ltat .C ~ 

:''1::-a:- -= .:-: :. "'=-' ~ of :-.: • &; 
l"J to pwfwa - 2 71• _. z 1hf11~ NI 1 IT 

llir - C 5 l• -

2 . ... 111a tall• .... 1111111 lie ,-. a ~ of ala 
<•> - : ... - • - ... lwzeuf c,..a"). 

J. 



4. M)ltinneblP Pf tbe PlrttM• 

(a) It 1a apxualy alJned and undentoOd that 
emw,,attant aball act u an ~ coatractor and not u an 
W!PlOJN or a,-nt of tbe COllptllJ. 'ftl9 C ' IUIY hae DO 
11 aa•iblUt-,1 for can.al.tut u an tne rem:teut rmt.raator, ind baa 
no 1111 -ibllity for any aployw b1re4 by conaultant. 

(b) Aa an tnOape:ndtmt ooatractor, conaultant bereby 
apraaly acp:eea that ue 1a l'Nl'IOMlble for the payment of all 
tana, lncludincJ fedanl, atate and local tam, arlaing oat of 
consultant·• parfonaJ!Ce of the Ml'Vicea provided ~, 
1ncl.lJCIJ.n9. 1:1at not 1wte11 to, fedcal and atate 1ncaaa tax, social 
s aei:urity ux, unnploymnt inauranoa tana, vorur• coapeneation 
and any an1 all other tuea. 

(c) It 1a apnuly -s,z 11 tllat COnaultant v1ll Mb any 
~ arrangaanta for Mnalf ma dew WIMll'Y• OWWtaltant 
underatanda that ue aball not ba eatitled ;( receive any bNlth 
1mannce banefita, ~ banefita or otMr banefita avallule 
to -.,1~ of tbe coapany. 

5. lutSD Im: nt. 'ftlia .A,JreWnt, vith the 8toCJt Jlm'CbaN 
.lip'I W ht and tbe llor,Coapetition A,cJrWnt entered into by 
cos-ltant aiaulta-ly haravith, cont:aina the entin 
a9r1 mart of the parti• vith rupect to ite aab'ecrt aatter 
and, u of the date bereof, aupel:Hdn all pravioaa and 
caatalpDnlW -1,111 nta and ~. 1ndl+ ~ ta, or 
candJ.tlona, apx1111d or hlplied, oral or vritt.n, betls1m tbe 
parti• Vith reapaat to tbe nbjeat Mttar llu'eof, ud IIO 
'Riv.r, aoctlflcaticn, or cbenp of any of ita pnwiaicna aball 
ba valid uni- in writing and •itned by tbe partiea apimt 
'lll+a llacb claiaad 'River, aoctlfication or cbu9e ia ac,ggbt to 
ba enforced. 

6. MSYV pf Dmlc;h• 'Ille vaJ:nr of any breacb of any teza or 
ccnlltian of tlwl - llt aball not be <INMd to constitute 
a vaivar of any otber teZ'a OI! condition of tbia &911 -nt. 

7. MYMMUSt;v. If any teZ'a or provlal on of tbia A9W1t or 
tba a;pllcatian tbereof to any penon or circaatance aball to 
ay atmt ba ln'lalid or amnforoeable, the raalnder of tbia 
&911 rt aba1l not ba affected thereby and Neb ~ and 
prod.alan of th1a 14», ,t llball . be valid and enforceable to 
tbe hlleat extent puaitted by law. 

,. tmJtebJ• Ii:¥• 2'hi• .-nt au11 be 9onrned i,y and 
outraed UHi enforced in acoordanoe with tbe lm of tbe 

state of llortb carollna. 

-·---· -a-



D liiiH M ... • tM ,ut.1- _.. , _, tlLf.a A111•1111•1 --~ 
~ ...i .. of tM tlate fiat ...... wttta. 

_______________________ ,au.a 
RPlllW a. amn 

I •• I ftl AWi CD. 
WIUU 

:I~. lru.·'="'~.---------
(C S ata 9eal) 

WIUil 

:ru.a ___ ~------­
(C:cpor .. ta 9eal) 

an -•v..iwwwn"ll111 Cllal'. 



mDHD 

IOlf!MfliXflCW I EHMER\ 

'l'lllS NONWiI'l'ICM AGPBftlifi (tbe "AqNWnt") 1a u4e 
effective - of tbe day of , it,_ (tu 
"Bffe,ctin Data"), by and betl:•1111 l'D,f.JP C. Bluc:111, 8*., • 
naident of tbe State of loatb DUDta ( ... IMJffl") , aNJUR 
UWFWWWft ~ a>., • loatb DUDta om:poration ("Ju:woaz"), 
~ DWWWWi ~ CO., a 8oa1:ls Dakota 
ccnporation ("Brid9ewatu") (Amour end 11rUa•ater nternd to 
collectively - "tbe cr:ap,n1•"> end ID'D rmrc:a ccaP., • 
Delavan coqioration ("IUD") • 

• X % a I I I I % as 
WHC-DS, panuant to tllat oertain stocJt PmcbaM AIJWt 

of tlYan data bcarith (tlle "Pm: I IN A9z: IHIOt") by end &aODIJ tbe 
cc.p,n1•, JD'D, Wllliaa a. Haugen, 1r., llarilJD •· BaQCJen, end 
WilliAm G. Baw,en, Jr. (collectively, tbe "Baagmm"), Ne1D 19 
pm::blllling all ot tM ouutand.iDf c m at:ocJt ot Az:90m" trca tbe 
Baugena1 end 

WHDIU, Haugen is a principal allanbolder ot Araour, end 
.iu:.our 19 tbe aole aberebolder ot Bridgawater, end aaogan•a 
Jcnowledfe of end contaeta vitbin tbe CCmpen1_. relnan:t trade 
area are aucb that KTI> 1• umrillin, to enter into tbe Parcbaae 
A9rNael11t in the ebMnoe ot &nven'• entz:y into, Uld tlall 
c:caplianoe vith, thi• A9r a ut • 

... "1'iLiiCUCM&, in conaideratJ.oa ot· UNI u u lr1ew nt to 
JLJD'a eiiterin, into tbe PU.rcba8e Ap It end tbe trwaatioaa 
conteapleted tbereby, tbe pa,-nt of tbe ooaaidaration :recited 
berein end tor otber fJOOd end -1aabl• ociaaideratJ.oa, tbe %90eipt 
end aatt!ciency ot vbicb en berllb7 actnowled!Jed, Bngen berebJ 
underteba end &IJZ'-• - foll-I 

1. Except - apreaaly apecJ.fied in~ 2 below, Baogan 
will not, without tbe prior clear end etfizaati,re adftnce 
written approval of tbe CCmpen1• end JD'D, dh9atly or 
indirectly •DJ'l9•, dr attapt to •• a•a•, in any ot tbe 
"llatricted ActJ.yiti... vitb napect to tbe -...uicted 
llaainn••" vitbin tbe T trioted Tarritory" daring tbe 
"Restricted Period.. 'ftle 1:eaa -..tr1atad AotiriU..,. 
°Ratricted Baahl In•,• -..atricted 'l'erritory" and 
"Rutricted Period" an detinad in Pan,91qbs l(a) tbroap 
l(d) belov. 

(a) IMtdcted IAt,iritJN• 'ftle t.-. T1 tricted 

- · sna-5 

Activiti•" llball au d1reot or 1nd1nct participation 
bJ Betlljeft or en ~flli.ata ot .. uaa in tba: 



(1) 

(2) 

fozaation, ownerallip, control, un I nt or 
operati.on, in llbole or in part, of any entity 
Vbicb ~ in one or aore of tu "lleatricted 
llwl.lnenell" within tbe "RNtrioted Territory", 
u,4/or adViaiDf, prcr,idiDf CONQlt.ing Nn'icu 
to, or otbuv1N .. iftinl Reil .ntit;y in tbe 
wlyaia or deal z t of .._tr e oppoa:tuait:iee 
U/lflJ/or tbe eolicitet.iaa of mstaaen vitll r • ll«'t 
to one or ..._ of tbe ~ioted Bue.ineee•• 
within tbe -a-trioted Tvritor,-, or 

aplc,y&W1t, ., 111 e • t, eolicitetioa for 
potential llllllOJW&t or• 1•1 int, or ... 19tanoe 
in tbe tllploJwat, • r II t or eoUcitet.ion for 
potential aploy-t or ~ . by any third 
party, of any ,_.ean llbo, on tbe ZffectiYe Date 
or tberaft.er, ia aployed or engeged u an 
..,-int, -itaat or ,.,.,.er 1 nt ountnctor by 
any of tbe Cmpen1u or mo. llotVi~ 
anytbing in tbia Agr I rt to tbe ooatrU'y, tbe 
~ eet fonb in tbia .....-..grapb 
l(e) (2) ebell QPiy n,prc11 ... of llbetber aacb 
third party ia located inaide or oataide of t:lle 
aa.tricad 'lwffitory. 

Cb) 181Utste4 ai•&t CM• '1'1M ter. "lleetricted 
8aeln u-.• ellell em 41••• tbe offeriDf, aerbtiDf, 
-1• or 111:V"iaion of any telec tnloationa, enbenoed 
,,r intonation NZ'Yloe within tbe Jtutricted 'l'U'ritory 
to any aieting or tutmw autmu of tbe OWpeni•. 
flua prcbibited tel• 1Soationa, enbenoed or 
infaraetion eenicu include tbe folloviDf neMd 
eenlcu (Vbetber offered CID • retail or llboleAl• 
buia, end Vbetber prcr,ided CID a f acilit.iee-baaed or 
rml• buie) , plua any aiatin1J or t utcare eenioe 
11111.cb bee capable of eallatit:atlt>'i for oae or aore 
of tbe naed -.rvicu daring t:M I* tricted Pariod: 

(1) WireUne ~ocel acbenge and exc1ien1Je eccue 
eer,ic.s, 

(2) Wirel ... local loop end ecoeee eenicu, 

Cl) w1re1 ... aobility eenioee (incladinlJ ene109 end 
di9itel oell\ller, PCS, mat, Atellite and l*1iDf 
eervic.s)1 

(4) WireUne or virel ... Internet ecc.aa eervicu1 

(5) Cuwpwt.itive local exc:bang,a carrier eer,ioee1 

(6) Interstate end int.raet.ete toll eeniou1 



(c) 

(d) 

<•> 

r(f) 

-· srm.s 

(7) Video . confenncing and conference calling 
NrYices1 

(I) Voice and elect.ronic Mil aervlcear 

(t) Pacaillll• and data Nffiet:aJ 

(10) DinctoEy and operator auiat:anoe NffiON1 

(11) Pnpllid callinf oard8 and other pnpaid 
telee +tcatiom and lntoraatlon NrYlceer and 

(12) castcaer pra1._ equ!JaeDt and luide wirinf 
aaintenanoe NrYices. 

For paq ana of t:b1a .141uw at, any Panon abal.l be 
d1 di an ailst1ng or tut.an CQftOaff of tbe ,,...,.n1• 
if MMlb Pa aa .... a llaata ea or rN1denoe looated 
wltb.ln tbe a..trioted !'arritary. 

7 k1cted IWD1ten- 'Jibe ten ~ ~tar,­
abal.l 1aolode 11117 and ell locatlaas llbicb - of tbe 
fffectiw Data an wltbin mllf of tbe aiabaft9a anu of 
tbe C t ni•, u defimd by tbe loatb Duota l'llblio 
Vtllltiee CC--1•1oa, and 11117111111 ell looatloaa within 
twrit.y-fl- (25) all• beJWid tbe bosmderi• of any 
AClb ..,...,.,. araa. 

D kJcttO IN19'• 'ftle ten T .tricted Jwriocr abal.l 
lie a puiod of tbz9e (3) C I UUTe yura, C ning 
wltb tbe Sffectift Date. 

-:,-



I _, Cl\ UI • N • • • • w • 
" . 

I 11111 !a!ll~ r~lifal!t' lgli.iJW1
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ff8~ 
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'':~ IJa: l'I .. nri l"E~ I ·~ ~'l ., .. " I i11iil ,i l i l ai~lr ~Ii !~ il~i!~ iiir J~ 



applicability ar for otMr rueon•, 8UCb provision eball be 
ineffective only to the extent of eucb invalidity, 
prohibition or unenforoubllity, vith0\1t lnvalldatlncJ the 
naalnJng proo,ieiona benof. Jlo narrowed construction, 
oom.-t:-aoclitication or i:liValidation of tilY provi•ion !ivaof 
eball affect tbe conetnction, legality, validity or 
enforcubility of any otber provlaion hereof. 

a. aauven actnovlqea that the COllpaniu and NJD vill be 
irreparably dneved 1f the provlaione bereof an not 
apeclrically entoraed, and 141 11 that either or both of the 
Collpenl• and/or Kn> eball be entitled to an injunction 
reatrainJ.ng any viol4tion or attapted violation of thia 
~ (vithO\lt any bond or other NClm'ity beinlJ 
required) , or any other appzopriat. decree of apeciric 
parforwnoe. 8ucb 1 11• eball not be aaluaive and uall 
be in addition to any other r ~ vbicb the Cmpen1 u 
and/or NJD -y bave. 

, • '1'b1a • nt. llb&ll be 90Wllnad and -t:twd 1n aooordancle 
vith the lave of the state of llorth carol.Ina. Thia 
~ eball inure to the --.tit of the Caapaniu and 
IUD and their nc= a• and miC)lla. fte term benof _, 
not bll aod.ified or tmainated except by a writing aiped :by 
tbe Cmpeni•, JUD and Bwga. 

(Rmiln>l:R OF PAGI lii&dlONALLY LZPT BIMK) 
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D it'&W ....a.aw, • rnt nlped baff ~ th1a 
1m:..s-·st•t etfecti,,. .. of tbe data fint Mt forth uowa. 

:th,: _______ ....; __ 
(C01porate SNl) 

~ f&i'T.""iiil&i;'"'ia:-_caat> iif),fw,a. ;;;,&, •. 

aaoua WWWi nr.alicas,c:o. 

RII iit-CUDIOD 181M I 
ft!MMWI CO. 
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JUD IIIIVICSI COIP. 



I r fl(!& JJill 'J!f~ J!J lid~ 
I ,i ifU'fil5f f!1fiJ f 5J~11 !Jh iii llh 

'( fiii(~J1Jc ijR1il f.;l~1·r. i~~Jr· Ji~ m11J: 
.. . u&.t i•i I fJi . if !' '1 !) lcli S:tt -

: ; ~I~~~!!! ~hi:~ if ;Ii; i!!~! ; ~I;~~; g . 
'q 

i 

,~ ;!•(1;1,: i;;)! !;!ii JJ~i~: ~i11:NI -
ii ·. 

;Ii i i~u~a~• J!1-· ~~,~, ~ii-, 11r(i~ 1 
f ' i'(fb .. If.. s ,1 i':i ' I ., !r. 11 , 
1 ...... ~ &:! ,~ ~ "; . ~e-a _ .... ~, a,1~~a:.~ 
· t1. i·af!,}li 11111 111fJ isJJJ II ( f~ 11 11~,1,~ t lt11, i1l.1 r:li :,1~l:il 



(1) 

.(2) 

(b) bctrfnted bi[ • '1'be tua "ltutricted 
BD9tneena• aball en 1•H the offer!Jlt, aar.atiD!r, 
Ale or prcwiaion of eny telec mioationa. enb•nced 
or ~oneticm -.rvioe vU:bin the a..tricted Turitory 
to eny exiating or future~ of the coap,,ns-. 
'1'be probibited telec afoetic:1•, enbenced or 
inforaetion aervioee include t.blo followl.nlJ naae4 
MrYicea (Vbetber offend on • retail or Vllol..ale 
beaia, end llbetber provided on • faolliti .. -beaed or 
rml• beaia) , plua eny aiat.1"9 or tatm-e Nnioe 
llbicb llec caPftbl• of Abstitution for - or am-. 
of the naad Nnicea daring tbe Jtutricted Pu'iodf 

( 1) Wireline local embanp end excbange acceu 
aarvicea: · 

(2) Winlua local loop end ac:ceaa aarvioe1u 

(3) Wirel- aobility aarvicea (inclading anel.OIJ and 
di9ital cellular, PCS, Slllt, Atellite and P99UIIJ 
eervicea)1 

<•> Winline or virel ... lnternat ecoeea aerYiou1 

(5) ~titi-ve local ezoban9e carrier NrYiou, 

(6) Interstate end int.rutate toll eervioea, 



(1) Video . oonteraciag IIDCI oontaaoe calliag 
8111Yicea1 

<•> voice IIDII electroDic ..U aenioee, 

(9) l'acaia:le IIDCI data Nffioee1 

(10) Dinc:tGr7 IIDCI operator aa1sanoe MffioNI 

(11) l'nlpai4 oalliag ~ IIDCI otbar pz S dd tel•• tcatiom IIDCI illfanatiGD Nffioee1 aDd 

(12) a.tcaer pnaiNe eqnt; t IIDCI 1-ide w1riaf 
ai.ataaoe 8111Yicea. 

For puf CH• Of tllia Alp I t, U1f ,__ aba11 N 
iii ii a a1at.iDg or tut:ari Cllllltcaer of tba C s mi• 
if aacb .... bu a baa1n • or nail • located 
witbin tba a.t:ricted' twritmy. 

(C) D kkted TVrUen· fte ten ~ twri~ 
,911all iDcl.UO. any ud all looati- 1llbicll - of a. 
:sn.at.iw Dne an witll!D _, of tbe .,....,,,,.. u:w of 
'tbe c ; n1•, u defined b.r tba 8Clllt!a De>:,ta Wio 
vtilitiea cr,-tw1c:m, IIDCI _, ud all looatiw witlain 
tNDty• fiw (a5) ail• 1N1J ii tbe boaadarlAe of ~ 
aacla ........... u.a. 

<"> m usct,o bl'Joo. '!be tara -...u1atec1 1'9riod" ebal1 
be a period of tbZ9e (3) e • 11 11Uw )INn, : clng 
vitb t!le lffeet:iw DRe. 

<•> uuuue. n. ten •uf111ate· a11a11 wa, v1t:1a 
rei,ar4 to any Peraaa, any ,_ .. , *1cb, 41reaU7 or 
lndir.ctly oantrola, 1a coat.rolled b.r, or 1a Qllller 
= Ill coat.rol witla, aacb ,-ac,n ud, Vitia r JJeD~ to 
Ulf Jllarw 111.o 1a an ladindal, tbe a;a .... , ..-.tare 
aDd ilrrc oanta (liwl or b.f auria9e) tlaanof. 
•contzo1• (iDcl.111iU.ng, witla oornlatJ.w z n1ntr tba 
baa "ooutzolled bf" ud "lmder C ., OODt.zol VJ.tr) , 
u ..S witla r1111ct to any Parean, -- tba 
poa•••iaa, dir.ctly or J.nd1reotly, of tba ,.,..r to 
41r.ct or CIIIW tba d1r9ctiaa of tbe NT ; Ft and 
polio1• of mcb .._, '* tbw tbroogb a. wrallip 
of ~ NCmiU., b.f eontraet or othuviN. 

(f) flA.Wlj. '!be ten ...... aball WD any omporatian, 
partmz:Aaip, joint ••tare, orvanhatiaa, .Uty, 
aatlaaritr or Mtmal paw, togatlaer witla any IIDCI all 
Mira, eae: 14& 1 tau. ... 1111111 eetw e tt wt. 

- · llnf-1 _,_ 



5. ltitbclat UaltJ.ag ita otMr ri9bta 1111111 z l'1D aball be 
entitled to Nt off, aptmt all ._ otberviae c1lae and 
payable be.81111 lier. all • uta vitb n n1 n ~ to *1cb l'1D 1a 
eatitled to hO tficatioD pana,imt t."" tbe tezas of ta. 
JW 7 n lop t. aad all 5 •• to • 'D or tbe C & nt• 
.-1.Ung tz,a a+ llod• bit :ta of Dy OOIIIDUlt aoatained 
benin. mo llball Jllllt.ifY a 1 , of may a1iClb - to Jae Nt 
off. specifrint ta. a.+le for a1iClb Nt off and ta. IIFIDllnt 
~f. 

1M11111t-1 .... 



flllll] taebU it:y or for otber r 111 .,. , RCb proYiaioa llball lie 
ineffect.iw only to tba extent of such imralidity, 
prabibitioa or anenfaroeability, vitllclltt invalidating tba 
z 1nlng prwiaiam bereOf. JIO IIU'l'OIMd ~on. 
coart:....uticatiaa or 1-lJ.dation of any proYiaioa benof 
aball affect tba camtnotioD, legality, validity or 
eDraroeabWty of any otber prcwiaioa ber9of. 

• • aau1:m • ...._1...,.. tllat tba C CHI• and IIJ1> vill be 
1.rnpenbly 1 11 I if tba prcwiai- ber9of are not 
apaciliaally ..i.oad, ad -ii I t:bat eitlliar or botll. of tba 
c -,+nt• a,/A/or an, aball be mtitled to an illjanction 
reetraining aay •iolatian or attapucl violat~ of tbia 
¥ I It (Witbaat any bClll4 or other aecm:ity being 
reqaind), or aay otber ....,.opziate deozM of apecific 
parf•4M!n ¥, ... 1 It• ...U not N aalaift and aball 
be in ad4J.tiCIII to any otber i Sy llllic:b tba Cmpan1• 
a:n,J/or IIJ1> my bne. 

9 • ftia .IIJi I t aball N iJON1 0 ad WWWtzuad in IIOCIGi'danoe 
with tba 1 ... of tba state of Jlorth CU'Ol.ina. ftia 
'4.11 rt Clba.11 !man to tba banafit of tba C z nt .. and 
mo ad tbair aac: 111 •• ad ••IIJIW, 'ftle tana bez9of my 
not be aoditied or ~tell woept by a writing aiped by 
tba Crmpant•, IUD and llaUgen. 

[MIIIDIIID or PAGI IWlUUCPIJUl LZff Ill.AB) 

_,_ 



AHAi& 

(C I !11t6 a.l) 

AIIWII 

:Iii.1 ___________ ~ 
(Cuzpwata a.l) 

AIIWla 

:t~"'.-1------------­
(Cuzpwata a.l) 

lil!i!l):IJNl1111ir: ... ,JbiDIQll&iii:,""'J.illl. !:.--CmL> 

1w,qp WWWAF I I IPIBMWI CO. 

-wee 
ft! ••• co. 



RHIM iilf¥\!I N JI 

nu ... ·• aunoa " 11 z (tba -. , t.·> 1a Mde 
ettect.l .. u of tbl day of , lff_ (tba 
-sffec:rtJ.,ie Date'"), by ud l:letut D fijll,111 •• ,,,,...., & real~ 
of tlle ftate of Saatb DIIJl:ota ,..,, J , • '""" I I A 1411 
ft! tn •• a 8Dlltla DI,,,.., CIClll'pmlUm ra c'). NIE I 
c:uwww TN eaat ffl+ 1 co •• a a.t1a ""'*- oaa:puzaUcm 
~ (AX A &1111 llr1 Si I ttar &wfwHd to oolleati'Nly 
• ~ C C 1-, ad IUD WWWUICII cx:aP., a Del N oorpomt.1ca 
(WD'"). 

• 1 Z a & I I & % It 

••ra-a•, parwt to t11at oarta1n 8toc* ... a , ¥ t. 
of .- data 1wzw1t11 (ta -.w: a , ¥ a") by &1111 -.. tbe 
C C 1-, mD, "1111- G. a i , ft., lltri.J.ya • • A J a, aad 
111111- a. • a , Jr. (coJ.lec:rtJ.'Nly, t1ta -..a: 4, mo ia 
tut z ,,. all ot Illa oua• ,.,. atocllt of &a a ~ tbe ... , ..... 

M ••, n t la a prtnot .. 1 llll&nllD1dar ot ~. aad 
......,. la u. IIOl• rt rt Jder ot ~. &1111 au: 1·• 
-.-iqe ot &1111 c hcta wt.tllin u. c a ntN' re19'lllft ~ 
area are -.:la tlaat 1111> la -1llinf to .-.r 1111:o tltll l'llrdlllee 
A,p r t. ill t1ta st • ot •azm'• at:r7 1111:o, aad i.11 
mapUence witla, tb1a Alp t.. 

-. , ia ~ of.aad u aa tt•: nt to 
SUl18 ateir1DJ 1llto tlae ... 5 t Alp t. &1111 tlae tz I =tiona 
~ tt -,, tlae PIIJ t of tlta : lllreti• ncitell 
bania ... ~ crtltar ,ao4 ad ... , bl• ~. tlae zwipt. 
allll attlcltltCIJ' of *1da an llal:attJ • • rwled1811, •ua a ... _, 
andertaJiaa ... ap It - toll-t 

1. a ct• ap..11117 .11111c1fled ia ,...,. ... 2 below, aau:m 
vm not., witboat. tlae prior olear ... attizatl,ie ...... 
writtaa 41 oval of a. • a nl• ..s am, ~Y or 
11ttir-tct:ly CNJII, or Rt.llttpt to JI II, ill aJ of tbe 
-..atr1cted Act.1•1ttea9 wt.a r11;1ct to u. -...trioted 
5 1 ,· witlain tba -...rtr1.ated ~toi,:y- ar1DJ t1ae 
~ w.dod.· 1119 t... -...tricted Act.1•1U.,· 
~ D 1 I 11,• "atatriated 1'an'i~ ..S 
~ ..-1ocr an detiaed ia ~ l(a) t:mGalb 
l(d) below. 

(a) LJ'lnted ISt!YltiN, 1119 tea T Uiated ,,u:.s.- llla11 - d1nat or iatinot part1c:1pat1ae 
by • 11 or • Utll.late ot RI :111 ia tbet 

_, ... , 



{I») 

(1) 

(2) 

fmaatian, wabip, rmtzol, •re;, ,t or 
operatian, in llbole or in put, of any entity 
Vblcb tlJl9ll9M in - or aore of tlle -..stric:ted 
IU1nssntt" vitllin tbe -...tric:ud Tffritory"J 
/Utd/or edYislJII, pz,,.14ing OOOP1ltin9 Hnl­
to, or otbaniae uaiatJD!J aacb entity in tbe 
Wlyaia ar deal z t of web • Oi+GitaAitiee 
a4/or tbe eoJ tctatima of ~ witb r1-,eiat 
to - or m or tbe 9IIMtr1c:ted -• n •••· 
witbin tbe "P tricted 'fllrritor,-, or 

wrp1oywt, « r a t, IIOllcitation for 
saot-tial wrp1o,wat: ar • ar a at, or ... 1atanca 
in tba wrp1o,wt, • a• a t or IIOlicitation for 
poteatial wrplOj t or I Ill it, by ~ third 
party, of any par9C1D eo, oa tbe ltffective Data 
or tbareaftar, is -10f9d or engazacl u an 
998at, caalPlltaat or la« , 1 t rmtnctor by 
any of tbe • s nttt or JDD. llot.Witb9taD41n9 
anytbiJl9 in t:bia Alp I t to tbe CCIDtnJ:7, tbe 
rNtrictiDICa Mt fortb in t:bia aabpuwJrapb 
1(a)(2) 9llall ...ii' npzGw of t tber aacb 
tlLlrd JIUtl' is lomt.t imide or oataide of tba 
aa.tric:ted 'fllrrltor)'. 

PvtrlstM =tr . n. e.. "P tzic:ted 
Baab as• aball en: £IN tbe offerlJII, ~. 
Ale or provision of any teleia ntcatiaaa, ellbanaad 
or infamfticm Nffioa vitbin the aa.tricted tvri!Grl' 
to any ax.iati.ng or flltw• euataaer of tbe C z ntN. 
'llae ~it.ed telec 1tcati-, t n-« or 
1.Dfo::aation Nni- 1Dcllldlli tba ft>ilorinv Dliaad 
- rd - (llbetber offered OD a ntail or woleeal• 
buis, Uld Wb9tber provided on a facllltl• taaad or 
rwl• bub) , plaa any alatiJl9 or flltw• aervioe 
lllbicb 11.c en r I capable of Allatitat.lon for cae or aora 
of tba naaad Nn1- dizrin9 tba aa.trictad l'erioch 

(1) Wirelina local ucbange and ucban9e •= CIH 
aervic:ea : 

(2) Wirel ... local loop and ace.ea ..ni_, 

(3) •1re1- aobllity eani- (inclllClinlJ Ui&l09 Uld 
cli9ital oalllllar, PCS, -, aatellita and 111191M 
NniCN) I 

(4) Wlrelina or virelw 1nternat &eCIH ..nice., 

(5) cm.,etitift local exr:tae...,. carrier W"Yicea, 

(6) Interstate and hrt.raatate toll NrYi_, 



(C) 

(1) 

<•> 

(f) 

(7) 

(I) ,., 
(10) 

(11) 

Video conferancin!J MrTioee, 
callin9 

Voice and electroaic ..U aervice9J 

heliaile and data Nrrioea1 

Dincltory and operator ... 1.stuoe ..nice., 

OIJ11NJ OilEda and otber prepaid 
.eo--1li,10lltioaa and illfonatioa aer,ri_, and 

(12) awtcaer pnaiNe eqai,-nt and inaide wiring 
~Nrrioea. 

Por plZJI Cl II of tit.la A9Z I t, any ..... uaJ.l be 
t1 o a -s.t.iNJ or tutw• ~ or tbe c; 11n1• 
i.t Acll Perecm baa • llaah I or reaidenoe located 
vitbin tbe aa.t:riatad ftl:rlt:.-y. 

z ta:ict,o ,-rr1son. ne am "IIMtr1cted 'l'mrl~ 
aball iDclade any and all locatiom llb1da .. of 1:ba 
sttectiw Date ue vit!li.n aay of 1:ba aabenge. U'MII of 
tbe c t n1•, u defined bf tbe s-tll DUota Pablic 
otllJ.tiea 0:-1-1.oa, and aay and all loaaUw vitbi.n 
~ty-ti..,. (25) all• beJ'Olld tbe boonderi• of eny 
aacib ~ .nu. 
7 4Jct,O eerJP4. 'Bae ten -...rt.ri.cted Peri.air llball 
.. a pariod of tllZee (3) 4 I iiU..,_ yean, 111!9 
vitb tbe sttecti.w one. 
Vfiliat;a. fte ten ~r111ate• llball wn, vitb 
ftlJard to any Peraoa, any Pencn vbiclb, dizllotly or 
i.ndi.EeCtlr coub:ola, la coub:olled by, or u ander 
CCllaGD coub:ul vitb, MIClb Paraoa and, vitb r11,1at to 
any ,-.;RD llbo la a J.ntiridaal, tbe -,-• ....t.n:a 
and de cen!Senu (liwl or by marriage) tbereot. 
-coatrol0 (incladi.ng, vitb oarreleU..,_ MIMfNJ, 1:ba 
t:eEMi "ooab:olled bf" and "under oocab:ol vitb•), 
U lae1 vitb Z 1111 I ct to UJ' PU'aoa, ..... tbe 
, c 111 , ,son, ~r or in11zectlr, ot the po1Mr to 
4iZ9Ct or ioew tbe direction of the wr 1 1t and 
poJtate <. f IIIIC:II ,-.;em, t tber tmoQgb 1:ba OIIWabJp 
ot ~ w:w:1U.., bf C:Wb:a.ct or otbervitle. 

INK m. n. am "Plinon" llball wn any cc,qameti.cm, 
partDanldp, joint wwtu&e, orpniaatlGD, ..Uty, 
••• • 1 lt;y or mtmal Ji411W, togatber vltb any and all 
PlleJ.ra, M I 48, Z S tat.1- and ?ripe tbllzwof. 

_,_ 



I .., OI Ill • N • • • • w • - . 

B''i( l ·nflf f ~fl f ' ltff~ Ji 
Jr,.i l:!i! 122 ]l~e !l1iJl ~~j a~I 11i _1:I 

Ai ~I f l r ~ 11 ~ r, Ii :-· ~! :.1:l , .. a,. i:- R ~1·' ·:,,~ 'glt-i'·a p1113·g11 r~,,~4 ,i~~;I 
in fl ,lllr I! .,!1, i~if f 9~ ii. is= IRif ,~ 



l!IIPlicabWty or for otbar rwuon11, llucb proviaion llball be 
ineffecti- anly to tbe extent of ll1ICb inval.14ity, 
prabiltition or -rorceabllity, vitllolrt: invalidat.ing tbe 
1 tnt119 prwiaioas bereof. IIO narrow.s conatraction, 
caart--4ificaUon or innl.idation of any pxw~ion ~f 
aball affect tbe coutraotion, leplity, validity or 
ea:toroeabil!ty of any otber prwiaion benof, 

a. Ba1lglm ,...._ledgee 1:bat tbe Crapent .. and IUD vill be 
ir.repanbl)' demged if tbe proviaiona benof are not 
apectttoeUr eetoEOlld, and 1191111 t11at eitber or botb of tbe 
cmi.,,nt .. 111111/or IUD allall 1111 ..Utled to an injanotion 
natrainiNJ any violation or attapted violation of' tJl1a 
~· rt (vitboat any band or otber weurlty 1111iniJ 
1'9qQ!nd) , or any otber -wzopdate -=-e of specific 
partrm. 8acb 1 at• llball not 1111 ac1-1- and llball 
be in addition to any otber 1 !y vbicb tbe ...,.,n1• 
urd/Or 1'11) .. , ha99. 

9. fll1s .lqz t aball be 4JG¥Cned and comtned in aooGEdance 
vitb tbe law of tbe state of llortb c:aroU.na. ftia 
A411e1 rt aball inare to tJae bendit of tba ....,..ni• and 
&JI) and tbair au , " .w and aNiCJDS. flw tezaa bezwaf may 
not be -41.fied or tez.inated axe-pt by • writ.inJ aiped by 
tbe Crapent .. , JOD and Baugen. 

[RIIIADID OP PAia l»iDllODJM La'T IILAIIJt] 
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d 1 C J JIH,:Y 1:0 k 3 I tbe opiJ\i- Mt fod;b belOlf. U 1:0 
beta -t>Uial to oar apialoa, w Mft ralled ..- tba fllCtaal 
~ ot U1e 1W. C seer 1a tbe "'4 2 SN lit t, 
oert.Utcnea ma CIUtaia etate •IJaoriu• ud • t11ma 
oart:1t1caca deli'Nlnlll at c:1o&.1111. 

a, ,.,,., tlln 7 ,.,.,,ty ~ all oap1- 1:0 tbe od9iaa1a 
ar all lffiallll., •• a. s t of all et,prtx;• 
(°'*'=r u.aa tboN of ue n r lnJ._., tinctan ud ottiaua of 
die ,w : •) ud tbe ~ty of all d a ;t.l aalaittal to 
• c n tt r or1fimla ar aapf•> . 

-·--· 



De op.f.Jli- aape 11NI beniD an .._. 11PDD 8DII U.aitied to 
M1*ara p.a s bJ uae i- or ta. atata or 11arrt11 c:aralua 8DII u.e 
ata. of DeJ •a.a, ..S - • I 11 - •:atCIII .. to -r wtter 
po I I I bJ tlla lan of .,, otmr j'lldNlc:UaD. .. -- 11ft 
~ to prac,Uae 1ft in uie at:.te of DelaWn md tM 
,.1,t Nt ffttll bania ua & I lad aolelf vpo11 our~ of 
*l!P1im>Je pnl\'iai = r of •J "* ~ law • ouzwUy 
Pl,la1iallild .la atamlud ~ all aaClll uilt.at:.iw witb 
DIJ • n 1-1 J • W ..,,_ 3 2 a I I I E 11'7 Oil' appicaprlate. 

ftb .. w- i• 91- • of u. 4ilte .__, ...s - -
abl~ to -.,date or Qi 1 t tlds apuw. to nneo1: -, 
lltct:a ar cia. ta..:w 1*idl my larafter ~ to our a•• t l• ar 
-, tt a 1 .la i.. aidll IIQ' ~ oooar. flLla ap.laicm 1a 
Ueltld to •ttez• llllln.la, aal • GPWCIII IEQ N taf.C&Wd or 
iapllad IN) 7 tM wttiaa e11 J)' eta1:ad llenf.a. 

Piae11J, the aplntae1 eapr11110 be&,a.la •IPi t aar 
r tle J:Ss t aa to Ula -.u.a or 1w rsn rns llanie, 
..... .-a i.cc. pa Sad or , 811d _.. ..t, ... rt 14 
NC N -t& 0 or -idand .. , a ....-ut:J'• 

Vasy t:rlll:, J'CIQra, 

a1w•1mi•icc111~ umt ...- • tGCW, •·•· 

-·--· 



IDI\WNGU6f"PM"1..,,,, HP>dl ·~-

MJD Senk:a Corp. 
~ s. .... 7 1 Sired 

.Sidle 250 . 
,Qailule.NC28202 

tJIUIII 

k \lflllillll G. ff I , Sr •. , llaril.,D M . ..... Wlllila G. R I Jr. 
US Araa I i • !et• 'Ii • 1• a,e Co. 

--·Saaia --· .. , It SID 

.. •lie willlllM zl i ...qa II Uelc1w, •.... al a. 
........ •WI 1 •~cad&d~ .... waets UII '1•01rwic eh of • • ,C111,...llli:m*alodmw11daiji..Clf1MC a c .... ait 

; ~;; ':::.C..,Clf':'*°!i:~~-Clf:.!'.: '7':.* ,. 
IE .......... • i wka I Illa cap 't . 



,:----,-----· 1999 
Paarl 

.. Mill war::11 • • ad ac:adailc die (441km acr b1II bdow. we bne 
_ _... o1•4 .... 1 · ,,o111, ... . ,., 
••caw· I al•c::caarailyof 1 i Gipwl ofall, • 

P I 1 a,•• cudfied. -4 • or P' •••· a,pics. _, die •P i il,J of die 
Gici I OIi ac:9a de -, die lcpl ~J of II Wal pmoa 

For• papw of os S. I • we line ¢11 • Pa D Al,i_ .. 
-, II ad&rr... -.I Iii I Cl e , .., delnmd pa --line 
... ..., al*.lhacd by II ofdle,....,..ad&rr._ 1k 
7 I IT 

1n iG a am ii qeeef.,_, by die ...... "bowie ID m• or "'ID OS 

bu C ts ·.or.._,.. ilili I 1toieedica .. ..._lkcameofos 
... - .. lil·.o1 ... hlT -.tlkll f w sE 1bylkPa 2 ---..-.111ni1s 11111k illlf*Y of CIUtlill officcn of• O z J • to ada -m.-- -· ........ slw•acaalllwwl ts,oflkh+ ecyofll!CI& 
--•llllcaa:toca . Be c;a, wlllwe• -, · 1 I hi 
ia faM' or lfticw ID die WWW.CJ of-, ada No J $ WWW II 
ec>cabua1 ts 011-,wlari4saadlewy of-,ac:Pa ...,be 
._.faoaacaa+ of•._ hPI s. 

0. • z] . • I I 2 apz 1eald111t salljed., ll&e illlowils ipiilfl6 • ' •• · 

I. 0. i -lll;la11»c.dllctofl 7 +J. fa I 7 7 
ewucyacc:. _.. ZEJ. wz · h •• S ----ad ad&rr lilllillll" 
laws; 

1. o.r IJ i • - ..a;.a., .. • .... MDII *" by ....... jDdicial 
• · · w fflMilll., or • •ic •..,,. of cmlilan or...., aedilou a ally, or 
..,.a l*iee+ V , of..-, t a z · of wldla eab ii · • • ir& 
I* r a Mllworirl....,.>..-•eabmllililyof-,ofdlea, 1icl, 
= .. ad&rr jilCHieiw of 6: Al,i .... llpOII die naillbili£y of iqa&K::lte 
ldief or ad&rr z I Pl --s; 

3. We - •---11 to die Cl'ClbDII or -•·m ... of_......., • --T"- - __ ,, --;, • ,:.'C 

-.:u..-11 or• to 6: wwww I Ii J Oll---.ys' fees aad lcpl ee. r • •. 

4. We ap.ca • qiie&iaa 11 ., lb: laws or d&c dlccl or applicabili:y of die 
laws of.., ;a· C f woe. .__laws old&:~ of Soadi D1b:a or die Ulli£:d 
Sias of ,Jlaica; 
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111d all lppl'OYlla, cwva, pc:rmill lllll llllhorizl&iom RqUiRcS in oc'dcr IO <=Qt.p111111P1te 

die mow:tkm, --•o• Ila in die Agieemall. 1bc Armour City Ordinance No. 237 
IDd the Scxllb Datoca Public Utililics Commission Cc:rtificlle listed as ilrml l 111d 8 in 
the Armour .aion of Sc:lmllc 4.25 are valJdJy bdd by Armour. 

(i) Upoo compk:tioo ofdle trlrWICtiom c:oaremplated by die Agiecmcat, DO 
ccrpontioG. putnmbip, joint~. orpalDtioo, Clllily, adbtcily or mmn1 penaD. 
or my bein. a esiCiia, 1epeaaadwea or ...... tbereof. other dlaa MJD, lbaJI lave 
my owueasbip or other rigbl in IDd/« ID die Almoai' Common Stoc:lt or the Brid,ewater 
Comnoa Stoc:lt. acqJl ror die JllcdF aeam:c a lien in favor of the Rural Telq,lloae 
Fmance Coopaati.e. 

1bc opiniom expccaed baeiD are IOldy far your benefit in comw :doa wilh the 
Ag.eemcm lDd, wilbout oar expcaa wriaeD coment, Deitba' oar opiDiOIII nor dm 
opinioa leae:r may be 11•ic1iecl, qDC*ld or nli&d apoa for my other purpoae. No other 
penoa or Clllily may rd)' upoa or c:llim reUm:e apoa dm opinion. and it ii not to be 
qDClfed in whole or in put or <6:awile &dated ID by my govaw.eual agax:y or other 
penoa or Clllily wilbout prior wriDm comaa of dm firm. 

Fmally, the opinions expi 11 i ~ baan 1epesem our reasonabJc judp,m II to tbe 
IIIIDd'I of law addn:aed bereiD, baled apoa the facta presented or •smmed, 111d are DOt, 

ml mild lli'll be conaflied tit o'Atii'tred u. a puury. 

DLK:tjh 

DAVENPORT. EVANS, HURwrrz & 
SMffll. LLP. 



RECEIVED 
.JAN t 1 1999 

~ESDAKc or~ Puauc 
.OMM1ss10N 

ARMOUR 

DfSCLosude .SCHEDULES 
~ · 



ICI l!IU.E 4.1 

Dli I 's "e llytng -

<•> &D:IIK 

,--• .., (2) .. C11111' qr -.,.. .,_ ot MlfllAII a.4t .-..1wc1 otwtlic:tl 2 • 
liiuidarcl, d,ca lfldhild otNm'd .,, .... E. Amlfr*aul ... JaAnrt Hit'dan. 
11;. Anw.•w and 11;. Hifdin ._ 1 1 =..,. u 11•• 11a, 111 r111u ._. 
I J :tua qr r,11111 .... to Wllinl G. HluUlft i . 

O>> •12 
n.. .. lwe (I) ....... ~.,_ o111,... • .. 8lcldl dlOIIDd otwtlic:tl 
15 .. liiuid and , ldt,u and hild ot Nm'd br W111n1 G. HN ge11, ....,,.. M. 
He g 1, Wlllnl Q . ...... .k., ..._ E. An.-•w and JoAnn H1n11n. Iii. 
Amw•w and 11;. Hifdin ._ 1 • a.tad ru 11•• •• r 111111 ..., ,r;;pect 19 
qr "'1*CJ ... to IMlllnt Q. HiUgln .k. 

Nine n---, Nine Hlnnd Ninety .. (9.815) .... otBr'tt,a .. Common 8lcldl 
hild ot l9CDld br MIOII .. hild .._to .. tola ~CJ RTFC ._. to Annaur: 

80111).M)1IIIOCIL1A 
80 11o.\.GMOCll 2A 

• 8D 11o.A...oou.A 



IC:fl!PIEU 

AfMour Flim cfll 19 I IS:11 



(a) a•a11 u e. t1n1nc:111 CD11dlla11, --. 111:•111 or op11111ont of kmoAJI o, 
a.· b Ill ' 

(1) Armour aold 238,000 .._ d C11P11a1 lllldc In Mlllourt v-, CelUllr, Inc. lo 
CeMar Inc. r: 1 wk Caq.oialo,1 and eo11,,_ c.Mlr, Inc. p.....e lo• 
8lock Purctw •-•• ..., Augi,at 21. 19118 rArmour M11C Ce1U11r 
Sala"). 

ArmourCMNCI aw,.t•d (113)-...- In an ABS LMD8 Joklt V.... pt.mall 
lo 11'1 ABS LIIIJ8 Joklt V.... ,....._. dad Januay 20, 11111. Armour 
aold II ~d (113) ...._ In e. ABS LMD8 Joklt V.... to Hlugln 
PIIIIJl tw, LLC. puaaa,t lo an l:1179 NIU• of ASS LMD8 Jo1n1 V..... 
inllNll dad Augi,at 1, 19118 rArmour LMDS 81111. 

0 •• 

(3) Cowerliol, 1Daq&lll acc111 for Armour for boll inlrlLATA and lnlarlATA OIi .My 
15, 1• 

(4) Con.er9lon ID aq&lll acclll for Ml.II • • for inlrlLATA ONt/ Oii Jtit 15, 11N. 

flP Nff ii 111111 •a-*», .... lnlo by Nfl'IIJAX and lli•IJ I II olW IWI In .. 
Otdl•1 cour. dbl r o,.,, l!••ldla11 o, _... or ralad ......... In .. Otdl•1 
c:ouna or~ (lnc1uclng • capllal ........ ) In__. at 125,000; 

(1) The NII ol Armour and Bt•IQ1 aer to IUD CDl•r;iallll br .. 8lodl 
Purdwl:QNaa•• ,_....,In•--dlralUdllll• klal w ln-­
dl25.000 •• C th ID pa)'IIMD lo TELEC Coiaulting RaeourcN. Inc., 8alJd 
Holm La Am. Moll & Blmll· La Ann. OJiltaipcxt & &w Law Finn and 
Jaw 1...-..n & AHO I 1 I 

(1) S. ,,,,,,,_ LMDS 8111 dNcdled In (a) abcwe. 

(2) S. MIIIM INC CeMar 8111 1111 INid In (a) lbcM. 

(3) At/W ._ ... ldad .......... I I, 131,718.10 for IIJgJI ,._ N11111W lo 
rs r 1..., .... a ••• o1 .. 1u11D11m1a1~1.n11C1Pa•*"• 
('RSA 7") lnlillli"4' ~ .... flldad and .......... lip ....... a. 
8d I P ft 4..14 for a ta+ rs:ra , d l:nnour's pa,1ra•11p llftl"I Ill In ~ 7. 
~ I S eta ID be .......,._. by Co111IIW CelilBar for ..... lall)I 



(4) AfflloW la $ I 1111d 4$ wt.ill fJ 11118,000.00 for ... Ill rwlllting to 1tle 
AnrrtNr LMDS Sa ofwHc:tl 11113.700 w ....... to FCC lic1uei111 fNa. 

(5) AnrraA, la ..-1111c1 ......... I I) 15,000 and $4,484.31 fNllirll to .. 
oorwliDl, lltequllCIIII tarballllell.ATA lndinllrt.ATA .... to .... 
Colpo,lllilM, and ..... ,.tea c:c..- Corp. l'NJ*MI). 

(8) Anno&.r paid lA'llon TalqtiGI• COl1181alt ~ 111.253.0I • ,.... 
........... for1tle l300.000 ._ .. lA'llon ffllde toAnrrtNr from II RTFC 
i.t SDeOOE03 ... 1% .,_... w .. RTFC ,._ to bid Anna1ra Ol1MII' 
purdae. 

(7) Plr, .... lo .. IRS of qi.-.ty r 11 1 JI) If 1W In 1tle amount of 145.000. 

(8) P ; lfi'*lt of 186,000 advlllCe ffllde by lA'llon from II RTFC MOMng 
SD8CIC801 Cid Ina ... 1" .,_... w .. RTFC -.. 

lrtt t r 
(1) 81'%1 Ill la ... lllld IS, o.dii O I) 15,142.54 ~ to .. WW'liDil 

ID~__. for lrnlATA ... lllb1e to .... COip-.. and_, .t.lWlcl 

COIi"' - COip. 

(2) Du_..P9Wll*•to .. RTFCtar ;; cat Ir, IZS7,4'7.71 for8Dl1(). 
.t.01IIIIOIIL1A and 8D 110 A CIMCIOl.»-

(3) Paj:11•• for ......... I IJ '7$.a.73 l'llllrv Ill pllnl upgiadl .... 
lndldng Pllljld ... tar .. a· rs ,, c1r C11111 ..... (121.aa.14> and 
Praject 9H)01 for .. ca ... cir CIIIII ..... (131.2111.89). 

(4) B1ldg1 •1r paid lA'llon 1101,582.20 • ~ ·t for 1tle edvance lA'llon 
ffllde to Br'.dJ I ell . 

(!5) Pay,-lt of 1R* receipla - In .. amount of $33,210.04. 

(8) Pay,-a to MIii Colllorl,lb, for ....... HI) $40,717.33 of wt.1ct113.517 
end $25,308 ..,. ....... to Prajectl 9NI02 and 87-0G3 for N11c11 
upgradll and ...a.ct ..... . 

(7) Br'.ct.:1 •r rec11:Md 1137,000 In 18118 from 1tle SOIMI D1i11oC11 Dlpal11•1t of 
T1'8111ij10itlliOh ........... for .. r~ and Nloc•kM, offe DI I 
wHc:tl Bll,l.; 1 IIJr boc*8d In 1W7 • en o8Jet lo II carplll conmudlon 
eccounl 



,,.. r n 

The ,a cUtl , doled Declmlllr 2, 1-. The FCC granlld the NC 111 my appo..all 
on tMe.,a 18, 11181. The pllinlllf 111d • dill, I I on DacarlblN 3, 11198. 



(1) 

(2) 

(3) 

(4) 

(5) 

Amo/I and ~· au .. t .:M'I coulidllllld palic::iS*i-e ~ in the 
s1aidaidlmd proll lhenng plan .wt.,• 1111 red by Nol •N! Bank Soulh Dakota TRIit 
o.i-t,111>'4 and edopaJ byUnonon Dec I ,N" 11, 11181 ('1lenllll Plln1. Armour and 
Blkt,;;1.-. may Ndl c:iondul I..» ID MNn percent (1K) of groea. 

Armour and 8th•; • r Ndl ·prowlde I'*••- lir,gla coverage under a group 
haallh plan .wt.,•,., id by Anllncan Midlcal Saculy of GtWI Bay, '+'Mcollli, 
through ....... Plln ...... ebowe. Armour and &UC ........ I IJI C .... for 
•,4*i,ea ~ I..» ID 12.000')•. llla ac4*i,- .. Nlii0i ... 1Dr prariuml 
In _... of SZ..0001)•. ~ . no cowred .,..,.. • eMa S2.~ . 
Ea14*i,W .. llllo I IJ I tit forprwlUIII forfarnly COW111""9. 

&di ....... In .. group ..... plan,...._. In (2) ebowe ii provided a 115.000 
ann lfl ....,_ po1cy. 11 ••• 1111o., demtli-e the group...., plan and the am• 
lraurm poler ii *' ctid • E:IINbl 1. 

&di al•IIID,N ,_ ,141 MO -- of pllld P-IIM191 lime off Ndl yur. Unwed 
pe;WOl191 time doea not carry ova' ID the next Y9*'. 11111 berl9II ii not gowrnid by a 
..... pojl.,. 
&di ••• .,.. II I •cllld • holdly bonul during o.o.r. of ud, ywr. llla 
lfflDUllt ol b bonul -- fn:lm yw to Y9*' and from ••4*i:IM ID ernpo.,.., tu II 
l-..ly IUI II I $150 ID $1,000. 
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CERTIFICATE . . . 

OFGROUPINSURANCE 

'hinA .............. ,.._ ... .,.........,, .... a -. .. 
ue1 as 11....-111em .. ,..._" 11 · ••fllallcr.,,. ..... ........... _____ ..... .._ ........... _......,., ..... . 
... .. ......... v. ... _ .... .._. " 

111ePlllcrll •• j 7 ......... P ID;l 

~ ............... ---
ThilzA ...... om•aac.---ra-w; I 

•••·•·•-.Ya,w di 5111 .. DII I I .............................. ..... ... ........ 
IMPORTANT NCmCE CONCEFS•JG STAlW'S .. 1"E ea :+' C1Bff flOMI 

tCIA AIIPUCA1ION f'OflM> FOR YOUR INIUl"NCE 

...._,... .. CIIIIJ ....... , •• eann,ora r .,laffll)_..,•,..= a · a 
or •••IDlfflcius-an.-••• ,..a11111•1ie--.c.11 llrdlldl·IIIJ,,.. 
--•· www1111diu::a15ecunlywlaln10-,.l"!J•ubu: · • .-,ci,,I .. IDUlllii·.., .... 
IUIII orlan,-. sllllOIClll~-NllllallilClillMd:~-« C. -_________ .,,.,. •• ..,, .. -.iub11 .-1111---. 
_ __. ... we 

INIED WISCONB .. LFE INSURANCE COMM.NY ........... ~[I-. 
fl, IJ I . 

ca-.••• .. 



•nu ,-ucy .,, ca uoo 
'9Uc,tao.141u: ·Tru- of lafficaa IINiC&l loc,ari cs, 'mat 

_io,v, mttca fflUPlPI CD 

C11iiit • , UH•HUIJ 
-I JN/CUUUcu ... Jllu: • 

..,..,c:ort:iuca1: .. 1-.r • 

11tocu ... DatN: 
W/011t1 1ap1oyee Life Iuuruce 
W/01/tl :laploy9e Accida~ Death and Di~t IDau.ranc:e 
N/13/H :laployee and All Dapm:1mu lledie&l IAllu.r&Dc:e 
N/Ol/H Zllploy- and All Depmctau Preac:ripUon Dng inau.ra::c:e 

•c::1111JC1L1: or arm1n 

D1PLOYD TUii LIFE IUVIA.SCI . • . • . . . . • . • • . • • • • . • • • . • . . . S15 . 000 . 00 
DIPLO?U ACC:IDDITAL DSATB AliJ) 

D%SIIIIIIJ&idiiii1 IJISltaAJra. .. . ... .. ... ..... ....... . .. .... $15 . 000 . 00 

At laplLoy- ave 70, Tera Life i1111u.ruc:e reduc:ea to 25' of above 
Wlmt and Accidae&J. Deaa aDd DinrrbeZMDt Iuuruc:e 
te?lliD&i:u, WllH• the bployer 1a aubjec:t to c:oaply with :!le 
Federal AV• Diactiaiution in lapl~t Act . 

IDDD21Hl llliuuu IDDJ'tJHl IDDOnOO,l IDDlO.,OOl 



•uc:PT?Fl::ATIOII PPA:.TY • HE CDD 
YOUll PAI::OD'll to .uar.-:n AlfY or TH% ro:.:.ow:J..; Sll\':~ !'.,\Y 
USIJl.T Ill ,. PPA:.TY : ?nAT?Er.' KOSP!'!'A:. A:Dt!:ss::::N: :l~":'PA':':?::: 
SOlGIJlY: Nil! ; CAT SCAii: NI'/ DIVAIIVE D!AGNOS':XC Pll:l::Ctnt.I . 
PDAl.TY UPl.IES roa SDVlC:U lDZ)EU:) BY AN'! !IOSP:':'A:.. :c::-:-::,;,:·­
Oll OTHEl H!A!.TH CU! noVIDD. nas PDrA!.~ DOES t::~ APP~:! -­
SAT?SPT »rr Otn'•OP•POCU!l EXPDISE I.rK?T. 
•uc:srnnc:ATIOII PEIIALff ........ . 10, or c.IGISU CHAJlGU -:-0 

A KAXtll'Olf or S1000 P!l 
COJrf'IaDID. Oll Oc::t7Ub:t 
UC.OZ>DIG UY u:.A:'%:> ':IV.':'!'~ 
SDVIC:U Oil SUPPL!ES 

!C.Hrxn«IIVE NA.Joa ll!DI<:Al. IUVUllc:& 
1~41Yidiaal C&leDd&r Year Dedllctillle •.• • • ssoo 
PaaJ.ly Dedllctillle Lillit •• •• .•. . •••• • .••• 2 1Ddiv1d11&l dedl&c:ible1 
coiuuruce •a)'al)le by POUcy •••.••..•• • 10\ of nu: 12 . 500 a::e: 

deductible and t1Mn 100• 
to end of calendar year 

CNt -of-NM:ket ll!petH Lia! t • ~ hnon •. S1, ooo pe.r calendar yea; 
•hr PaaJ .y •• S2, 000 per calendar yea: 

L1fetiae MextP\111 per .. raOD .. • • ....•... . s2.soo.ooo wtule ilaallre( 
by the POlicy 

•syc:hiatr1c care Benefit: 
Iap&tieDt ••.•••...•••••.•.........••. 10, after deductible up 

to S2. 500 be..d1t per 
calenda.r yea: 

OUtp&~tmt ..•................... . .... 50\ after dedactillle 11P 
· to SlO benefit per clay 

ud up ito $500 bellef1t 
per calendar year 

L1fet1.ae llaX1aua per Person ....•..... $10 . 000 while iD.allZ'ed 
by the Policy 

1P1yc:hiatric C&re ezpenae1 not covered above do not apply c.o 
satisfy Your Coaprehen1ive Najor Neclical coi nsurance . I 

convale1ceo: C&re Pacil1~y Beoefi t ...... 30 clays per calendar 
year 

Koae Health care a.netit . .•... . ......... 20 vi1ic1 per calendar 
year 

Hospice Care a.nefi : ......•.... ....•••.. s .. certificate 

PU· a.ISTIIIG COIIDITIOlf LIIIITATIOII 

BDU'ITS roa IIEDIC.U. l11SVU11a. AJID roa DIJ'LOYU. WUG.Y necaa 



llllaallCS %P Dlc:z.uDm %• TU ~FICA=z Oil PO:.I:Y . AU ::.;~; :~ 
pea a:6f na-zcff?IIC ~IT%0lt TBA~ EXISTED l)U'IUIIC ~ :.: l!Ot."'=!!S 
PUOR 1'0 TIii IJISUUZ) pnsm·s EffECTIVE l>A':'E . ~E :s 11e 
natl.DC roa AIIY PU•EXIr.?JIG COlll)!TIOII UIITIL A.-.0 ":'HI i'?JlSOJ. 

DI DIii : 

1 . c:oan•OOOSLY x•SUKEI> FOa 12 KOfl!lS UNI)!Jt THIS po:.::Y 
lfifllOOT ll!l>ICAl. A .• ID!IOII FOil THE COIII>I~Ioal ; Oil 

l . CQS1'Dl'IJOC1SI'f IJ1St1lll) FOR 11 NOIITIIS mmn TRIS ,o:.::Y . 

TBIS ll.%11%TATIOlt l>OD NOT APPLY TO A WEWBOIJI CHILD WHO :s INSU.C 
ml l>Aff OP Biafll . 

Dllffllll ALLOIIULZ CUR" 
'nm IIAZDIUN ALLOlfUL& CHARGE FOR IIEl>ICAL. HOSPITAL. AIII> FOil 
DD'1'A.t. HIIEF%'1'S IP tlra.tlDEZ>. U THE POll'l'lOII OF Aft CJWlGE FOR 
SUVIC:ZS OR SUPPLUS WJIICB DOU IIOr EXc:a:D All AIIOUll'1' DETEUIIIEl> 
l'f OS . 



PUSClll'T?Olf llaoG HIIU:T 
IIOTE: Tour d..""Ui Deduc:U,le/Copay aao~: does no: apply :: 

••~ia:y any Ol::•of ·Poclcet :.i:!: !o:- You:- ::,ve.:-e:! 
aedic&l eJCP41U·H • 

!&ch preacriptiozi or n!!.:.l ol:ltaiDK a: • ph&--:uey 
ii co,,ered for up u, • Nxian• l• day supply . 
A separate Deduc:il:lle/copay applies for up to each 
l, day supply .•.•..•.••••.. . .......•.. . •.. .. •..... .... . . .. . s ~ 

Eacll prescription or refill o?JuiDed by u.il 
is covered for up u, a MXiaua ,o day supply . 
A separate Deduc:il:l.le/Copay appliea tor up to eacll 
,o day 1upp1y .•...•... . ..• . .••••• • .•.......••.••..•........ s~ 

Eacll prescription for a coascrolled 1\ll>1c.ance. vbetber o?Ju!ae 
• pb&raac:y or by Nil, is co,rered tor up to a aaxiaua l• day · 
supply. 



ICIIBIII.E 4.14 

Sc1beldllr1- and llh I I I Ila 

(1) Arrrol owned 238,000 .,_ of mplal-'* in ilillllul v,,,,, Cellar. Inc:. ('VVC1 
• • ...a of AlmtJut'1 -'* oa•"'-' in INC. /vmtNI t*1 • 2.~ linilld 
-·----- I 13.""' gansat s:wt1•• ...... in Soultl Dalcm 7~ 
Lanllad "••thlp ('RSA 7"). 

tit a.-• ....-C IDa&lom Pun::lae AIJW,•lt dlllld AMgull28. 19111. Announold 
11231,000 .,_ in INC ID c.r.ar Inc. flll .:ilk Colpoialicw, and CouwnNat Celullr, 
Inc. wt1k:t1 dmld o.o. •• 2. 19111. 

C2) PIS..- ID ar. ABS UiCJ6 Ji*C V.U. Aei..,.lt dlllld .,.,._., 20. 19111, Atrrol 
owned a ~ (1/S) k*'9ll in .. ABS UiCJ6 Ji*C V.U.. Hckl.er, AlmtNI 

rs wet II ona.-tid CtlS) ..,.. in ,. ABS ums .-c v.... to Haugen Pi......_ LLC • ....-CIDar., rs 11•• of ABS ums .-cv.... lnlnll dalad 
AMgull1, 1CC8. n.,a Jc 11•1t .... ba 1l1clbeuponNCaiptofFCC~oftha 
... Jg ii&ll 

(3) Arrro1 .... 2.057 ..._ of &pw Comnur*alllln. 1nc:. ("Exp-, wtlidl 2M1 
Arrrol a 1~ 11W in &pw. Anrwu. along .e ~ 28 alls eo11.-aliN 
and 11 .,.. e• ; r 1a1 bmDd &pw (ton•~ ,._. .... Long 01 1 u 
ea ... .,, an OtN ·- 31, 1980 ID ollr ... 1 and.. I I tel .... and 
CITlng .... Arrrol, along wit!...... . .. ,. anllrad - .. Opai•,a At,wl•lt 
wlll £.- dlllld .,.,._., e. 11117. NfffllU'I 11W in £.- II Mljlct ID a Buy,­
Sel ..... t It lift aT &prw ataiidl .... l d-.1 .,.,._., 8, 11181. lllfam.aloi, 
MIMnc ID£.- ownMt,lp II .aactwd • Exhibll 1. 



COMPANY J111b11Sharaa It~ 
,,_ z.on 1 .... f .... 2.471 uoa. ' . - . 2.4M 2.173 . .. II•• ,, ... 10.1 ... 

CIIST UIO 2.,..,. 
,.. 1,107 1.~ 

• • ,c:- .... I.GU1l ........ 1'.227 12.111• ...... 1.- ,.,.,,. ... I.la 7M1• 

..... Yllltr ..., a.ao. .... 11 1.717 1.S~ .. 1.171 1AN• . 

1111:1- 2.211 2.-... . ..... •.no a.aa. 
llall9Cafty 1.- 1 .... ...... ..... u11• --... ,,..., 7.1IO 1.411 • ...... ' ,.-.a ,.s1n .. ...... 1.I04 1~ I • ......... 1.1N . ..... 
TIIC-.. 1.111 1.ln1' 

UIIIIM UM 2.teM• 

"""' a.a, . ,~ 
~ 1.414 1.2921' ..... i.042 2.11•• .......... 1.114 1.~ 

EXI BT 1 • ARMOURIBRIDGEWATER SCHEDULE .f.1.f 



- Z.290 z . .ou~ 

n,fM,- IZ.7N 
. I , 

a . .,..~ 

"""" ... - ,..,,. 17.z9,l~ -- 7MMO 11 ..... - UZ.0,0 100000.. ~ 

-

E>Oml'T 1 - ARMOUMIRIDGE\W.TER 8CI EDULE 4.14 



ICll!DIU 4.11 

hn n n Palrln 

... II a t I t 17 , ol .. --- polcllll CUlalllr --- bJ lvW md 
11 t 2 , 2 C PW ... UIIIDnmdWIIW Clllll 1V Co. ('NM C.W,. Aloi .. C I I C 
....._ ..... _,_, ... ,, 5 AIFar I I Illian. *5d21•aa•C $ a,, 11toD 
EM c:..1-..., ~ C 7 C ~M. 21••• M , C 11 C .. Ina I• 
,.... s clle,...IIC tsa:raW1. 

. ·- . " 
C •• 

POLICY Lllffl ,aucy 
ll IIATION 

1111111 &-. pr1trtac:plap11S 11.aao.aoo OWWI ... .. Plan· $ •&-~ Ind! I C 
a...s1J191aJ .... •-= 11.aao.aoo 
2RU01111112 .. --- • IO,CIOO 

...., _,_, 1 ~ • UIOD 
~ 71 ....., ...... Rlilt 11,DIIO.DIIO 01m• 
21Ut111PG2 

f; ., 

~....., .... •.DDO.DDO 0111na 
,. 

2C80111SD3 ·--..... .... II It • 1CIO,OIIO 01m• 
C ' 71 I llllid 1 J I I ) Ill.It • 800.CIOO 
E 0: ;a'aL.llllaly ......... ,· , .. • 1CIO,OIIO 
2N:011110t . . 

Ofwr:llaalmd 11ae.pe,1: a..m.oao 01m• ' 

p aP 3 ., 
211U0111PG2 : 

,, .,..,, ,. Olllllla ......... 11,000.000 Ofm.9 
Mdllang .......,: 11.000.000 ' ---ea • ., 
Alli t -· 2DDD207113 



BILLING N011CE 

JMm:ed, aam m.aa:a CX1Rn1rr 

111 • NUii AVI 
IIIIIID'CC), m non-21cs 

:!?;!ff. Dace, mv as. 1u, 
-· 001 ot 001 

~ m, c-10.0251 

~: IAOlHH 
l:QIIID L ft%:r: 

I anar DIS zan, aw 01. UN I 
mm 1 o, w a1 

l'CIL1cr ., • 

• • • • • 
S,Ht.00 
1,110.00 
2,JC0. 00 ,.oco.oo 

1•.00 

----------·----------··---------·-·-·-···-··------·--------·--··-··-·-------------------------------------n.aua IIC1'ACII au .., ma,- am aDat • 
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NOTICE: THIS IS A a..NS MADE POUCY 

,.._,_,,..._..,.a--.,.,.......,_•-· 0-..or- I and ,ISi: ltd IO ............ .. ....,w. D 7 C... ... .._ _......,111 .. U..of u.illy. Tbiapolicy._-~ 
ter,,,, _, .., .. .._ ........ ""llllw. oa-,., •1 I , 

n.ce ••8'11wdld ..,._..-,.._.._._......,..,_..._,..... PLEASE READ THE ENTl5'l 
,c)lJCY CArn:RU vt 

rTW 1 . NAMID 1•111D AND A(!( 111 0 1 ,: D l*UI 
De1-T~C C ) PIie¥•: Zl00201ll3 
116 I Ilda..,. ,.._,: l40JttM 
lanfon. D S'IOJS-2165 ~IA: 52 

. 

ffBI 2. POUCY PaoD flllDM: ~·· . ,,. TO: .,_,. .. .,,, 
·li-'' 

12:01 NA lia lllad Tillle •• ..._ e11awn in ITBI 1. 

"811. ~ Of' UMIUTY . • 1.000.000 .... ............ a I 
I I •DI IC:... 

ITBI c. IIEI EN110N • 1.000 MdlClalll 

ffBI I . IIETIIOACT1Yf DATE: 

rta1•. ii I TN • •• ,so ..,_ 
. 
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Ill INS · P e· llf •w;..d•III I Ii C,Carriar ,,..._ """1tot Ae;w.m• cllllld Jlaw 11. , .... 
ea a • , •• · , ...., _. lly lNI Oaoller 30, 1• llfta:11 .. ~ 1, 1111. 
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D I lfllan oflllal ad ....... PUp1rtJ 

(a) & (b) OMlld and LWecl PtOi*IJ. 

(1) 

(2) 

(4) 

arr 

Nalll • .... ftl i. 13 & M and .. Sault 34 .... ftl .. Eat 11,- ftl Loi 
13, ... 13. C:S, ftl,-., 0, z1 Caul"1, Sault Dlllala. Tha 8Cllall Sil .... 
- .. Eal 11 .... ftl Loi 13. ._ 13. Cly ftl.Mffllf6 ii-* 111 ....... 
WBftl .. AIWIIDdtPu'at .•4-wL ~Cannlalca_. 
Gelaea) 

ThaNmll .... ftl ... Eal1m ...... Jf.11 IW .. Nalll 15 ... ftl 
.. Ea 191DIIII) ftlLol 1 In .. ,._ • «a). Ja11www. & "--'a r C El a 
... ca, ftl Alw. 0,.. CUIIJ, ......... (!.\Wal •> 
Tha WI ftl Loi 1 In IIIICil: 42 ftl Jal1www1 & FIDla'a .ft 7 El a ID .. Cly ftl 

Alaar .......... (PldDla -·· : •> 
A1aara11ow--.,11 atp.:;1t1y,llllk:tlp. ;111yil11 a , .. .,. 
... P M • e.alll 1 and Ellilll 2. 

(1) &11 nat, • (S2) r.t ftl Lat n•11a, (13).., e... nat, • ... .., 7.-
iarNa (E 32' O") ftl Lal~ (14). In._ S... (11). ...... p11t. CS, ftl 
•• I 1 Mc:Coalc ,. .. -. 8oulta Dilllall. (1111 I 7 c..111 ,__, a . """"'9._,. a ...,...., 

(2) WIit Fay ... (W 9ID') ftl Lat,..._ (12) ..... Nmll FC11t, ... (N 40") - .. 
WIit F!lr 1111 (WIO') fill.al a... (11). ._ ,,_., ... (24) ftlC.. I a 
llaCGall Courlr, 80lal Dalll:lta. (Ca I I 1 c..111 Ollca) 

' (3) 1.-Nina & T .. (1110). llaclt 1111w (3). ~ Toa.. 811 33 -. McCoall 
Ccluni1, a.a. Dllaa. 11wc1 a,, a· rs 1 11am wa... o.. ..,. a , .., u...~u.....-......,...ao,t.w.,.1 • ...,...,11.1111. 

(4) BlhfU II allo-. c..1llin Pel•III P. 7 t,. wtikti pi $ 11) ii rt t I 1 • 
..... C had • Exhibll 3 and e.alll 4. 

(e) See Set t Ila 4.7(1) tar 11 lpliuu ftl .. 1ttw INC c.,.., 8a19 and .. ,-.,, 
IJll)6 8al9 llllk:ti ,-. OCICIUll'lld lira 0. tis& 31, 1917. 
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IC IID!U 4.2D 

T-

MIDugtl ~ ,- l'lllt ~-. 1 If• 1 fib, ol.,,. _,.. m1icti ID .. 
_, 1'4ti47 7 r;...,.. ...... Till ,..._ Aw Arw ... BtU.;1 ; , • a ...... ot 
---~ • ..,... .. Apll 15 ... IS Sato .. llOIII Si I If F....i 1ncllllla T• llluna. 



(II) E.wtiOl,.•ail ffllllll'a ..... ID_, .. ......, iad. 0..S Ot lawd ~ Nrf'llNl Ot 

&i C I • 

(I) Alrrol llld at \I I ... allMlrllln --.11 11 lalll. N9 afwtlldl _, 
be llld £111:)belP II • CS I lalll. ln .. OllliWJ ..,...afla ti I ,,_ 

ii I --wec11n•---· a ........... I ettli I of .. 
..._ Ind -... a II led ti, .. /Imo/I Ind aitsu 1 1n .. wt11•1 
C111U1N af 111 1 Ind - CU 1 I II In .. CIIIUIN of..._ 

Amol ,,_ w (1) Ilk • ........ I • 1M*. 

In 11112. /Imo/I IUrf 111 S a ._ ...., ~ train ""1tl lllelry 8J•• 
("Alh") af Onlltll, flEb: I I A1'I pra,I ffl II ,..,ID_., and ... wl •wf 11 till' 
.. -....,~--af .. pwd 

ln1 ... lvwt1111111J~-fiiiil ... IDCNFilruaf __ af .. 
....,-. ND a tep:af....,cuM • 1 Nd. Alhpra rtata._ ....,~ ................ , .... . 

(I) U8 WIii .-fcwn.S • Plw I ... • •••• °'............ Ell and ca I ' 
.. J IWandf P 1...,UIWIEllold ... l'e 
ID&l'u 111 ...... ID .. llit I ,.,,.. tn 



(1) Aat._.ltlw 8eNi:a A(;Jt•1•.t b 1, Nn lvrrox and ~ dalld January 1, 1NO. 

(2) p,.a.,wc11*1dt~Ael•·••b1t 1nAmrtuand~d-.clJune13, 1NI. 

(3) Adl, ... 1111 .. SINlclaAea••••bn u ,a.ua1 • and~cS..iJuy1.1Ne. 

(4) Lew AQIWl•lt far Lall .._ I Ten (9110). BIDdt TiwN (3), Ortginel TOMI, 
8ikly 111 • McCook Counly, Soul\ o.aea, b t un Wlllm G. Haugen. Mart,n M. 
......,, and a.u; 111 dad 1i11y 15, 18111. 

(5) PianilleDly Nall dad lilly II, 1811 Ndll.cilig l300,000 loan ~ made ID AfflwNI 
fram .. RTFC 80 800E03 loan to fund Annour'9 CIIIUllr ~ -

(8) NrfWJAJl lalnld '400,000 ID 81~ 11 on June 4, 1SNl8 from .. RTFC SO 810.,... 
m.10L2A loan far pllrlt upgiadla. BtUQ 1 • r ffllllN peyn•ila on tNI loan dlredly · 
ID .. RTFC. (Doa ••• In na a) 

m Union adwlncad AfflwNI 185.000 from .. RTFC 80 II00801 rwaMno ad Ina In 
Jlnmry 1SNl8 far tr1P11 Ill llllllllng ID .. AfflwNI LMD6 Sale. Nrrrl1AJr ....... 
••a In u In Apt 1SNl8. (Doa.,mailld In nir1uaJ 

(I) NW bom Id $148,000 from ~ in June 1SNl8 ID fund ._ FCC purdae 
... I •,Mll l'llallng ID tllf Amlour LMD8 Sall. (DoQlnlnlld In mln&al) 

(9) NW draw $75,000on .. RTFC80110801 rwoMng ad line In Janusy 1SNl8 far 
..... rallllng to .. Amrtu LMD6 Sale. AmwN,,..., .. ad line In u In Apt 
111111. fDoc:u,nnld In ...... , 

(10) Unlonadwlncad8'hl: I rte0,000lnS..-,lber ~SNl81Dfundoper-.111atuf 7 
(Daa ..... In ...... , 

(11) NW lalnld BtU;1 •11 12.4 maiolt from .. RTFC 80 11o.M>1Al1Cll.1A far .. 
erq I RI 11 ofU.8. WIil PIOl*11N. 81'1'1 111r m.- paymaila on 1111 loen dlreclly 
ID .. RTFC. (Doa •llld In llWUII) 

(12) If\ lta INllt of ABS LMD6 Joint V-... lnlhlt ID Haugen Propa11M, LLC. d-.cl 
Aug1a 1. 1-. 



ICI 11!1)1 I E 4.21 

~ 

(1) CIIAaa Na. m i,, ,. Cly d MfDII ...-0 NrfDI ,. ,W. ID CIPII* • ............. 
..-.i wll*t 1w CII, d MIOI. 

a) IDPUC 010ar 9 lu -· NffD/1 • • Ell$IIII T... IIU I I C:.,W (TC:87-113). 

(3) 

44) 

FCC OIOar adDPlld Aprl 10. , ..... 2M .... 4 , IDUS WEIT COmllulic:lllia I& 
10 ... • ~ .. • ...... In r lllill Dlilma. 

FCC OIOar onJalnl ~ tar*-.... Aprl 11. 1• .-.. twp,tcacap...__. 
CD1t 7 .all ,.._ ..i ~ ...... - .... Pur..c ID 1w FCC prim C1P 
..... .. FCC fflllll III illlllll9 upon -- d NffDII. 

FCC~NIIIIIIIIIICaS t ,alllll?l t; a,ea,.-7 CD,\f7174')r, t~ 
M.1117 and WI 5 t I SI - 22. 1117. 

(9) Na1at d E¥iiJt 1 AISC In Wlal*fillli;, O.C. dllld MIid! 1S. 1NI J J I •• Lllbl, Nll:a. 
37 w&IIICllllaFCCCIDMICl. 

(7) LJil)8 UC1aa gaanad ID 1w All LMD8 Jalnl V.... I JI ,._ 15. tNI. 

Cl> ca• • d ~ 111u111 i,, 1w 1au11 D*III P1Mc u.. ecw,a 1 1 L 

211 1 , 

C2) FCCOl'lllr .... Aprl10. 1-.... 2Malfo ...... 1DUS.srCol'nffllnc:III a 
IO .... ~ .. • ...... in laul9I a.a.. 

(3) FCC Onlar on Jalnl ~ tarW... lidaplllt Apt 11. 1• gran11ng 1t4 prim cap_.., ..i 
CIDII :all ,.._ and dlli,lng ...... - ..... (Pu. ... ID 1w FCC prim C1J1 
-.. . .. FCC fflllll lie noMlld upon 1w .... d NffDII and I ltg1 II .) 

44) • lu awll and ... $ 1 a i. 1w laul9I bailia 01; t11a• d Tia $ I ..... DMlloil d 
Rlc:lt and Plltlllc , a . Olll:e d Rall el dllld June 21. 1• tar " nnlllJr d tw 
lalw ANI Nu.Nin 8709 and 1158 ID •1 t; Iii flam US WIil 

(5) FCC PIii* Halal Ill C. 7 + , aRurlll TJIJpllolie Con.-, (0"9717.a) I I 1 A&..':'IJl 
14, 1117 ..i Qi IJel I J tt 22. 1N7. 

(9) NaliotdDJ 1u I tAISCIIIIIMIJl*fillli~ O.C. -.SMadl1S. 1• SJ taw1.&a1.Nll:a. 
Ger .c&lectllaFCCw. 

(7) c:o.... ID, ·a "-• d 311' a1uw• ,.... ., i,, llcCodl County 1111 w, t , .e 
;udw d •·ta II flWft U.S. W. tar pamlll ANI Nu.Nin 5115, IIWOM, 5211 ..i 
6108. 
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(11) 

(19) 

cai..c 'O 6 1£ aw• of 1111' Aiii•• l*fflllll .-o-.d !IV~ Cour-.y in CCbiiCID, 
w111 pu,aaa of IT1% • hrn U.S. WIit tor l*mlls R/N ...,__ 5298 aid 85-2011. 

Pwmllt floll'I .. SOUIII DIida O..,WD1•• of T1afiPOIMiu11 OMliull d HID'••JI tor R/N 
Numlllra 111S .. ncl IQZ7 ••••• lu IIIJC Ii ...... tu .. 8rlJge I Ac:l:Jlieltion. No 
.... CDnlllnt tom .. o..,w,, •• - .• , tar.. :, ..... 

Pwmllt fnlffl .. SOUIII Dillll* D4 •••• of .. llatllr, ._ of Spuns. FIIIWIO and Wllalt 
b RM Nullmr 2GIS ..... , .. tu 1111:, Ill ...... lu .. &Id£ 111 ~ I t · l 

~ 1 ;:ow , a• , of....., OCCllll'id June 10. 1•. W1lllrl ·•••-· - nut ,. ,. 
D ; •••• of T.a ; 1111111Dn, DMliull d Pla1,,w1:191wt.t0, Ollce of Pl'Ojact 
D1 I J w.rm· w:tlDri ll$llll'IMI of Iii 01 I ~ PCIOG(2l)327, PC&IS a74. 
M1:Couk eaur., ID 42 floll'I IIUU Iii &It tu Sllnll, eaur., tu - and ..... capp.-

1 J tOIW Clbll .... dlMII Apll 22, 1187. 

81111.1 Force Account Ael•••• tor •ldtl I ~ ~. PCEMS 4274, Mc:Com 
c-,ey SO 42 tam at C &a tu~ eaur.,. 

&Jay P9ITdl (P9ITdl No. '720G) lilulCS Apll 11, 1187 11V .. SOIIII DIIIDIII D ; •••• of 
T.a: 11llontor .. i a I ,of I ;tuw..._wll*l .. ~if;lll~ofSuulll 
Dall* ...,_, Nunelr 42 ~ McCudl eaur.,. 8uulll DIIIDIL 

~ P9ITdl (P9ITdl No. 972041) lilulCS Apll 11, 1187 11V 1w 8uulll D111D111 O..,.••• of 
T••s •• tor .. i a I ,ofllJIGW ............ ~.-·uf-,ofSuulh 
DlillDII ...,_, Nunelr 42 ~ Miu ..... eaur.,. SOUIII DIIDula. 

&Jay P9rmS (P9ITdl Nu. f720t8) lilulCS Apll II, 1187 !IV 1w 8uu111 D111D111 Depa•••• of 
T.a J 1111011 tor .. i 2 I , of I I PGW ..... .a.t .. ~ ,.,.. of ll9j of SOIIII 
DlillDII ...,_, Nullmr 19 ~ Mialilflilfw eio..w.,. 8uulll Dllllla. 

&Jay P9ITdl (P9ITdl Nu. l7203t) lilulCS Apll 5, 1187 11V 1w Scull D111D111 0..,.11•• of 
T1a1: .... tor .. i a t ,a1....,...w--.wlllil .. ~1i.-lklf-, oflclllYI 
DlillDII ~ Number 42 ~ McCook CouNy. SauYI Dalal. 

&Jay P9ITdl CP9ITdl Nu. 9720«)) lilulCS Apll II. 1187 !IV 1w SOUIII DIIIDIII 0.. •••• at 
T,a I I I.... I •• dlilSJ.fOW ............ ~ •fllllklf-, of Scull 
~ Hf;flar Numb1r 42 ~ Miw...,w eoun,,. SOUIII DIIIIIIL 

U., P9ITdl (P9ITdl No. 972038) illued Apt II. 1187 !IV .. Scull DIIIDIII D z t II of 
T, ........ tor .. i f 1ofP I ;Pow .......... ,..., 11gtiklfM19 ofllule 
Dalda Hi£9la, Numlwr 42 ~ Mc:Couk CouNy. lclllYI DIIIDIL 

uay P9ITdl (Parllll tw. 972037) lilulCS Apll 11, 1187 11V .. a.ti D1i11D11 D ; I a of 
TIA $ llllloii lar.. I I d ....... W ........... ,.,.., 1flllauf..., of8olll 
0 ._ ...,_, Numlwr 42 ~ llialilflilfw CouNy, Suulll D1i11D11. 

U., ,_. (P9ITdl No. f7203S) lilulCS Apll 11. 1187 11V .. Scull DIIIDIII D J lwll at 
Tut Y ,tDr .. i 1of.....,.ow..._..., .. ,.,_,,1g1u...,o19uulti 
DlillDII ......, ......., 42 ~ McCudl eaur.,. 8oull D111D1L 



C21) ua, ,._ (Pwml ND. l72m5) __, Apll 5, 1187 t1r .. Sallll 0.. oa.,a, ••• cl 
Tu $ . I -- d =• .......... lilglMar 141td-, aUiOIIII Dill*....-, ....... C Ill Ill ..... County, 8olAII CillDla. 

CZ2) ua, ,.... (Pwml ND. 1721.M) __, Apll 5, 1187 t1r .. laul. DIii* Dz •·•• cl 
Tea; I ,lllr .. • 5 ,alt I 1tow..._ .... .,.lilglMare9Hf-, dS.... 
DIii* ._..., - C III llr:Cllak Ccullr. Scut. CillDla. 

en, ua, ..... (Pwml ND. 8721m) ._ Apll 5, 1117 t1r .. Scdl 0.. C ; ••• cl 
Tia; • a tar .. • I ad t ;row..._wll*l .. lilglMareV!Uf...,.dScut. 
D1i1iD11 .....-, ......, C m lai 2 1't Cliultr, luli DlllalL 

(24) ua, Pwllllt (Pwml ND. l720l2) llalllll Apll 5. 1117 tlr .. SOllit. Cma Cs; .... cl 
Tea ; ... a.... 7 I • di I J5oc ........... ,.,.., atp"U-r dSOIII. 
Dall* ....., Nimwr C ri 16: I SW C-.W, SOllit. OIIIDla. 

C25) lay Pwmlt (Pwmll No. f720IO) ._ Apll • • 1117 t1r .. Scdl c.11111 oa.,a, .•• d 
Tea$ 1 • b... I of I JFUW ........... ,.,.., e,ulAof-, dUS 
._,_, NIIIIIIW 11 ri 1111:Cmt Counly, luli DlllalL 

(28) ua, ,.... (Pwmll ND. f721131) ._ Apll 5. 111'7 tlr .. lcu2i Dalla C ; DW of 
T.al4WI' • b .. 11 7 I ,d I JhWW..._ ...... ,.,..,efglU-, dlaul. 
Dlll.1I ~ ....... C ri lais al 1't Counly, lcull CillDla. 

(27) lay P9ifflll (Pwml ND. 972C2I) __, Apll 5, 1187 t1r '* Scut. Cuill&lla C ; •·•• of 
Tu; r atar .. 11 a rad r tuw..._,.... .. ,.,.., efglltd-, dScllllti 
Ds1aa ._..., ....... C Ill •••*'• County, S011it. llallclla. 

(28) us Wllit &••i&Ad 1111 s.w. ••·•• ~ ., BcfdGca• ....,.. ., tw 
61dD qi 7 L 

(30) lay Cl . • 4'•••• ND. NL.12IIIO ...,_. ••'; 1 ..e .. Souei D*III CMsi1w1 
al R.--. tar Cftlllina .. IM1"glan NDc1IWrn ...., ,..,. al a,. 

I+ IMIYt 4 8 Ppp •+ '1 AfrmM and l!t 
A Isl d II IIIIIICllllslui p.owida; a,.._,., 111111 Seclilwl 4.25(9) _.,., .. Nrr0/1 ..e 

• ._ aad&91 llo.sdaw • _,_ • ~ 1. 
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,,, Wa .... w.11111 owrw 1tll A CN00-Wlrali111) liceNefar SO RSA 7 and ........... under 
.. c... Ona brand. 
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C3) ..... T1l1 c ,lfflijjicadol• n cthN 1tll A btoct PCS lil:IMa for dll YI• up Illa - It. 
Paul MTA. S11rn ta i*dlfoilad 1CMll 10 lrooldl,ua Municipal UllltiN In 8oudt 
D11U1a. • a ill • ....wadliO undlr 1t11 iw SwWftl ta bulldlng a PCS 8Yataffl In 
W N luWit. lrll c I .... and Sioux FIii. They ...-et 10 ba CIPllalfoilll In 1 Ill. 

C41 Al,•k:an Pail 12 T .... ..,_ I 11 • 1ac1trad 1tll I btoct PCS klnaJ for 1ha 
Mliw : =•• ·It. ,_.MTA. 

fll ..::0 PCS. Inc. rec ,JM dla C IIIIC* PCS.__ for dll Ml llll BTA. 

m T1w FCC halda dla E IIDc* PCS.._ tor dla Mid .. BTA. 

Ill Aachuood M I 11 r I c :-, ttla F IIDc* PCS.._ for 111a ... I .. BTA. 

CII AIIS LMDS Jon '!..,.. 11 ~ 1lwld 1l!t A IIDc* l,M>S .._ for 111a MIid .. BTA. 

C1ot Eclpea CommunicaliDN Corp. rac 1hadtfla I 8toc:lt LM>S .._ fartfla lo9lel .. BTA. 

111 I Ho1:a.ala lridull'l au•a , • .__ would bl capellla of proo,ldlng awvic,a 1n 111a /vw 

- wtlWI fur d I& 

•19 A ft• 

(1) W1 I nVA I -dlaACNue,W.ualii•).._forSDRSA7andop.w I 1undar 
-.c...,,o. ...... 

121 Soudl Dabca 7 • aa1w LJlnilad Pwa .... la tfla Ee 1 11 1 ......... holdii,g ,._ I 
IWllalnal ..._•ID RIA 7. Ccw1•1aNat C.... Inc. la 111a ma Cl of 111a .......... 

C3) YI I II W.u I -tfla A ,._.Wlr ... •> .__ for SO RSA 9 and ap atw undar 
.. c...,, Ont ..... 

C4t ea.am loulh Dalmla CaMar of Soulll o... UmlllJCI Pwa•at,Jp ta 111a 
,-..at,Jp,..... ,._ I CW ....... .__ for SO RIA I . C:0.MeNal c.lular, Inc. la 
.. WWW O of ttla i*D•Jl,Jp. 
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SCHEDULE 5.0 

(1) Aa ~ staled In Schedule 4 .5, Mldred Annentrout and JoAnn Harden 
hlwe wh 41DC111ed wlgnmenta trandentng their reepecth,e diledMI qualifying 
.,_. to W1iarn G. Haugen Jr., which wll be eftldld i1111edi11lly prior to 
Closing. Al. Cloalng, th&iefote, neilher Mind Armenlrout nor JoAnn H•n•en 
wll be stlalehokter'S of Atrrwu. 

(2) ll1•1118Ctl t llf prior to Cloalng, V'Marn G. Haugen, Marilyn M. Haugen, Wllam G. 
Haugen, Jr., Mldred Armentrout and JoAnn Harden wll wh trw ..... their 
reepec:liYe dlr9dDr qualfylng shlf9 to Atrrwu. Al. Cloling, tt.e.ebe, \tWiarn G. 
Haugen, Marilyn M. Haugen, Wliarn G. Haugen, Jr., Mildred Armentrout and 
JoAnn Harden wll no longer be lt*8holdera of Bridgewatu. Armour wll then 
awn 100% of BridJ9UUIII • 

(3) Sllbaecllient to algrq the 8aDdt Purchw lifi'Nment, the Shanlholdel• wll tlle 
wlh the Scuti Dakota s...•, of Sia the .,.ldment to Attide rv of the 
BridQNall F AltidN of blCQl'POlaliclli 183 forth In the aa.ched Writing In Lieu of 
t111f ,g of a.et...,. of Bridg1 tr and ~ In Lieu of Meeti,g of 
Dilecba of Bridgr •tu 

(4) Sube-.llflt lo aigrq, the Slweholders wll allc> •-, nuua11y agreed upon 
..,.ldn•lls lo the Altidea al lncocpo1alioo of Armour #td/or Blidgewatel with 
the Scuh Dakota ...... , of State. 
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BEFORE THE l'l1BLIC lTl1LITIES COMMISSI~ 
OF THE STATE Of SOl111I DAKOTA 

RECEIVED 
JAtl t 11999 

SOUTH DAKOTA PUIUC 
UTILITIES COMMJSSIC)tC 

IN THE MA TIER. OF THE SALE OF THE 
STOCK OF UNION TELEPHONE COMPANY OF 
HARTFORI), AND ARMOUR INDEPENl>Em' 

'J'C99. 

'' TELEPHONE CO., INCLUDING ITS WHOLL y. 
OWNED SUBSIDIARY BRIDGEWATER­
CANISTOTA INDEPENDENT TELEPHONE CO., 
TO MJD SERVICES CORP. 

PREFILED DIRECTTESTIMONY OF 

PATRICK L MORSE 



Pn.&d D6nd Testl• y ell'atridt L Mene 

Q. Please mre your name and business address. 

A. PalrictL Morse, 908 W. Froatview, P.O. Box 199, Dodge City, K.msas67801. 

Q. By Ylbom are you employed and 'Wbat is your position? 

A. I am P\tsidwt of ST Entapriscs, Lkl. ("STE;. an affiliate ofMJD Services Corp. (MMJD"). 

IDd Pttsidwt oftcatob Telcpbone Q,q,my, a wholly-owned subsidiary ofMJD. 

Q. Wllll is your ednmiONI and profasiooal t.dtground? 

A. I rt, a 5 &om Fort Hays Stllle Unr,aaity in Hays, Kansu and bold degrees in 

martccingand 11magemenL I joined Sunflower Telephone C~y ~ in 

1979, 1Mllking in die OUbide plam area. In 1980, I became the Office Manager. for 

Suntlower. I was 1*r pca1..-d so Vic:c President of Operations and ~ for 

s-tlo,wa-lDd sn. 51.mfJoM:r''s Jma!I ~y. Sunflower WU acquired by MID 

Communic:aaiclll in May 1993. I currently have overall n:spwsibitity for managing 

SuntJower IDd STE's business opaabOui in the Midftlll and Soudrwat. 

Q. What is die pu1po1e of your testiuu,y? 

A. To pnrvide die factual infonnatioo needed by the South Dakota Public Utilities 

Commisaioa ("Olmmissiwj, punuant to SDCL 49-3I-S9, to evaluate MJD's request for 

Commission approval of its stoclc purchase ofUniw Telephone Company of HartfonS 

("Union;, and Armolr Independent Telephone Co. ~Annour"). including its wholly­

owned subsidiary, Briclgewlta-Canistoca hwlc:pmdcnt Telephone Co. 

Q. Pleue describe MJD's lDd SJFs current local telepha111e COU4*DY operations. 



A. MID. widl its affiliates, is currently the 181h largest telephone compauy in the United 

Slates, and. with its affiliaies, operates 17 local exchange companies serving in exceu of 

128,000 accaa lina in 1a1 IUla. Attachment A is an organizational chart depic:aD8 

UD, its psmt. and affiliales. 

STE is an affi1iale of MID, has 30 Cffl"loyccs and will provide managerial. acx:omting 

and OwlCI' support services to the Companies. 

Q. MJDpurdmedKadobTclq,boneCompanyonJanuary I, 1997. Haveaay~ 

caa.,iainls c:oncrmiQg Kadoka Tdcphone Company been filed with the Cmlmissim 

~ dill a:quisitioo? 

A. Noc to my lmowledce- It was our goal to make the cba,ae over invisable to the 

<•••1ma, a I betieve we were 11iccadW. We baYe the ane pl for Ibo Uaian. 

Armour, ai1 a ._. ..... -e..istaca acquisitions. 

Q. Plcuc cbc:nl>c Uiuoo. Armour, and Briclgewalcr-OoidOCI. 

A. Tbc dne CCN14 ies are family--'. md F i11 4cm 1d,:pbonc COi~ Union 

q,aasea awo ~ saving the COffll1ILllitic of Hartford and V all L&e. Union is 

situaled jUll west of Sioux Falls. Tbc C...upauy serves approximatdy 1,599 a:icas lincs 

(1,330 residential and 269 business) and provides cxtffldcd area service ("EASj from: 

fbrdord to Sioux Falls, Wall Lab to Sioux Falll, betwcal Wall Lake and Hartford. 

Armour opa 1 1 OIIC c,cfwnge 9CrVUlg die camBDUBlity of Armour. Armour is 

siallslcd ill die • d D paniall of the II* and is ~natdy 28 nulcs 911111b of 

l-90 aa ffi; •ay 211, Anllls ac:nes 4,Aoxiualy 693 accas l.iuca (492 residrn1111l 

and 201 b •) and bas DD EAS to any ocber c:oaxnunitia. 
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9ridFn1ier-CM1is!co opcn1a two exdrmges serving the communities of 

Bridpw11a • i Canistolt 1bc Compmy is situalcd approximately 30 miles west or 

Siollll FIDL Tbe c.on.-,y terves approximately 961 accca lines (788 resi lknlill and 

173 bo•inees) .S Im DO EAS IO Ill)' ocher communitica. 

11IE IMPACT OF 11IE SALE ON RATr.s 

Q. W-111 tbe IIOdt sales result in ID inacasc in rates for CUII01Dera or Ill)' or the Companies? 

A. l o. 1ibe sales wiU not c:amc rates 10 incn:ue. llld DO rate design dw ges -

c--•o,il,rot Attachment B contains a list, by company, of all oftbe c:urrmt ICrvic:cs 

and the applicable rates. In addition, MJD lll'1'CS not 10 incn:ase rara or drmge rate 

design in aw that would inacasc any existing rate, excep in response to a 

Ox,anislion Order or to mlcd a drm,e in local tu rates oa a flow drougb basis, for a 

paiod of 18 moatbs &om the elite of die doling. 

Q. What switched access ralCS will be c:barged IO intaa.cbange toll carriers. 

A. 1bc existing switched aa:aa rates will not mmge as a result of this sale. Rates will only 

cbaqe iftbe Cocm.iaiou orders a mmge purmmt to its Ol1gOing regulation or switched 

aa:aa rms. The current switched aa:aa mes far all three Corr,-ues are 

S0.0708 originating and S0.0903 terminating (the c:urrmt LECA rates). 

Q. Does MID agree to a condition on the approval of the sale that it will not recover any of 

die acquisition adjustment through regulated interstate or intrastate rates? 

A. Yes. MID agm:s that it wi., not recover any portion ofdle acquisition adjustment 

tbrougb its rcgu1ared intenwc or intrastate rates. through local ratea. or through fcdenl 

or stale univcnal service funds. 

3 



TBE IMPACT OF TB£ SALE ON SERVICES 

A. A tt lffl'ias cum:ntly proviclcd by die line Compmics will continue to be a\wlable after 

die sale. Some ofdle savica currmlly available are: voice mail aervicc. call« ID, 

block. pa line block. anonymous call rtjedion. and dnc way calling. A lilt of die 

c:urreat terVice offi:rinp is contained on AU. 1¥1,ait B. As I delcribod earlier, EAS ii 

available in die Union otbanges We will provide new ICrvicel • they became 

available diroup new tccbnology md • ,o.; 1 1 by our a•• DP&. 

Q. Will die c.o,q.,ies offer diSCIDce lemaiaa md Ide rn, fie iN senices? 

A. Yes. MJD ii« . .auiaed to WOlking with die ,chook, 1ibnrics md bealth cwa • ,a1 ions to 

med all ol dleir a. m,imc:atiom nccda, including di•w•:e learning md 1do-medic:ine. 

We will allO mill diem in pccpm ing pmt md lolll pcopcals for tbeae pojeclt.. One 

!itf w; c le-ning projec:c bas been appCMd and ii in die mpww., iJ land ii• nwntalion 

-.. It iam>lva die w~ c.mtra1. Bricfacw11Ci, and CnislftCa Sc:bool Dimida. • well 

• ICYCRI ocbcr acbool dis1rids. There have been DO rcquel1I for ldo-medi c:iN". A list of 

die scboob, holpi1ala and libnrics ICl'Wld by die Ccxrpnies is ettw hcd • Aaa. benc:nt C. 

Q. Will emagency savica be affccfed by tbeae Ales? 

A. No. We will coalinue existing emeagaw:y savica and will worlt with die conariC1 

wbmcwr their needl c:bmfe. We are not aware of my dial tlaDe delay ..., ci11od wilb 

my of our 911 aa ,itea. We will allo provide die counlia with IICQlrlllc data r« their 

11!14 i • Anm. x abo offen firdm la'Vice (die odlcr ccwmuutia are not currmdy 



inte:rcslCd in this service). Sec Attaduuent D for a listing of the cum:ot emergency 

laVices provided by the~ 

Q. EAS is available in the Union exclrmga between Hanford 111d Sioux Falls. Wall Lake 

and Sioux Falls, and bdween Wall Lake Uld Hartford. Are there other pendjng ffllUCSIS 

forEAS? 

A. Tbere are DO pmdmg EAS ffllUCIIS. 

Q. Do die c:ustomen of dae COll1Jllllea have local accea to hm:met? 

A. Yes. Union TelNet provides Internet sr.rvice, which is available on a local calling buis. 

FACILllUS 

Q. Are switching or other facility changes cum:n!ly OOlltempwed? 

A. No. Bodi the inside and outside plant appears to be in very good shape. The Companies 

are served by S stato-of-tho-art Mite! GXSOOO switches, using the S007 MRI software 

rdeue. The Companies have approximately 60 miles of fiber, both intacxchlnge Uld 

intraexchange. ~ are currently six fiber hubs in Union. and one each in Armour and 

Brigdcwater-CmistoCL ~ore, DO immcdiale facility changes Ire fflluired. The 

C«npmy will, of course, rq,air and replace facilitiea as needed and will upgrade its 

facilities as new tcchnologiea develop. and when needed to provide new aervices to the 

Q. wm the ('.ciq,lnies comply with SDCL 49-Jt-62 through 65? 

A. Yes. At the aarmt time, there does DOC appear to be sufficient demand to malce it 

ecooomically feasible to offer nmrow band aervicc using ~t ISDN tccbaotogy. We 

believe. bowevcr, tbat new altemabve technologies are being developed tbat lhould 

s 



iJq,rove 1hc ability to offer narrow-bind ICrYice II a rate lbll would be more acceptable 

IO CU: c:ustoma"I wbiJc ~yillg with the ltalUtOr)' 2002 detdJine 

CllS'IOMEll SDlVICES AND REPAlltS 

Q. How will• ·• P I S:ntices and n:pms be pcwided after tbe ale? 

A. 1bc a• P 'I mould not DOCice IIJ'J chlaF in C•III IIIPQ S:ntices and repairs. 1bc 

CNIIIIDY will DOI daK tbe QIPTClll office in lfll1fold, where c:ustomen CID lddrea 

ICIVice Deeds« billimg ,ean • In addition, with the excepciCNl of 1hc direc primary 

ownc:n or tbe C.W,...ics. tbe fomteen existing employees will be retained. The 

nwwg. MP--• lalb cu.1t1idy performed by 1be owncrs oftbe companies wm be taken over 

by myldf, qported by tbe od:a S'ra emplo,oea. Some of lhc fimdions lbll: S'ra will 

a.uzne I ft ••biJity for iDdude accoeMP«ing, CIPAOmel' billing. humm raourc:a, 11111 

poaa1 CC11pca11e "• 3 ,a• 0111mhQ'I will haft ready ICCCll to 1hc COl1lpllicl, 

cilbcr :in pnm at CU" Haltford Office.,« dirouab a local « a tolJ.&ce telepl!one call. 

AFFECI' OF SALE ON 01 BDtS 

Q. Will tbe a haft ,ay affect <NI parties having contradl with tbe Clli1,pmiel? 

A. No. Bo 1: dais is a lllOck sale. it will have no ~ <NI existing cwtl-.a, leaa, 

tic r, • • ..S od:a ag1eema1t1 lbll rcllle 10, .-&om. « are Uled .or tbe operllioo of 

1hc c .. , •• ia. 

ECONOMIC DEVILOPMENT 

Q. Row will tbe IIIOck puadw afFecl economic dew,l, ,.,ltl4? 
A. h rhould haft a politive ~ Fina, we will provide stalD-of-tho-art ,avicca, allowing 

tbe CCIIDIIIUDitica we aene to o NYl<le for new bwnin r : r 11111 to main existing 
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businesses. Second, MJD is very aware oflhe impor1ance of er >n<>mic development 

activities in rural communities. We encourage our employees 10 be involved in these: 

activities and in olher civic groups. We also encourage local community leaders 10 attend 

economic development seminars, and MID will help defray the cost of attending such 

events. In addition, we will provide ccooomic support to the local economy by 

maintaining the local office in Hartford and buying our supplies and services loc:ally. 

UNIVERSAL SERVICE FUND IMPACT 

Q. Have the tine companies qualified IS ebgil>le telecommunications canicrs ("ETCsj, and 

will lhe stock transfer affect that qualification? 

A. All tine companies have been certified as ETCs. and the stock transfer should have no 

impact on that certification. We fully intend to satisfy all of the ETC obligations. 

Q. What impact, if any, will !he stock sale have on lhe interstate universal service fund? 

A. Because this is a stock sale, ii will have no impact on lhe Companies' Study Areas and, 

thcrefOR, no impact on the universal service fund. 

TAX CONSEQUENCES 

Q. What are the tax comequenc:es of this stock sale? 

A. None. Each of the three companies is currently an independent telephone company 

IUbject to gross receipa tax, and they will continue to operate IS independent telephone 

~ after the sale. In addition, existing service, will be continued using the 

existing rates, thcrefOR. lhe gross receipCs tax revenues to the school districts are not 

expecud to change. 
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MJD'S FINANCIAL QUALIFICATIONS 

Q. His. a pro forma been peparcd showing the projected revenues and expenses~ to 

lhe operation oflhe companies after the sale? 

A. Yes. A proprie1lry exhibit containing pro fonna net income statements, cub flow 

stakmenlll, and balance sheets have been peparcd and filed separately, along with this 

testimony, for Union, Armour and Bridgewaicr-CaniJtota. 

Q. How will MJD finance this acquisition? 

A. MJD Communications, Inc., lhe parent coq,any of MID Services Corp., will draw dQwn 

fimda under an existing Senior Secured Credit Facility ("Credit Facilityj. MJD 

Communications, Inc. will loin those fimda to MID Services Corp., u an intaoompeny 

loan, to, purcbue the Union 111d Armour stock. The Credit Facility reguircs that the l1lick 

of Union, Armour and their subsidiaries be pledged a collataal; however, no guaranteea 

will be required t--r Union, Armour or their subsidiaries, nor will any lieoa be placed oo 

lhe mets ofUnion, .\rmour, or their subsidiaries. 

FCC APPROVAL IS NOT REQUIRED 

Q. Is FCC approval of this stock sale required? 

A. No. 

CONSISTENCY wrrB SDCL 49-31-68 THROUGH 49-,31-61 

Q. SDCL49-31-60 through 49-31-68 seek to ensure "that all citmns of South Dakota 

realize the advaniages of the forthcoming information age, including economic 

dcvclopmcnr. cducatiooal opportunities, a heightened level of medical care, and better, 
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more efficient servi~ from all levels or govmunent". Arc tl·c stock sales consistc:nt 

with these goals? 

A. Absolutely. As I have indicated, MID is deeply committed to economic development and 

will support all reasonable economic development efforts in our communities. We will 

also provide the services nccdcd by our customers, allowing our cormnunities to attract 

new and retain emting buslncsscs. The Companies are already involved in one distanco­

lcaming project and arc willing and llble to do more, not only for schools, but also for 

litnries, medical and governmental opcratioos. 

CONCLUSION 

Q. In your opinion, is this purchase in the public interest? 

A. Yes. Union, Annour, and Bridgewater-Canistota wiU be owned by an organization with 

more diverse telephone holdings and economic straigth than the current ownen of the 

Companies. Consequently, MID will be better positioned to help the Companies succccd 

in the clwiging environment faced by local telephone companies. The new mam.ger of 

the Companies, STE, will a.bo have access to broader expcrtisc than the cummt 

manage.,cut oflhe Companies. Rates will not increase as a result of the sale. All 

existing ICl'Vices will be rccained, and new state-of-in services will be available when 

customer demand is sufficient. Service questions will continue to be handled locally and, 

at the opcion of the customer, on a r.»-to-f.ace basis. The Company will al'Jo be a 11tr011g 

participant in local CCOOOlmC dewd ..... 111 projects, distance laming; tdo-medicinc, and 

wbatcvcr odJcr servica are needod to help make the communities we serve strong and 

viable. 
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Q. D9CI this conclude your testimony? 

A. Yea. 

§.WORN TO BEFORE ME this 
Q_cllyofJ__,., 1999 

~ \,Jb 3} ~ 
NOTARY PUBUC 

Pllridt L Mone 
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BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE MA TIER OF THE SALE OF THE STOCK ) 
OF UNION TELEPHONE COMPANY OF HARTFORD ) 
AND ARMOUlt INDEPENDENT TELEPHONE CO.. ) 
INCLUDING I I'S WHOLLY-OWNED SUBSIDIARY ) 
BIUDGEWA TER.CANISTOT A INDEPENDENT ) 
TELEPHONE CO .• TO MJD SERVICES CORP. ) 

RECEIVED 

Jf, ' 1 ., •999 

SOU H! -·A ,OTA PUBLIC 
UTILITIES CONJAISSION 

TC99-

REQUEST FOR CONFID£NTIAL TREATMENT OF INFORMATION 

Pursuant 10 ARSD 20: I 0:01 :41, MID Services Corp. ( .. MJOj, through its 

uadcnigned aaomcy. Mic:hacl J. Bradley, request dial the documents enclosed in a scaled 

mvdopc and ~ly marlced. be affon1cd c:oofidential bc-atn.acnt as provided for in 

ARSD 40: I 0:01 :40 and 40: I 0:0 I :42 through 44. In suppoft of this request, MJD mies as 

follows: 

I . The first documc:nt in the anacbcd scaled cnvc.lopc are those pages from l:bc 

SIOCk Pun:buc AgrrmlDI! beMun MJD and Union Tclq,hooe Q,qrmy of Hanford 

rclatcd 10 Union. 

2. The ICCOl'ld document in the atllChcd sealed envelope are dlOIC pages &om the 

Saoct Pun:buc Ag.ermcnt bdwrm MJD and Armour Inc' F 4mt Tclq,hooe Co. 

) . The third document in lbc auacbcxf mJed envelope arc the pro forma net 



3. The third document in the attlChcd sealed envelope are the pn> forma net 

income sia,..ements, cash flow statcmmts and balam:c sheets prepared for Union. 

4. The founh document in the attached sealed envelope are the pn> forma net 

income stalanmts, cash flow statements and balw:c theeta pepued for Annour. 

S. The fifth document in the 11t1ebcd sealed envelope are the pn> forma net 

Dridgcwatcr-Canistoa. 

7. The name, addraa and tclcpbaoe number of the person to be"''"" ted 

•eaadiua t1m requaa 11: 

Midiad J. Bradley 
MOSS & BARNETT 
A Profeaioml Auociatioo 
4800 Norwat Cenlier 
90 Sou&b Scvadb Sum 
Minnelpolis. Minnesota SS402 
1,:lephone: 612-347--0337 

8. A trllde 9CCl'd is broadly defined in SDCL § 37-29-1(4) as information that 

dc:riYes ec:oaomic value &om not being generally known to persom who can obcain ecooomic 

value &om its disclosure. 

9. The lcaglb of time for wbic:h confidentiality i.1 being requested for tbe p1p1 of 

tbe Stock Purdme Aan:ancm is tm yars. 

10. lf tbe purclme price becomes public, possible fimn buyas would pill 

~l knowledge repdiua MJD' 1 estimate oftbe value ofUnioa. Annour, and 

Bridpa11Cr-Canist0CL Moreover, a known priorpun:hue price for ooe COUlplii)' may be 

lrCIICd by acUcn u a Ooor price, which could Netlate prices for fimn acquisitjooL Such 

c::o•qucnca meet tbe blold definition of trade secret found in SDCL § 37-29-1(4). The 
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South Dllkoca Public Utilities CommisstcJn ("Commission") bas adapCt,J ARSD 20: 10:01 :39, 

wlicb w 1 > rmfidcntiaJ lrealmmt for trlde seems. Such tn:atmcnt is Wlnlfttcd here. 

7. Pw.uant to ARSD 20: 10:01 :39, the Commission may treat infornllltion u 

coafidclllial. The purcbue price was treated as confidential in each of the dockets 

... wa:c tbc sale of US WEST Comnulications, Inc. exchanges. Scc s:.a,. Dockd 

'ICM-122 and Doctd ~ 12.S; ~ sale of the Kadoka T dcpM,IC Coq,eny stock. Docket 

~167; tbc ale oCtbc Jeffa- Tclcptio,ic OJqwny *>Ck. Doctd TC'97-l S9; tbc sale 

oldie KmDd,cc Tdcphonc eou.,my, lDc. S1.0Ck. Dockd TC98-l U; and the sale oftbc 

Valley ltiq,h,nr eou.,my S1.0Ck. Docket TC98-1 SO. Commission Ruic, ARSD 

20:10:01:43, rc,quira confideatial tlQtlneat ofinfounatioo when such inf,:a,Ulliou bas been 

~ as cw,ficku•ial in a prior nding. 

8. 1be public inlmll is DOI banned by pmting emfidcntial taalmeat ._.,.,.. 

the pw,:lw price bas no effect on tbc rates charged. The Comnission pc.tuts a 01,..-ry 

firm cbagiug rt11es bacd on the acquisition price. Sec c: I • Dr&ilioo at QnSc;r lc:pdinl 

lbc: Sek o(lbc Oc«fidd &sbfnlC, daled Oc:tobcr 2.4, 1996, Docket T~l2S. MJD agrees 

to be bound by Ibis requirement and, therefore, tbc purchase price is not impc,11aut to the 

public. 

9. ltlq,t one companies have smcraJ)y U'Cafed the p.adme price oftelq,booc 

compmia. whether an awt nnsfcr or a Sk>ek acquisition, as confidential, taking cfforu to 

~ disc:IOSUR. MID bas two Ibis precaution because the information could advcndy 

af&d tbc purdmc price offidure sales and acquisitiom by them. Finally, tbc purc:mR price 

paid for L stock of Union, Annaur, llld Bridaewlla.t)nillda is not a mattt:r of plblic 

inraftl; it is suicdy confidential and priVlle informlboo. 
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10. The 1c:ng1h of time for which coofideatiality is being requested for the pro rormas 

is tal years. 
11. Telephone companies have always treated the type of infonnation conlainCd ,on 

the pro fomias as coofidmtial. lakin8 cfl'Oftl 10 prevent its disclosUtC· TheY have taken this 

precaution~ lhc information includes the COll4*1Y's revenues by claa of acrvicc. 

expenses 111d net i.DccmC- This infonnation would have c,conocnic value 10 pocential c:ompetitora. 

The infc,nnalio11 contained in lhc pro romias is not a mancr of public intereSt; it is strictly 

coofidclllial and privatc infc,nnalioo. 
IS. Accordingly, MID requests that confidential protection be atTonkd 10 the 

awiched documCDts. 

l)alal: Jar\lllrY 12, 1999 

By/Jd,~~ 
MOSS & BARNETT ~ 
A ProfcGioaal As&oCiatioo 
4800 Norwcst Center 
90 South Seventh Sum 
~MN SS402-4129 
TclepboDC: 612-347..0337 

AttofflCYS oo Bcba1f' or MID Scrvic:a Coq). 
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fmificacc of$ayiq; 

RECEIVED 
JAU 1 1 1999 

SOUTH l.i.AKOTA PlJIUC 
UTILI71£~ :c/,1MISS!0N 

I bcrd,y c:atify 1ba1 m original and dm:n copies of lhe abo\'C and forcgoiag Joinl 
Ap -4ien, a1oag with 1bie PmiJed Dina Teatimouy of Palrict L Mone. and Requal! b 
CF tocial lic:aaoa:t of lnfonnalion, 'WU'C scm via Fcdenl Expras on dJe I hb day of 
1-y, 1999, lolhe following: 

W"alliam Bullard 
Exciculive Dircc1o,; 
Souda Dlkoca Plabtic Ulililics Co; . -

0 

llft 
SllfC ofSoulb Datoca 

~fat~~ S7501 

and a 1111c 111111 comet copy scm by Fcdenl &prc:u 10 dJe &>IJowing: 

::!r o::' Plabtic Utililiea CO-amalislioaca 

~~ 
~~Illtoca S7501 

~J.~.~ 
Jean J. Hmwingcr ~V 



MaadJ..&cin 
MJD Savicaeoq,. 
90!I W f1LUticw 
Ooci,eeiay. KS 67lol--0199 

Pam.:kL Mane 
Va Plarida., Gmaal Mweer 
ST~Lld.. 
POBox 199 
)GI. w frod•ielt.> 

DDda,e City. KS 67lol--0199 

Sliirtey J. Um 
Uni wood .1'iwy W11n11 & Tuctcr 
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SoulbC 7 laNllllcf C 5 T: 
WEEKLY Fl PIGS 

For .. PModafJ ,1 ..... - 7 ,u.1111 
Wyouneedaa,n,1111 ~dalli,g....,,OM,,W•... Z.armailadlo,._ 

p1eae conact 0,1,· .. Kol)o .... he burnriadlfs dtil lli1G-
Phane: eQS.773-3705. Fee &JS.773-3II08 

TB FOO TEIFlNCAl'IONS 

TC99 004 In the Mras d the Al>l*4•, af T:1l1glllbe USA Inc. tar• Ce...,, d 
~ lo Provide T•canr,uiulliui• s.vica in Saul, Drmlli 

Appkaticll, ~ TeleQ'Dbe USA Inc. tar• c....-d Aa*dy 1o powidr, 
r8IICltd i 111 ... i it81au:halige lllecx · ffllln:lltiona • .,... in .. Slrlle 
d Scuh Dakota. Paop0Nd • viroi6 inilialy inc7ude I ki*' OIIZbonl 
voice •vices Sid, In lhe flan, pepeid and ~et c:aling card 
..-vices, 8001888, privae line, ..S dlla aYices. 

Staff~ Kawen Cremer 
Staff Analyst Michele Fama 
Dam F"lled: 01I07199 
Intervention Deadline: 01/29/99 

In the Matter of the Sale of the Steck of Union T elephol ie Corr.,any and 
MrOX II mpeiidel It Telephac ie Coi,,peny, Inducing Hs Wholly Owned 
Slbiidiary Bridgewater-Canistota II ldepei ldenl Telephal ,e Coi,,pany lo 
MJO Services Corp. 

MJD Services Corp. prqn1es to pwchale and Union Telephclie 
Company of Har1ford runlon"> and Arrrox r, ... Idec it Telephac .. eo. 
rArmau1. Including its whotf,oM,ed 111b1idiay, Br',dgrw1tec~ 
l'ndepel !dent Telephone Co. (96rldgewatel ~) pope 111 to sell 
the stod< of Union and Atrros in this joirt applicatioe L ST Enlerprlses, 
Ltd., an affiliate of MJD Services Corp. will menage the Union, Atrrox, 
and Br',dgl ... .C. listm 8ldl8I iges after the ... Union C1ll'Wllly 
58MIS approximately 1,599 access lines in the Hartford and Well Lake 
excharigel. Armour arrnty Ntves app1 aximately 693 acx:ess lines In 
the MrOX exchange. Br'od;awatac-Canistota sen,es appoximately 961 
access lines In the B1idg1..lit8I and Canistola e.u:ha11ges. 

Staff Aatcmey: Kawen Cremer 
Staff Analyst Michele Farris 
Dao flied: 01113199 
Intel WIii ilioil Deadline: 01 /29/99 

You may recei¥e NI bllng and Olt.r PUC pHcllions viii our'#llbelle orvle lntamet HMIII. 
You may .aaibe to the PUC maJRng Hit at http:llwww.sblle.sd.uslpuc:/ 



- - - RECEIVED 
FEB 09 1999 

SOOYR DAKOTA PUlllC 
BEFORE THE PUBUC tmLITIES COMMISSION UTILITIES COMMISSION 

OF THE STATE OF SOU1ll DAKOTA 

IN nm MATIER OF nm SALE OF 
nm STOCK OF UNION TELEPHONE 
COMPANY AND ARMOUR INDE­
PENDENT TELEPHONE COMPANY, 
INCLUDING ITS WHOLLY-OWNED 
SUBSlDIAJtY, BRIDGEWATER.­
CANISTOTA INDEPENDENT TELE­
PHONE COMPANY TO MJD SERVICES 
CORP. 

To: Wdlilm Bullard 
Execative Dinx:tor 

NOTICE OF APPEARANCE 

Soudl DlkoCa Public Utalitica C-1 iwioa 
soo East c.pitol 
Piene, Soudl DakoCa 

Plew llte aotiC'e 11111 Briaa B. Meyer, tbe undcniBJICd l&tolney, orMeycr 
& Rogal, P. 0 . Box 1117, Pierre, Soudl Dakota S7501, will appm- in tbe abcffl>.aamod 
c:me oo bebalf' or UNION TEIJ!PHONE COMPANY, ARMOUR INDEPENDENT 
TELEPHONE COMPANY, and BRIDGEWATER-CANISTOTA INDEPENDENT 
TELEPHONE COMPANY, in all pn, , 1· ,., 

DIiied tbis cigbdl day of Febnmy, 1999. 

BrilD B. Meyer 
McF&Rogcn 
P. O. Box 1117 
Piene, Soudl Dakota S7SOI 



11le 1111 I •s ol ba'CbY cedific:s \bll be IClwd a «IVY of tho begoing 
N(Jll(S OF AftEAIIANC'E upon die pcnaaa baein 1111m deoig, rl, oo die dlle beloW 
*"'8, by Jq • · • a o:Jfl'! dlaeOf ill die Uai1ed S1ll&S IDlil II Piene. Soadi [)akota. poll· 
11B pllPlid. in m al'• J lpe adlli ! ! ID Aid *1i)i OIi i r, to-wit 

1s,, ,ec,uorsDYJ(S 

Wi11iml RaaP 
UaiaD Tc:W(II "'° CCJII\WIY 
116 North MliD AVf!llll/1/C 
llalbd,&alb I>abD 57033 

Mi I U. SlciD 
MJI) s.,riccll Corp. 
908 Well PtoanicW 
J>a4Fc:ity,IC..- 67801..0199 

Mif:W:lJ. BladleY 
NoaABamdt 
4IOO Noadl•Cll CalllS 
90 s-11.,. St. 
Mi ,-. Mia r:ts 554()2-4129 

Mick L Malle 
STl!D pinr LTD 
P.0.Bcm 199 
Dod9ec:ity~X- 67801..0199 

~J.Lim 
Jada cs ci,£: ltiDIOY, Wlfflll A 1'llcbr 
2:01 s-lt CoUeF SL. Saile 202:0 
QlidOIIIII, Ncdt er,alina 21244-202:0 

»-! 1lia cipdl day o{Fcbraay, J 999. 

9nmB.Mc)'« 
MEYl!ll .t: llOGBRS 
P.O.Box 1117 
Pim'e,Soalb~ 57501 



BEFORE THE PUBLIC UTILmES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

Ill TIE MATIER OF THE SALE OF THE ) ORDERFORANDNOTICE 
STOCK OF UNON TELEPHONE COMPANY ) OF HEARING 
AND ARIIOUR IIIDEPENDENT TELEPHONE ) 
fX11#1JNff, INCi UONG ms WHOlL Y-OWNED ) TCII OOI 
SUI! I IDWlY BRIDGEWATER-CANISTOTA ) 
INDEPENDENT TELEPHONE COMPANY TO ) 
IIJO IEIMCl.11 CORP. ) 

On Januay 13, 1999, the Public Utilities Commission (Commission) r9C8iYed a 
Joint Application from Union Telephoue Company (Union) and Arrros l11d1peud111t 
T I 511,ona Company (Armcu), Including its~ 1ub1idiery, B1idi31w1l•­
Ca ......... dei.t Telephoc.e Company (Bridgawa~ iiatota), and MJ0 Servic::el 
Corp. (MJO). The applicanb requested approval of the sale o' the Union and Anncu 
*>dtl to MJO. The epplic:ants staled that 1wJ,11a the Union, P mcu, and Bridgawat•­
Ca ia:lai *>des .. being IOld ID MJO, an affiliae of MJD, ST Enalrprilea, Ltd. (STE) will 
ma i9 the Union, Anncu, and 81 idgewatei-Canittota erxdlal ,gas after the sale.• 

On Jln:ay 13, 1999, the CorrmiSlion eladronically transmitted notice of the filing 
and the intervention deadline of JarAay 29, 1999, to inlentlted individuals and e,ntiti,,s. 
No pelitiol is to inteMlne or C01,mei a were filed. 

The Conmiuion has )I iacictiol, in 1hil fflllllll" .....-,t to SOCl ChepCa't 1-26 and 
'49-31, specific:all'y 1-26-17.1, 1-26-18, 1-26-19, 1-26-19.1, 419-31-2 , 419-31-3, 419-31-3.1, 
'49-31-7, "9-31-7.1, 4'9-31-10, 419-31-11, and 419-31-59. The Commission may rely upon 
arr, or all al these or other laws of this stale in meklng its da11m1inatlon. 

A hlai ,g shall be held on Mirth 10, 1999, at 1:30 p.m., et 108 North Main Avenue, 
Hartford, South Dakota. The i-.. at the hea i, ,g is whelhel the sale of the Union and 
Amos 1toc:ks to MJO should be approyed. 

The J)lJ>lic is invad to par1icipete by testifying at the hearing. All persons so 
lamt;-·1ying.,;,,• VI will be Sl.qad to~ by the pmtial. 

The he8iug is an~ proc,aedi,g axwded .....-,t to SOCl Ct,epler 1-26. 
M pertiel have the ,vt to alllnd and , epc 111 r.t themNMls or be rep 111 .tad by an 
atlomey. However, such rigtu and other due J)loceu rights shall be forfeited if ,not 
wwwc:iwd et the heer'• ,g. If you or Y'IU' rapre 11 .ta1ive fall to appear al Iha time and place 
Mt for the hea i ,g, the Final Decision will be beled solely on testimony and evidence 
pnMded, if q , dlmg the hen,g or a F'.nal Decision may be issued by default pursuant 
to SOCL 1-26-20. 



The Commission, after examining the evidence and hearing testimony ~ 
by the psties. shall make Findings c:I Fact, Conclusions of Law, and a Final Decision. As 
a,_. c:l lhe ,._,. IQ the Commission may either approve or reject the proposed sale c:I 
the lklion and krrox stocks to MJD. The Final Oec:isiol I made by the Commission may 
be appealed by the panes to the Circuit COIJrt and the South Dakota Supnlme Ccut as 
pnwided by law. It is thllefole 

ORDERED hit a heal• IG shall be held on the joint application for approval of the 
sale c:l lhe Union and A/'rrQx atodcs to MJD et the time and place specified above. 

Purau.-.t to the Am8I ic:a • with Disabilities Al:J.. this hearing is being held In a 
physic:aUy ecceaible loeatiol l PINl8 c:ontact the Public Utilities Commission et 1~ 
332-1782 at le8lt '48 hoLn prior lo lh8 helWing if you haYe special needs so arrangements 
c:si be made lo accommcd 111 you. 

Dated at Plane, Soulh Dakota, this //l #day of February, 1999. 

11le • I Is J ..., - 11111 .. ____ ..,_ .. ,...,, ---...... -.... -­
.... - --• ., .. - -. Ill """" =-~-z 
a.:.___.,Z.~!1=-2-I r~'-r I 

BY ORDER OF THE COMMISSION: 
Co,111iissio11eta Bwg, Nelson and 
Schoenfelder 
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-·---------·­---· -----:.:. .. .~ 
=:--• 

Willilm Bullard 
Eucalive .Director 

..... -
MOSS &. BARNETT 

A-..AaaA,..,. _,..._c....ra 
IIISount-.,.S.-, 

.._ ~ .. 5S4()Z.4129 

,.._ 11121 ,.,.o, oo 
,_,, 1•u1 Ht·Hl6 

.............. 
(61?) )474))7 

----... ,, 18 band.Celffl 

Febnlary 22. 1999 

Soudl Dakota Public Utilities Commisaioo 
SClle of South Daito" .a 
590 East c»pitol 
~ South Dak0la S7501 

FE8 2 It 1999 
SOUTH DAKOTA PUIUC 
UTWTIES CQMMISSlQN 

-A--·--·-,,_,.._ __ ..... .., .......... ...r:'I•----A-... .... --­·--. ..: .... -·­....-- &-

-·--&--·--·--·------·--&-~--­...... ....., -A-

Re: Authorizlltioo to Appear Pro lbc Vice in Docket No. TC99-00S 

Dear Mr. Bulllrd: 

Eac:kwd p1ew find a copy ofdle Ciialit Court Order granting Michael J. Brac!Jcy 
ambority to appea-pro blc vice in Dockcl TC:99-00S. 

Very truly yours, 

MOSS & BARNETI A, .. ~7r .. ct:.Jt 
MicbaclJ. e'!/t /~.A 
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STA.'n OF SOtr1'II DAKOTA 
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No. ___ _ 

RECEIVED 

FEB 2~ -
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UTIUTIES COMM2SSION 
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BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE IIATTER OF THE SALE OF THE ) 
STOCK OF u«>N TELEPHONE COMPANY ) 
AND ARMOUR INDEPENDENT TELEPHONE ) 
COIIPANY, 1Na..UDN3 rTS WHOl.L Y-OWNED ) 
SU8S1J1ARY BAIDGEWATER.cANISTOTA ) 
INDEPENDENT TELEPHONE COMPANY TO ) 
ILIQ_SERVICES CORP. ) 

FINAL DECISION AND 
ORDER APPROVING SALE 

OF STOCK; NOTICE OF 
ENTRY OF ORDER 

Tctl-005 

On January 13, 1999, the Pubic Utilities Commission (Commission) rec:eill9d a Joint 
Appl iMloi, tan lHon Tel1pho111 Con¥*l)' (Union) and Armour Independent Telephone Company 
(Armour), inQlding ill wholly-owned subsidie,y, Biidgewatw-Canis1oca l11depe11dent Telephone 
~ (Biidg watlll-canistou), and MJD SeMces Corp. (MJO). The applcai1ts rec,rested 
.... CMII ol .... ol the ~ and Anrox stocb to MJO. The appliclnts stated that "tw]hile the 
Union, Almour, and Biidgewatw.c.nistola stocb are being sold to MJO, an afflllllte of MJO, ST 
6•plwe. Ud. (STE) wl l!Wllgll the Union, AmtoAx, and Bridgewater-Canistota exchanges after ....... 

On~ 13, 1999, the Commission electronlc:allytrwwmitted notice of the filing and the 
i 1 ... -llioi I deacli 18 of January 29, 1999, to lnt-.ted lnclivlduals and entities. No petitions to 
i • ...... « c«nme1 lls were Ned. 

A hearing-• scheduled for March 10, 1999, at 1:30 p.m., at 108 North Main Avenue, 
Hettford, South Dllkota. The hearing was held u scheduled. Aftw '-ing the evidence, the 
Commission voled unanimously to approve the sale of stoc:lt, sut>;ect to Olf1ain cooditioos. 

The commiuion having reviewed the evidence of recont and being fully Informed in the 
msttw makes the following F"lndings of Fad and Conclusions of Lew: 

FINDINGS OF FACT 

1. ~Is ... ildepe,ident tllepholie company that operates two exchanges wmg Hartford and 
W,. Lalla. Ellhl>it 2 at 2. The exchanges have approximately 1,599 access lines. lit. 

2. Armo4.tr operates one exc:hange HfVing the community of Annour. !Ji. The exchange has 
.... o.ci, 111 r, 893 access lines. Isl. 

3. Bridgeuter.canistota operates two exchanges servtng the communities of Bridgewater and 
CeniAoCa. tsa. at 3. The exchanges have apptOXimately 981 access lines. Isl. 

4. MJO operates 17 loc:al ~ companies se,vtng over 128,000 acceu Hnes In 10 stales. lit. 
II 2. STE Is an.,.. of MJO and wl provide manegerial, accounting. and other support HMCeS 
IO the e.ccha11ges. l!i, 

5. C ring the heiring in Hartford, thera was no public oppotltion to the Ille of the stock. 



AQEOUACY Of LOCAL Ifl EftlQNf 8E1MCE 

8. MJO wl honor II ecilling CXll .. ects, commllmlllls, lews, and other ••• .., ..... and wil not 
.... -.-, NMC1S CU"9l1lly provided~~. Arrrox, and ~-Cenl*lta. )sl. at 8. 

7. MJ0 will retain al Q#'IWII ., •• 111, --fllr lie ttne pnma,y owners. Id, CU11ome11.a 
canh.91o be able 1o mau trcdlle ""*11 MCI Ilk NfViCII quatlons by caling a locll or IDIMl'N 
runber. Id. 

PfMQN!ftl ENfffi Of RAJES 

8. IUD lwl no plans lo ina 1111 lie ailling ,._ fllr at !Nit 18 monlhs. )II. at 3. 

pueuc SAFETY l§SUfS 

I . MJO will conllnue lo pO¥ide ailllng -DIIICf eer.ica. Jd. at 4. 

ABfYIY Of DE BYYE8 IQ PBQ\IJPE 8EfMCE 

10. MJO .... wainQ. and IIJle lo purdiae and lherNftll opnlt, ffl.lllnlaln. and upgrade lo lie 
llv.i ,..._ by lhe Commlsllon lie fac:lities d lie ttne comp•olel. Id, at M . 

11. IUD,-.. ltllly lo ob411st capitlt and lie ~a.lti>.e lO melt In lie ttne come-lies. Exhibit 
1. r.uo .. ,..., and rapllce ..... • nNdld and .a upgrade faclities w111 ... 11c:111IOlogiel 
,.._. nNdldlo fflMde ......... Id, al 5. 

12. MJO .a auppo,t !oclll ew lOfflic drt 1lapmeot effol1s and wil wont with lhe IIChoola, litnrlel, 
and tlNIII ~ lo fflNt .. t1l1 .111iunialliol1S needa. Id. at 4, ~7. 

P8QTECDON Of DE PYQUC INTERfSI 

13. MJD'1 ~ d the ttne compeniN II In the public Interest d tho cu110t1•s wilhln lie 
ce1npeilies' ~ for the rollowiig reuons: 

.. Qullly local MMCe wil be ITllirulned; 

b. The ~ d lie~ wil continue to receive customer MMCe 
through the - bulnll office; 

c::. Rates will not inaMM for at leUt 18 months n a lnUlt of the .... ; 

d.. Eme,ge,cy ~ wl CX1111n11 IO be provided lo Iha achlnges at the level 
OIIT9l'llly prl)'oidld; and 

.. Customers in the eicdlanges wil be able to obtain additional, advanced 
1111 C DfflfflUI lic:atlol IS MMCeS U needed. 

2 



14. There will be r. ., c:nanges In lhe a- paid a a result of the sale of the stock. kf. 1111 7. 

CONDITIONS Of SALE 

15. The COnwnission 1"8111PPfOVt1 the popoNd Nie of the stock of Union and Amlcu, including 
b ~ subsidiary Bridgewatel:.Clniltota, subject to lhe following 0011ditio111: 

1. That current local r111es not be lnaeaed ror 18 months rrom the dale MJD 
begins to operate the purd,aed exchange; 

2. That MJD 1N1 not recover wry of the acquisltlon adjustment ~ ltl 
ragulated lnteBude or idlastate rates, through its local rates.« through 
federal or state univ11 ul setYlce funca; 

3. Thal MJD shall nonor aft elCisting conndS. commitments, leases, licllnJes, 
and other agreements which relate to. arise rrom. or are UMc:I for the 
opet Ilion of the purchued eicd1811119; 

4. That MJD offer. It a mlninum, al existing s«Yices cunently offered by the 
putthaed exchange; end 

5. That MJD not discontinue arry existing extended .-.. l*w» without first 
obtaining apptOYII rrom the CorM1iuion. 

CONCLUSION8 Of LAW 

1. The Ca,1,lissioi, his jl.ltsdiction OYfl( the sale of *>ck of tJnlon and Amlcu, Including lb~ 
~ 1ubsidlaly Bridgewlter..canlstola, to MJD pursuant to SDCl Chapters 1-26 and 49-31, 
ap«llkally 1-26-17.1. 49-31-3, 49-31-3.1, 49-31-4, 49-31~.1. 49-31-7. 49-31-7.1, 49-31-1'1, 49-31· 
18, 49-31-19, 49-31-20, 49-31-21. and 49-31-59. 

2. The~ held by the ComrnlSlion relative to this matter wa an evidential 'I hearing pursuant 
to SDCl Chlpter 1-26. 

3.. The CommiNion has c:onsiclencl, among other things, the requirementl of SDCL 49-31-9.ln 
Ng8l'd 10 the prcpoMd Ille of atoct. and paeectioi, of the public Interest pursuant to SDCL 49-31•7. 
The Ca111ilstioi1 finds 1h11 It Is In the public Interest to apprDYe the ule of stock because the Nie 
will enable the cut.tamers to continue to l'ICIMt high quality aervlce. 

4. MJD his satilled ilstudlnof proohnterSDCLQ""'8r49-31, speciftclllly49-31-3, 49-31-3.1, 
49-31-4, 49-31-5.1, 49-31-7, 49-31-7.1, 49-31-11, 49-31-18, 49-31-19. 49-31-20, 49-31•2,1 and 49-
31-69 for apptOVII of the Ille of stock of Union and Amlcu, ~ Its wholl)'·owned subsidiary 
Br'.dglWltel-Canlstola, to MJD. 

5. The C'~ his cor,aidered the 1deq11acy of local telephone Mfvice In 111\iewing this sale 
of stoc:L MJD Is requlnld to provide III a.vk:111 cunently offered. In ldclitlon. MJD must honor 
axlsting contlads and other ag,-,,.rus. 

3 



& 'Thi Coi11r . I , ha allo QOI ... ICI the rl 11 llolllblei ... of local rain. The Comrnillion flndl 
lllt,.. tor .. culb,•• will rwnain at the '*M lewis and o.. wll be no ina-1n ,..._ for 
• 11aat 18 monlhs. FUl1hef, MJO is sn.•llilCI hm _.•IO_,, of the ..,..rt lfon edjualmenl ...,....,.local ...... 
7. Ant ellilting public sar.ty .... ieN a.irrtnGy proo,ldld w11 continue. 

& The Ca.111111 I : , lws cl 11 ... led 1111 '*-wll be no c:ta,ge In the amount of ..a paid a a 
.... ol :fie ... of stock. 

9. The Ca.111 I lion lws dea.n•ied 1111 MJO ha .. abaly lo proo,ide modem 1&111 of-b art 
~.wsu.....,•..-.iCINlhalwllr.a I eco11onlk:ct..11>p,•.t. lll1T111ki.e, and rlel a 
llal'ring In nnl ~ DIida .......... 

10. The Con,, I 1ieo,app.o-lheuleolmdtolUNonandAlrrwNr, fnducln9itl~ 
at I llfy Bihl; 111 '-Oanll1ota. lo M.10. 

Puraa1t. to 8DCl. Qiapllr 1-29, 1tie Co,11,iaio., _., ... b Ina dedliof\ In ... 
dodal llis'*efol• 

OAIJEAED ......... "11Dc:tol lkDI an:: NrrW:AJr, inducln9 itl ~ ....... , 
81&::o 1 111 -ca..._ to MJD is app.o:.ed IUlljed to 1w Coocalol• ol 8* . 

. ~ 1,\ICE NOTICE 1111t ... Dldlioll and Order In Docut n:99,()()5- :lu1y .-9d 
ttil ~ UC-0., of March, 1999, and llle:I in the Commillion'I docMt. 

Dl1ld • Plerle, Scdl Dlllota, ... J,R'd,,-, ol Mardi, 1999. 

c:aTR:Aft,,, U!IIMCI! .... ...., ___ _ ____ .._,_.,..._ ---..... -........... .... .., ....... ----. . .._., -..,,-,,-------
.,. AJ!.U/~ 

o.. ¥ ?/fr 



- ·-----·--....... ·--­---··-- ·-_&_ -.. _ --.. -·--·-_ .. _ -­·-­-·-

----- ·--·-- ·--............ --.--·--·----.. ---·--·-_.__ 
-·----·--·-

William Ballard 
ExocllliYe Direc1or 

MOSS & BARNETT A,-__,_ 
4IOO No.wur c.,.,.. 

90 5o<rTN S.V...... Smn 
~ M INMISOTA 5$602-4129 

,..,_ 151 21 3• 7•0300 
, ..,_. 16121 Ut·6H 6 

..................... 
&, C )Mfjwa buawa.a.n 

MayJ, 1999 

Scali Dltola Public Utilities Commission 
5-eofSoulh Dakota 
.soo Eaa Capitol 
Piare, South Dalcoca S7SO I 

oa,._ -·­llacllMMT -·--------·--·-_.__ 
·-­-·--i---·----·--·-........... ----

--·--·-~--------·--·------··--·----·--·-.............. 

RECEIVED 
MAYO 5 1999 

SOUTH DAKOTA PUIUC 
UTIUTIES COMMISSION 

Re: In the Mauer of the Sale of the S1odc of Union Telephone Company of Hll1ford 
l:lld AmlOur lodc:pc1-iem Tdcphonc Co, Including IIS Wholly-Ownod Subsidiary 
Bridgewater-Canislota 1..-!epeodent Tdcphonc Co .• to MJD Services Corp. 
Dodcec No. JC99.-00S 

Dear Mr. Bullard: 

Enc._. pleee find an original and elevm copies of the Nodce of Sale Completion.. 
Tbis filmg requires no action by the South Dakota Public Utilities Commission. 

Vecy Indy yours, 

MOSS & BARNETT 

-~~ 



RECEIVED 
HA'r O:, 1999 

IIUOR£ 11IE ftJaUC unuru:s COMMmlON SOUTH OAK 
OFTBESTATEOFSOIJTBDAKOTA UTILITlfSC~~= 

IN THE MATTER Of THE SALE OF THE 
sroc:x OF UNION TEL£PHONE COMPANY OF 
HARTFORD AND ARMOUR INDEPENDENT 
TEUPHONE CO~ INCLUDING rrs WHOLL V­
OWNEI> SUBSIDIARY BRIDGEWATER­
CANISTOTA INDEPENDENT ta.EPHONE CO~ 
10 MJD SDVJCES CORP. 

ID ill fiml Oncisioo w Onkr AallPriRr Sek oCSlods· Nocicr or f PIIY oCQnk:r 4-d 

Mada 11. 1999, iD dae abo\'0-ClllitJc maacr, lbc Soalh Dakoca Public UtiliticlCo-.-c••• 

\C . . e"') 1i1'P' •led the sale of lliOCk ofUaioa Ttlq+ IN' C \&ty o(fllnbd ad 

,.nica IO*- lrW w:tions clolocl the sale on April 3-0, 1999. 

o.d: May 3. 1999 

Respcdfully submitted: 

"'~ a . .,~ 
Mic:bad J. BndJey / 
Moa&Bamett 
A Profeaioml Associalioa 
4800 Norwest Center 
90 S Seventh Screet 
Miw 811 co1is. Minacsola SS402 
Tclqihooc: 612-347.03-37 

Attorneys on Behalf of 
MJD Services Corp. 




