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RECEIVED

; JAK 173 1899
William Bullard
Executive Director SOUTH DAKOTA PUBLIC
South Dakota Public Utilities Commission UTILITIES COMMISSION
State of South Dakota
500 East Capitol
Pierre, South Dakota 57501

January 12, 1999

Re:  Inthe Matter 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.
Docket No. TC99-

Dear Mr. Bullard:

Enclosed please find an original and eleven copies of the Joint Application, Prefiled
Direct Testimony of Patrick L. Morse, and Request for Confidential Treatment of Information
filed on behalf of Union Telephone Company of Hartford, Armour Independent Telephone Co.,
including its wholly-owned subsidiary Bridgewater-Canistota Independent Telephone Co., and
MJD Services Corp. in the above referenced Docket. Due to the size of the Stock Purchase
Agreements, only two copies of those Agreements are attached. A Certificate of Service is also
enclosed.

Very truly yours,
MOSS & BARNETT

Michael J. Bradl
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BEFORE THE PUBLIC UTILITIES COMMISSION SOUTH DAKOTA PUBLIC

OF THE STATE OF SOUTH DAKOTA UTILITIES COMMISSION

IN THE MATTER OF THE SALE OF THE TC99-

STOCK OF UNION TELEPHONE COMPANY OF

HARTFORD AND ARMOUR INDEPENDENT JOINT APPLICATION
TELEPHONE CO., INCLUDING ITS WHOLLY-

OWNED SUBSIDIARY BRIDGEWATER-

CANISTOTA INDEPENDENT TELEPHONE CO.,

TO MID SERVICES CORP.

Pursuant to SDCL § 49-31-59, Union Telephone Company of Hartford (“Union™)
and Armour Independent Telephone Co. (“Armour™), including its wholly-owned subsidiary,
Bridgewater-Canistota Independent Telephone Co. (“Bridgewater-Canistota”) (collectively
“the Companies™), and MJD Services Corp. (“MJD") jointly apply to the South Dakota
Public Utilities Commission (“Commission™) for approval of the sale of the Union and
Armour stocks to MJD. While the Union, Armour, and Bridgewater- anistota stocks are
being sold 10 MJD, an affiliate of MJD, ST Enterprises, Ltd. (“STE™) will manage the Union,
Armour, and Bridgewater-Canistota exchanges afier the sale.

On June 24, 1992, Union and Armour each received a Centificate of Authority to
provide telecommunications services in South Dakota. Bridgewater-Canistota similarly
received a Certificate of Authority to provide telecommunications services in South Dakota
on August 1, 1996. Union, Armour, and Bridgewater-Canistota are cach independent

telephone companies.




Union ope:ates two exchanges serving the communities of Hartford and Wall Lake
with approximately 1,599 access lines (1,330 residential and 269 business). A copy of the
Union exchanges map is provided as Exhibit A.

Armour operates onc exchange serving the community of Armour with approximately
693 access lines (492 residential and 201 business). A copy of the Armour exchange map is
provided as Exhibit B.

Brnidgewater-Canistota operates two exchanges (acquired from U S WEST
Communications, Inc.) serving the communities of Bridgewater and Canistota with
approximately 961 access lines (788 residential and 173 business). Copies of the

Bridgewater exchange maps are provided as Exhibit C.

Nonproprictary copies of the Stock Purchase Agreements with their Disclosure

Schedules describing the transaction (which omit the purchase price) are provided as
Exhibit D. Proprietary copies of the pages that contain the purchase price are being filed
scparately.

MID will file testimony supporting the following statements and demonstrating that
approval of the stock sales is in the public interest.

L MID and its affiliate STE have the financial, managerial and technical
capabilities to own and operate Union, Armour, and Bridgewater-Canistota. MJD currently
owns and ¢ yerates Kadoka Telephone Company, the acquisition of which the Commission
approved in Docket TC96-167. No customer complaints have been filed with the
Commission concerning the operation of Kadoka Telephone Company. MID, with its

afTiliates, is currently the 18th largest telephone company in the United States and, with its




affiliates, operates 17 local exchange companies with a total of approximately 128,000 access
lines in ten states.

2, STE has the managerial cap-bilities to operate the Union, Armour, and
Bridge water-Canistota telephone companies on behalf of MID. STE has 30 employees and

will provide managerial, accounting and other support services to the three Companies. With

the exception of the three principal current owners of stock in the Companies, all existing

employees will be retained to provide local repair, maintenance and customer services.

3. Rates will not change as a result of this sale, and MJD agrees not to increase
any rates, except in response to a Commission order or an increase in local taxes, for a period
of 18 months.

4. Switched access rates will not change as a result of this sale, except in
response to a Commission order.

5. No existing services will be discontinued as a result - [ this sale, and new
services will be made available as required by the customers and as new technology becomes
available. None of the companies has a pending request for EAS service.

6. Customers will have the continued ability to communicate with their local
telephone company on a toll free basis.

7. Emergency services will be unaffected by the sale, and future 911 services will
be provided at whatever level of service the counties request.

8. Each of the companies will comply with the requirements of SDCL 49-31-62

through 65.




9. S1E will work with the schools and medical facilities to provide distance
leamning and tele-medicine as needed. Assistance with grant and loan proposals for these
services will also be available.

10.  MID is very aware of the importance of economic development to the
comrunities it serves. MJD supports local economic development efforts and will support
the local economy by buying supplies and services locally whenever possible.

11.  Tax payments will be unaffected by this sale. The Companies are independent

telephone companies and pay gross receipts taxes. The telephone operations will continue to

qualify as independent telephone company operations after the stock sale and, therefore,
gross receipts taxes will continue to apply.

12,  No facility changes are currently contemplated. The switches and outside
plant are in excellent condition.

13.  The sale will have no impact on the Universal Service Fund. This is a stock
purchase and, consequently, the study areas are unaffected by this transaction.

14.  Union, Armour, and Bridgewater-Canistota have received Eligible
Telecommunications Carrier (“ETC™) status, and will continue to qualify as ETCs after the

stock transactions.

b2 b ]
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Commission approval. FCC approval is not required. Mfwe‘!helpplimurwactﬁﬂly
wmum:ormmbymm
Dated: January /2 , 1999
Respectfully submitted:

WM BY%M
William Haugen Sr. icthel J.
President

Moss & Bamett

A Professional Association
4800 Norwest Center

90 S Seventh Street
Minneapolis, Minnesota 55402
Telephone: 612-347-0337

Attorneys ot Behalf of
MID Services Corp.
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Exhibit D

RECEIVED

SOUTH p

KOT
Unungs‘o&“a'ﬁ PUgy

: !
CMMISSION

UNION TELEPHONE COMPANY
STOCK PURCHASE AGREEMENT




List of Excluded Assets
Form of Transition Services Agreement

Form of Noncompetition Agresment
Opinion of Buyer's Counsel

Opinion of the Sharsholders’ and Union’s Counsel







This Stock Purchase Agreement (the "Agreement”) is made as of December
24k . 1998, among MJD Services Corp., a Delaware corporation (the "Buyer™); Union
Telephone Comgany of Hartford, a South Dakota corporation (*Union®); Union TelNET,
inc. a South Dakota corporation; KM Satellite, Inc., a South Dakota corporation; and
William G. Haugen, Sr., Marilyn M. Haugen, and William G. Haugen, Jr., individuals
and the majority holders of the outstanding stock of Union (collectively, the
*Shareholders”).

WHEREAS, the Sharsholders own 93.2 percent of the issued and outstanding
shares of the common stock of Union (the "Haugen Shares”), with the number of
shares and percentages set forth on Exhibit A hereto; and

WHEREAS, Union is the beneficial owner of 100 percent of the issued and
outstanding common stock of Union TeiNet, inc. and KM Satellite, Inc.; and

WHEREAS, Buyer desires to purchase all of the issued and outstanding shares
of common stock of Union, including the Haugen Shares from the Sharsholders, and
the Shareholders desire to sell the Haugen Shares to Buyer upon terms and conditions
set forth in this Agresment.

NOW, THEREFORE, in consideration of the foregoing and the mutual
representations, warranties, covenants and agreemenis contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowiedged, the parties agree as follows:

Article 1
AGREEMENT TO PURCHASE AND SELL

1.1 Purchase and Sale. At Closing (as defined below), Buyer shall purchase
the Haugen Shares from the Shareholders and all shares of common stock of Union
offered for sale by Minority Shareholders (as defined below) at the price and upon the
terms and conditions set forth herein, and the Shareholders shall seil the Haugen
Shares 1o Buyer. The conveyance of the Haugen Shares shall be made by the
Shareholders to Buyer free and clear of all options, liens, claims, restrictions and
encumbrances of any nature whatsoever (collectively, “Liens”). Exhibit B to this
Agreement sets forth a list of assets to be sold by Union or distributed 1o the
Shareholders prior to Closing, and excluded from the assets to be owned by Union as
of the Closing Date. The parties hereto acknowledge, without way of limiting the

that Union has sold, prior to the execution of this Agreement: (i) all of its
11.25% hmited partnership interest in the Sioux Falls Cellular Limited Partnership, all
of its 36,962.5 shares of capital stock of Dakota Systems, Inc., and all of its 85,536
shares of capital stock of Eastern South Dakota Callular, Inc. (the "Cellular Interest”),
and (ii) all properties, assets and interests owned or used by Union in connection with
its DIRECTV direct broadcast satellite business (the "DBS Interest”), and that the
Sharehoiders shall assume any and all lisbilities arising from the ownership of the
Cﬂlﬂhﬂmmmnasmhrut,hothpﬁmmuﬂmbuqumtoﬁncmﬂnq.n




well as those liabilities resulting from the transfer of the Cellular Interest or the DBS
interest. and shall indemnify Buyer with respect to such liabilities, as provided in
Section 8.1(e} hereof; provided, that Fuyer shall be subject to the noncompete
entered ‘nto by Union with Pegasus Communications Corporation in connection with
the sale by Union of its DBS Interest.

1.2 Egual Offer to Minority Sharsholders. [t is Buyer's desire to purchase
100% of all issued and outstanding Union common stock st Closing. Buyer agrees
to offer the twelve (12) shareholders (the "Minority Shareholders®) owning the
remaining twelve (12) shares of Union common stock not owned by the Shareholders
the same Price Per Share (as defined in Section 2.1 below) as it agrees to pay to the
Sharsholders. The Sharsholders agree to use their best efforts to fully inform the
Minority Sharsholders of the transactions contemplated by this Agreement and to
obtain the sale of all shares held by the Minority Sharsholders; provided, that the
purchase by Buyer of any shares held by the Minority Shareholders is not a condition
to Closing hereunder.

1.3 Closing. The consummation of the transactions contamplated herein (the
"Closing ") shall t.xe place at the offices of Union Telephone Company, 116 North
Main Avenue, Hartford, South Dakota, at 10:00 a.m. local time, on the first business
day of the calendar month, immediately following the calendar month in which all
required regulstory approvals, notices and consants have been given and obtained, so
long as such day is at least ten (10) calendar days after receipt of such regulatory
approvals, or at such other time and place as Buyer and ‘he Shareholders may

mutually agree (the "Closing Date®).

1.4 Shareholders’ Representative. William G. Haugen, Jr. shall be the
“Sharehoiders’ Representative® or, in the event of his death or inability to so act,
Wiiliam G. Haugen, Sr. shall be the Shareholders’ Representative with respect to the
Shareholders. The Shareholders, by execution of this Agreement, authorize the
Shareholders’ Representative to take such action on their behalf as the Sharsholders’
Representative is herein authorized to take or as such Shareholders’ Representative
may deem necessary or advisable in.order to carmry out the purposes and intents of this
Agresment.

1.5 Union Subsidiaries. For purposes of this Agreement, except whers
expressly stated otherwise, all references to "Union,” shall include references to its
wholly-owned subsidiaries, Union TelNet, Inc. and KM Satellite, Inc.

Article 2
PURCHASE PRICE
2.1 Purchase Price. (a) Buyer shall purchase the shares of Union common

m,mmmmm&-ummw.namwahmﬂ
Union common stock (defined as the "Price Per Share”) equal to the Adjustsd
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Purchase Price (s defined below) divided by 174 (or, if different, the number of
shares of Union common stock issued and outstanding as of the Closing Date). The
Adjusted Purchase Price shall be the sum o (the "Base Purchase Price™),
plus the "Increass in Stockholders’ Equity” as in accordance with Section
2.1(b) below, which amount shall be payable in sccordance with this Article 2,
including the escrow provisions of Section 2.3 below.

{b) The Base Purchase Price shall be adjusted by adding to it the
*increase in Stockholders’ Equity”, determined as follows:

] Buyer and the Sharsholders acknowledge that as of
December 31, 1997, Union's balance sheet reflected total stockholders’
equity of GBI The “Increase in Stockholders’ Equity” shall be

in the total Stockholders’ Equity as of
December 31, 1997 from the Total Stockholders®
Equity of Union (on a consolidated basis) as of the Closing Date,
and

()  Adding (x) Union’s investment in the Cellular Interest

as reflected on the December 31, 1997, balance sheet, which is
, and (y) Union's investment in the DBS Interest as
w:m the Dacember 31, 1997, balance sheet, which is

{ii) The sum of the Base Purchase Price and the Increase in
Stockhoiders’ Equity as detarmined above, shall be referred to herein as
the Adjusted Purchase Price. The Adjusted Purchase Price shall be
based on an estimated closing balance shest of Union prepared in good
faith by the Union accountants/consultants, subject to Buyer's review
and approval thereof, which shall not be unreasonably withheld.

2.2 Closing Date Payment and Receipt of Shares. On the Closing Date, (i)
all Union sharsholders selling shares of Union common stock, including without
limitation, the Shareholders (defined hersin as the "Selling Shareholders”) will assign
and transfer to Buyer good and valid title in and to such shares of Union common
stock, including without limitation, the Haugen Shares, free and ciear of all Liens, by
delivering to Buyer stock certificates representing all such shares of Union common
stock, d ly endorsad for transfer or accompanied by duly executed stock powers
endorsed in blank with requisite stock transfer tax stamps, if any, attached; (ii) Buyer
shall, by wire transfer of same-day funds, pay to the Seliing Sharehoiders, including
without limitation, the Sharehoiders, in sccordance with the number of shares of
Union common stock shown on Exhibit A attached hereto, the amount of the Price Per
Share, as determined in accordance with Section 2.1 above, multiplied by the number

3




of shares of Union common stock shown on Exhibit A for such Selling Shareholders
mmmmm.mﬂmmwmﬂnumﬁw
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deliver 10 esch other the documents required under this Agresment to be deliversd at
or prior to the Closing (which shall include, with respect to those Minority
Sharsholders seiling their shares of Union common stock, approprists representations
snd warranties as to ownership, suthority and the absence of Liens).

2.3 Post-Closing Adjustments to the Purchase Price. The Closing Payment
payable by Buyer 1o the Selling Sharshoiders on the Closing Date pursuant to Section
2.2 hereof may be adjusted as follows. At the time of Closing, that total portion of
the Closing Payment attributable to, and to be paid to Minority Sharsholders who are
also Seliing {(referred to herein as “Minority Selling Sharsholder(s) “) shall
be reduced by with such Closing Payment made to sach Minority Selling
Sharsholder reduced on a pro rata basis. shall be held in escrow for
the benefit of the Minority Selling Sharshoiders in with the provisions of
this Section 2.3. Such escrow may be a law firm trust account designated by Union,
or other designse mutually acceptable to Union and Buyer {such entity is designated
herein as the "Ercrow Agent”). No interast shall be paid on the funds held by the
Escrow Agent. Within ninsty (90) days after the Closing Dats, Buyer and the
Sharshoiders shall prepare a closing balance shest for Union as of the close of
business on the Closing Date (the "Closing Balance Shest”), which shall be mutually
scceptable to the Sharsholders and Buyer and their respective independent public
sccountants. The Closing Balance Sheet shall be prepared in accordance with GAAP
and consistent with Union’s past practices. The amount o the Adjusted Purchase
Price shall be incresssd or decreasad, as the case may be, L y the difference, if any,
between the Adjusted Purchase Price determined in good faith as of the Closing Dete
and the Adjusted Purchase Price as such is determined based on the Closing Balance
Sheet. H, as a result of the foregoing adjustment, the Adjusted Purchase Price is
increased, Buyer shall pay the Selling Sharshoiders, in accordance with their
percentage interests shown on Exhibit A hereto relative to all Selling Sharsholders (the
“Percantage interests”), the amount of such increase by wire transfer of same-day
funds within ten (10) business days of the date on which the parties agree on the
Closing Balance Sheet, and the Escrow Agent shall release all funds to the Minority
Selling Sharehoiders. If, as a result of the post-closing adjustment, the Purchase Price
is decrassed, the Sharshoiders shell refund to Buyer, in accordance with their
Percentage interests, the amount of such decresse by wire transfer of same-day funds
within ten (10) business days of the dste on which the parties agree on the Closing
Bslance Shest, and the Escrow Agent shall refund to Buyer the amount of the
decrease by wire transfer of same-day funds (within ten (10) business days of the
date on whic’: the parties agree on the Closing Balance Sheet) owed by the Minority
Selling Sharshoiders to Buyer in accordance with their Percentage Interests. H the
funds escrowed are insufficient to pay the refund owed to Buyer by the Minority
Selling Shereholders, then the Minority Selling Sharehoiders shall sach immediately

&4




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 escrow funds shall be released to the Minority Selling Shareholders by the
Escrow Agent. All Minority Selling Shareholders, as a condition to the sale of their
shares to Buyer heraunder, shall agree in writing to the terms and conditions of these
Section 2.3 post-closing adjustments.

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 Organization of Buyer. Buyer is 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 Agresment.

3.2 Authorization of Agreement. The execution and delivery of this
Agreement has been duly authorized and approved by the board of directors of Buyer.
This Agresment is 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 generally or general
principles of equity (regardiess of whether enforcement is considered in proceedings
at law or in equity), upon enforceability of any of the remedies, covenants or other
provisions of this Agreement and the availability of injunctive relief or other equitable
remedies. All persons who have executed this Agreement on behalf of Buyer have
been duly authorized to do so by all necessary corporate action.

3.3 Regulatory Approvals. At Closing, Buyer shall have given all notices to
and have obtained from all local, state and federal regulatory authorities any
approvais, consents, permits and authorizations requirad in order to consummate the
transactions contemplated in accordance with this Agreement, all as more particularly
provided in Section 7.1 hereof.

3.4 Access to Books and Records. Buyer has carefully reviewed this
Agreement and in deciding to purchase the Union common stock has reviewed and
is continuing to review information set forth in the books and records of Union. Buyer
acknowledges and agrees that, to the best of its knowledge, all documents, records
and books pertaining to this transaction requested to date have been made available
for inspection by Buyer and its representatives. Buyer has had and continues to have
a reasonable opportunity to ask questions of and receive answers from the
Shareholders and Union conceming all aspects of the business of Union, including,
without lit.dtation, their assets and liabilities, and, to the best of its knowledge, all




such questions to date have been answered to the full satisfaction of Buyer and its
representstives. Buyer further represents that its management has such knowiedge
and experience in financial and business matters that management is capable of
evaluating the merits and risks of purchasing the Union common stock and to make
an informed investment decision with respect thersto.

3.5 iInvestment Intent. Buyer is acquiring the Union common stock for
investment and not with a view to distribution thereof, and Buyer will not make any
distribution or transfer thereof except in sccordance with the Securities Act of 1933,
as amended, and the rules and regulations thereunder and applicable exemptions
therefrom.

Article 4
REPRESENTATIONS AND WARRANTIES OF UNION
AND THE SHAREHOLDERS

For the purpose of inducing Buyer to enter into this Agreement, Union and the
Sharsholders, jointly and severally, hersby make the following representations and
warranties:

4.1 Organization and Qualification of Union. Union is a corporation duly
incorporated, validly existing and in good standing under the laws of the State of
South Dakota with full corporate power and authority to carry on the business in
which it is presently engaged and to own, lease and operate its properties and to
perform its obligations hereunder. The Shareholders are residents of the State of

South Dekota. Union is the owner of 100 percent of the issued and outstanding
capital stock of Union TelNet, Inc. and KM Satellite, inc.

(b}  Union TeiNet, inc. and KM Satellite, Inc. is each a corporation duly
incorporated, validly existing and in good standing under the aws of the State of
South Dakota with full corporate power and authority to can ' on the business in
which it is presently engaged and to own, lease and operate its properties and to
perform its obligations hereunder. .

4.2 Ovgenizstional Documents. Union has delivered to Buyer a true and
comect copy of the Articles of Incorporation of Union, together with all amendments
thereto, as certified by the Secretary of State of South Dakota, and a true and conact
copy of the Bylaws of Union as currently in effect, as certified by the Secretary of
Union.

4.3 Regulstory Approvals. At Closing, Union shall have given all notices to
and have obtained from all local, state and federal regulatory authorities any
approvals, consents, parmits and suthorizations required in order to consummate the
transactions contemplated in accordance with this Agreement, all as more particularly
provided in Section 7.1 hereof.




4.4 Authorization of Agreement. The execution and delivery of this
Agresment has been duly authorized and approved by Union’s board of directors and
the Sharsholders. This Agreement is a valid and binding obligation of Union and the
Sharsholders, 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 generally or general principles of aquity (regardiess of whether enforcement
is considered in proceedings st law or in aquity), upon the enforceability of any of the
remedies, covenants or other provisions of this Agresment and the availability of
injunctive relief or other equitable remadies. All persons who have axecuted this
Agreasment on behalf of Union and/or the Shareholders have been duly authorized to
do so by all necessary action of Union and its Shareholders.

4.5 Capital Stock of Union.

(a) The authorized capital stock of Union consists of I shares of
par value common stock. The Sharsholders are the beneficial owners of that
of shares of Union common stock shown on Exhibit A, which constitutes

93.2 percent of Union’s issued and outstanding common stock. Directors’ qualifying
shares of Union Stock which are issued and outstanding are set forth on Schedule
4.5. All of the issued and outstanding shares of the Union common stock are duly
and validly issued and outstanding, are fully paid and nonassessable, were issued in
compliance with all state and federal laws and are held as describad on Exhibit A. The
delivery by the Sharsholders to Buyer of a certificate or certificates representing the

Haugen Shares, as provided in Section 10.5 of this Agreement, will pass good and
marketable title to the Haugen Shares to Buyer free and clear of all Lisns. Thers are
no outstanding warrants, options, rights, calls or other commitments of any nature
granted by Union or relating to the Haugen Shares, and there are no outstanding
securities or debt obligations of any kind convertible into shares of capital stock of
Union. None of the issued and outstanding shares of capital stock of Union was
issued in violation of preemptive rights.

(b}  The authorized capital stock of Union TeINET, inc. consists n”
shares of common stock, per ghare par vaiue., Union is the owner of
percent of Union TelNET, inc.’s issued and outstanding common stock (the "UTI
Stock®). There are 25,000 chares of UTI Stock issued and outstanding. All of the
ssued and outstanding siares of UTI Stock are duly and validly issued and
outstandin, are fully paid and nonassessable, were issued in complisnce with all state
and federal laws and are held by Union. Purchase by Buyer of the Union Stock
pursuant to the terms of this Agreemant will pass good and marketable title to the UT1
Stock to Buyer, free and clear of all Lisns. There are no outstanding warrants,
opﬁom.ﬁqhu,cllsornﬂurmmuufmmmmudbvlhbnhlfh
inc. or relating to the UT] Stock, and there are no outstanding securities or debt
ubﬂg-ﬁmuqummwﬁbhhmmmclﬂHMof&ﬂme,hc.
None of the issued and outstanding shares of capital stock of Union TelNET, Inc. was
issued in violstion of preemptive rights.




()  The suthorized capital stock of KM Satsliite, Inc. consists of IR
shares of common stock, per shase par value. Union is the beneficial owner
of 100 parcent of KM , Inc.'s issued and outstanding common stock (the "KM
Stock®). There are 24,000 shares of KM Stock issued and cutstanding. Al of the
issusd and outstanding sheres of KM Stock are duly and validly issued and
catstanding, are fully paid and nonassessable, were issued in compliance with all state
and federal laws and are held by Union. The purchass by Buyer of the Union Stock
pursuant to the terms of this Agresment will pass good and marketable title 1o the KM
Stock to Buyer, free and clear of afl Lisns. There are no outstanding warrants,
options, rights, calls or other commitments of any nature granted by KM Satelite, Inc.
or relating to the KM Stock, and there are no outstanding securities or debt obligations
of any kind convertible into shares of capital stock of KM Satellite, Inc. None of the
issved and outstanding shares of capital stock of KM Satallite, Inc. was issued in
violation of preemptive rights.

4.6 Fimancie! Statements of Union. Union has delivered to Buyer copies of
the sudited cons'iidated financial statements of Union for the years ended
Decamber 31, 1997 and 1996 (the "Union Financial Statements”), which are true and
comect in all materisl respects and set forth all known Rsbilitiss, whether contingent
or otherwise, accurstsly and fully ss of the dates thereof. Copies of the Union
Financial Statements are contained in Schedule 4.6. The Union Financial Statements
were prepared in accordance with generally accepted accountir | principles applied on
a consistent basis and fairly present the financial condition of Union as of their
respective dates and the results of operations of Union for the periods ended
December 31, 1997, and December 31, 1996, respectively. Union will supply to
Buyer any and all interim financial statements of Union as shall be svailable, including,
without limitation, those for the 12-month period ending December 31, 1998 (the
“interim Financis! Statements®). The Interim Financial Statements shall be prepared
in accordance with generally accepted accounting principles appiied on a consistent
basis, subject to customary year-end adjustments, and shall present fairly the financial
condition of Union for the period(s) covered thereby.

4.7 Absence of Material Changes. Since December 31, 1997, except as
disciosed on Schedule 4.7, and exciuding Union's cellular and DBS businesses, Union
has operated its business in the ordinary course and thers has not been:

!lll Any change in the financial condition, sssets, liabiiities or
operations of Union other than changes in the ordinary course of business,
none of which has individually or in the aggregate been materislly adverss to
hwm.m.m.%umoluﬁn;




(b) Any dlmlgo destruction or loss, whether or not covered by
insurance, resulting in a material adverse effect on the properties, operations
or financial condition of Union;

(e} Any issuance or sale or agreement to issue or sell any stock,
bonds, notes or ather corporate securities or long-term debt of Union;

{d} Any granting of options, warrants or other rights calling for the
‘=suance of stock or other corporate securities of Union;

(e} Any merger or consolidation involving Union or any agresment to
merge or consolidate with any other corporation; or any acquisition of or
agresement to acquire any stock or substantially all of the assets of any
business of any person, firm, association, partnership, corporation or other
business entity or organization;

(i  Any dispute or any event or condition of any character that
materially and adversely affects, or could be reasonably expected to materially
and adversely affect, the business or property of Union;

(@) Any material transaction entered into by Union other than in the
ordinary course of business or any transaction or series of related transactions
in the ordinary course of business (including a capitai expenditure) in excess of
$25,000;

{h)  Any material change in the accnunling methods or practices of
Union or any material change in depreciation or amortization or rates
theretofora adopted by Union, except for those changes affecting the telephone
industry generally;

(i) Any payment of a dividend or payment in the form of a distribution
to the Sharsholders or any member of their family; or

(1] Any agreement or commitment by Union (or any understanding
between Union and any third party) to do or to taks any of the actions referred
to in paragraphs (a) through (j) of this Section 4.7.

4.8 ndebtedness. All of the indebtedness of Union is accurately reflected
on the Union Financial Statements, except for: (i) accounts payable incurred in the
ordinary course of business since December 31, 1997, and (i) changes reflecting
payments made by Union of its long-term indebtedness, all of which shall be
accurately reflected on the Interim Financial Statements. Union is not in default with
respact to any material indebtedness or in the performance, observance or fulfillment
of any material covenant or condition relating thersto, and no event has occurred and
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is continuing that would constitute such a default or event of default with the giving
of notice cr lapse of time or both.

4.9 |Liigetion and Clslms. Except as disclosed on Schedule 4.9, there are no
judgments unsatisfied agasinst Union or agsinst the Haugen Shares or the
Shareholders, or consent decrees or injunctions to which Union or the Haugen Shares
or the Sharsholders are subject, and theres is no litigation, claim or proceeding pending,
or to the knowledge of the Sharsholders or Union, against or relating to Union or
against the Haugen Shares or the Shareholders or the properties or businesses of
Union, nor do the Sharsholders or Union know or have reasonable grounds to know
of any basis for any such action or of any governmental investigation relating to the
Sharehoiders or Union or the properties or operations of Union.

4.10 Compliance With Laws. Union has complied in all material respects with
all laws, regulations and orders applicable to it or its businesses and has obtained all
governmental permits, licenses, franchises or the like required in order to conduct its
business, and the ,.resent uses of its properties and the conduct of its businesses do
not violate in any material respect any law, regulation, ordinance or order. Neither
Union nor the Shasholders have received any notice or waming from any
governmental authority with respect to any failure or alleged failure of Union or any
of the Sharsholders to comply with any applicable law, regulation or arder and, to the
best knowledge of Union and the Sharsholders, no such notice or wamning has been
proposed or threstened.

4.11 Benefit Plans. All employee benefit plans to which Jnion pays benefits
or premiums on behalf of its employees are listed on Schedule 4.11 (the "Plans”).
Except as disciosed on Schedule 4.11, Union does not have in effect and has not
agreed to institute any bonus, deferred compensation, pension, profit sharing,
retirement, stock options, employee stock ownership, group insurance, death benefit,
welfare or other fringe benefit plan, trust agreement or arrangement, nor is Union
paying or obligated to pay any bonus, deferred compensation, pension, profit sharing,
severance, retirement allowance or other fringe benefit to any party whatsoever. All
Plans comply in all material respects with all applicable laws, regulations or orders, are
fully funded and no circumstances exist with respect to the Plans which could
reasonably be expected to have a material adverse effect on the properties or
operations of Union,

4.12 No Breach of Agresment. The execution, delivery and performance of
this Agresment and the consummation of the transactions contesmplated by this
Agresment will not (i) violate or result in a breach of or default or acceleration under
the Articies of Incorporation or Bylaws of Union or any instrument or agreement to
which Union or the Shareholders are a party or are bound which would have a material
adverse effect on Union's properties or operations; (ii) violate any judgment, order,
injunction, decree or award against or binding upon Union or upon the Haugen Shares
or other securities, property or businass of Union which would have a material adverse
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effect on Union's progarties or operations; (iii) result in the creation of any material
lien, charge or encumbrance upon the properties or assets of Union or the Haugen
Shares; or (iv) violate any law or regulation of any jurisdiction relating to Union or the
Haugen Shares or other securities, property or business of Union, assuming all
required regulatory approvals have been obtained in connection with the transactions

contemplated hereby.

4.13 Books and Records. The baoks, stock record books, minute books and
other corporate records of Union are true and correct in all material respects and have
been maintsined in accordance with ordinary business practices and applicable law.
The mini'*a books of Union as made available to Buyer and its representatives contain
accurate and complete records of all meetings of and corporate actions or written
consents by the sharsholders and the board of directors of Union, and all issuances,
redemptions, transfers and cancellations of capital stock of each. True and correct
copies of the foregoing have been made available to Buyer.

4.14 Subsidiaries and Investments. Except for Union TelNet, Inc. and KM
Satellite, Inc. and except as disclosed on Schedule 4.14, Union has no subsidiaries or
any investments in any other corporation, association, partnership or other business
entity and does not own any shares of capital stock or other securities of any other
entity or any general or limited partnership interest.

4.15 Insurance. Attached hereto as Schedule 4.15 is a complets list of all
insurance policies currently maintained by Union, and, with respect to each of such

policies, a general description of the risks covered and claims insured; copies of all
such policies have been furnished or will be made available to Buyer prior to Closing.
All such policies are in full force and effect, and consummation of the transactions
contemplated herein shall not prevent Union from continuing such policies on
substantiaily similar terms in the future.

4.16 Employees.

{(a) List of Emplovess. Schedule 4.16 sets forth a list of all of the
Union employees, officers, directors, consultants and independent contractors,
together with a description of any contract regarding the terms of service and
the rate and basis for total compensation of such persons.

{b) Accruals and Taxes. Schedule 4.16 sets forth the policies
followed by Union with respect to vacation and sick-leave for employees of
Union wnd/or its subsidiaries. Union has paid or made provision for the
payment of all salaries and accrued wages, and any other form of accrued, but
unpaid, compensation, and has complied in all material respects with all
applicable laws, rules and regulations relating to the amployment of labor,
including those relating to wages, hours, collective bargaining and the payment
and withholding of Taxes, and has withheld and paid to the appropriate
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govemmental authority, or is holding for payment not yet due to such authority,
all amounts required by law or agreement to be withheld from the wages or

salanas of its employees.

() Employment Agreement. Except as set forth on Schedule 4.16
hereto, Union is not a party to any (i} outstanding employment agreements or
contracts with officers or empioyees that are not terminable at will without
penaity, premium or continuing obligation, or that provide for payment of any
bonus or commission, (i) agreement, policy or practice that requires it to pay
termination or severance pay to salaried, non-exempt or hourly employees, (iii)
collective bargaining agreement or other labor union contract applicable to
persons empioyed by Union, nor do the Shareholders or Union know of any
activities or proceedings of any labor union to organize any such employeess.
Union has fumished to Buyer complete and comect copies of all such
agresments, if any ("Employment and Labor Agreements®). Union has not
breached or otherwise failed to comply with any provisions of any Employment
and Labor Agreement.

Emploviment Clsims. There are no charges with respect to or
relating to Union pending before the Egual Employment Opportunity
Commission or any state or local agency responsible for the prevention of
recaived notice from any federal, state or local agency responsible for the
enforcement of labor or employment laws of an intention to conduct an
investigation of Union and, to the knowledge of the Shareholders and Union,
no such investigation is in progress or threatened.

4.17 Contracts.

{s) Generally. Except as listed in Schedule 4.17, Union is not a party
to any written contract relating to:

i) Bonus, pension, profit sharing, retirement, stock cption,
employee stock purchase or other plans providing for deferred
compensation;

i)  Collective bargaining agreements or any other contract with
any labor union;

(il  Hospitalization insurance or other welfare benefit plans or
ractices;

livl Loans to its employees, officers, directors or Affiliates;




(vl  The borrowing or loaning of money to or from any person
or the mortgaging, pledging or otherwise placing a lien on any asset of
Union;

S LN= LiNe= =

{vii A guarantee of any obligation;

{viil The lease (whether as lessee or lessor) or operation of any
leased property, real or personal, requiring total annual payments in
excess of $25,000;

{viii) Intangible property (including proprietary rights), requiring
total annual payments in excess of $25,000;

(ix} Express warranties given by Union with respect to its
services rendered or its products sold or leased;

(x) Registration or preemptive rights with respect to any
securities;

{xi) Prohibitions (other than applicable laws or regulations)
preventing it from freely engaging in any business;

(xii) The purchase, acquisition, disposition or supply of inventory

and other property and assets, requiring total annual payments in excess
of $25,000;

(xiii) Employees, indepsndent contractors, consuiltants, or other
agents;

(xiv] Sales, commissions, advertising or marketing; or

{xvl Any other written contract not of the type covered by any
of the foregoing items of this Section 4.17 requiring total annual
payments by Union in excess of $25,000.

{b) Complisnce. Union has parformed all material obligations required
to be performed by it, and is not in receipt of any claim of default or breach or
notice of audit, under any contract required to be disclosed on Schedule 4.17.
Except as disclosed in Schedule 4.17, to the best of the Sharsholders’ and
Union's knowledge, no event has occurred which with the passage of time or
the giving of notice or both would result in a material defautt, breach or event
of non-compliance by the Sharsholders or Union under any contract required to
be disclosed on Schedule 4.17. Except as disclosed in Schedule 4.17, neither
the Sharsholders nor Union has any present expectation or intention of not fully
performing all of its obligations under any contract required to be disclosed on
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Schedule 4.17 and has no knowledge of any breach or anticipated breach by
any other party to any contract required to be disclosed on Schedule 4.17.

4.18 True and Complete Coples. The Shareholders have delivered or made
available to Buyer true and complete copies of all contracts and documents listed in
the Schedules to this Agresment.

4.19 Title and Related Matters.

(a) Owned Property. Set forth in Schedule 4.19 is a description of all
real property and a list of personal property owned and used by Union in the
operation of its business and a list of real and personal property to be excluded
from the transactions contemplated by this Agreement. Union has good and
merchantable title to ali real and personal property used in the operation of its
businesy, free and clear of all liens, except Permitted Liens. For purposes of
this Agreement, "Permitted Liens” shall mean (i) statutory liens for Taxes not
yet due and payable, (i) such imperfactions or irregularities of title, liens,
esasements, charges or sncumbrances as do not materially interfere with the
present use of the properties or assets subject thereto or affected thereby, do
not otherwise impair present business operations at such properties, or do not
have a material adverse effect on the velue of such p’ Jperties and assets and
{iii} liens specifically disclosed in the footnotes ., the Union Financial
Statements. All properties used in Union’s business operations as of December
31, 1997 are reflected in the Union Financial Statements in accordance with
and to the extent required by GAAP. Seller has delivered, with respect to any
real property owned by the Company, true and complete copiss of all desds
and other title documents relating to such real property. Shareholders will
cooperate in fumishing materials and/or allowing such surveys and/or
inspections as may be necessary in connection with Buyer’s financing.

{b) Leases. Except as set forth on Schadule 4.19, Union is not
a lessee under any leasa for personal or real property.

{c) Liens. The real property owned by Union and the buildings,
structures and improvements included within such real property (collectively,
the “Improvements®) comply in all material respects with all applicable
restrictions, building ordinances and zoning ordinances and all regulations of the
applicabl~ health and fire departments. No alteration, repair, improvement or
other work which could reasonably be expected to give rise to a lien has been
performed with respect to such Improvements within the past one hundred
twenty (120) days. Union’'s owned real property and its use, occupancy and
operation as currently used, occupied and operated does not constitute a
nonconforming use under any regulation or order affecting such real property,
and the continued existence, use, occupancy and operation of such
Improvements is not currently dependent on any special permit, exception,
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approval or variance. There is no pending or, to the Shareholders’ and Union’s
knowledge, threatened or proposed action or proceeding by any authority to
modify the zoning classification of, to condemn or take by the power of
eminent domain (or to purchase in lieu thereof), to classify as a landmark, 1o
impose special assessments on or otherwise to take or restrict in any way the
right to use, develop or alter all or any part of Union’s owned real property.

(d) Utilities. Except as sst forth on Schedule 4.19, the real property
owned by Union has access, sufficient for the conduct of its business as
presently conducted, to public roads and to all utilities, including
sanitary and storm sewer, poubhwﬂwﬂ\dbﬂrﬂuﬂ'rﬁuundhﬂn
operation of its business as pressntly conducted.

(e} Condition. Since December 31, 1997, Union has not soild,
transferred, leased, distributed or disposed of any of its assets or properties,
except for (i) transactions in the ordinary and regular course of business, (ii)
transactions otherwisa consented to in writing by Buyer, or (iii) transactions
disclosed on Schedule 4.19. Union owns, leases or has all rights necessary to
use, all properties and asssts necessary for the conduct of its business as
presently conducted. The assets and properties owned, leased or used by
Union in the conduct of its business are in good condition (reasonable wear snd
tear axcepted), are suitable for their respective usas, and comply, in ail material
respects, with all applicable regulations, and constitute all of the assets
necessary for Buyer to conduct the businesses of Union as presently
conducted.

4.20 Tax Matters.

(a) Generally. Union has timely filed all federal, state and local tax
reports, returns, information returns and any other documents required to be
filed by it (collectively, "Tax Raturns®) and has duly paid all Taxes shown to be
due and payable on such Tax Returns and all estimated or advance payments
required by law. For purposes of this Agreement, "Tax" or "Taxes" means any
income, gross receipt, net proceeds, alternative or add-on minimum, ad
propet y (tangible and intangible), stamp, leasing, lease, user, excise, duty,
franchise, transfer, license, withholding, payroll, employment, foreign, fuel,
excess profits, occupational and interest equalization, windfall profits, service,
severance and other taxes, charges, fees, levies or other assessments of any
kind whatsoever (including interest, penalties, fines and additions thereto)
imposed by any taxing authority, federal, state or local. All Taxes for periods
ending on or prior to the Closing Date have been fully paid or reserved against
books and records of Union in accordance with GAAP. All Taxes which are
required to be withheld or collected by Union have been duly withheld or
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collected and, to the extent required, have been paid to the proper federal,
staie or local authorities or properly segregated or deposited as required by
applicable regulations. There are no liens for Taxes upon any property or assets
of Union, except for liens for Taxes not yet due and payable. Except as set
forth on Schedule 4.20, Union has not requestad an extansion of time within
which to file any Tax Return and has not waived the statute of limitations on
the right of the IRS or any other taxing authority to assess or collect additional
Taxes or to contast the information reported on any Tax Return. Any and all
tax refunds owed to Union, including those set forth on the Union Financial
Statements, have been properly received by Union and/or credited toward the
payment of future Tax obligations.

ib) Good Faith. All Tax Returns described in Section 4.20{a} have
been prepared in good faith and to the best of the Sharsholders” and Union's
knowledge ure comrect and complete in all material respects, and to the best of
the Sharehoiders’ and Union's knowledge, there is no basis for asssssment of
any addition to the Taxes shown thereon.

{c) Claims. There are no proceedings, examination or, to the best of
the Sharsholders’ or Union’s knowledge, claims currently pending by any taxing
authority in connection with any Tax Returns described ir Section 4.20(a) nor
with respect to the periods to which such Tax Returns re' ite, and there are no
unresolved issuss or unpaid deficiencies or outstaading or proposed
assessments relating 1o any such proceedings, examinations, claims or Tax
Returns. None of the Tax Returns described in Section 4.20(a) currently is

under audit or has been sudited in the past five years.

(d) True snd Complete Copies. The Sharehoiders and Union have
delivered to Buyer true and complete copies of all Tax Returns filed by Union

with respect to its 1994, 1985, 1996 and 1997 fiscal years.

4.21 Intellectual Property. Union does not own or has not applied for any
registered patents, copyrights, trademarks or service marks. If necessary, Union holds
valid licenses to use all proprietary rights used in the operation of its business as
presently conducted.

4.22 Environmental Matters. Union has obtained all environmental permits
required in conne<tion with the operation of its business. Union is and has been in
compliance in ali material respects with (i) the terms and conditions of all such
environmental permits and (i) all other limitations, restrictions, conditions, standards,
prohibitions, requirements, obligations, schedules and timetables of any applicable
environmental law or regulation, order, code, plan, decree, judgment, injunction or
demand letter issued, entered, promulgated or approved thereunder. Union currently
possesses and maintains such environmental permits in its respective name, and no
amendments or modifications to such environmental permits or filings with any
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permitting authority are required to permit the acquisition of the shares of Union
common stock as . ontemplated hereby. In addition, except as set forth in Schedule
4.22:;

(a) Generally. No notics, notification, demand, request for
information, citation, summons or order has been issued, no complaint has
been filed, no penalty has been assessed and no investigation or review is
pending or, to the Shareholders’ and Union's knowledge, threatened by any
authority or other entity with respect to Union relating to any environmental
permit, license or authorization required in connection with the conduct of
business of Union or with respect to the generation, treatment, storage,
recycling, transportation, disposal or release of any substance regulated under
environmental laws ("Hazardous Matsrials”).

(b) Property. To best of the Shareholders’ and Union’s knowledge,
in connection with the real property used, owned or leased by Union, except
as set forth in Schedule 4.22:

0] Union has not handied any Hazardous Material on any property
now or previously owned or leased by Union.

(il No PCE or asbestos is or has been present at any property now
or previously owned or leased by Union.

(i) There are no underground storage tanks for Hazardous Materials,
active or abandoned, at any property now or previously owned or leased
by Union.

(iv)] There has been no release of Hazardous Materials at, or under any
property now or previously owned or leased by Union.

{c) Iransportation. Union has not (i) transported or arranged for the
transportation of any Hazardous Material to any location which is listed on the
National Priorities List under the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended ("CERCLA"), listed for
possible inclusion on the National Priorities List by the Environmental Protection
Agency in the Comprehensive Environmental Response and Liability information
Systemn ("CERCLIS") or on any similar state list or which is the subject of
federal, state or local enforcement actions or other investigations or (i) stored,
treated, transported or disposed, or arranged for storage, treatment, transport
or dyposal of any Hazardous Materials, other than in compliance with
environmental law.

(d) Notification of Releagse. No oral or written notification of a
"Release” (as defined in Section 9601(22) of Title 42 of the United States
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Code) of a Hazardous Material has been filed by or on behalf of Union, and no
property now or previously owned or leased by Union is listed or proposed for
listing on the National Priorities List under CERCLA, on CERCLIS or on any
similar state fist of sites requiring investigation or clean-up.

() Liens. There are no Liens arising under or pursuant to any
environmental laws on any of the real property owned or isased by Union, and
no govermnment actions have been taken or are threatened which could subject
any of such properties to such Liens. Union is not required to place any notice
of restriction reisting to the presence of Hazardous Materials at any property
ownad by it in any deed to such property.

(h  Site Assessments. Except as set forth in Schedule 4.22, there
have been no Phase | or Phase |l environmental site assessments conducted by
or which are in tha possession of the Shareholders or Union in relation to any
property or facility now or previously owned or lsased by Union.

4.23 Dealings with Afflistes. Schedule 4.23 sets forth a complete and
accurate list of all written contracts between Union and any one or more of its
Affilistes. For yurposes of this Agreement, "Affiliate™ shall mean, with regard to any
person or entity, any person or entity which, directly or indirectly, controls, is
controlled by, or is under common control with, such person or entity and, with
respect to any individual, the spouse, ancestors and descendants (lineal or by
marriage) thersof. “Control” (including, with correlative meaning, the terms
"controlled by" and "under common control with®), as used with respect to any
person or entity, means the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of wch person or entity,
whether through the ownership of voting securities, by contra.t or otherwise. Except
as set forth in Schedule 4.23, since December 31, 1997, Union has not made any
payments, loaned any funds or property or made any credit arrangement with any
Affiliate or employes except for the payment of employee salaries in the ordinary
course of business.

4.24 Commissions. There are and will be no claims for brokerage
commissions, finder’'s fees, fees for faimess opinions or financial advisory services or
similar compensation in connection with the transactions contempilated by this
Agresment basad on any arrangement or agreement made by or on behalf of the
Sharsholders or Union or any of their Affiliates.

4.25 Permits and Reports. Schedule 4.25 hereto sets forth a list of all
permits, licenses, registrations, certificates, orders, approvais or other authorizations
from any authority or other person including, without limitation, the FCC and the
SDPUC {"Perm'ts®) issued to or held by Union in connection with its operations. Such
Permits are the only Permits that are required for Union to conduct its business as
presently conducted. Each such Parmit is in full force and effect, and neither the
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Sharsholders i or Union has received notice that any suspension, cancellation or
modification of the terms of any such Permit is threatened. Union is in full compliance
in all material respects with the terms of each such Permit, and the Shareholders and
Union are not aware of any reason not set forth in said Permit why any such Permit
would not be renewed, upon substantially the same terms as currently exist, upon
expiration of such Permit. Except as set forth on Schedule 4.25, to the best of
Shareholders’ and Union's knowledge, (i) all returns, reports, applications, statements
and other documents required to be filed by Union with the FCC, the SDPUC and any
other regulatory or governmental authority or municipality (including taxing authorities)
with respect to the business on or before the date hereof have been duly filed or
properly extended as permitted by law and are true and complete in all material
respects, (ii) all reporting requirements of the FCC, the SDPUC and other regulatory
or governmental authorities or municipelities (including taxing authorities) having
jurisdiction thereof have been complied with in all material respects, and (iii) no other
person or entity is currently operating or providing telephone service within the
axchange boundaries served as of the date hereof by Union, and, to the best of the
Shareholders’ and Union’s knowledge, no other person or entity is anticipating or
contemplating doing so.

4.26 Absence of Undisciosed Lisbllities. Union does not have any liability of
any nature whatsoever (whether known or unknown, due or to become due, accrued,
absolute, contingent or otherwise), including, without limitation, any unfunded
obligation under employee benefit plans or compensation arrangements or liabilities
for Taxes or liabilities for under-reporting, under-billing or under-collection of revenues
or underpayment of revenues to a third party, except for (i) liabilites stated or

reserved against in full in the Union Financial Statements, (ii) current liabilities incurred
in the ordinary course of business and consistent with past practice after the date of
the Union Financial Statements which, individually and in the aggregate, do not have,
and cannot reasonably be expected to have, a material adversa effect, and which shall
be fully set forth in the Interim Financisl Statements with respect to the periods
covered thereby, and (iii) liabilities disclosed on Schedule 4.26 hereto.

4.27 Disclosure. Neither this Agreement nor any of the attachments, written
statements, documents, certificates or other items prepared for or supplied to Buyer
pursuant hereto by or on behalf of the Shareholders or Union with respect to the
transactions contemplated hereby contains any untrue statement of 2 material fact or
omits any material fact necessary to make each statement contained herein or therein,
in light of the circumstances under which they were made, not misleading.

Article 5
COVENANTS AND AGREEMENTS OF THE SHAREHOLDERS AND UNION

Union and the Shareholders, jointly and severally, covenant and agree with
Buyer as follows, that from the date of this Agreement through the Closing Date,
except as disciosed on Schedule 5.0 hereto:
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5.1 Changes in Articles of Incorporstion or Bylaws. There shall be no change
in the Articles of Incorporation or Bylaws of Union or in the authorized or issued
capital stock of Union, and Union shall maintain its corporate axistence and powers
and shall use its reasonable best efforts to maintain the goodwill and employees of its
business.

5.2 lssusnce or Purchase of Socurites. Union shall not (i) issue any
additional capital stock or other security, (i) directly or indirectly redeem, exchange,
purchass or otherwise acquire any shares of its capital stock; or (i) issue 10 any
person or entity any options, warrants or other nghts to acquire any security of Union.

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

(s} The business of Union shall be conducted in the same manner as
presently being conducted and Union shall refrain from entering into any
transaction or contract other than in the ordinary course of business and shall
not make any change in its methods of management, marketing, accounting or
operation, except to the extent required by federal or state regulatory
authorities (which changes shall be specifically described on Schedule 5.0
hereto), exciuding actions taken with respect to the cellular and DBS
businesses as contemplated in this Agreement;

(bl  No written employment agreement or commitment to employees
{(including any commitment to pay retirement, severance 5r other benefits) shall

be entered into by Union;

{c} No increass shall ba made in the compensation or compensation
plans (including bonuses, commissions, severance pay and fringe benefits)
payable or to become payable to any officer, director or employee of Union,
axcept for those routine salary increases granted to employees in the ordinary
course of business and consistent with the respective prior practices of Union,
and provided with respect to this Section 5.3(c), the approval of Buyer shaii not
be unreasonably withheild;

{d)  Union shall not (i) create or incur any indebtedness for borrowed
money of create or incur any other indebtedness except in the normal and
ordinary course of business; (ii) enter into or terminate any leass of real estats;
(i) create any subsidiary; (iv) release or create any liens or other security
interest except for purchase money security interests granted in the normal and
ordinary course of business; (v) declare or pay a dividend, whether in cash or
in-kind, except for such cash distributions mutually agreed to by the parties
hereto anu made on or before the Closing Date, or (vi) authorize or make any
change in the capital structure of Union;
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{(e)  Union shall not make any capital expenditure or capital expenditure
commitment, or enter into any lease, as lesses, of capital equipment, except
in the normal and ordinary course of business or as may be required by the
SDPUC; and

in Union shall not sell any asset or make any commitment relating to
its assets other than in the normal and ordinary course of business, and in an
amount not exceeding $25,000, excluding actions taken with respect to the
cellular and DBS businesses as contemplated in this Agreement.

5.4 Access to Properties. At all times prior to the Closing Date, Union shall
slic v Buyer's employees, attorneys, accountants, agents and other authorized and
designated representstives full access during reasonable business hours and after
reasonable notice to Union’s properties, books and records, including, without
limitation, deeds, title commitments, leases, insurance policies, minute books, share
certificate books, share registers, accounts, financial records and all other data that
are reasonably required for Buyer to make such investigation as it may desire of the
properties and financial condition and businesses of Union. In order to maintain
confidentiality, Buyer may have access to Union’s offices and properties only upon the
prior approval of William G. Haugen, Jr., Vice Prasident of Union.

5.5 Directors, Officers, Operations. Union shall deliver to Buyer prior to
Closing a list showing:

(a) The names of the Union directors and officers, registered agent
and registerad office;

{(b) The banks and financial institutions in which Union has an account
or safe deposit box and the names of all persons authorized to draw thereon or
to have access thereto; and

(c) The names of all persons holding powers of attorney from Union
with copies thereof attached. thereto.

5.6 Privileges. As of the Closing Date, Union and the Shareholders shall
terminate any "calling card™ or other special privileges, benefits or rights provided by
Union to the Sharsholders.

5.7 Residential Telephone Service/internet Service,
(s} From and after the Closing Date, Buyer agrees to provide to the
Shareholders two fully featured lines {including voice messaging) for residential local

exchange telephone service without charge to each of the Sharsholders for so long
as such person maintains a residence within Union’s existing exchange boundaries.
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(e) f.
necessary consents, pvna:-rv!._.ii authorizzetions and waivers pertaining to the
transfer of the Celiular Interest and the DBS Interest, including, without way of
limitation, all necessary approvals of the South Dakota Public Utilities Commission,
ﬂ&llnﬁﬂﬁumn-nﬂlng; and the Federal Trade Commission, if any, prior

to any and all losses, | cx&ﬂ%ggziﬂﬁﬁggg
and reasonable attorneys’ fees), gﬂvﬂﬁlﬁi!ﬁngo_ﬂ
due to:

(a)  Any breach of any representation, warranty or any agreement,




{d) Any actions, suits, proceedings, costs, expenses and legal fees
incident to any of the foregoing items listed under this Section 6.1.

(e} Any and all claims in any way relating to or arising out of the
ownership or the transfer of the Cellular interest or the ownership or transfer of the
DBS Interest, or the business or operations of the Sioux Falis Cellular Limited
Partnership, Eastern South Dakota Cellular, Inc., Dakota Systems, Inc., or the DBS
business, whether arising or made before or after the Closing Date, specifically
inciuding, without way of limitation, claims arising in connection with the transfer of
the Celiular Interest or the transfer of the DBS interest; provided, however, that
compliance by Union with the DBS Noncompets after Closing is expressly excluded.
Notwithstanding anything in this Agreement or otherwise to the contrary, the parties
specifically agree that the indemnification obligation of the Shareholders with respect
to any and all ndemnifiable claims or events under this Section 6.1(e) shali not be
subject to, or included within, the "Minimum Amount™ or the "Maximum Amount”
limitations set forth below, and shall survive the "Indemnification Period” set forth in
Section 6.2 below. It is the intent and agreement of the parties that the Shareholders
shall fully indemnify Buyer and Union with respect to any and all damages, expenses,
fees, costs and claims pertaining to or arising from the Cellular Interest, the DBS
intarest or the transfer thereof, and that such indemnification obligation survive and
continue until the expiration of all applicable statutes of limitations relating thereto.

Liability shall arise pursuant to the foregoing indemnity obligations only if the losses,
liabilities, claims, costs, damages, expenses or deficiencies arising therefrom exceed
in the aggregate $25,000 (the "Minimum Amount”), and only with respect to such
amount in excess thereof. For purposes of determining the Minimum Amount, such
amount shall include the losses, liabilities, claims, costs, damages, expenses or
deficiencies asrising under the agresments of Shareholders with Buyer to sell the
Shareholders’ shares of Armour Independent Telephone Co. and the Shareholders’
shares of WMW Cable TV Co., as well as this transaction. If such claims excead the
Minimum Amount, the Sharsholders shall indemnify Buyer for the excess amount of
the claims pursuant to this section; provided, however, that the Shareholders’ total
obligations to indemnify Buyer pursuant to this Article 6 shall not exceed the lesser
of: (i) $600,000, or (i) $600,000 minus any indemnification payments (including
payment by set off)] made by Shareholders to Buyer pursuant to Sharsholders’
agreements with Buyer to sell the Shareholders’ shares of Armour Independent
Telephone Co. and the Shareholders’ shares of WMW Cable TV Co. (the "Maximum
Amount®).

6.2 Procedure for Indemnification. Buyer shall assert any claim or claims for
indemnnification under the provisions of Section 6.1 above by giving written notice of
such claim or claims to the Uharsholders’ Representative within the later of (i) twelve
{12) montt.; after the Closing Date, or (i) four (4) months after the close of Buyer's
first audit period following the Closing Date (the “Indemnification Period™). Each such
notice shall set forth in reasonable detail the factual basis giving rise to the claim or
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claims and the amount of the damages and expenses incurred by Buyer as a result of
such claim or clasims. Such notice shall be given within a reasonable time after receipt
oi actual notice of such claim or the incurting of such damages and expenses by
Buyer. The Sharsholders agree that they shall promptly reimburse and pay Buyer for
such damages and expenses to which Buyer is entitled under this Article 6. If any
claim for indemnification hereunder is hased upon an action or claim filed or made
against Suyer or Union by a third party, then the Shareholders shall have the right 10
negotiate a settiement or compromise of any such action or claim or to defend any
such action or claim at the sole cost and expense of, and with counsel selected by,
the Sharsholders; provided, however, that neither the Sharsholders nor Union shall,
expect with the prior written consent of Buyer, consent to the entry of any judgment
or enter into any settlement or compromise which does not include as an
unconditional term thersof the giving by the claimant or plaintiff to Buyer of a release
from all ksbility with respect to the subject claim. With respect to all such third party
claims, Buyer shall have the right to take any actions or steps it deems reasonable to
avoid the occummence of any prejudics to the rights of Buyer. Buyer shall have the
right to assume the defense of any such action with counsel of Buyer's choosing,
subject to Sharehoiders’ consent, which shall not be unreasonably withheld, at the
Shareholders’ sole cost. in the event such action (i) includes a demand for injunctive
or equitable reTef in respect of Buyer or Union, or (i) is for an alleged amount of more
than Fifty Thousand Dollars ($50,000). With respect to all other claims by third
parties which m y result in indemnification by the Shareholders hereunder, Buyer may
participate with counsal of its choosing at its cost.

6.3 Set Off Under Noncompetition Agresments. From and after the date of
this Agreement through the longer of (a) the Indemnification Period or (b) so long as
any claim made during the Indemnification Period is still outstanding and unresolved
as set forth in this Article 6, Buyer shall have the righ to set off against any
payments due from Buyer to the Sharehoiders under their re spective Noncompetition
Agresments any amount for which Buyer is entitled to indemnification by Sharsholders
under this Article 6. Any set off against such payments shall be divided equally
among payments to each of the Shareholders.

Article 7
REGULATORY APPROVALS

7.1  Regulstory Approvals. Buyer shall manage, at its expense, the process
of obtaining and shall use its best efforts to obtain in an axpeditious manner, with the
Shareholders’ assistance, all governmental consents and approvals required to carry
out the transactions contemplated by this Agreement, including, without limitation,
any necessary consents and approvals from the Federal Communications Commission,
the South Dakota Public Utilities Commission, the Federal Trade Commission under
the Hart-Scutt-Rodino Antitrust Improvement Act ("HSR Act”), and any other local,
state or federal agency or municipality. Buyer shall use its best efforts to prepare and
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file all necessary regulatory notices, applications, requests and petitions within thirty
(30) days after the date of this Agreement, and shall pay all filing fees required by the
HSR Act. Union and the Shareholders agree to cooperate with Buyer in obtaining
such consents and approvals.

Article 8
OTHER OBLIGATIONS

8.1 Tax Returmn Preparation snd Audit. The parties acknowiedge that Union
will be required to prepare and file a tax return for a shortened year ending as of the
Closing Dats. Subject to the Sharsholders’ obligation to indemnify Buyer pursuant to
Section 6.1(b) hereof, Buyer shall be responsible for accurately and timely preparing
and filing such retum and for the timely payment of all taxes stated therein as due and
provided that Buyer shall, upon the written request of the Shareholders’
Representative, permit Union’s accountant to review and participate in preparing such
tax returns. Buyer shall not make, or fail to make, any elactions in connection with
the preparation or filing of such tax returns that would have a material adverse effect
on Union"s tax liability on such retumn. The parties agree that the tax return shall be
prepared on the same basis as tax retumns for prior years without regard to the fact
that Union will be a member of a consolidated group for tax purposes. The
Sharsholders agree to cooperate with the Buyer in the preparation of such tax retumn.

8.2 No Shopping. Union and the Shareholders agree that, subject to
compliance with any fiduciary duty, and excluding the actions taken with respect to

the celiular and DBS businesses as contemplated in this Agresment, neither they nor
any of their agents or Affiliates will, during the period beginning on the date hersof
and ending on the first to occur of (a) the Closing or (b) the termination of this
Agresment, either (i) sell or arrange for the sale of Union common stock; (ii) negotiate,
solicit, encourage or authorize any person to solicit from any third party any proposals
relating to the disposition of the business or assets of Union or the acquisition of
Union common stock; or (iii} make any information concerning Union or Union
common stock available to any person for the purpose of affecting or causing a
disposition of Union assets or the Union common stock.

COwDITIONS PRECEDENT TO OBLIGATIONS
OF UNION AND THE SHAREHOLDERS

The obligations of Union and the Shareholders under this Agreement are subject
to the fulfillment prior to or on the Closing Date of the following conditions:

9.1 Representations and Wamanties. Each of the representations and
warmranties of Buyer contained in this Agreement shall be accurate in all material
respects as of the date hereof and as of the Closing Date, and Buyer shall have
performed all covenants and agreements required to be performed by it and shall not
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be in default under any of the provisions of this Agreement at or prior to the Closing
Date.

9.2 Certificate. A certificate, dated the Closing Date, signed by an officer
of Buyer covering the provisions of Section 9.1 hereof shall have been provided.

9.3 Certified Copy of Resolutions. Buyer shall have delivered a copy,
certified by the duly qualified and acting secretary or assistant secretary of Buyer, of
resolutions adopted by the board of directors of Buyer approving this Agreement and
the consummation of the transactions contemplated by this Agreesment.

9.4 Consents and Approwvals. All consents, approvals, authorizations,
permits, certificates and orders with respect to the transactions contamplated by this
Agresment required from any person, entity, court or governmental agency or
instrumentality (federal, state or local), including without way of limitation, all
reguiatory app uvals contempiated by Section 7.1 hereof, shall have been obtained
and shall be valid &nd in full force and effect, and no conditions, requirements or
qualificstions shai have been imposad by such consents, approvals, authorizations,
permits, certificates or orders that, in the reasonable opinion of Union and the
Sharsholders, materially adversely impact the financial condition of Union.

9.5 Payment. Buyer shali pay the Adjusted Purchase Price to all Selling
Shareholders in accordance with Article 2.

9.6 NolLitgstion. No claim, suit, action, or other proceeding shall be pending
before any court or governmental body to restrain or prohibit the consummation of the
transactions hereunder.

9.7 Deliveries by Buyer. On or before the Closing Date, Buyer shall have
executed and delivered to Union and the Sharsholders the following:

{a) Transition Services Agreements for each Sharsholder in
substantially the form attached hereto as Exhibit C; and

{b) Noncompetition Agreements for each Shareholder in substantially
the form attached hereto as Exhibit D.

5.8 Related Transactions. Union and the Shareholders shall have evidence
reasonably satisfactory to them that on or before the Closing Date the transactions
contemplated wn the following agreements have been consummated or are being
consummated concurrently with closing under this Agreement: (i) Stock Purchase
Agreement, dated Decgmnss 2 . 1998, among Armour independent Telephone Co.,
the Shareholders and MJD Services Corp., as buyer; and (i) Stock Purchase
Agreement, dated Dgcrmars 29 . 1998, among WMW Cable TV Co., the
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Shareholders and MJD Services Corp., as buyer; and (iii) the sale or transfer of
Union’s Callular Interest and DBS Interest, as contemplated in this Agresinent.

9.9 Opinion of Counsel. Buyer shall deliver at Closing an opinion of counsel
to Buyer in substantially the form sttached hereto as Exhibit E.

Article 10
CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER

The obligations of Buyer under this Agreement are subject to the fulfiliment
nrior to or on the Closing Date of the following conditions:

10.1 Representations and Warranties. Each of the representations and
warranties of Union and the Shareholders contained in this Agresment shall be
accurate in all material respects as of the date hereof and as of the Closing Date
{except to the extent that such representations and warranties shall be incorrect as
of the Closing Date becauss of events or changes occurring after the date hereof in
the ordinary course of business of Union as contemplated in this Agresment); Union
or Shareholders shall advise Buyer in writing of any such resulting inaccuracies, and
Union and the Sharsholders shall have performad all covenants and agreements
required to be performed by them and shall not be in default under any of the
provisions of this Agreement at or prior to the Closing Date.

10.2 Coertificats. Buyer shall have received a certificate, dated the

Date, signed by Union and the Shareholders covering the provisions of Section 10.1
hereof.

10.3 Certified Copy of Resclutions. Union shall have delivered to Buyer a
copy, certified by the duly qualified and acting secretary or assistant secretary of
Union of resolutions adopted by the board of directors and sharsholders of Union
mmmmmmdu—mmﬁ
by this Agresment.

10.4 Consents and Approvala. All consents, approvals, authorizations,
permits, certificates and orders with respect to the transactions contempiated by this
Agresment required from any person, entity, court or governmental agency or
instrumentality (federal, rtate or local), including, without way of limitation, all
reguiatory approvals cor:emplated by Section 7.1 hersof, shall have been obtained
and sha . be valid and in full force and effect, and no conditions, requirements or
qualifications shall have been imposed by such consents, approvals, authorizations,
permits, certificates or orders that, in the reasonable opinion of Buyer, materially
adversely impact the financial condition of Union; provided that Buyer agrees that the
imposition of conditions of sale by the South Dakota Public Utilities Commission
which sre similar to those imposed in the purchase of Kedoka Telephone Co. by an
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affiliste of Buyer (Notice of Entry of Order TC96-167) shall not be deemed to
materially adversely impact the financial condition of Union.

10.5 Sumrender of Certifica’ss. The Selling Sharsholders shaill have
surrendered to Buyer the certificates representing all of the issued and outstanding
shares of Union common stock, and such certificates shall be duly endorsed in blank
or shall have duly executed blank stock powers attached thereto. Additionally, Union
shall have caused to be deliverad to Buyer the certificates represanting all of the
issued and outstanding shares of capital stock of Union TelNET, inc. and KM Satellite,
inc

10.6 Resignations. Buyer shall have received from each director and officer
of Union a written resignation from all Union offices and directorships heid,
respectively, effective as of the Closing Date, and shall have received from sach of
the Sharsholders their resignation as an employes of Union.

10.7 Deliveries by Shareholders. On or before the Closing Date, Shareholders
shall have exscuted and delivered to Buyer the following:

{a) Trrnsition Services Agreements for each Shareholder in substantially the
form attached hereto as Exhibit C; and

{b) Noncompetition Agreements for each Shareholder in substantially the
form attached hereto as Exhibit D.

10.8 No Material Adverse Change. Since December ‘1, 1997 and through the
Closing Date, there shall not have occurred any material adverse change in the
business, operations, assets, liabilities or condition (financial or otherwise) of Union
on a consolidated basis.

10.9 Delivery of Corporate Records. At Closing the Shareholders shall deliver
to Buyer the Union minute books and stock registers.

10.10 No Litigation. Hn;:llirn.nit.lntionornﬂmpmmdhgmtn
pending before any court or governmental body to restrain or prohibit the
consummation of the transactions contemplated hersunder.

10.11 Opinion of Counsel. The Shareholders shall deliver at Closing an opinion
of counsel to the Sharsholders and Union in substantially the form attached hersto as
Exhibit F.

10.12 Reslated Transactions. The Buyer shall have evidence reasonably
satisfactory to it that on or before the Closing Date the transactions contemplated in
the following sgreements have been consummated or are being consummated
concurrently with Closing under this Agreement: (i) Stock Purchase Agreement, dated
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, 1998, smong Armour Independent Telephone Co., the
Shareholders and MJD Services Corp., as buyer; and (ii) Stock Purchase Agreement,
deted ecemage 24, 1998, among WMW Cable TV Co., the Sharsholders and
MJD Services Corp., as buyer, and (iii) the sale or transfer of Union’s Cellular Interest

and DBS Interest, as contemplated in this Agresment.

Article 11
TERMINATION

11.1 Rightof Termination. This Agreement and the transactions contemplated
herein may be terminated at any time prior to Closing:

{s) By mutual written consent of Buyer and sach of the Shareholders;

{b) By the Sharshoiders if Buyer breaches its obligations under
Article 7 of this Agreement and the Sharsholders shall have cooperated fully
with Buyer in preparation of all required applications for approval; or

{c) By the Sharehoiders in the event that any of the conditions set
forth in Article 9 of this Agreement shall not have been satisfied or waived and
Closing shall not have occurred on or before August 6, 1998, or such later date
as shall be sgreed upon pursuant to Section 1.2 of this Agreement; or

(d) By Buyer in the event that any of the conditions set forth in
Article 10 of this Agresment shall not have been satisfied or waived and
Closing shall not have occurred on or before August 6, 18999, or such later date
as shall be agreed upon pursuant to Section 1.2 of this Agreement.

11.2 Notics of Termination. Notice of termination of this Agrsement as
provided for in this Article 11 shall be given by the party or parties s0 terminating to
the other parties hereto in accordance with the provisions of Section 12.4 of this
Agresment. !

Article 12
MISCELLANEOUS

12.1 Entire Agreement. This Agreement, together with the exhibits and
attachments hereto, constitutes the entire agresment among the parties and
supersedes all prior agreements, oral or written. This Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective successors and
assigns. Buyer may assign its rights and obligations hersunder to a direct or indirect
wholly-owned subsidiary of Buyer or to an Affiliate of Buyer; provided that Buyer shall
remain liable for all its obligations hereunder if Buyer’s assignee fails to perform such
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12.2 Severability. If any severable provision of this Agreement is heid to be
invalid or unenforceable by any judgment of a court of competent jurisdiction, the
remainder of this Agresment shall not be affected by such judgment, and the
Agreement shall be carried out as nearly as possible according to its original terms and
intent.

12.3 Expenses. Whether or not the Closing occurs, each party shall pay its
own expenses incident to the preparation and periormance of this Agreesment and the
transactions contemplated hersby.

12.4 Notice. Any notice, demand or other communication required or
permitted by any provision of this Agreement shall be desmed to have been
sufficiently giv'n or served for all purposes when delivered in person or sent by
facsimile transinission with telephone confirmation of receipt, overnight courier or
registered or ceri.iied mail, return receipt requested, all postage and other charges
prepaid, as follows:

If to Buyer: If to Union « - Shareholders:

MJD Services Corp. c/o David Knudson, Esq.

521 East Morehead Street, Suite 2560 Davenport Law Firm

Charlotte, North Carolina 28202 P.0. Box 1030

Fax #; (704) 344-8121 513 So. Main Avenue
Artention: Eugene Johnson Sioux Falls, South Dakota 57104
Executive Vice President Fax #: (605) 335-3639

with a copy to: with a copy to:

Underwood, Kinsey, Warren & Tucker, P.A. Dennis J. Fogland Esq.
201 South College Street Baird, Holm Law Office
2020 Charlotte Plaza Building 1500 Woodmen Tower
Charlotte, North Carolina 28244 Omaha, Nebraska 68102
Fax #: (704) 377-8630 Fax #: (402) 344-0588
Attention: Shirley J. Linn, Esq.

or at such other address as may be designated by notice pursuant to this Section 12.4
from such party to the other party. Notice sent by overnight courier shall be deemed
delivered on the business day immediately following deposit with such courier. Notice
sent by facsimile transmission shall be deemed delivered on the day of transmission
if a business day or if not a business day the first business day following the day of
transmission. Notice sent by certified or registered mail shall be deemed delivered on
the fifth day after deposit with the United States postal service.

12.5 Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of South Dakota.
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12.6 Captions. The captions appearing herein are for the convenience of the
parties only a:.d shall not be construed to affect the meaning of the provisions of this

Agreement.

12.7 Amendment. This Agreement may be amended, modified, superseded
or cancelled, and any of the terms, provisions, covenants, representations, warranties
or conditions hersof may be waived, only by a written instrument executed by the
parties hereto or, in the case of a waiver, by the party waiving compliance.

12.8 Whalver. The failure to enforce or to require the performance at any time
of any of the provisions of this Agreement shall in no way be construed to be a waiver
nf such provisions and shall not affect either the validity of this Agreement or any part
hereof or the right of any party thersafter to enforce each and every provision in
accordance with the terms of this Agreement.

12.9 Countsrparts. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same Agresment. This
Agreement shall become effective when one or more counterparts shall have been
signed by each of the parties and delivered to the other parties.

12.10 Incorporation by Reference. The exhibits and schedules referred to in
this Agreement are hereby incorporated in this Agreement as a part hereof as if set
forth in full herein.

12.11 Demages; Specific Performance. No party hereto shall be liable to the
other for any indirect, consequential, special, punitive or any other similar damages
of any kind or nature arising in any manner from this Agreement and the performance
or nonperformance of obligations hereunder. In the event of a breach of this
Agresment, the parties acknowledge and agree that sach of them shall, in addition to
any other remedies available at law or in equity, have the right to seek specific
performance by the other parties of their respective obligations hereunder.

12.12 Confidential information.

(a) The parties hereby acknowledge and agree that on and after the date
hereof, and provided that the party seeking to enforce the provisions of this
Section 12.12 is not then in default of its obligations hereunder, each party
shall hold in the strictest confidence, and shall not use or disclose to any
person, firm or corporation (other than on a need-to-know basis), without the
written authorize*ion of the other party, any Confidential Information in its
F ssession pertaining to the other party, except (i} as may be ordered by a
court of competent jurisdiction of a claim involving the subject matter of such
Confidential Information, (i) as otherwise required by applicable law or
regulation, or (iii) as otherwise provided under Section 12.14 hereof. As used
in this Agreement, "Confidential Information™ means the terms and conditions
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contained in this Agreement, including the consideration payable hereunder,
and all information, documents and materials not generally available to the
public which have been provided by one party to the other in connection with
the transactions contemplated hereby or which otherwise relate to, this
Agreement. Union and Buyer each acknowiedge and agree that any breach of
this section would cause the other party irreparable harm. Accordingly, the
non-breaching party may seek and obtain injunctive relief against the breach or
threatened breach of this Section 12.12, in addition to any other remedies to
which such party may be entitled at law or in equity. If the transactions
contempilated by this Agreement shall not be consummated, such confidence
shall be maintained and such information shall not be used in competition with
Union or the Buyer.

{(b) Notwithstanding anything in this Agreement to the contrary, the
parties shall not be under any obligation to maintain in confidence any portion
of the information it has received in connection with the transactions
contemplated hereby which (i) is now, or which hersafter, through no act or
failure to act on the part of either party, becomes generally known or available
to the public, (ii) is known by the recipient party at the time of the disclosure
of such information, (iii) is furnished 10 the other without restriction on
disclosure, or (iv) is hereafter furnished to a party by a third party, as a matter
of right and without restriction of disclosure.

{c) Notwithstanding the foregoing, any party héreto may disclose the

nature and terms of this Agreement to any third party without the prior written
consent of any other party or parties hereto (i) ar required to obtain the
consents, waivers and authorizations referenced in sctions 3.3, 4.3, 4.12,
7.1, 9.4 and 10.4 hereof, (i) in connection with the Buyer’s financing of the
transactions contemplated hereby, (iii) as required by applicable law, and (iv)
in connection with any securities law filing.

12.13 Further Actions. Following the Closing Date, at the request of Buver,
the Sharsholders shall deliver such further instruments of transfer and take all
reasonable action as may be necessary or appropriate to effectuats this Agreement
and the transactions contempiated hereby. Each party will promptly notify the other
party of any information delivered to or obtained by such party which would prevent
the consummation of the transactions contemplated by this Agreement, or would
indicate a breach of the representations, warranties or covenants of any of the parties
to this Agresment.

12.14 Joint Publicity. No party to this Agreement shall issue any press release
or make a public announcement prior to or on the Closing Date conceming this
Agreement or the transactions contemplated hereby without the prior approval of
wmuummnd ea~h of the Sharehoiders, which approval shall not be unreasonably
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IN WITNESS WHEREOF, the parties have executed this Agreement the day and
yoer first above written.

MJD SERVICES CORP.,
a Delawars corporation

WILLIAM G. HAUGEN, SR.

P //6%'/{,:1 ;//. %ﬂm/

MARILYN M. HAUGEN










Trinity Lutheran
Church, Hartford,
South Dakota

Zion Evangelical
Lutheran Church,
Hartford, South

TOTAL 174 100%

*includes one share sach held by Mildred Armentrout and JoAnn Harden as directors’
qualifying shares.




Vehicles: IMMMSLTMG.W.&MM.
Early 1950's Ford tractor

Office Equipment:

(a) ApphMuhtnuhPuwBootWﬂPCM’hmG.Hm.Jr.l
(b)  Apple StyleWriter Il Printer (William G. Haugen, Jr.)

{c) MMXPSDMOPCMMG.M.#J

{d) mwmmam.m

Office Fumiture:

{a) D-t.dui.mmchnhma.w.

5)  Desk, chair (Marilyn M.

i .Cr-d-m.mmwﬁout.duir.twogumduhm&
, J1.)
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IN WITHESS WHEREOF, the parties have exscuted this Agreement
under seal as of the data first above written.

(SEAL)

WILLIAM G. EADGEN, SR.

a:ll!




TRANSITION SERVICES AGREE ENT

THIS TRANRSITION SERVICES AGREEMENT (the “Agreement®) is made
effective as of the day of , 1999 by and among
WILLIAM G. HADGEN, JR., a resident of Bouth Dakota ("Consultant®),
mwmmorm,nmmmum
(the "Company”) and MJD SERVICES CORP., a Dalawvars corporation

(D) .

HIITHNESSEZIR:

WHEREAS, ths Company is a South Dakota corporation engaged in,

among other activities, the ownership and operation of a talephone

company that provides wire line telecomsunications sarvices in the
m of Hartford, South Dakota (the "Business®); and

WHEREAS, WD is as of even dats herewith acguiring all of tha
issued and ocutstanding common stock of the Company, pursuant to the
term= of that certain Stock Purchass Agresmsant betwean and among
KTD, the Company, Union TelNet, Inc., KN Satsllits, Inc., William
G. Haugen, Sr., Marilyn M. Haugen and William G. Haugan, Jr. (the
“Stock Purchase Agresmant®); and

WHEREAS, Consultant posssasses valuable knowledge and
experience regarding the business affairs of the Company; and

WHEREAS, the Company desires to cobtain the searvices of
Consultant for its business in order to insure an orderly
transition of control of the Business, and Consultant is willing to
provide such sarvices;

NOW, THEREFORE, for good and wvaluable consideration, the
receipt and sufficiency of which is hereby acknowledgad, the
parties hareto heareby agree as follows:

1. Comsultation Services. The Company hersby engages Consultant
to provide Business consulting services, and Consultant hareby
agrees to provide such services to the Company. The specific
sexrvices to be rendersd by Consultant shall bs mutually agresd

from time to time betwean Consultant and appropriate
officers and/or the Board of Dinctorl of the M
Consultant agrees to devots such time and ll]rbt
necessary to parform the dutiss and responsibilities
by the Company.

Term- The term of this Agresment shall be for a period of six
(6) months commencing as of the date hereof ("Term").

Compensation. For all services rendered by Consultant under
this Agreement, the Cospany shall pay Consultant upon

T ST




If any term or provision
ﬂ-mwmwmm
extant bs invalid or




IN WITHESS WHEREOF, the parties have exscuted this Agreement
under seal as of the date first above written.

(BEAL)

UNION TELEFHONE COMPFANY OF HARTFORD

Hize:




EIZTEEAESEXTIR:

WHEREAS, the Company is a South Dakota corporation
among other activities, the cwnership and operation of a
company that provides wire line talecomsumications serv
exchange of Hartford, South Dakota (the "Business”); and

WHEEREAS, MDD is as of even date herwwith acguiring all
issued and outstanding common stock of the Cospany, pursuant to the
tarss of that certain Stock Furchase Agresment between and among
KD, the Company, Union Tellet, Inc., KN Satsllite, Inc., William
G. Haugen, Sr., Narilyn M. Eaugen and William G. Eaugen, Jr. (the

Puxrchase Agresmant®)

provide suck services;

FOW, THEREFORE, for good and wvaluable
receipt and sufficiency of which is hersby acknowledged, the
partiss bareto hereby agres as follows:

1.

Board of Directors of tha Company.
mmti—m.umumh
and responsibili requestad

The term of this Agreemssnt shall be for a pariod of six
{6) months commencing as of the datsa hareof (“Term").

Compensation.

this Agresmsent, the Company shall Consultant upon
mimntminmmmtg?
G  (the “Consulting Payment®).




4. Realationship of the Partias.

(a, It is expressly agreed and understood that
Consultant shall act as an independent contractor and net as an
smployes or agant of the Company. The Company has no
responsibility for Consultant as an independant contractor, and has
no responsibility for any employeses hired by Consultant.

(b) As an independent contractor, Consultant hersby
expressly agrees that she is responsible for the pa of all
taxes, including federal, stats and local taxes, arising ocut of
Consultant's performance of tha services provided hersunder,
inclvding, but not limited to, fedaral and stats incoms tax, Social
Security tax, unemployment insurance taxes, worker's compensation
ar? any and all other taxes.

(ec) It is expressly agreed that Consultant will make any
insurance arrangemsnts for harself she desms necessary. Consultant
understands that she shall not be entitled to receive any hsalth
insurance banefits, retirement benafits or other benefits available

to employees of the Company.

s. Entire Agresmant. This Agresment, with ths Stock Purchass
Agresment and the Noncompatition Agreemsant entered into by
Consultant simultansously berewith, contains the entire
agresament of the parties with respect to its subject matter
and, as of the dats harsof, wnlp:wimllnd

and understandings, inducements,

contamporanecus

conditions, Wuriwlm ﬁ:tlorur:lttnn,hi‘l:i!lnthl

parties with respect to the subject matter hereof, and no

vaiver, modification, or change of any of its provisions shall

be valid unless in writing and signed by tha parties against

h.uhu- lﬂdlg are:il.u vaiver, modification or change is luught to
en

¥aiver of Breach. The waiver of any breach of any term or
condition of this Agreement shall not ba desmed to constitute
a waiver of any other .term or condition of this Agreemant.

Severability. If any term or provision of this Agreement or
the application thersof to any person or circumstancs shall to
any extent be invalid or unanforceable, tha remainder of this
Agreemant shall not be affected thereby and each term and
provision of this Agresment shall be valid and enforceabls to
the fullest extant permitted by law.

St te of North Carolina.




IN WITHESS WHEREOF, the parties have executsd this Agresment
under saal as of the dats first above writtan.

(SEAL}Y




THIS NONCOMPETITION AGREEMENT (the “Agreement®) is made
effective as ¢’ the day of ; 199__ (the
"Effective Date"), by and betwean WILLIAM G. HADUGEN, SR., a
residant of the State of South Dakota ("Haugen'), UNION TELEPHONE
COMPANY OF HARTFORD, a South Dakota corporation ["Uniun). UNION
TELNET, INC., a South Dakota corporation ("TelNet®) (Union and
TelNat referrsd to collectively as “ths Companies®) and NID
SERVICES CORP., a Delawvare corporation ("WJD").

HIINESESEEZIR:

WHEREAS, pursuant to that certain Stock Purchase Agreemant
of even date herewith (the “Purchase Agresment®) by and among the
Coupanies, XM Satellits, Inc., MOD, William G. Haugen, B5r.,

hzm M. Baugen, and William G. llug-.n Jr. (collectively, the
"Haugens”) , WD is purchasing all of the outstanding common stock
of Union from the Haugens; and

WHEREAS, Haugen is a principal shareholder of Union, and
Union is the sole sharsholder of TelNet, and Haugen's knowledge
of and contacts within the Companies’ relevant trads area are such
that WD is uwilling to enter into the Purchase Agresmant in the
absence gt Haugen's entry into, and full compliance with, this
Agreement.

NOW, THEREFORE, in consideration of and as an inducement to

MID's entaring into the Purchase Agreement and the transactions

ated thersby, ths paymsnt of tha consideration recited
herein and for other good and valuable consideration, the recsipt
and sufficiency of wvhich are hereby acknowledged, Haugen hareby
undertakes and agrees as follows:

1. Except as expressly specified in Paragraph 2 below, Haugen
will not, without the prior clear and affirmative advance
vritten approval of the Companies and MJD, directly or
indirectly engage, or attempt to engage, in any of the
"Restricted Activities" with respect to tha “Restricted
Businessss® within the “Restricted Territory" during the
"Restricted Period.” The terms “Restricted Activities,”
“Restricted Businesses,” “Restricted Territory" and
mltd} hi.ctndl Period" are defined in Paragraphs 1(a) through

“'

(a) Restricted Activities. The term ‘Restricted
Activities® shall mean direct or indirect participation
by Haugen or an Affiliate of Haugen in the:

(1) formation, ownarship, amtrol.
operation, in whole or in part, of any mt:lty




vhich engages in one or more of the “Restricted
Businesses® within the ‘Restricted Territory":
and/or advising, providing consulting services
to, or othervise assisting such entity in the
analysis or developmant of business ties
and/cr the solicitation of customars with respect
to one or more of tha "Restrictsd Businesses”
within the "Restrictsd Territory"; or

employment, angagement, soclicitation for
potantial employment or engagement, or assistance
in the employment, engagemsant or solicitation for
potential employmant or engagement, by any third
party, of any person vho, on the Effective Date
or thersafter, is employed or engaged a= =n
agent, consultant or indspandant owitnutnr by

1(a)(2) shall apply ragardless of whether such
third party is located inside or outside of the
Restricted Territory.

ines shall m' e £fering 111!]
Bus se8" the offer . Barkst ]
vale or provision of any telecommunications, enhanced
¢r information service within the Restricted Territory
tc any existing or future customer of the Companies.
Thsa prohibitsd telecommunications, enhanced or
information services include the following named
services (vhether offersed on a retail or wholesals
basis, and whether provided on a facilities-based or
resale basis), plus any existing cr future service
wvhich becomes capable of substituticr i for one or more
of the named services during the Ret :ricted Period:

(1) Wireline local exchange and exchange accass
services;

(2) Wireless local loocp and access services;

(3) Wireless mobility services (including analog and
digital cellular, PCS, SMR, satellite and paging
services);

(4) Wireline or wireless Internet accass sarvices;

(5) Competitive local exchange carrier services;

(6) Interstate and intrastate toll services;




Video conferencing and conference calling
services;

(B Voice and ealectronic mail services;
(9) PFacsimile and data services;
(10) Directory and operator assistance services;

(11) Prepaid calling cards and other prepaid
telecommunications and information services: and

(12) Customer premises equipment and inside wiring
maintenance services.

For purposes of this Agresment, any Person shall be
desmed an existing or future customer of the Companies
if such Person has a business or residence located
within the Restricted Territory.

Bastricted Territory. The term “Restricted Territory”
shall include any and all locations which as of the
Effective Date are within any of the exchange arsas of
the Companies, as defined by the South Dakota Public
Utilities Commission, and any and all locations within
tventy-five (25) miles beyond the boundaries of any
such exchange arsas.

Bastrictad Period. 7The term “Restricted Pariod® shall
be a pariod of three (3) consecutive ysars, commencing

with the Effective Datas.

Affiliate. The term “Affiliate” shall mean, with
regard to any Person, any Person which, directly or
indirectly controls, is controlled by, or is under
common control with, such Person and, with respect to
any Person who is an individusl, thes spouse,

and descendants (linsal or by marriage)

"Control® (including, with correlative







applicabllity or for other reasons, such provision shall be
ineffective only to the extent of such invalidity,
prohibition or unenforceability, without invalidating the
remaining provisions hereof. No narrowed construction,
court-modification or invalidation of provision heareof
shall affect the construction, legality, wvalidity or
enforceability of any other provision hereof.

Haugen acknowledges that the Companies and NID will be
:-r;ran.blr damaged if tha provisions hsreof are not
fically anforced, and agress that either or both of the
and/or MJD shall be entitled to an injunction
restraining any violation or attampted viclation of this
Agreament (without any bond or othar security being
required), or any othar appropriate decrsa of specific
performance. Such remsdies shall not be exclusive and shall
be in addition to any other remedy which the Companies
and/or WD may have.

This Agresment shall be governed and construed in accordance
with the lawvs of the Stats of North Carolina. This
Agressent shall inure to the banefit of the Companies and
MWD and their successors and assigns. The terms hereof may
not be modified or terminated except by a writing signed by
the Companies, WD and Haugen.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)




IN WITHESS WHEREOF, the undersigned have executed this
Agreenant effective as of ths dats first set forth above.




THIS NONCONPETITION AGCREENENT (the “Agreemant’) is mads
effective as of the e oy & Ay
*Effective Data®), by HAUGEM, JR., a
resident of the State of South Dakota (“Haugen®), UNION TELEPHONE
COMPANY OF HARTFORD, a South Dakota ("Onion"), UNION
TELNET, INC., a South Dakota corporat ("TelNet®) (Union and
TelMet referred to collectively as “the Companies”) and NJD
SERVICES CORP., a Delaware corporation (WOD").

HNITHEESETIR:

WHEREAS, pursuant to that certain BStock Purchase Agresment
of“alt-h-rﬂ:l.th {(the "Purchasa Agressent®) by and among the
es, KN Satallite, Inc., MWD, William G. Haugen, Sr.,
Marilyn N. Haugen, and William G. Haugen, Jr. (collectively, the
“Haugens®), WD is purchasing all of tha outstanding common stock
of Union from the Haugens; and

WHEREAS, Haugen is a principal sharsholder of Union, and
Union is the sole sharsholdar of TelNet, and Haugan's knowlsdge
of and contacts within the Companies’ relevant trade area are such
that WD is unwilling to enter into thsa Purchass Agresment in the
absence of Haugen's entry into, and full compliance with, this

Agresment.

NOM, THEREFORE, in consideration of and as an inducemant to
MID's entering into the Purchase Agreemant and the transactions
contemplated thereby, the payment of the consideration recited
herein and for other good and valuable consideration, the receipt

and sufficiency of which are hersby acknowledged, Haugen hereby
undertakss and agrees as follows:

1. Except as expressly specified in Paragraph 2 below, Haugen
will not, without the prior clear and affirmative advance
vritten approval of the Companies and WD, directly or
indirectly engage, or attampt to engage, in any of the
"Restricted Activities®" with respect to the “Restricted
Businesses" within the °“Restricted Territory" during the
*Restricted Periocd.” The terms “Restricted Activities,”
*Restricted Businesses," “Restricted Territory" and
;lt[zljtrh!ﬁt-d Period" are defined in Paragraphs 1(a) through

wb

(») Rastricted Activities. The term ‘“Restricted
Activities® shall msan direct or indirect participation
by Haugen or an Affiliate of Haugen in the:

(1) formation, ownership, control, management
operation, in whole ::r in part, of any uﬂ:lty




Tl =]

wvhich engages in ome or more of the "Restricted
Businesses” within the “Restricted Territory";

in-

Ty e

J

analysis or develogmant of business

and/or the solicitation of customsrs

to one or more of the “Restricted Businesses”
wvithin the “Restricted Territory"; or

engagenent, solicitation for
mmmuw or assistance
in the esployment, engagemant or sclicitaticn for
potantial or engagement, by any third
party, of any parson who, qnthnlttoct.iﬂ Date
is employed or sngaged as an

indepandent

1(a)(2) shall apply regardless of whethar such
third is located inside or outside of the

party
Restricted Territory.

in-llll shall th!:l.otf ing urhtlng
Bus m ering, ’
sale or provision of any telecommsunicati enhanced
ummmummwmm-nw
to any existing or future customer of the Companies.
The prohibited teslecommunications, enhanced or
information services include the following named
saervices (vhethar offered on a ret:il or wholesale
basis, and wvhether provided on a facilitiss-based or
resale basis), plus any existing or future service
wvhich becomes capable of substitution for one or more
of the named services during the Restricted Pariod:

(1) Wireline local exchangs and exchangas acces:

sarvices;

(2) Wireless local loop and access services;

(3) Wireless mobility services (including analog and
digital cellular, PCS, SMR, satellite and paging
sarvices);

(4) Wireline or wirsless Internst access services;

(5) Competitive local exchangs carrier services;

16) Interstate and intrastats toll services;




video conferencing and conference calling
services;

Voice and electronic mail sarvices;
Facsimile and data sexrvices;

Directory and operator assistance services)

Frepaid call cards and other prepaid
m.u_nlmtm and information services; and

Customer premises equipment and inside wiring
maintanance services.

wvithin the Restricted Territory.

Bastricted Territorv. The term "Restricted Territory”
shall include any and all locations which as of the
Effective Dats are within any of the exchange areas of
the Companies, as defined by the South Dakota Public
Utilities Commission, and any and all locations within
tventy-five (25) miles beyond the boundaries of any
such exchangea

Bastricted Paricod. The tarm "Restricted Period” shall
be a pariod of thres (3) consecutive years, commencing
with the Effective Dats.

Affiliate. The term “Affiliate’ shall mean, with
regard to any Parson, any Person which, directly or
indirectly controls, is controlled by, or is under
common control with, such Person and, with respect to
any Person who is an individual, the spouse, ancestors
and descendants (lineal or

"Control® (including,

tarss mnubrnd‘m_nmttolﬂth'],
as ussed with m to any Person, means the
possession, directly or indirectly, of tha pu-lr to
direct or cause ths direction of the management and
policiss of such Person, whethser through the ownership
of voting securities, by Contract or otherwise.

PFracn. The term “Ferson” shall mean any corporatiom,







applicability or for other reasons, such provision shall be
inaffective only to tha extent of such invalidity,
prohibition or unenforcsability, without invalidating the
remaining provisions hareocf. No narrowed constructien,
court-modification or invalidation of provision hereof
shall affect the construction, legality, wvalidity or
enforceability of any other provision hereof.

mmmxmmtmmumm-ulu
n-urmhlr damaged if ths provisions hereof are not
specifically enforced, and agrees that aither or both of the
Companiss and/or MJD shall be entitled to an injunction
restraining any vioclation or attsspted viclation of this
ired) o ut..lgr npp:up?ht- decres oflw
requ ¢+ Or any
performance. Such remedies shall not be sxclusive and shall
be in addition to any other remedy which the Companies
and/or KJD may have.

This Agresmsent shall be governed and construed in accordance
vith the laws of the State of North Carclina. This
Agressant shall inure to the benefit of the Companies and
MJD and their successors and assigns. The terss herecof may
mumziuarmmww.niumuwu
the Companies, WD and Haugen.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)




IN WITNESS WHEREOF, the undersigned have exscutsd this

Agreesent affective as of tha date first set

G. '

above.

e

{Corporuta Ssal)

-

UNION TELNET, INC.

H:-l. 1

g:l' H




HONCOMPETITION AGREEMENT

THIS NGNCOMPETITION AGREEMENT (the °“Agreement”) is made
effective as of the day of e 199__ (the
*Effective Dats"), by and betwveen MARILYN N. HAUGEN, a resident
of the State of South Dakota (“Haugen®), UNION TELEPHONE COMPANY
OF HARTFORD, a South Dakota corporation (“Union"), UNION TELNET,
INC., a South Dakota corporation ("TelNet®) (Union and TelNet
referred to collectively as "the Cospanies®) and WD SERVICES
CORF., a Dslavare corporation ("WJD").

HITINEEGSSEIGR:

WHEREAS, pursuant to that cartain Stock Purchass Agresmant
of even date herewith (the “Purchase Agresmsnt®) by and among the
KM Satellite, Inc., MWD, William ¢. Haugen,

WHEREAS, Haugen is a principal shareholder of Union, and
Union is the sole shareholder of TelNet, and Haugen's knowledge
of and contacts within the Companies’ relevant trade arsa are such
that WD is unwilling to entar into the Purchase Agressant in the
abssnce of Haugen's entry into, and full complianca with, this
Agresment.

NOW, THEREFORE, in consideration of and as an inducement to
KID's entering into the Purchase Agresment and the transactions
contesplated thereby, the payment of the consideration recitad
herein and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, Haugen hersby
undertakes and agrees as follows:

1. Except as expressly specified in Paragraph 2 below, Haugen
uii.l. not, without the prior clear and affirmative advance
wvrittan approval of the Companies and WD, directly or
indirectly engage, or attempt to engage, in any of the
“Restri Activities® with respect to the “Restricted

wvithin the “Restricted Territory® during the
Period.” The terms “Restricted Activities,”

Businesses,” “Restricted Territory" and
Pericd® are defined in Paragraphs 1(a) through

Bastrictad Activities. T™he tarm “Restricted
Activities" shall mean direct or indirect participation
by Haugen or an Affiliate of Eaungen in the:

(1) formation, ownership, control, managemsnt or
operation, in whole or in part, of any entity




vhich engages in one or more of the "Rastricted
Businesses” within the "Restricted Territory”:
and/or advising, providing consul sarvices
to, or otharvise assisting such entity in the
analysis or devalopment of businsss tiss
and/or the sclicitation of customers with respect
to ona or more of the “Restricted Businesses”
vithin the "Restricted Territory": or

1 ' ' ulicltltlnn for
amploymsant angagemant

esploymsnt or
ut-nliul.tlt.‘l.m for

potantial qlmamt by any third
vho, on tha l!tlct:l.v- Dats

mythiminthumummry the
restrictions set forth in this subparagraph
1(a)(2) shall apply regardless of vhather such
third party is located inside or ocutside of the
Restrictesd Territory.

w The term “Restricted
Bus _nesses” shall the offering, marketing,
sale or provision ot telecommunicaticons,

or information service within the Restricted Territory
to any existing or future customer of the Companies.
The prohibited talecomsunications, aeanhanced or
information services include the following named
sarvices (vhether offersd on a ret: ll or wholesale
basis, and vhether provided on a fac .lities-based or
resale basis), plus any existing or future service
vhich becomes capable of substitution for one or more
of the named services during the Restricted Pericd:

(1) Wireline local exchange and exchangs accass
services;

(2) Wireless local loop and access services;

(3) Wireless mobility services (including analog and
digital cellular, PCS, SMR, satellite and paging
sarvices);

(4) Wireline or wireless Internet access sarvices;

(5) Competitive local exchange carrier services;

(6) Interstate and intrastate toll services;




(7) Video conferencing and confersnce calling
sarvicas;

(8) vVoice and slectronic mail services;
(9} Pacsimile and data services;
(10) Directory and operator assistance services;

11) Prepaid eall cards and othser prepaid
: mm—mlmti::- and information services; and

(12) Customer premises esquipment and inside wiring
maintanance services.

For purposss of this Agreement, any Parson shall be
deemsd an existing or future customer of the Companies
if such Person has a business or residence located
within the Restrictsd Territory.

Bastricted Territory. The term “Restricted Territory”
shall include any and all locations which as of the
Effective Data are vithin any of the exchange arsas of
the Companies, as defined by the South Dakota Public
Utilities Commission, and any and all locations within
twventy-five (25) miles beyond the boundaries of any
such exchange

araas.

Restricted Pericd. The term “Restricted Period” shall
be a pariod of thres (3) consecutive years, commencing
with the Effective Dates.

Affiliats. The term “Affiliate” shall mean, with
regard to any Person, any Person which, directly or
indirectly controls, is controlled by, or is under
common control with, such Person and, with respect to
any Person who is an individual, the spouse, ancestors
and descendants (lineal or by marriage) thereof.
“Control® (including, with correlative meaning, the
terms °controlled by" and “under common control with®),
as usaed with respsct to any Person, means the
possession, directly or indirectly, of the power to
direct or cause the direction of the management and
policies of such Person, whether through the cwnership
of voting securities, by Contract or otherwisse.

Psrson. The term “Person” shall mean any corporatiocn,
partnership, joint venture, organization, emtity,
authority or natural person, together with any and all
heirs, successors, representatives and assigns thereof.
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applicability or for other rsasons, such provision shall be
insffect!ve only to the extent of such invalidity,
prohibition or unenforceability, without invalidating the
remaining provisions herecf. No narrowed construction,
court-modification or invalidation of any provision hereof
shall affact the construction, legality, wvalidity or
enforceability of any other provision hereof.

Haugen acknowledges that the Companies and MJD will be

iﬂ.r-l!.‘l.hl]l' damaged if the provisions hereof ars not
specifically enforced, énd agress that either or both of the
Companies and/or MJD shall be entitled to an injunction
rastraining any violation or attempted vioclation of this
Agreemant (without any bond or other security baing
required), or any other appropriate decree of specific
performance. Such remedies shall not bs exclusive and shall
be in addition to any other remedy which the Companies
and/or MJD may hava.

This Agreement shall be governed and construed in accordance
with the laws of the Stats of North Carolina. This
Agreemant shall inure to the benefit of the Companies and
MID and their successors and assigns. The terms hereof may
not be modified or terminated except by a writing signed by
the Companies, MJD and Haugen.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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WITHNESS WHEREOF, the undersigned have exscuted this
Mnttoctiﬂuo!thdlhﬂm-tmm.

~J =J* N=

ATTEST:

H;l. :

(Corporats Sesal)

ATTEST:

:{:1.2

(Corporats Ssal)

ATTEST:

H::].Il

(Corporate Seal)
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3. To our knowledge, MJD has given all notices to and has
cbtained from all state and federal regulatory asuthorities any
w consents, permits and authorizations required in order

consummate ths transactions contemplated in the Purchase

w.

The opinions expressed herein are based upon and limited to
mattars governad by the laws of the Gista of Forth Carolina and the
State of Delavare, and we express no opinion as to any matter
governad by the laws of any other jurisdiction. We are not
suthorised to practice lav in the Btate of Delawvare and tha

set forth herein are randared solely upon our review of
licable provisions of Delaware corporation law as currently
lished in standard compilations and such consultations with
Dalaware local counsel as wve have desemed necessary or appropriates.

This opinion iz given as of the date hersof and wve assums no
chligation to update or supplement this opinion to raflect any
facts or circumstences wvhich msy hersaftsr coms to our attantion or
any changes in laws wvhich may harsaftar ocour. This opiniom is
limited to matters herein, and no opinion may bes inferred or
implied beyond the matters expressly statad harein.

mmminmmumumﬂﬂﬂtﬁ-
transactions contemplated mm. This opinion
umldrtntmrhmft is not to ba used, circulatesd,
guoted or mmmdu!umuthwmmmm
wbrmaﬂrmumqﬂmtmprhrniﬂm

Hnnly, the opinions expresssd herein represent
Wutoth-ttmnflnumw
facts presented or assused, and are not, and should
mnmmmiﬂrﬁu.-m

Vary truly yours,
UNDERWOOD KIMSEY WARREN & TUCKER, P.A.




December 24, 1998 (the “Agreement™), among MID Services Corp. ("MID"), the
Company, William G. Haugen, Sr., Marilyn M. Haugen, and William G. Haugen, Jr

pursuant to Section 10.11 of the Agreement. All capitalized terms used herein have the
meaning assigned 10 them in the Agreement except as otherwise provided herein.

In conz Eﬂ.iii—lig lnrcnﬂlll_l—ld : - 3%




Page 2

In making such examination and rendering the opinions sct forth below, we have
assumed the genuineness of all signatures, the anthenticity of all documents submitied o
us as originals and the conformity of suthentic original documents of all docufients
submisted to us as certified, conformed or photostatic copics, and the authenticity of the
crigisals of soch documents and the legal capacity of all matural persons.

For the purposes of our opinion, we have assumed that the Purchase Agreement
and sl other instruments and documents executed and delivered pursusnt thereto have
been duly authorized, executed and delivered by all of the parties thereto other than the
Shareholders,

Whenever A statement herein is qualified by the phrases “known to us®™ or “to our
kmowledge”, or similar phrases, it is intended to indicate that during the course of our
representation of the Shareholders and the transactions contemplated by the Purchass
Agreement, and having made inquiry of certain officers of the Company as to such
matters, no information that would give us actual knowledge of the insccuracy of such
statement has come to our attention. However, we have nof undertaken any independent
investigation or review to determine the accuracy of any such statement. No infexence as
to our kmowledge of any matters bearing on the accuracy of any such statemnent should be
drawn firom our representation of the Shareholders.

Our opinioas as hereinafter expressed are subject to the following qualifications:-

1.  Our opinions are subject to the effect of bankrupecy, frandulent
conveyance, insolvency, reorganization, srrangement, moratorium and other similar
faws;

2. QOur opinions are subject to limitations imposed by laws and judicial
decisions relating o or affecting the rights of creditors or secured creditors genenally, or
genenal principles of equity (regardiess of whether enforcement is considered in
proceedings at law or in equity) upon the enforceability of any of the remedies,
covenants and other provisions of the Agreement and upon the availability of injunctive
relief or other equitable remedies;

3. We express no opinion as 1o the creation or enforceability of security
interests or as to the recoversbility of aftormneys® fees and legal expenses;

4. We express no opinion as to the laws or the effect or applicability of the
laws of any jurisdiction other than the laws of the State of South Dakota or the United

States of America;




Seventy-four (174) shares are issued and outstanding (the “Union Common Stock™).
Union bas 0o other class of stock anthorized or issued and cutstanding. All of the issued
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William G. Haugen, Jr. 73, Common
Other Minority Sharcholders 12, Common

The delivery by the Shareholders 1o MID at closing of certificates representing
the Hangen Shares will pass good and marketable title to the Haugen Shares to MJD free
and ciear of all liens, encumbrances, claims, restrictions and equities of any kind. There
are a0 cutstanding warrants, options, rights, puts, calls or other commitments of any
neture relating © the Union Common Stock, sad there are no outstanding securities or
debt obligations of Usion convertible into shares of capital stock of Union. Nome of the
issued and outstanding shares of capital ssock of Union were issned in violation of

precmptive rights.

(0 KM sad UTI are each a subsidisry of Union. Union hes no other

m“ﬂumm The suthorized capital stock of KM
value common stock,

a-un-mnmm-ummummmm
Stock™). The suthorized capital stock of UTI consists of One Hundred Thousand
(100,000) shares of $1.00 per value common stock of which Twenty-five Thousand
(25,000) shares are jssued and outstanding (the “UTI Common Stock™). Neither KM
nor UTI bas any other class of stock suthorized or issued and outstanding. All of the

issued and outstanding shares of the KM Common Stock and the UTI Common Seock are
duly and validly issued and outstanding, are fully paid and nonassessable, were issued in
lmﬂmlhmwﬁﬂlmnﬁﬁhﬂhnudmhﬂdmdum

Sharcholder  Company/Number of Sharcs/Class  Centificate Number

Union KM/1,000/Common
Union - UTL/25,000/Common

Following the delivery by the Shareholders 1o MJD at closing of certificates
representing the Haugen . sares, Union will continue to own good and marketable title to
all of {2 KM Commmon Stock and UTI Common Stock free and clear of all liens,
encumbrances, claims, restrictions and equities of any kind. There are no outstanding
warrants, options, rights, puts, calls or other commitments of any nature relsting 80 the
KM Comxnon Stock or the UTI Common Stock, and there are no outstanding securities
or debe obligations of either KM or UTI convertible into shares of capital stock of KM or
UTL. Nome of the issued and outstanding shares of capital stock of cither KM or UTI
were issued in violstion of preemptive rights.







and all approvals, consents, permits and authorizations required in order to consummate
the transactions contemplated in the Agreement.

(i)  Upon completion of the transactions contemplated by the Agreement, no
corporation, partnership, joint venture, organization, entity, authority or natural person,
or any heirs, successors, representatives or assigns thereof, other than MJD, shall have
any ownership or other right in and/or to the Haugen Shares or any of the KM Common
Swck, or the UTI Common Stock (except the proportionate rights of any minority
shareholders of Union in the KM or UTI Common Stock owned by Union).

The opinions expressed herein are solely for your benefit in connection with the
opinion letter may be assigned, quoted or relied upon for any other purpose. No other
person or entity may rely upon or claim reliance upon this opinion, and it is not to be
quoted in whole or in part or otherwise referred to by any governmental agency or other
person or entity without prior writien consent of this firm.

-

Finally, the opinions expressed herein represent our reasonable judgment as to the
matters of law addressed herein, based upon the facts presented or assomed, and are not,
and should not be construed or considered as, a guaranty.

Sincerely,

DAVENPORT, EVANS, HURWITZ &
SMITH, L.L.P.




RECEIVED
JAN 14 1399

SOUTH DAXOTA PUBLIC
UTILITIES COMMISSION

UNION

DISCLOSURE SCHEDULES










@) Any maleral transaction entersd into by Union ofher than in the ordinary course of
business or any ransaciion or sevies of relsted Yansaciions in the onrdinery course of business
(including a capital expendure) in excess of 525,000,
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Debt service paymanis to the RTFC for approximasely $153.911.26 for SD 800-
A-D1/800L 1A and SD 800-E-03 and interest on an advance drewn on the RTFC
SD 600501 credit ine which Union loaned ©© Armour independent Telephone
Co. ("Armowr) 1o fund Armour's celluler purchass.

Saies tax remiltance in the amount of $30.827.51 peyabis to the South Dakota
Siate Tressurer.

Paymant 1o the IRS in the amount of $75.000 for quarery tax estimaies.
Paymarnt of gross receipts tax in the amount of 558,805,

Union lcaned Armowr spprosdmately $211,000; 385,000 in Januery 1908 and
$148.000 in Juns 1688. Union drow the 365,000 advence from iis RTFC 8D
S00S01 mwolving ine of cedit.  Armour repaid the advance in full in Aprll 1998,
Advences wade © BridgewsierCanicicla independent Telsphone Co.
(Bridgenster”) in Seplamber of 1908 in the amount of $80,000 o fund
oparstions shortialle

Union received paymant in the amount of 350,000 for the sale of a personal
derling o Willam G. and Mariyn M. Heugen pursusnt ©o 3 Wermanty Desd
dabod July 2, 1908.

Union recaived & 1887 tax refund in the amount of $102.443.00.
KM Selellle Services. inc. epended approximaiely $121.244.11 for s

programming wholssale bl which relsted t0 the cparstion of the former DBS
[T







SCHEDULE 4.1
Employes Benefit Plans

Ursion became an employer in the Norwest Bank Defined Contribution Prototype Plan
through Adopiion Agresment #003 dated December 11, 1991. Under this Agreement,
Union mekes a stendardized profit shering pian availlable to all Union employses
(Bendft Plan”). Union may contrib:de up 1o fillesn percent (15%) of gross.

3 empioyes
empioyse is responsible for premiums in excess of $2,000/year. Cummently,
empicyse excesds 52,000/yesr. Empioyess are aiso responsible for premiums for
family coverage.

Each participant in the group health plen described in (2) above, is provided a $15,000
term life insurance policy. Information describing the group health plan and the term ife
insurance policy is attached ss Exhib 1.

mnmdwmmmmmmmm
wesks of paid personal time off each year. Richerd and Loretta Freemark receive four
(4) wesis of paid personal time off sach yesr. Unused personal time does not camy
over to 8.4 next yesr. This benefit is not govemed by a written policy.

Enmmph—u-mmmmnmh:dmy-. The
amount of the bonus variss from year to yesr and from empioyee to empioyee, but is
usually between $150 to $1,000.
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CERTIFICATE
OF GROUP INSURANCE

This cenilicats s Ao! T CONERC! ir group Inmserce. The coniac is T Master Polcy, isenthad in the
scraduh of bonslis. The cticas Gmcies Bo HFoips poveiors of Tw Poicy. The benaits
ossoribe! in e Coicate s subyact 1o Buw sewe of e Policy. The beneliis are provided only whity
inmzsncs - N foros for You scoonding 1© Pw wes of the Palioy.

Tine Policy is svallable for napaction o the ofice of he Policyholter or 8t e ofkce of e INSUIBNOY
Comparny. during their normal Dusmess houn.

This ceniicsts replaces ol cerVicses il mey Nave been prevously moued 10 You under e Policy.

R is rmporiant that You undersiand 1he COverages bBeing proviged ' | You. Pissse read the conlicans in
s ermraty. _

IMPORTANT NOTICE CONCERNING STATEMENTS N THE ENROLLMENT FORM
(OR APPLICATION FOMM) FOR YOUR INSURANCE

Passe read e copy of the envolment KoM (or SpRECEON lorm) sttached 10 your cerilhcas. Omasons
Of IMESELENENaS I the 10 could CBUSE BN OINeCw=Be VIl Ciiem 10 Do deveed. Carslully chec - The iosm
and wme 1o Amencan Meccsl Secunty wilhen 10 deys if any miommaion shown on the ko is ot Corect
and compiem or if By rqUesies Metca! hetory NS NOL been INCiuted. The NEENcs COVNEPE wal
m3oed on the Dess Fat The arewers 10 8 GUESRONS BN By ST MEteNE MOMMakon shown 3N e lom
are comect and complew.  *

UNITED WISCONSIN LIFE INSURANCE COMPANY

S el




CERTIFICATE OF GROUP INSURANCE

mascer Policy Mo: O 1000
Policyholder: Trustee of Amsrican Medical Securicy Trustc

Employsr: UWION TILEFEOSE CD
Clisnat No: 1400-00134)

mpleyes/Carzificateholdar: °
. Bploys: 'Tertificacsholder Mo

Efeczive Deces:

m/p1/91 Employes Life Insurance

/01791 Employes Accidancal Death and Dissemberment Insurance
Wre3/9 Employes and All Dependents Medical Insurance

%/03/98 Employes and All Dependencs Prescription Drug Insurance

$15.000.00
§15,000.00

At Employee age 70, Terms Life Insurance resduces to 25% of above
amount and Accidencal Death and Dismemberment Insurance
tecminates, unless che Employer is subject to comply with che
Federal Age Discriminarion in Employment Acct.

1




PAECERTIFICATION PENALTY - SEL RIDER
YOUR FAILURE TO PRECERTIFY ANY OF THE FOLLOWING SERVIZES may
RESULT IN A PENALTY: INPATIENT MOSPITAL ADMISSION: CUTPATIEZu-
SURGERY: MRZ: CAT SCiN: ANY INVASIVE DIAGNOSTIC PROTEDURE. =u:
PENALTY APPLIES FOR SERVICES RENDERED BY ANY HOSPITAL. DOCTOR,
OR OTHER HEALTH CARE PROVIDER. THIS PENALTY DOES NOT APPLY ==
SATISFY ANY OUT-OF-POCKET EXPENSE LIMIT.
PRECERTIFICATION PEMALTY 10% OF ELIGIBLE CHARGES =0
A MAXINUM OF $1000 PER
CONTINEMENT OR OCTURRENCE
INCLUDING ANY BELATEC TREATME:-
SERVICES OR SUPPLZ

COMPREEENSIVE MAJOR MEDICAL INSURANCE

Individual Calendar Year Deductible

Family Deductible Limit .2 individual deduc:zibles

Cec’'nsurance Payable by Policy 808 of nex:t $2.500 afzer
deductible and chen 100%
to end of calendar year

out-of -Pocket Expense Limit-Per Person..$1,000 per calendar year

-Per Family..$2,000 per calendar year

Lifetime Maximum par Person ve+-.952,500,000 while insured

by the Policy

Psychiacric Care Benefic:

80% after deductible uwp
to §2,500 benefit per

calendar year
Ooucpatient 50% after deduccible wp
. to $30 benefit »er day
and up to $500 benefic
per calendar year
Lifetime Maximum per Person $10,000 while insured
by che Policy
iPsychiatric Care expenses not covered above do not apply to
satisfy Your Comprehensive Major Medical coinsurance.)

Convalescent Care Facility Benefict 30 days per calendar
year

Home Health Care Benefit 20 visics per calendar
year

Hospice Care Benefict see cercificace

PRE-EXISTING CONDITION LIMITATION

BENEFITS FOR MEDICAL INSURANCE, AND FOR EMPLOYEE WEEKLY INCOME




(R R SO

INSURANCE IF INCLUDED IN THE CERTIFICATE OR POLIZY. ARE eode.zo
FOR ANY PRE-EXISTING CONDITION THAT EXISTED DURING THE 12 MONTHS

PRIOR TO THE INSURED PERSON'S EFFECTIVE DATE. COVERAGE =S5 NOT
PROVIDED FOR ANY PRE-EXISTING CONDITION UNTIL AFTER THE PERSON

HAS BEEN:

1. CONTINUOUSLY INSURED FOR 12 MONTHS UNDER THIS POLICY
WITHOUT MEDICAL ATTENTION FOR THE CONDITION: OR

2. CONTINUOUSLY INSURED FOR 18 MONTHS UNDER THIS POLIC

THIS LIMITATION DOES NOT APPLY TO A NEWBORN CHILD WHO I5 INSURED
ON DATE OF BIRTH.

MAXINUM ALLOWABLE CHARGE

THE MAXINUM ALLOWABLE CHARGE FOR MEDICAL, HOSPITAL. AND FOR
DENTAL BENEFITS IF INCLUDED, IS THE PORTION OF ANY CHARGE FOR
SERVICES OR SUFPLIES WHICH DOES NOT EXCEED AN AMOUNT DETERMINED

BY US.




PRESCRIPTION DRUG BEMEFIT
NOTE: Your drug Deduczible/Copay amoun: does not aPEly ==
satis®y any Ou:z-of-Pocket Limit 20T Yourl covered

medical expenses.

Each prescription or refill cb:tained at a phasmacy
is coversd for up to a maximum 34 day Supply.

A separate Deductible/Copay applies for up to each

34 QBY BUDDLY. .- cccerarannranansrarasasasiiast s, sE

Each prescription or refill obtained by mail
is covered for up to a maximum 60 day supply.
A Separate Deductible/Copay applies for up to each

rach prescription for a controlled substance, wvhecher cbtaines
a pharmacy or by mail, is covered for up to a maximum 34 day

surply.




SCHEDULE 4.14
Subsidiaries and Investments

{11  Union owned an 11.25% limited partnership interest in the Sioux Falls Cellular Limited
_u!d_la__.i ("Sioux Falls MSA™). Eﬁauiumumumnsﬂlﬂnﬁn-_aonxs
i u_n

However, pursuant to a Stock Purchase Agresment dated August 26, 188
uolanmmua-_.__liu ESD Cailular,

{3)  The National Rural gnﬂﬂig NRTC") granted Union the right

However, pursuant to en Asset Purchase Agreemant dated November B, 1988, Union
sold all of its DBS assats 1o Pegasus Communications Corporstion.

4] Union caphalized 8 wholly-owned subsidiary, Union TeINET, Inc. in 1987 to provide

toll-fres internet access to Hartford, Armour, Bridgewater, Canistota and Sioux Falls.

Union TeINET, _R.giggiigiggiﬁ
Armour School and West Central School District 48-7 effective Novemnber 1, 1897,

(5) Union siso manages ._...noﬂ-..-ﬂ- a wholly-owned subsidiary, K-M Sstellite Services,

Inc. ("K-M Satellite”]. K-M Sateliite was originally established to provide satsilite
teisvision services to .#;mqouunﬂnﬂ-‘ﬂiﬂ.n South Dakota, as well as

auuq _.:E... imﬁiu!igml;!il




Express sharshoiders dated Jsnuary 8, 1891. Information relating to Express
ownership is attached as Exhibit 1.

Union owns 449 shares of Hector Communications.
Union owns 12,858,2288 shares of Putnam High Yield Trust Il Class B.

Union owns a $101,437 debenture in the South Dakota Housing Aunnhority with a
4.7% imerest rate.

Union also owns 8 tzsm.nmhnmmmumm
8 4.8% interest rete.

$26,000 per Hector Communications Convertible Subordinated Dabenture with 8.5%
snnual interest and principal dus February 165, 2002.

$5,000 ar United Homes, inc. Debenturs Datad November 25, 1887 with 11.0%
annual irmerect and principal due March 15, 2008.

$24,000 per Hilton Hotsl Subordinstad Notes with 5% snnual interest and principsl
due May 15, 2008.

$125,835 ML Capital Trust IV - 7.12% TOPRS Cumulstive.

Union owns 200 sheres of Armour prefermed stock.










SCHEDULE 4.15
insurance Policies

Below is a description of the insurance policies currently maintsined by Union, together
with Asmour, Bric swater and WMW Cable TV Co. (WMW Cabile”). ANl of the following
insurance policies are heid with National Farmers Union Standard insurance Company, 11800
East Comall Avenue, Aurora, Colorado B0014-3104. information describing the insurance
poiiciss describe below is attached s Exhibk 1.

01/01/988

01/01/99

01/01/99

$2.432,000 01/0198
Personal Property

Directors, Officers
arcl Manager
insurance and
Company
Reimbursement
2D00207113
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Declarstions

Pelicy Puried FEDR: 0L/91/9 TO: DV
12:0 i feadilerd Tiae B0 the siiress shown belew.

ammr wwmm: sagoovns | pa: 52 | remm: 8 5,95
tmsmrenss agpltos anly te hese coverspes fer which o Lisit of

tispiiicy iz chen oud this copey shell mot be Lishle for mer=
chen the Lieit of tiskility wpecifies for eash cowerags.

LIEIT OF LEARILITY === FEEPERTY DERCTINES ---
Sesl sl Perseel Preperty....... § 2,452,000 S 580 beshctible Por Oocourrercs
et ic lncresse in lemsress.. 3.0 “
Porssml Proaperty of DURrS...... B

T W R RR—
Acomeets Becolwalble...ccq-. 8
Beeerds

ssssssssunanssd 1,000 Lach Perean/310,000 Lach Coouwrrencs
PraperTy.cccnsasssssss § 50,000 laeh Ooourrence

LIWIT OF LIASILITY
Badily Injury ond Property DOBEgE..ccccxnsssssassss B 1,000,000 Ench Occurrence
L L T R —— N N T

L T ————————— 1,000 Each Ooourrence
. e Mesicsl Demsge

Conprobars I ve. .. ccncrnessas--AEtuml cosh volus Loss 5100 Deductible
Aetunl cash velus less 5250 Deshactible

CRImE OWERAGEE
S 0,000 Lisit of lability por eccurrence spplics to the cambined crims covernges belew:

el o B | olimegg Ty

Forgery or Alterstisn 5350 pastuctible pav Ooourrence
Theft, Mismppesrenss, § Bastruction

Reibery oral Safe Durglery

POLICT PURNL/BISGRSENENTS ATTACHD AT INCEPTION: B9-101(3/00), B-1%C/08), - 120(A/Y3), B0-2OTTIA/SS),
- 1049, BP-208010/%), ), UL/, W/, -1 -1,
P-UN), D120/, »-1 anarm. e et

BATE ll‘a!'li




[y y———pp—
-ﬂﬂmmm 11800 E. Comall Averum

R S (PR T OO Derwe, Cotovnge 8021
MENOrSL PR LEom {3031 337-8800
EF !mmm
Quakiey, Compmusmcns sl Pridc

OIRECTORS, OFFICERS AMD MANAGER INSURANCE
AND COMPANY EIMBURSEMENT POLICY

e** DECLARATIONS ***

NOTICE: THIS IS A CLAIMS MADE POLICY
m*—hm-&-nmwlm.muwHWummm
the Pelley Pasted. Defense Casts snd other expenses sry included in the Limit of Lisbility. This policy doss not provite
for any duty by ™e insurer 1o defend any Directer. Officer or Manager.

The coverags sfiorded by this policy differs from thet stforded by most other policies. PLEASE READ THE ENTIRE

Customer #: SD-8080258

Policy #: 2D00207113

Agem &: SAD3I9996
Bartford, Si' 5TOX3-2145 PIA: 52

ITEM 2. POLICY PERIOD FROM: Jamuary 1, 1998 TO: Jsnuary 1, 1999

12:01 AM Stangderd Time t the address shown in ITEM 1.

ITEM 3. LIIT OF LIABILITY . § 1,000,000
inchudeng Defenss Cases)

ITEM 4. RETENTION 1,000

ITEM 5. RETROACTIVE DATE:

ITEM 6. PRENMIUM 1,850 par snnUm

ITEM 7. DiSCOVERY PERIOD PREMIUM § 1,850 0 days
{wmeted gvssiabiity) $ gther

ITEM 8. ENDORSEMENTS ATTACHED AT INCEPTION PG 579(1/95), PG 337(1/95), PC &40(1/93),
Special Endorsemantc fl.

11!“1:1 1h
Thasa D the st ched policy and the endorsements ksted sbove, together with the compistad and signed
Appscauon, shall constiute the contract among the Directors, Officers, Menager, Company and the insurer.
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Selicy M. WC  2uc0155904

O movoamt [ Pawenne
& Coporstion or
FNE: podorsemsnt #1

D 400211019
© Jesusry 1, 1999 1201 AM St Time,

-2 Policy Pesicc: The policy pavicd is fom  Jasmery 1, 1998
o e .. xTs waling addess

1 Cosuge
A Woters Cowpersstion nmssnce: Part One of e policy spplies © the Worters Compensation Law of e stams

Bmmd b= SOUTE DAKDTA

£ Empioes Lsbily mwsece Pat Teo of Sw policy appliss © work i esch stae lsied in Bam 3A. The Emis

of e ety under Pant Teo e
Bodily iury by Accidert § 100,000 asch scoident
Bodlly injury by Disssse § 500,000 policy henit
Bodlly injry by Disssss § 100,000 each smployes
C Ot Sistes inmerance: Part Three of the policy appiies to the stades, if any ksted here: ANl states except Nevada, Morth
Detots, Otwn, Wsshangton, West Vagng, Wyoreng, siztes desggnated in tem 3A

D. This policy mchaties thase endoraamanis Shd schedules: WC174, WC OOODO0DA , WC 00 O4 03, WC D0 04 14,
WC 10, W 00 04 D4, WC OO0 O4 06, WC 40 06 01, Special Endorsement /1.
i Pemom: The premium kr this policy will be determined Dy our Manusls of Rules, Cesslicstions, Rates and Rating
Fiew. Al miomaton mcuired Deitw is subpec? 1D verfication and change by sudit.

Crasaification. Code Premium Basis Rate Per Estenatnd Anwemd
Mo Totai Estirnmtnd $100 of Prardun

Ayl Reasgrgion. _Rewnersion

Experionce Ratng  Schedule  Premism
oSyt Rating Discourt
Sex Aitached WC 174

EDaree
[

O This is  Thvee Yeor Famd Rate Policy
Premium Adumment Period: (B Avst [ Semmnnust. [ Quareny;

By
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S PROVDED BY ThE COMPasY DESGMATED 87 Ak &,

NN 1. NAME OF INSURED AND ADDRESS:

Oaion Telsphoms Company
116 ¥ Main Ave
Barcford, 5D 57033-2165

ADVANCE PREMBLE: ~ $ 2,30
Iskernirnyen P $ 1,500

POLICY PERIOD: MOM: Jesuary 1, 1998
12201 AN Swancierd Time ot the acicvess shown in [TEM 1.

LIMIT OF i URANCE:
. 10,000 Sqii-transred Pemndon
A 3 5,000,000 Each Oocurrence & Policy AgDregese LimE where appiicabls.

== T

1/1/98 o 1/1/% $1,000,000 CHL. CON
41,000,000 Prod-Comp
OpaTations

$1,000,000 C&L A0

1/71/98 to 1/1/99

ITEM & ENDORSEMENTS ATTACHED AT INCEFTION: PG 136(3/93), PC 441(3/93),
Special Esdorsessar f1.
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30, 1988 and sach shall then automatically rensw for suCCesSve ONE-yeEr terms
starting on July 1, 1998 uniess terminated upon ninety (90) days pror writien
notice or for detault.

Compensation With respect fo compensation under this agresment. see copy
of the agreement which has been previously provided.

Mael Comormtion

(a)

Services, Independent “Pariners” Plan Agreement between Union and the
Public Switching Division of Mitel Corporsiion ("WMilel") dasted November 15,
1996. Although Armour and Bridgewster are not direct parties to this agresment,
the Armour, Bridgewater and Canistota platiorms are also covered; however,
Armour and Bridgewater pay their respective share of the relsted costs directly
to Mitel.

This agreement establishes a maintenance pian that provides for repair of
hardwers falures and ensbles Union to obtsin all software upgrades and
paiches and provides for functionality for any and all new features or capabilities
during the term of the agreemant.

Compansation During the inktisl term from January 1, 1967 to April 1, 1998,
cosis include $20 483 87 for the Armour and Wall Lake platiorm and $5,742.58
for the Bridgewster piatiorm. The Hartford and Canistota plstforns are covered
under wasmanty through Aprl 1, 1989 pursuant to a Public Switching Equipment
Sales and inctalistion Agresment batwesn Union and Milel dated November 15,
1998. Afer the inial term, the annual costs for all five pistforms will total
$26,028. Each company is obligated to pay for portions of the contract costs

attributable to their respective switching piatformy(s).

Ereelance Generator Service.

()

®)

Services. Generstor Sedvices Contract Agreement between Union and
Fresiance Generator Service ("Freslance”) dated May 5, 1098 for an initial term
of two years. The Agreement obligates Freelance to provide general
maintenance services at least twice a year for genorators located in Canistota,
Bridgewater, Armour, Hartford and Wall Lake.

Compensation Fﬂmwmmhﬂhm at the annual
service rate of $1.245.00. Each company is obligated to pay for portions of the
annual service fee atiributable to their respective generator(s).

Mid-America Computer Corporation provides biling and coliecting services fto Union,
Thete is no wiitten agresment between the companies; services are provided on a
month to month basi

Seu Schedule 4.17(xiil) for a list of material contracts with other service providers.




SCHEDULE 4.17
Materinl Contrace

Bonus, pension, profit sharing, retvement, stock oplion. employes stock purchase or
pimns providing for deferred compenaalion;

(1) See Scheduls 4.11 for a description of the profit sharing pien svailabie 1o Union
Srpioyess.

Hospitsizslion insurance or other wellare beneflt plans or praciices;

(1) See Scheduls 4.11 for a deacription of the group health plan aveiable 10 Union
STATYES

Loans 0 iis employess. officers, dseciors or Aflliates;

(1) Promissory Note deted May 8, 1808 evidencing $300,000 loan Union made 1o
Armour from s RTFC SD S00EDD loan 1o fund Armour's celluler purchaes.

Union advanced Asmour $88,000 from is RTFC SD 600801 revolving credilt ine
in Junusry 1988 for expenees reisling to Armour's seis of s intsrest in the ABS
I NIDS Joint Venhre. Armouwr repeid the sdvance in full in Aprll 1988

Uni~n schvanced Armour $148.000 in June 1988 o fund the FCC purchase
requirement relaling 1o the Armour LMDS Sale.

Lnion actvenced Dresgewstor 30,000 in Ssplenbor 1999 R fund oosrational
shortiels.

borrowng of loaning of money 1o or fram any parson «  the morgaging. pladging
placing & len on any aseet of Union;

$200,000 Revolving Line of Credit Applicstion and Agresment (SD G00S01)
betesen Union and the RTFC dated February 26, 1804,

Loan Agresment between Union and the RTFC deied December 8, 19684 for SD
GO0-A-01 for $804.737.

Secured Promissory Note (SD 800-A-01) betwesn Union and the RTFC for
$804.737 dated Decamber 8, 1994,

borigege and Security Agreement betwesn Union and the RTFC daled
December 8. 1984 secwring SD 800-A-01.

Loan Agreamant between Urion and the RTFC deled December 8, 1004 for 8D
B00-A2 for $105.263. Union has never drewn on this ioan 1o dale.




Sscured Promissory Note (SD 800-A-02) between Uinion and the RTFC for
$105.263 dated December B, 1984. Union has never drawn on this loan to date.

intermediste-Term Equipment Financing Loan Application and Agreement SD
600-E-03 between Union and the RTFC dated March 0, 1996 for $315,786.
Union loaned this money ($300,000) to Armour on May 8. 1886 to fund Armour’s

colulsr purchass.

(d) Prohiblions (other than applicable lsws or regulations) preventing it from freely engaging
in sny business;

M

Pursuant to the Asset Purchase Agreement dated November 9, 1808 for the
Union DBES Sals, Union sntered into & Noncompete Agreement in which it
agreed not to provide DIRECTV services for a period of eightesn months from
the closing of the trarsaction (May 8, 2000).

(i) Employess, independent contractors, consultants, or other agents;

L))

@
©)

Consulting Services Agreement with TELEC Consulting Resources, Inc. dated
January 1, 1008,

Masier Services Agresment with lluminet, Inc. dated January 17, 1998,

Raciprocal Transport and Termination Agreement with CommNet Caliular, Inc.
dated December 16, 1997,

Facillties Iinterconnection Agreement for Reciprocal Transport and Termination

Decamber 31, 1997.

Telsphone Directory Publishing Agreement between Union, Armour, Bridgewater
and Mcleod Publishing Company (Teleconnect) effective May 7, 1997,

Public Switching Equipment Sales and installation Agreement between Union
and Mitel dated August 23, 1891 for the Wiall Lake pilatform.

Public Switching Equipment Sales and Instaliation Agreement between Union
and Milel dated November 15, 1898 for the Hartford, Armour and Bridgewster
platforms and a Wall Lake F Link Upgrade. %

Administrative Operating Company (ACON) Services Agreement with Lockheed
Martin IMS Corporation dated September 29, 1098,

See list of contrats attached as Exhibit 1, copies of which have been previously
provided.
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Revenue Distribution Agresment for Festure Group "A" Switched Access Services dated
October 1, 1990 ("Festure Group Distribution Agreement”).

Exchibit A 1o Festure Group Distribution Agresment - Basis of Revenue Distribution far LATA-
Wide Termination of Festurs Group "A" Switched Access Services dated Januery 12, 1996,

Exhibit B to Festure Group Distribution Agresment - Basis of Revenus Destribution for
Origingting Featurs Group A" Switched Access Services in EAS Calling Area dated Jenuary
12, 1988,

Commeon Channel Signaling Network Inmerconnection Agresment for Privats Switched Access
Sarvices deted October 2, 1997.

BOO Deta Base Access Service Agresment for Switched Access Services dated August 11,
1893,

Local or Full Service Operstor Services Agresment dated August 10, 1993
Accounting Services Agrssment [Agresment 5020 ASA) deted July 14, 1592.

Concurrence letter amending Accounting Services Agresmant (Amendment E020 ASA) dated
April 12, 1993,

Exchange Carrier Maimesnance Services Agresment deted March 22, 1896,

Agresment for the Provision of Access Billing Service Under the Single Bill Multiple Tariff Mest
Point Billing Option (Single Check) deted March 3, 1897.

and Mon-Disclosure Agresment Setting Forth Principles of Negotistions deted
Juns 3, 1997.

Publishing Agresment for independent Telephone Companies Dfficial Listings/Directories deted
October 5, 1585,

Extended Ares Services Agresmarm sffective May 25, 1588
Extended Area Services Directory Listing Agresmenm dated March 16, 1989,

CustomNet Service Agresment Attachments dated May 2. 1588 amending the Directory, Local
Operator and Associsted Agresment effective June 1, 19886,

Directory, Local Operstor axd Associsted Agresment effective June 1, 1985,
Exch ga Carrier Listing Information Agrsement dated November 1, 1989.




ATAT CONTRACTS
Asticle 1 Umbrella Policy (General Provisions).
Articie 37 Telscommunications Services snd Fecilities Agresment.

HDEFEMDENT MECA SERVICE (IB) CONTRACTE
INS - ATAT Article 8-2 Billing and Collection Agresment desed August 27, 1982.
INS - ATAT Amendment No. Thres (3) to Anicle 8-1 effective March 1, 1980.

INS - MIC] Agency Agresment for lilling, Collection and Recording Servicss affective Septamber
22, 1998 (includes Telecom *USA). Cancslistion confirmation latter sent by INS Movemnber 4,
1888 sffective Saptember 21, 1999,

INS - Sprint Agency Agresmant for Billing and Collection Services sffective Fabruary 1, 1998
for @ pariod of five (G) years with sutomatic ons-yesr renewals. Cancelistion confirmation
lettar sent by INS October 30, 1998 with effective dete of February 1, 1088.

INS - MC1 Agency Agresment Addendum for Billing and Collection and $00 Recording Services
sffective June 10, 1880. Cancelistion confirmation letter sent by INS November 4, 1998
effective 8- mamber 21, 1099

INS - Ahermeive Oparstor Services Agency Authorizstion deted December 1, 1987.
Cancallstion confirmation letter sent by INS October 30, 1888 with effective dets of Februsry
1, 1988.

MATIONAL EXCHANGE CARRIER ASSOCIATION, INC. ("NECA™)
Agrssment for the Distribution of Interstate Access Revenuss with b. .CA dated May 25, 1984.

Agresmaent for the Distribution of interststs Accass Revenues (Aversge Schadule Companies)
with NECA effective October 1, 19865.




G. Haugen, Jr. pursuant to a Laase
November 1, 1997. (Wiliam G. Maugen, Jr.'s Office)
and Mariyn M. Haugen dated July 2, 1900.
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Minnehaha County, South Dakota, according to the recorded pist

leased by Union from
dsted

Hartford,
L

of

North Main Avenue, Hartford, South Dakota, located upon Lots 4 and 5 in Block
the East 18 Fest of the North 58 Feet of the West 72 Feet of Lot 10, the West

54 Feet of Lot 11 in Block 4 of Hartford, Minnehahs County, South Dakota from

Dakota, according to the recorded plat thereol. (Warshouse)
Union to Wiliam G. Haugen

() The commercial structure and property commonily known and described as 108

:] E
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®) Wamanty Lead conveying the West 72 Feet of Lot 9, the West 54 Fest of Lot 10,
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Ses Schedule 4.7(a) for description of the Union DES Sals, Union Sioux Falls Cellular
Sale snd the ESD Cellular Sale which have occurmad since December 31, 1887,




- 0
m M rrrrree- m 11‘172‘.3?111111—?‘1151

exciudsd under Exhibil B sitsched to the Stock

This list doss not inchude those Bems which are

Purchese Agresment.

i

il
i

i

m
;
i

s
{
mumm_mmw




o
m e e bl o ol R m N ™= mn




Adiran 58884 DSU

3Com Supsrstack Il (Ethemet)
Portmaster 2€

Bay Networks AE1001008 Router

US Robotics
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SCHEDULE 420

Taxes

Although Union has not currently requested an extension of time within which to file any

Federat 28 a matier of courss, Union exiends the 15
deading 10 fie its Federal income Tax Retums, Bevond e Apetl 118 Mg
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SCHEDULE 4.22
Environments! Matiern

Environmantal matiers conceming real propery used, owned or lsased by Union.

0

Union usss and/or stores certain materials, some of which may be desmed to
be Hazardous Materials, in the ordinary course of business. The materisis am
used in de minimis quantities typical for business activities of the nature and
scope conducied by Union in the ordinery course of business, and are
consumad in the course of use.

Wall Lake has one (1) sbove-ground propans tank.

in 1902, Ash Battery Sysiems ("Ash”) of Omsha, Nebrasia repisced the existing
Hartford baltery string dus o use and purchassd & new string for Wall Lake.
Ash provided removal snd dispossl services for exiating batiery string as pert of

the purchase.




SCHEDULE 4.23
Affiliate Transactions

List all writien contracts between Union and any one or more of the Affiliates.

(L)
@)
(r)]
)

mmmmmmmmm1,1m.
Preferred Stock Purchase Agreement between Union and Armour dated June 13. 1996.
mmwmmumwm1.1m.

Administrative Services Agresment between Union and WIMW Cable dated May 1,
1083,

mmmmmmmv-wwmm
(28 x 55 paros| located upon Lot § in Block 6 of Hartford, Minnshaha County, South
Dakota, acconding o the recorded plet thersol, dated July 28, 1983.

Space and Power Lesse Agresment between Union and WMW Cabie dated January
1. 1004,

Lease Agresment between Union and Willam G. Heugen, Jr. for the commercial
structure and property commonly known and described as 108 North Main Avenue,
Hartford, South Dakota, locsted upon Lots 4 and & in Biock § of Hartiord, Minnehale
County, South Dakota, acconding 10 the recorded pist thereo!, dated November 1, 1967.

Stock Purchase Agresmant between Union, K-G Construction, inc. and KM Satelite
Services, Inc. daled February 14, 1997,

Promissory Note daied May 8, 1996 evidencing Il \cen Union mads t Armour
from is RTFC SD S00EDS iosn io fund Amour's caliuler purchase.

Union advanced Amour $85,000 from itis RTFC 8D 800801 mwolving credit ine in
Janusry 1988 for expenses relsting fo Armowr’s sale of its interest in the ABS LMDS

Joint Venture, Armour repaid the advancs in full in Apeil 1888, [Documentation in
minutea) :

Union advanced Juns 1088 to fund the FCC purchase requirement
relating to the Armour Sale. [Documentation in minutes]

Union sdvanced Bridgeweter $80,000 in Seplember 1098 (o fim~ ~~-~isnal shorthal.
[Cocurmentstion i mamsss]

Warmanty Deed conveying the Wast 72 Fest of Lot 9, the West 54 Fest of Lot 10, the
Esst 18 Fest of the North 58 Fest of the Wast 72 Fest of Lot 10, the West 54 Fest of
Lot 11 in Blsck 4 of Hartiord, Minnehsha County, South Dakota from Union to Willam
G. Haugen snd Mariyn M. Haugen dated July 2, 1998. (Haugen Personal Residence)




SCHEDULE 4.28
Permits and Reports

S%TEWWMMHMEWTM Carmier (TC87-
11

FCC Public Notics Seli-Cartificstion ss Rural ‘elephone Company (DA 87 1748)
relessed August 14, 1997 and comecied Seplember 22, 1667.

Acceptance and Agresment of Rural Telsphone Finance Cooperative of Union's
MthMMTm.MMFMZ‘.
1988.

FCC Radic Station License (Call sign: WNRI372: File number; B51R33218) for IB
Business lssusd January 23, 1085 and explring on February 05, 2000.

Utilty Permit (Permit No. §42102) issusd September 28, 1964 by the South Dakota
Depertment of Transportation for the instalistion of telephone faciities within the
mwmdmmwmﬂhmm.sm

Ordinancs No. 341 Telephons Franchise granting Union the right to operaie a telsphone
system within the Clity of Hartford, South Dakota adopied June 27, 1887,

Notice of Designated Agent in Washington, D.C. for purposes of filings with the F.C.C.
dated March 13, 1008 appointing Lukas, Nace, Gutierez & Sachs.

A list of all telscommunications providers as refermed to in Section 4.25() within the
Union exchange boundaries is aitached ss Exhibit 1.




EXHIBIT 1 - UNION SCHEDULE 4.26

{1}  Woestern Wirsless owns the A (Non-Wireline) license for Sioux Falls MSA and operates

(11) Northeast Nebrasks received the F Biock PCS license for the Sioux Falls BTA.

{121 ABS LMDS Joint Venture recsived the A Block LMDS license for the Sioux Falls BTA.







SCHEDULE 8.0
'Exceptions to Covenants




ARMOUR INDEPENDENT TELEPH( NE CO.
STOCK PURCHASE AGREEMENT




Opinion of the Shareholders’, Armour’s and Bridgewater's
Counsel







This Stock Purchase Agresment (the "Agreement”) is made as of December
24 1998, among MJD Services Corp., a Delaware corporation (the “Buyer”);
Armour Independent Telephone Co., # South Dakoia corporation ("Armour®);
Bridgewsater-Canistota Independent Telephone Co., a South Dskota corporation
("Bridgewater”); snd William G. Haugen, Sr., Marilyn M. Haugen, and William G.
Haugen, Jr., individuals and the holders of all of the outstanding stock of Armour
{collectively, the “Sharsholders”).

WHEREAS, the Sharsholders own 100 percent of the issued and outstanding
shares of the common stock of Armour (the "Armour Stock”®), with the number of
shares and percentages set forth on Exhibit A hereto; and

WHEREAS, Armour is the beneficial owner of 100 percent of Bridgewater's

WHEREAS, Buyer desires to purchasa the Armour Stock from the Sharsholders,
and the Sharsholders desire to sell the Armour Stock to Buyer upon terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in considerstion of the foregoing and the mutual
other good and valuabie consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

Article 1
AGREEMENT TO PURCHASE AND SELL

1.1 Purchase and Sale. At Closing (as defined below), Buyer shall purchase
the Armour Stock from the Sharshoiders, and the Sharsholders shall sell the Armour
Stock 1o Buyer. The conveyance of the Armour Stock shall be made by the
Sharehoiders to Buyer free and clear of all options, liens, claims, restrictions and
encumbrances of any nature whatsoever (collectively, "Liens”). Exhibit B to this
Agresment sets forth a list of assets to be sold by Armour or distributed to the
Sharsholders prior to Closing, and excluded from the assets to be owned by Armour
zs of the Closing Date. The parties hereto acknowiedge, without way of limiting the
foregoing, that Armour shall sell, prior to the Closing, all of its 16.57% partnership
interest in the South Dakota RSA 7 Limited Pertnership (the "Caliular Interest”™), snd
shall sell, transfer or otherwise divest itself of all of its interest or assets held pursuant
to that certain joint venture known as the ABS LMDS Joint Venture (the "LMDS
interest”), and that the Shareholders shall assume any and all lisbilitiss arising from
the ownership of the Cellular Interest or the LMDS interest, both prior to and
subsequent to the Closing, as well as those lisbilities resulting from the transfer of the
Cellular Interest or the LMDL Interest, and shall indemnify Buyer with respect to such
lisbilities, 2.4 provided in Section 6.1(e) hereof.




1.2 Closing. The consummation of the transactions contemplated heren (the
"Closing") shall take place at the offices of Union Telephone Company. 116 North
Main Avenue, Hartford, South Dakota, at 10:00 a.m. local time, on the first business
day of the calendar month, immediately following the calendar month in which all
required regulstory approvais, notices and consents have been given and obtained, so
tang &s such day is st least ten (10) calendar days sfter receipt of such regulatory
Pprovals, or at such other time and place as Buyer and the Sharsholders may

mutuaily agres (the "Closing Dete").

1.3 Shersholders’ Representative. William G. Haugen, Jr. shall be the
“Sharshoiders’ Representative™ or, in the event of his death or inability to so act,
William G. Hsugen, Sr. shall be the Sharsholders’ Representative. The Sharsholders,
wmmmmmnm Hupmnntonh

order to carry out the purposes and intents of this Agresment.

Article 2
PURCHASE PRICE

Purchese Price. tﬂmmdmm&m&wkfmmﬁn

Section 2.1(b) belaw, which smount shall b payable in sccordance with this Article
2.

(b} The Base Purchase Price shail be adjusted by adding to it the
“Increase in Stockholders’ Equity”, determined as follows:

M mw-ﬁhmﬂwmm“d
December 31, 1997 balance sheet reflected total
stockholders’ equity The "increase in Stockholders’
Equity” shall be ined by:

m - the total Stockholders’ Equity as of
December 31, 199 from the Total Stockholders’

zﬁvdmmﬂlmﬁd&tudhﬂﬂunfmuoﬁgm.

(i)  Adding Armour’s investment in the Cellular interest

as reflectad on the December 31, 1997, balance sheet, which is

(1] Thmnfhﬂmﬁruhmﬁiumdﬂuirmh
Stockholders’ Equity as determined above, shall be referred to harsin as

2




faith by the Armour accountants/consultants, subject to Buyer's review
and approval thereof, which shall not be unreasonably withheid.

I.i-s-n-._l i) Buyer shall, by wire transfer of same-day funds, pay to 9.
Sharsholders in gﬁﬁiﬁu&iﬂ:gg#ﬁ;g%
attached hereto (the "Percentage Interests™) the amount o 9..)%5&3.__.&5:
Tﬁaﬂnﬁ% §§§N Eﬁﬁlgg

Qﬂw..nw-_!.num_i! if. as & resuit __ﬂlmg-nriﬂi:ru.l Adjusted
Purchase Price is increased, Buyer shall pay the Sharsholders, in nou&!ﬁn!..ﬂ..n,lr
Percentage Interasts, the amount of such increase by wire transfer of same-day funds
within ten (10) business days of the date on which the parties agree on the Closing
Balance Sheet. If, as a result of the po .n_n!a-n_..iﬂ._l_z the Purchase Price is
decreased, the Shareholders shall refund’ to Buyer, in nnn..n-nai_.n_..i

ggﬁag of such decrease by wire transfer of same-day funds
within ten (10) business days of the date o...!zﬁ..u._ouwaﬂ nzx. on the Closing
Balance Sheet.

Article 3
REPRESENTATIONS AND WARRANTIES OF BUYER

For the purpose of inducing Armour, Bridgewater and the Shareholders to enter
into this Agreement, Buyer hereby makes the following representations and
waiTanties:




3.1 Organization of Buyer. Buyer is a corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware with full
corporata power and authority to carry on the business in which it is engaged, to
own, lezse and operate its properties and to enter into and perform its obligations
under this Agresment.

3.2 Authorization of Agreemen.. The execution and delivery of this
Agreement has heen duly authorized and approved by the board of directors of Buyer.
This Agresment is 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 sacured creditors generally or general
principles of equity (regardiess of whether enforcement is considerad in proceedings
at law or in equity), upon enforceability of any of the remedies, covenants or other
provisions of this Agreement and the availability of injunctive relief or other equitable
remedies. All persons who have sxecuted this Agreement on behalf of Buyer have
been duly authorized to do so by all necessary corporate action.

3.3 Requistory Approvals. At Closing, Buyer shall have given all notices to
and have obtained from all local, state and federal regulstory authorities any
approvals, consents, permits and suthorizations required in order to consummate the
trensactions contemplated in accordance with this Agresment, all as mora particularly
provided in Section 7.1 hereof.

3.4 Access to Books and Records. Buyer has carefully reviewed this
Agreement and in deciding to purchase the Armmour Stocl has reviewed and is

continuing to review information set forth in the books and .ecords of Armour and
Bridgewater. Buyer acknowledges and agrees that, to the best of its knowledge, all
documents, records and books pertaining to this transaction requested to date have
been made available for inspection by Buyer and its representatives. Buyer has had
and continues to have a reasonable opportunity to ask questions of and receive
answers fromn the Sharsholders and Armour concemning all aspects of the business of
Armour and Bridgewatsr, including, without limitation, their assets and liabilities, and,
1o the best of its knowledge, all such questions to date have been answered to the
full satisfaction of Buyer and its representatives. Buyer further represents that its
management has such knowiedge and experience in financial and business matters
that management is capable of evaluating the merits and risks of purchasing the
Armour Stock and to make an informed investment decision with respect thereto.

3.5 Investment intant. Buyer is acquiring the Armour Stock for investment
and not with a view to distribution thereof, and Buyer will not make any distribution
or transfer thet of except in accordance with the Securities Act of 1933, as amended,
and the rules and regulations thereunder and applicable exemptions therafrom.




Article 4
REPRESENT..TIONS AND WARRANTIES OF ARMOUR, BRIDGEWATER
"AND THE SHAREHOLDERS

For the purpose of inducing Buyer to enter into this Agreement, Armour,
Bridgewater, and the Shareholders, jointly and severally, hereby make the following
representations and warranties:

4.7 Ovganizstion and Oualification of Armour and Bridgewster. Armouris a
corporation duly incorporated, validly existing and in good standing under the laws of
the State of South Dakota with full corporate power and authority to carry on the
busi:iess in which it is presently engaged and to own, lsase and operate its properties
and to perform its obligations hereunder. The Shareholders are rasidents of the State
of South Dakota. Armour is the owner of 100 percent of the issued and outstanding
capital stock of Bridgewater, except for directors’ qualifying shares (all of which shall
be assignod at Closing, without additional consideration, to one or more directors
nominated by Buyer).

(b)  Bridgewater is a corporation duly incorporated, validly existing and
in goad standing under the laws of the State of South Dakota with full corporate
power and authority to carry on the business in which it is presently engaged and to
own, lease and operate its properties and to perform its obligations hersunder.

4.2 Organizationsl Documents. Armour has delivered to Buyer a true and
comrect copy of the Articles of Incorporation of Armour and the Articles of
Incorporation of Bridgewater, together with all amendments thereto, as certified by
the Secretary of State of South Dakota, and a true and correct copy of the Bylaws of
Armour and Bridgewater as currently in effect, as certified by the Secretary of Armour
and Bridgewatar, respectively.

4.3 Reguistory Approvals. At Closing, Armour and Bridgewater shall have
given all notices to and have obtained from all local, state and federal regulatory
suthorities any approvals, consents, permits and authorizations required in order to
consummate the transactions contemplated in accordance with this Agreement, all as
more particularly provided in Section 7.1 hereof.

4.4 Authorization of Agresment. The execution and delivery of this
Agresment has been duly authorized and approved by Armour’s board of directors and
the Shareholders. This Agreement is a valid and binding obligation of Armour,
Bridgewater and the Sharei.olders, enforceable in accordance with its terms, subject
to limitatio. .s imposed by laws and judicial decisions relating to or affecting the rights
of creditors or secured creditors generally or general principles of equity (regardiess
of whather enforcement is considerad in proceedings at law or in equity), upon the
enforceability of any of the remedies, covenants or other provisions of this Agreement
and the avaiability of injunctive relief or other equitable remedies. All persons who
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contingent or otherwise, accurately and fully as of the dates thereof. Copies of the
Armour Financial Statements are contained in Schedule 4.6. The Armour Financisl
Statements wers prepared in accordance with generally accepted accounting
principles applied or a consistent basis and fairly present the financial condition of
Armour as of their respective dates and the results of operations of Armour for the
periods ended Decamber 31, 1997, and December 31, 1996, respectively. Ariour
and Bridgewater will supply to Buyer any and all interim financial statements of
Armour and Bridgewater as shall be available, including, without limitation, those for
the 12-month period ending December 31, 1998 (the "Interim Financial Statements”).
The Interim Financial Statements shall be prepared in accordance with generally
accepted accounting principles applied on a consistent basis, subject to customary
year-end adjustments, and shall present fairly the financial condition of Armour and
Bridgewater for the period(s) covered thereby.

4.7 Absence of Material Changes. Since December 31, 1997, except as
disclosed on Schedule 4.7, and excluding Ammour’s cellular and LMDS businesses,
Armour and Bridgewater have sach operated its business in the ordinary course and
there has not bsen:

{(a) Any change in the financial condition, assets, liabilities or
operations of Armour or Bridgewater other than changes in the ordinary course
of business, none of which has individually or in the aggregate been materially
adverse to the financial condition, properties, assats, liabilities or operations of
Armour or Bridgewater, respectively:

(b} Any damage, destruction or loss, whether or not coverad by
insurance, resulting in a material adverse effect on the properties, operations

or financial condition of Armour or Bridgewater;

{c) Any issuance or sale or agreement to issus or sell any stock,
bonds, notes or other corporate securities or long-term debt of Armour or
Bridgewater;

(d)  Any granting of options, warrants or other rights calling for the
issuance of stock or other corporate securities of Armour or Bridgewater;

{e) Any merger or consolidation involving Armour or Bridgewater or
any agreement to merge or consolidate with any other corporation; or any
acquisition of or agreement to scquira any stock or substantially all of the
assets of any business of any person, firm, sssociation, partnarship, corporation
or other business entity or organization;

if) Any dispute or any event or condition of any character that
mate.ially and adversely affects, or could be reasonably expected to materiaily
and adversely affect, the business or property of Armour or Bridgewater;
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({g) Any material transaction entered into by Armour or Bridgewater
other than in the ordinary course of business or any transaction or series of
related transactions in the ordinary course of business (including a capital
expenditure) in excess of $25,000;

(h) Mymmnmmmmmm
Armour or Biidgewater or any material change in depreciation or amortization
or rates theretofore adopted by fumour or Bridgewater, except for those
changes affecting the telephone industry generally;

{i) Any payment of a dividend or payment in the form of a distribution
to the Shareholders or any mamber of their family; or

1] Any sgresment or commitment by Armour or Bridgewater (or any

between Armour or Bridgewster and any third party) to do or to

take any of the actions referred to in paragraphs (s) through (j) of this
Section 4.7.

4.8 Indebtedness. All of the indebtedness of Armour and Bridgewater is
accurately reflected on the Armour Financial Statements, except for: (i) accounts
payable incurred in the ordinary course of business since December 31, 1997, and (i)
changes reflecting payments mwmw&wo{mw
indebtedness, all of which shall be accurately reflected on the Interim Financisl
Statemnents. Neither Armour nor Bridgewater are in default with respect to any

material indebtedness or in the performance, observance or fulfiliment of any material
covenant or condition relating thereto, and no event has occurrad and is continuing
that would constitute such a default or event of default with the giving of notice or
lapse of time or both.

4.9 Luigetion and Claims. Except as disciosed on Sche ule 4.9, there are no
judgments unsatisfied against Armour or Bridgewater or against the Armour Stock or
Bridgewater Stock or the Shareholders, or consent decrees or injunctions to which
Armour or Bridgewater or the Armour Stock or Bridgewater Stock or the Sharsholders
are subject. and there is no litigation, cisim or proceeding pending, or to the
knowiledge of the Sharsholders, Armour or Bridgewster threatened, against or relating
to Armour or Bridgewater or agsinst the Armouwr Stock or Bridgewster Stock or the
Shareholders or the properties or businesses of Armour or Bridgewatsr, nor do the
Sharsholders, Armour or Bridgewater know or have ressonable grounds to know of
any basis for any such action or of any governmental investigation relating to the
Sharsholders, Armour or Bridgewster or the properties or operations of Armour or

4.10 Compliance With Laws. Armour and Bridgewater have esch complied in
dwmmdm&mﬂmmwhuh
businesses and has obtained all governmental permits, licenses, franchises or the like




material respects with all applicable laws, regulations or _ﬁ_!. ares fully funded and
no circumstances exist with respect to ni]-:-i:r":nocﬁeo sonably ba expected
to have a material adverse effect on the properties or operations of Armour or

g.

4,12 No Breach of Agreement. The execution, delivery and performance of

this g!ﬂﬁl% of the -...u-nao:uoo:!ﬂ_-»lnw.\ui

m:&oi!"! tock or other securities, property or business of Armour or w:_nn!__q-el
which _2..:__.._-:. ili.-:-ﬂgsi or Bridgewnter's properties

4.13 Books and Records. The books, stock record books, minute books and
other corporate records of Armour and Bridgewater are true and comrect in all material
respects and have been maintained in accordance with ordinary business practices and
applicable law. The minute books of Armour and Bridgewater as made available to




Buyer and its representatives contain accurate and complete records of all meetings
of and corporate actions or written co.sents by the shareholders and the board of
directors of Armour and Bridgewater, and all issuances, redemptions, transfers and
canceliations of capital stock of each. True and correct copies of the foregoing have
been made available to Buyer.

4.14 Subsidiaries and Investments. Except for Brid jewater and sxcept as
disclosed on Schedule 4.14, Armour has no subsidiaries or any investments in any
other corporation, association, partnership or other business entity and does not own
any shares of capital stock or other securities of any other entity or any general or
limited partnership interest. Except as disclosed on Scheduls 4.14, Bridgewater has
no subsidiaries or any investments in any other corporation, association, partnership
or other business entity and does not own any shares of capital stock or other
securities of any other entity or any general or limited partnership interest.

4.15 irurance. Attached hereto as Schedule 4.15 is a complate list of all
insurance policves currently maintained by Armour or Bridgewaster, and, with respect
to each of such p.licies, a general description of the risks covered and clsims insured;
copies of all such policies have been furnished or will be made available to Buyer prior
to Closing. All such policies are in full force and effect, and consummation of the
transactions contempisted herein shall not prevent Armour or Bridgewater from
continuing such policies on substantislly similar terms in the future.

4.16 Employess.

(a)  List of Emplovess. Schedule 4.16 sets forth a list of all of the
Amour and Bridgewater employees, officers, directors,
independent contractors, together with a description of any contract regarding
the terms of service and the rate and basis for total compensation of such
persons.

(b) Accrupis and Taxes. Schedule 4.16 sets forth the policies
followed by Armour and Bridgewater with respect to vacation and sick-lesve
for employees of such entities. Armour and Bridgewater esch has paid or made
provision for the payment of all sslsries and accrued wages, and any other form
ufm,mm,mﬁm.mhumﬁdhdmm
with all applicable laws, rules and regulations relsting to the employment of
mr.mmmmmm.m.mﬁwmmm
payment and withholding of Taxes, and has withheld and paid to the
appropr.ate governmental authority, or is holding for payment not yet due to
such suthority, all amounts required by law or agreement to be withheid from
the wages or salaries of its employees.

{c) Employment Agreement. Except as set forth on Schedule 4.16
herato, noiﬂurAmnurnor&idwmhapmmmmm
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employment agreements or contracts with officers or employees that are not
tarminable at will without penalty, premium or continuing obligation, or that
provide for payment ‘of any bonus or commission, (i) agreement, policy or
practice that requires it to pay termination or severance pay to salaried, non-
exempt or hourly employees, (iii) collactive bargaining agreement or other labor
union contract applicable to persons employed by Armour or Bridgewater, nor
do the Sharsholders, Armour or Bridgewater know of any activities or
procesdings of any labor union to organize any such employees. Armour and
Bridgewster have furnished to Buyer complete and correct copies of all such
agreements, if any ("Employment arid Labor Agreements”). Neither Armour nor
Bridgewater has breached or otherwise failed to comply with any provisions of
any Employment and Labor Agreement.

(d) Employment Claims. There are no charges with respect to or
relating to Armour or Bridgewater pending before the Equal Employment
Opportunity Commission or any state or local agency responsible for the
prevention of unlawful employment practices, and neither the Sharsholders,
Armour nor Bridgewater has receivad notice from any federal, state or local
agency responsible for the enforcement of labor or employment laws of an
intention to conduct an investigation of Armour or Bridgewater and, to the
kmwhdwufmaﬂmm,mm&w.msuchinvuﬁﬂﬁm
is in progress or threatened.

4.17 Contracts.

{a) Generally. Except as listed in Schedule 4.17, neither Armour nor
Bridgewater is a party to any written contract relating to:

(i) Bonus, pension, profit sharing, retirement, stock option,
employes stock purchase or other plans providing for deferred

compensation;

(il  Collective bargaining agresments or any other contract with
any labor union; Z :

(iid) Hasptﬂlizaﬁunimnmoroﬂmwulfnabmeﬂtpluuw
practices;
(iv) Loans to its employees, officers, directors or Affiliates:
{v) Thehomuwingnrlomhgnfmnwtnorfrmmvpum
mﬂnmtpphg.pbdnhgorﬂhrwiupbchullimmwmof
Armour or Bridgewater;

{vi) A guarantee of any obligation;
1




{vii) The lease (whether as lesaee or lessor) or operation of any
iessed property, resl or porsonal, requiring total annual payments in
axcess of $25,000;

{vili) Intangible property (including proprietary rights), requiring
total annual payments in excess of $25,000;

(ixX) Express warranties given by Armour or Bridgewater with
respect to its services rendered or its products sold or leased;

{x) Registration or preemptive rights with respect to any
sacurities:

(xi} Prohibitions (other than applicable laws or reguistions)
preventing it from fresly engaging in any business;

{xii} Thepurchase, acquisition, disposition or supply of inventory
and other property and assets, requiring total annusl payments in excess
of $25,000;

(xiii) Employees, independent contractors, consultants, or other
agents;

(xivl Sales, commissions, advertising or - warketing; or

{xvl Any other written contract not of the type covered by any
of the foregoing items of this Section 4.17 requiring total annual
payments by Armour or Bridgewater in excess of $25,000.

(b) Compliance. Armour and Bridgewater have sach performed all
material obligations required to be performed by it, and is not in recsipt of any
claim of default or breach or notice of audit, under any contract required to be
disclosed on Schedule 4.17. Except as disclosed in Schedule 4.17, to the best
of the Shareholders’, Armour’s and Bridgewater's knowledge, no event has
occurred which with the passage of time or the giving of notice or bath would

dinclmodunﬁdﬂh4 17. Except as disclosed in Scheduile 4.17, neither the
Shareholders. Armour nor Bridgewater has any present expectation or intention
of not ful y performing all of its obligations under any contract required to be
disclosed on Schedule 4.17 and has no knowledge of any breach or anticipated
wwmnﬂ-mmwmwmbowmm




4.18 True and Complets Coples. The Sharehoiders have delivered or made
gvailable to Buyer true and complate copies of all contracts and documents listed in
the Schedules to this Agraement.

4.19 Title and Related Matters.

(a) Owned Property. Set forth in Schedule 4.19 is a description of all
real property and a list of personal property owned and used by Armour and
Bridgewater in the operation of their respective businesses and a list of real and
personal property to be excluded from the transactions contemplated by this
Agreement. Armour and Bridgewater sach have good and merchantable titie
to all real and personal property used in the operation of their respective
businesses, free and clear of all liens, except Permitted Liens. For purposes of
this Agreement, "Permitted Liens" shall mean (i) statutory liens for Taxes not
yet due and payable, (ii) such imperfections or irregularities of title, liens,
esasements, charges or encumbrances as do not materially interferes with the
present use of the properties or asssts subject thereto or affected thereby, do
not otherwise impair present business operations at such properties, or do not
have a materisl adverse sffect on the value of such properties and assets and
(iii) liens specifically disclosed in the footnotes to the Armour Financial
Statements. All properties used in Armour’s and Bridgewater's respective
business operations as of December 31, 1997 are reflected in the Armour
Financial Statements in accordance with and to the extent raquired by GAAP.
Seller has deliversd, with respect to any real property owned by the Company,
true and complete copies of all deeds and other title documents relating to such
real property. Shareholders will cooperate in fumishing materials and/or
allowing such surveys and/or inspections as may be necessary in connection
with Buyer's financing.

ib) Leasges. Except as set forth on Schedule 4.19, neither
Armour nor Bridgewater ara lessee under any lease for personal or real
property.

{c) Liens. The real property bwned by Armour or Bridgewater and the
buildings, structu.as and improvements included within such real property
(collectively, the “Improvements®) comply in ali material respects with all
applicable restrictions, building ordinances and zoning ordinances and all
regulations of the applicable heaith and fire departments. No alteration, repair,
improvement or other work which could reasonably be expectad to give rise to
a lien has been performed with respect to such Improvements within the past
one hundred twenty (120) days. Armour’s and Bridgewater’s owned real
property and its use, occupancy and operation as currently used, occupied and
operated does not constitute a nonconforming use under any regulation or order
affecting such real property, and the continued existence, use, occupancy and
operation of such Improvements is not currently dependent on any special
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permit, exception, approval or varisnce. There is no pending or, to the
Shareholders’, Armour’s or Bridgewatsr’s knowledge, threatsned or proposed
action or proceeding by any authority to modify the zoning classification of, to
condemn or take by the power of eminent domain (or to purchass in lisu
thereof), to ciassify as a landmark, to impose special assessments on or
otherwise to take or restrict in any way the right to use, develop or alter all or
any part of Armour’s or Bridgew 1ter's owned real property.

(d) Utilities. Except as set forth on Schedule 4.19, the resi property
owned by Armour or Bridgewater has access, sufficient for the conduct of its
business as presently conducted, to public roads and to all utilities, including
electricity, sanitary and storm sewer, potable water and other utilities usad in
the operation of its business as presently conductad.

(e) Condition. Since December 31, 1997, neither Armour nor
Bridgewater has sold, transferred, leased, distributed or disposed of any of its
assets or properties, except for (i} transactions in the ordinary and regular
course of business, (ii) transactions o*herwiss consented to in writing by Buyer,
or (i) transactions disclosed on Sched:le 4.15. Amour and Bridgewater each
owns, lssses or has all rights necu:sary to use, a' properties and asseots
necessary for the conduct of its business as presenth conducted. The assets
and properties owned, leasad or used by Armour or Briigewater in the conduct
of its business are in good condition (rezsonable wear and tear excepted), are
suitable for their respective uses, and comply, in all material respects, with all
applicable regulations, and constitute all of the assets necessary for Buyer to
conduct the businesses of Armour and Bridgewater as presently conducted.

4.20 Tax Matiers.

(a) Generally. Armour has timely filed all federal, state and local tax
reports, returmns, information returns and any other documents required to be
filed by it, including retums covering Bridgewater (collectively, “Tax Retumns®)
and has duly paid all Taxes shown to be due and payable on such Tax Retums
and all estimated or advance payments required by law. For purposes of this
Agreement, "Tax" or "Taxes™ means any income, gross receipt, net proceads,
alternative or add-on minimum, ad valorem, value added, estimated turnover,
sales, . se, property, personal property (tangible and intangible), stamp, leasing,
lease, user, excise, duty, franchise, transfer, license, withholding, payroll,
employment, foreign, fuel, excess profits, occupational and interest
equalization, windfall profits, service, severance and other taxes, charges, fees,
levies or other assessments of any kind whatsoever (including interest,
penalties, fines and additions thereto) imposed by any taxing authority, federal,
state or local. All Taxes for periods ending on or prior to the Closing Date have
been fully paid or reserved against on the Armour Financial Statements and on
the Closing Balance Sheet and on the books and records of Armour in
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accordan. e with GAAP. All Taxes which are required 1o be withheld or
collected by Armour or Bridgewater have been duly withheld or collected and,
to the extent required, have been paid to the proper federsl, state or local
authorities or properly segregated or deposited as required by applicable
reguistions. There are no liens for Taxes upon any property or assets of
Armour or Bridgewater, except for liens for Taxes not yet due and payable.
Except as set forth on Schedule 4.20, Armour or Bridg«.water has not requestad
an extension of tima within which to file any Tax Reiurn and has not waived
the statute of limitations on the right of the IRS or any other taxing authority
to assess or collect additional Taxes or to contest the information reported on
any Tax Return. Any and all tax refunds owed to Armour or Bridgewater,
including those set forth on the Ammour Financisl Statements, have been
properly received by Armour or Bridgewater and/or credited toward the
payment of future Tax obligations.

(b} Good Faith. All Tax Returns described in Section 4.20({a) have
been prepared in good faith and to the best of the Shareholders’, Armour's and
Bridgewater’s knowledge are comrect and complets in all material respects, and
to the best of the Sharsholders’, Armour’s and Bridgewater’s knowledge, there
is no basis for asssssment of any addition to the Taxes shown thereon.

(c) Claims. There are no procsedings, examination or, to the best of
the Shareholders’, Armour’s and Bridgewater’'s knowledge, claims currently
pending by any taxing authority in connection with any Tax Retums described

in Section 4.20{a) nor with respect to the pericds to which such Tax Retumns
relate, and there are no unresolved issues or unpaid deficiencies or outstanding
or proposed assessments relating to any such proceedings, examinations,
claims or Tax Retums. None of the Tax Retumns described in Section 4.20(a)
currently is under audit or has been audited in the past five years.

(d)  True and Complete Copies. The Sharsholders and Armour have
delivered to Buyer true and complete copies of all Tax Retumns filed by Armour
and/or Bridgewater with respect to its 1994, 1995, 1996 and 1997 fiscal

4.21 intellectual Property. Neither Armour nor Bridgewater owns or has
applied for any registered patents, copyrights, trademarks or service marks. If
necessary, Armour and Bridgewater each holds valid licenses to use all proprietary
rights used in the operation of its business as presently conducted.

4.22 Environmental Matters. Armour and Bridgewster each has obtained all
environmental permits required in connection with the operation of its business.
mmmmhmhuhmhmhumm
with (i) the terms and conditions of all such environmental permits and (i) all other
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schedules and timetables of any applicable environmental law or regulation, order,
code, plan, decres, judgment, injunction or demand letter issued, entered,
promulgated or approved thereunder. Armour and Bridgewater each currently
possesses and maintaing such environmental permits in its respective name, and no
amendments or modifications to such environmental permits or filings with any
permitting authority are required to permit the acquisition of the Armour Stock or
Bridgewatsr Stock as contemplated hereby. In addition, except as set fort v in
Schedule 4.22:

() Generglly. No notice, notification, demand, request for
information, citation, summons or order has been issued, no complaint has
been filed, no penalty has been sssessed and no investigation or review is
pending or, to the Sharshoiders’, Amour’s and Bridgewater’s knowledge,
threatened by sny authority or other entity with respect to Armour or
Bridgewater relsting to any environmental permit, license or suthorization
required in connection with the conduct of business of Armour or Bridgewater
or with respect to the generation, treatment, storage, recycling, transportation,
disposal or relesss of any substance regulated under environmental laws
("Ha: urdous Materials®).

vl Property. To best of the Shareholders’, Armour’'s and
Bridgewater’s knowledge, in connection with the real property used, owned or
leased by Armour or Bridgewater, except as set forth in Schedule 4.22:

{l  Neither Armour nor Bridgewatsr has handled any Hazsrdous
Material on any property now or previously cwned or leased by Armour
or Bridgewater.

(i) MPCBum:nwhubunmnmyprmnﬂw
or previously owned or leased by Armour or

(i} There are no underground storage tanks for Hazardous Materials,
active or abandoned, at any property now or previously owned or leased
by Amour or Bridgewater. I

(ivl  There has been no release of Hazardous Materisls at, or under any
property now or previously owned or leased by Armour or Bridgewster,

(c) Tmnsportation. Neither Armour nor Bridgewater has (i)
transported or arranged for the transportation of any Hazardous Material to any
location which is listed on the Nationz! Priorities List under the Comprehensive
&mﬂmm-ﬂLﬂﬂwAﬂoﬂm -lnlnd-d

Response and Lisbility Information System ("CERCLIS") or on any similer state
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list or which is the subject of federal, state or local enforcement actions or

other investigations or (ii) stored, trested, transported or disposed, or arrangad
for storage, treatment, transport or disposal of any Hazardous Materiais, other
than in compliance with environmental law.

‘d) Notification of Release. No oral or written notification of a
"Releass” (as defined in Section 9601(22) of Title 42 of the United States
Code) of & Hazardous Material has been filed by or on behalf of Armour or
Bridgewater, and no property now or previously owned or leased by Armour or
Bridgewater is listed or proposed for listing on the National Priorities List under
CERCLA, on CERCLIS or on any similar state list of sites requiring investigation
or clean-up.

(e} Liens. There sre no Liens arising under or pursuant to any
environmental laws on any of the real property owned or leased by Armour or
Bridgewater, and no government actions have been taken or are threatened
which could subject any of such properties to such Liens. Neither Armour nor
Bridgewater is required to place any notice or restriction relating to the
presence of Hazardous Materials st any property owned by it in any deed to
such property.

(h Site Assessments. Except as set forth in Schedule 4.22, there
have been no Phase | or Phase Il environmental site assessments conducted by

or which are in the possession of the Sharsholders, Armour or Bridgewater in
relation to any property or facility now or previously owned or leased by
Armour or Bridgewater.

4.23 Deslings with Affiliates. Schedule 4.23 sets forth a complete and
accurate list of all written contracts between Armour or Bridgewater and any one or
more of its Affiliates. For purposes of this Agreement, "Affiliate” shall mean, with
regard 10 any person or entity, any person or entity which, directly or indirectly,
controls, is controlled by, or is under common control with, such parson or entity and,
with respect to any individual, the spouse, ancestors and descendants {lineal or by
marriage) thereof. “Control® (including, ' with correlative meaning, the terms
"controlled by" and “"under common control with®), as used with respect to any
person or entity, means the possassion, directly or indirectly, of the power to direct
or cause the direction of the management and policies of such person or entity,
whether through the ownership of voting securities, by contract or otherwise. Except
as set forth in Schedule 4.23, since December 31, 1997, neither Armour nor
Bridgewater has made any payments, loaned any funds or property or made any credit
arrangement with any Affiliate or employee except for the payment of employee
salaries in the ordinary course of business,

4.24 Commissions. There are and will be no claims for brokerage
commissions, finder's feas, fees for faimess opinions or financial advisory services or
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similar compensation in connection with the transactions contemplated by this
Agreement based on any arrangement or agreement made by or on behalf of the
Shareholders, Armour, Bridgewater or any of their Affiliates.

4.25 Permits and Reports. Schedule 4.25 hereto sets forth a list of all
permits, licenses, registrations, certificates, orders, approvals or other authorizations
from any suthori.y or other person including, without limitation, the FCC and the
SDPUC ("Permits") issued to or held by Armour or Bridgewater in connection with its
operstions. Such Permits are the only Permits that are required for Armour or
Bridgewater to conduct its business as presently conducted. Each such Permit is in
full force and effect, and neither the Shareholders, Armour nor Bridgewater has
received notice that any suspension, cancellstion or modification of the terms of any
such Permit is threatenad. Armour and Bridgewater is each in full compliance in all
material respects with the terms of each such Permit, and the Shareholders, Armour
and Bridgewater are not aware of any reason not set forth in said Permit why any
such Permit would not be renewed, upon substantially the same terms as currently
exist, upon axpiration of such Permit. Except as set forth on Schedule 4.25, to the
best of Sharsholders’, Armour and Bridgewster's knowledge, (i) all retumns, reports,
spplications, statements and other documents required to be filed by Armour or
Bridgewater with the FCC, the SDPUC and any other regulatory or governmantsl
suthority or municipality (including taxing authorities) with respect to the business on
or before the date hersof have been duly fied or properly extended as permitted by
iaw and are true and compists in all material respects, (i) all reporting requirements
of the FCC. the SOPUC and other reguistory or govemmental asuthorities or
municipalitiss (including taxing suthorities) having jurisdiction thereof have been
complied with in all material respects, and () no other person or entity is cumently

operating or providing telephone service within the exchange boundaries served as of
the date hereof by Armour and Bridgewater, and, 10 the best of the Shareholders’,
Armour’s and Bridgewater’s knowledge, no other person or entity is anticipating or
comternplating doing so.

4.26 Absence of Undisclosed Lisbllities. Neither A ‘nour nor Bridgewater has
any ksbiity of any nature whatsoever (whether known or unknown, dus or to becoms
due, accrued. sbsolute, contingent or otherwise), including, without lmnitation, any
unfunded obligation under smpioyee benefit plans or compensation amangements or
kebiities for Taxes or ksbilities for under-reporting, under-billing or under-collection of
revenuss or underpayment of revenues to a third party, except for (i) ksbilities s*sted
or reserved against in full in the Armour Financial Statements, (i) current Gsbilities
incurred in the ordinary course of business and consistent with past practice sfter the
date of the Armour Financial Statements which, individuaily and in the sggregate, do
not have, and cannot reasonably be expected to have, a material adverse effect. and
which shall be fully set forth in the Interim Financial Statements with respect to the
periods covered thersby, and (i) hsbilities disclosed on Schedule 4.26 hereto.




4.27 Disclosure. Neither this Agreement nor any of the attachments, written
statements, “ocuments, certificates or other items prepared for or supplied to Buyer
pursuant hereto by or on behalf of the Sharehoiders, Armour or Bridgewater with
respect to the transactions contempiated hereby contains any untrue statement of a
material fact or omits any material fact necsssary to make each statement contained
herein or therein, in light of the circumstances under which they were made, not
ildacing:

Article 5
COVENANTS AND AGREEMENTS OF THE SHAREHOLDERS, ARMOUR AND
BRIDGEWATER

agree with Buyer as follows, that from the date of this Agreement through the Closing
Date, except as disclosed on Schedule 5.0 hereto:

5.1 Changes in Articles of Incorporation or Bylaws. There shall be no change
in the Articles of Incorporation or Bylaws of Armour or Bridgewater or in the
authorized or issued capital stock of Armour or Bridgewater, and Armour and
Bridgewater shall each maintain its corporate existence and powers and shall use its
reasonable best efforts to maintain the goodwill and empioyees of its business.

5.2 Issuance or Purchase of Securities. Neither Armour nor Bridgewater shall
(i) issue any additional capital stock or other security, (ii) directly or indirectly redeem,
exchange, purchase or otherwise acquire any shares of its capital stock; or (i) issue

to any person or entity any options, warrants or other rights to acquire any security
of Armour or Bridgewater, respectively.

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

{a) The business of Armour and Bridgewater shall be conductedin the
same manner as presently being conducted and Armour and Bridgewater shall
refrain from entering into any transaction or contract other than in the ordinary
course of business and shall not make any change in its methods of
management, marketing, accounting or operation, except to the extent required
by federal or state regulatory authoritiss (which changes shall be specifically
described on Schedule 5.0 hereto), excluding actions taken with respect to the
cellular and LMDS businesses as contemplated in this Agreement;

{b) ko written employment agresment or commitment to employees
{(inciuding any commitment to pay retirement, severancs or other benefits) shall
be entered into by Armour or Bridgewater;




(e} No increase shall be made in the compensation or compensation
plans (including bonuses, commissions, severance pay and fringe benefits)
payable or to becomé payable to any officer, director or employee of Armour
or Bridgewater, except for those routine salary increases granted to employees
in the ordinary course of business and consistent with the respective prior
practices of Armour or Bridgewater, and provided with respect to this Section
6.3(c), the approval of Buyer shall not be unreasonsbly withheld;

{d} Neither Armour nor Bridgewater shall (i) creats or incur any
indebtedness for borrowed money or creats or incur sny other indebtedness
except in the normal and ordinary course of business; (ii) enter into or terminate
any lease of real estate; (i) create any subsidiary; (iv) release or create any
liens or other security interest except for purchase money security interests
granted in the normal and ordinary course of business; (v) declare or pay a
dividend, whether in cash or in-kind, except for such cash distributions mutually
agreed to by the parties hereto snd made on or before the Closing Date, or (vi)
suthorize or make any change in the capital structure of Armour or Bridgewater,
respectively;

(e)  Neither Armour nor Bridgewater shall make any capital expenditure
or cpital expenditure commitment, or enter into any lease, as lessee, of capital
squisment. except in the normal and ordinary course of business or as may be
requirs by the SDPUC; and

(i  Neither Armour nor Bridgewster shail seil any asset or make any
commitment relating to its assets other than in tha normal and ordinary course
of business, and in an amount not exceeding $25,000, axcluding actions taken
with respect to the cesliular and LMDS business 3 as contemplated in this

Agresment.

5.4 Access to Propertiss. At all times prior to the Closing Date, Armour and
Bridgewater shall allow Buyer's employees, attomeys, accountants, agents and other
hours and after reasonable notice to Armour’s and Bridgewater’s properties, books
policies. minute books, share certificate books, share registers, accounts, financial
records and all other data that are reasonably required for Buyer to make such
investigation as it may desire of the properties and financial condition and businesses
of Armour and Bridgewater. In order to maintain confidentiality, Buyer may have
access to Armour's and Bridgewater's offices and properties only upon the prior
approval of William G. Haugen, Jr., Vice President of Armour.

6.5 Directors, Officers, Operstions. Armour and Bridgewater shall each
deliver to Buyer prior to Closing a list showing:
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{a) The names of the Armour and Bridgewater directors and officers,
registered agent and registered office;

b The banks _-_..n_ __;...ianmu_ institutions in which Armmour or

Q.Enl!-_!:-u account or safe deposit box and the names of all persons
!9!.3:23:- access thereto; and

{c)  The names of all persons holding powers of attorney from Arrnour
Qgigg-gg

5.6 Privileges. As o :ﬂggﬂgg!&?

ggéiggig
g!ﬁ___g Provided that the Share E!unoi!ﬂ._ni




liabilities, claims, costs, damages, expenses or iigi
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ﬂ.l-nu-lv-au 5,000 (the "Minimum Amount”), and only with respect to such

amount in excess thereof. For purposes of determining the Minimum Amount, such
amount shall include the losses, lisbilities, clsims, costs, damages, expenses or

deficiencies arising under the agreements of Shareholders with Buyer to sall the
iguﬁgqgnaguiaig shares of
WMW Cable TV Co., as well as this transaction. If such claims exceed the Minimum
gﬂ?ﬂﬂgig%igggnnuﬂg
pursuant to this section; provided, however, that the Sharsholders’ t oc_.n-no_..n

to indemnify Buyer pursuant to nﬁgnﬁuggﬁi?g
§§ Eogggggg_égg

Buyer to sell the Shareholders’ shares of Union Telsphone Company !._un..u
Sharsholders’ shares o E!igzggozhug)gw




6.3 Set Off Under Noncompetition Agreements. From and after the date of
this Agresment through the longer of (a) the Indemnification Period or (b) o long as
any claim made during the Indemnification Period is still outstanding and unresolved
as set forth in this Article 6, Buyer shall have the right to set off against any
payments due from Buyer to the Sharsholders under their respective Noncompetition
Agreements any amount for which Buyer is entitied to indemnification by Sharsholders
under this Article 8. Any set off against such payments shall be divided equally
among payments to each of the Shareholders.

Article 7
REGULATORY APPROVALS

7.1 Regulstory Approvals. Buyer shall manage, at its expense, the process
of obtaining and shall use its best efforts to obtain in an expeditious manner, with the
Shareholders’ =ssistance, all governmental consents and approvals required to camry
out the transactions contemplated by this Agreement, including, without limitation,
any necessary consents and approvals from the Federal Communications Commission,
the South Dakota Public Utilities Commission, the Federali Trade Commission under
the Hart-Scott-Rodino Antitrust Improvement Act ("HSR Act”), and any other local,
state or federal agency or municipality. Buyer shall use its " .est efforts to prepare and
file all necessary regulatory notices, applications, requests ind petitions within thirty
(30) days after the date of this Agreement, and shall pay all filing fees required by the
HSR Act. Armour, Bridgewater and the Shareholders agree to cooperate with Buyer
in obtaining such consents and approvals.

Article 8
OTHER OBLIGATIONS

8.1 Tax Retumn Preparation and Audit. The parties acknowledge that Armour
will be required to prepare and file a tax return for a shortened year ending as of the
Closing Date. Subject to the Sharsholders’ obligation to indemnify Buyer pursuant to
Section 6.1(b) hereof, Buyer shall be responsible for accurately and timely preparing
and filing such retumn and for the timely payment of all taxes stated therein as due and
provided that Buyer shall, upon the written request of the Sharsholders’
Representative. permit Armour’s accountant to review and participate in preparing
such tax retums. Buyer shall not make, or fail to make, any elections in connection
with the prey wation or filing of such tax retumns that would have a material adverse
effect on Armouwr’s tax kebiity on such retian. The parties agree that the tax retum
shall be prepared on the same besis as tax retumns for prior years without regard to
the fact that Armour will be 3 member of a consolidated group for tax purposes. The
Sharehoiders sgree 0 cooperste with the Buyer m the preparation of such tax return.

) 82 Mo Shapping. Armow. Bridgewsssr snd the Sharsholders agree that,
subyect t0 compliance with any fducary duty. and exchudng the actions taken with
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respect to the cellular and LMDS businesses as contemplated in this Agresment,
neither they nor any of their agents or Affiliates will, during tha period beginning on
the date hereof and endirig on the first to occur of (a) the Closing or (b) the
termination of this Agreement, either (i) sell or arrange for the sale of the Armour
Stock or the Bridgewater Stock: (i) negotiate, solicit, encourage or authorize any
person to solicit from any third party any proposals relating to the disposition of the
business or assets of Armour or Bridgewater or the acquiisition of the Armour Stock
or the Bridgewater Stock; or (iii) make any information concerning Armour or the
Armour Stock or Bridgewater or the Bridgewater Stock available to any person for the
purpose of affecting or causing a disposition of Armour assets or the Armour Stock,
or Bridgewater assets or the Bridgewater Stock.

Article 9
CONDITIONS PRECEDENT TO OBLIGATIONS
OF ARMOUR, BRIDGEWATER AND THE SHAREHOLDERS

The obligations of Armour, Bridgewater and the Shareholders under this
Agresment are subject to the fulfiliment prior to or on the Closing Date of the
following conditions:

9.1 Representations and Wamanties. Each of the representations and
warranties of Buyer contained in this Agreement shall be accurate in all material
respects as of the date hereof and as of the Closing Date, and Buyer shall have
performed all covenants and agreements required to be performed by it and shall not
be in default under any of the provisions of this Agreement at or prior to the Closing
Date.

9.2 Certificate. A certificate, dated the Closing Date, signed by an officer
of Buyer covering the provisions of Section 9.1 hereof shall have been provided.

9.3 Certified Copy of Resolutions. Buyer shall have delivered a copy,
certified by the duly qualified and acting secretary or assistant secretary of Buyer, of
resolutions adopted by the board of directors of Buyer approving this Agreement and
the consummation of the transactions contemplated by this Agreemant.

9.4 Consentr and Approvals. All consents, approvals, authorizations,
perm s, certificates and orders with respect to the transactions contemplated by this
Wrnquhdfmmmmn,enﬁmmmmmmnlwwm
instrumentality (federal, state or local), including without way of limitation, all
regulatory approvals contemplated by Section 7.1 hereof, shall have been obtained
and shall be valid and in full force and effect, and no conditions, requirements or
qualifications shall have been imposed by such consents, approvais, authorizations,
permits, certificates or orders that, in the reasonable opinion of Armour, Bri
and the Shareholders, materially adversely impact the financial condition of Armour
or Bridgawater,
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9.5 Payment. Buyer sha. pay the Adjusted Purchase Price in accordance
with Article 2.

9.6 NoLitigation. No claim w-nao r other proceeding shall b vaa,._..u

befora any court o no....!ﬂ:.n:ﬁ_gn nﬂ!:oan roh
transactions hersunder.

9.7 Deliveries by Buyer. On or before the Closing Date, Buyer shall have
executed and delivered to Armour, Bridgewater and the Shareholders the following:

(s) Transition Services Agreements for each Sharsholder in
substantially the form attached hereto ss Exhibit C; and

9.8 [ulated Transactions. Armour, Bridgewater and the Shareholders shall
ve evidence reasonably satisfactory to them that on or before the Closing Date the
a.n:-nauau grﬁs?gigﬂgigﬁ

___-.- h
Agreement, EE._E !H_.._nilinnﬂo._dna n.o
Shareholders and MJD Services Corp., as buyer; and (iii) the sale or transfer o
Armour’s Celluler Interest .H__.Iam_g contemplated in u.._-rn_ilsl._.r

9.9 Opinion of Counsel. Buyer shall deliver at Closing an opinion of counsel
to Buyer in substantially the form attached hereto as Exhibit E.




not be in defrult under any of the provisions of this Agreement at or prior to the
Qounan_s?

;_o.nn-i___nliws_i:u r.!_ o_.uanu iﬁun__o-u.n
Date, signed by Armour, w:&c!&!!.ﬁ&om:!d: olders ¢ !.Sna._ provisiol
Section 10.1 hereof.

10.3 Certified Copy of Resolutions. Armour and Bridgewater shall each have
delivered to Buyer a copy, %5?1&%!&8&652
-ﬂwgg )::oﬁliu-tﬁaiﬁliuon; resclutions adopted by
the board of directors and shareholders o giggﬂdgg
:i:!:u:nn.ioo summation ‘Enu,-:u.-nao contemplated by this

Agressment.
10.4 Consents snd Approvals. All consents, approvals, authorizations,

permits, certificates and orders with respect to the transactions contemplated by this
Agreement required from any person, entity, court or n.S.!d.....l.:ﬂ_ agency or

qualifications shall have been imposed by such consents, -uﬂ_dﬁ_- suthorizations,
permits, certificates or orders that, in the rsasonable opinion of Buyer, materially
adversely impact the financial condition of Armour or Bridgewater; uadr-.nn.ia’a_l.

norc!ii-ﬂ f Buyer (Notice of Entry of Order. TC86-167) shall not be desmed
to materially adversely impact the financial condition of Armour or Bridgewater,

0.5 Swrrender of Certificates. ?gggiggi

7 Deliveries by Sharsholders. On or before the Closing Date, Shareholders
n‘gglﬁiﬂﬂ.&l&-g




(a)  Transition Services Agresments for sach Shareholder in substantislly the
form attached hereto as Exhibit C: and

(b} Noncompetition Agreements for each Shareholder in substantially the
form attached hereto as Exhibit D.

10.8 Nu Material Adverss Changs. Since December 31, 1997 and through the
Closing Date, there shall not have occurred any material adverse change in the
business, operstions, assets, lisbilities or condition (financial or otherwise) of Armour
on a consolidated basis.

10.9 Delivery of Corporate Records. At Closing the Sharehoiders shall deliver
to Buyer the Amour and Bridgewater minute books and stock registers.

10.10 No Litigstion. No claim, suit, action or other procseding shall be
pending before any court or governmental body to restrain or prohibit the
consummation of the transactions contempiated hereunder.

10.11 Opinion of Counsel. The Shareholders shall deliver at Closing an opinion
of counsel . the Sharsholders, Armour and Bridgewatar in substantially the form
attached hereto as Exhibit F.

10.12 Reisted Transactions. The Buyer shall have evidence reasonably
satisfactory to it that on or befors the Closing Date the transactions contemplatad in

the following agreements have been consummated or are being consummated
concurrently with Closing under this Agresment: (i) Stock Purchase Agreement, dated

. 1988, among Union Telephone Cc npany, the Sharsholders
and MJD Services Corp., as buyer; and (i) Stock Pun iase Agreement, dated
LDecamacs 29 . 1998, among WMW Cable TV Co., the Sharsholders and MJD
Services Corp., as buyer, and (iii) the sale or transfer of Armour’s Callular Interest and
LMDS Interest, as contemplated in this Agreement.

Article 11
.TERMINATION

11.1 Right of Termination. This Agreement and the transactions contemplated
herein may be terminated at any time prior to Closing:

(a) By mutual written consent of Buyer and each of the Sharehoiders;

(b} By the Sharsholders if Buyer breaches its obligations under
Ar_uda?af_ﬁhﬁnrmmdﬂumﬂuﬂhwemwnadmw
with Luyer in preparation of all required applications for approval; or
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(c) By the Sharsholdars in the event that any of the conditions set
forth in Article 9 of this Agreement shall not have been satisfied or waived and
Closing shall not have occurred on or before August 6, 1988, or such later date
as shall be agreed upon pursuant to Section 1.2 of this Agreement; or

{d) By Buyer in the event that any of the conditions set forth in
Article 10 of this Agreemen- shall not have been satisfied or waived and
Closing shail not have occurrad on or before August 6, 1999, or such later date
as shall be agreed upon pursuant to Section 1.2 of this Agresment.

11.2 Notice of Termination. Notice of termination of this Agresment as
provided for in this Article 11 shal be given by the party or parties so terminating to
the other parties hereto in accordance with the provisions of Section 12.4 of this

Agresment.

Article 12
MISCELLANEOUS

12.1 Entire Agreement. This Agresment, together with the exhibits and
attachments hereto, constitutes the entire agreement among the parties and
supersedes all prior agreaments, oral or written. This Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective successors and
assigns. Buyer may assign its rights and obligations hereunder to a direct or indirect
wholly-owned subsidiary of Buyer or to an Affiliate of Buyer; provided that Buyer shall
remain liable for all its obligations hereunder if Buyer's assignee fails to perform such
obligations.

12.2 Saeverability. If any severable provision of this Agreement is held to be
invalid or unenforceable by any judgment of a court of competent jurisdiction, the
remainder of this Agresment shall not be affected by such judgment, and the
Agreement shall be carried out as nearly as possible according to its original terms and

»

mtent.

12.3 Expenses. Whether or not the Closing occurs, each party shall pay its
own sxpenses incident to the preparation and performance of this Agresment and the
transactions contemplated hereby.

12.4 Notice. Any notice, demand or other communication required or
permitted by any provision of this Agresment shall be deemed to have been
sufficiently given or served for all purposes when delivered in person or sent by
facsimile transmission with telephone confirmation of receipt, ovarnight courier or
registered or certified mail, return receipt requested, all postage and other charges
prepaid, as follows:




i 1o Buyer: M o Armour, Bridgewater or Sharsholders:
MJD Services Cormp. c/o David Knudson, Esq.

521 East Morehead Street, Suite 250 Davenport Law Firm

Charlotta, North Carolina 28202 P.O. Box 1030

Fax #: (704) 344-8121 513 So. Main Avenue
Attention: Eugene Johnson Sioux Felis, South Dakota 57104
Exscutive Vice President Fax #: (B805) 335-3638

wiith = copy to:
Underwood, Kinsey, Wamen & Tucker, P.A.

if a business day or if not a business day the first business day following the day of
transmission. Notice sent by certified or registersd mail shall be deemed delivered on
the fifth day after deposit with the United States postal service.

12.5 Cnverning Law. This Agresment shall be governed by and construed in
sccordance with the laws of the State of South Dekota.

12.6 Captions. The captions appearing hersin are for the convenience of the
parties only and shail not be construed to affect the meaning of the provisions of this

Agrsement.

12.7 Amendment. This Agreement may be amende |, modified, supsrseded
ofr cancelled, and any of the terms, provisions, covenants, ref. asentations, warranties
or conditions hereof may be waived, only by a written instrument exscuted by the
parties hereto or, in the case of a waiver, by the party waiving compliance.

12.8 Walver. The failure to enforce or to require the performance at any time
of any of the provisions of this Agreement shall in no way be construed to be & walver
of such provisions and shall not affect sither the validity of this Agresment or sy part
hereof or the right of any party thereafter to enforce each and every provision in
accordance with the terms of this Agreement.

12.9 Counterparts. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same Agresment. This




Agreement shall become effective when one or more counterparts shall have been
signed by each of the parties and delivered to the other parties.

12.10 Incorporstion by Reference. The exhibits and schedules raferred to in
this Agreement are hereby incorparated in this Agreement as a part hereof as if set
forth in full herein.

12.11 Damages; Specific Performance. No party hereto shall be liabie 1o the
other for any indirect, conssquential, special, punitive or any other similar damages
of any kind or nature arising in any manner from this Agreement and the performance
or nonperformance of obligations hereunder. In the event of a breach of this
Agresment, the parties acknowledge and agree that each of them shall, in addition to
any other remedies available at law or in equity, have the right 1o seek spacific
performance by the other parties of their respective obligations hersunder.

12.12 Confidential information.

(2) The parties hersby acknowiedge and agree that on and after the date
hereof, and provided that the party seeking to enforce the provisions of this
Section 12.12 is not then in defsult of its obligations hereunder, each party
shall hold in the strictest confidence, and shall not use or disclose to any
person, firm or corporation (other than on a need-to-know basis), without the
written authorization of the other party, any Confidential Information in its
possession pertaining to the other party, except (i) as may be ordered by a
court of competent jurisdiction of a claim involving the subject matter of such
Confidential Information, (i) as otherwise required by applicable law or
regulation, or (i) as otherwise provided under Saction 12.14 hersof. As used
in this Agreement, "Confidential Information" means the terms and conditions
contained in this Agresment, including the consideration payable hersunder,
and all information, documents and materials not generally available to the
public which have been provided by one party to the other in connection with
the transactions contemplated hereby or which otherwise relate to, this
Agreement. Armour and Buyer each acknowledge and agree that any breach
of this section would cause the other party irreparable harm. Accordingly, the
non-breaching party ray seek and obtain injunctive relief against the breach or
thre: ened breach of this Section 12.12, in addition to any other remedies to
which such party may be entitled at law or in equity. If the transactions
contemplated by this Agreement shall not be consummated, such confidence
shall be maintained and such information shall not be used in competition with
Armour or the Buyer.

(b)  Notwithstanding anything in this Agreement to the contrary, the
parties shall not be under any obligation to maintain in confidence any portion
of the information it has received in connection with the transactions
contemplated hereby which (i} is now, or which hereafter, through no act or

3




failure 10 act on the part of either party, becomes generally known or available
to the public, (i) is known by the recipient party at the time of the disclosure
of such information, (i) is furnished to the other without restriction on
disclosure, or (iv) is hereafter furnished to a party by a third party, as a matter
of right and without restriction of disclosure.

{c) Notwithstanding the foregoing, any party hereto may disclose the
nature and terms of this Agresment to any third party without the prior written
consent of any other party or partiss hereto (i) as required to obtain the
consents, waivers ond authorizations referenced in Sections 3.3, 4.3, 4.12,
7.1, 9.4 snd 10.4 hereof, (ii) in connection with the Buyer’'s financing of the
transactions contemplated hereby, (ili) as required by applicable law, and (iv)
in connection with any securities law filing.

12.13 Further Actions. Following the Closing Date, at the request of Buyer,
the Sharsholders shall deliver such further instruments of transfer and take all
ressonable action as may be necessary or appropriate to effectuate this Agreement
and the transactions contempilated hereby. Each party will promptly notify the other
party of any information deliverad to or obtained by such party which would prevent
the consummation of the transactions contemplated by this Agresment, or would
indicate a breach of the representations, warranties or covenant: of any of the parties
to this Agresment.

12.14 Joint Publicity. No party to this Agreement shall issue any press release

or maka a public ennouncement prior to or on the Closing Date concering this
Agresment or the transactions contemplated hereby without the prior approval of
Buyer and each of the Shareholders, which approval shall not be unreasonably
withheld.

IN WITNESS WHEREOF, the parties have axecuted this Agreement the day and
year first above written.

MJD SERVICES CORP.,
a Delaware corporation

- ”
Title:

ARMOUR INDEPENDENT TELEPHONE CO.,
a South Dakota corporation

O
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BRIDGEWATER-CANISTOTA INDEPENDENT

TELEPHONE CO.,
a South Dakota corporation

WILLIAM G. HAUGEN, SR. ~

Moty V). e 35—

MAF.II:Y?'M. HAUGEN /

G. HA =JH.




William G. Haugen,
Sr.

Marilyn M. Haugen 775.6 |
William G. Haugen, Jr. 778.7*

L_ __ToTAL:|  2.3300 i J

*Includes one share aach held by Mildred E. Armentrout and JoAnn Harden as
directors’ qualifying shares.




EXHIBIT B
EXCLUDED ASSETS
Real Property: The East 16 feet of the South 34 feet (E 16’ of S 34') of Lot

13, Block 13 in the City of Armour, South Dakota (vacant lot, site of pre-1 289
business office).

Vehicles: 1994 Dodge Dakota SLT (William G. Haugen, Jr. personal vehicle)

Machinery:

(a)  Intemational Harvester Crawier Tractor, early 1950 vintage, came with
the company, collector vaiue only;

Case Vibratory Pull Plow, munmm.ummmcomnv.
coliector value only.

Miscellaneous:
{a) Vlrhuapmuundphquumdddimhundﬂﬂnmﬁfﬂu.
The Cellular Interest

The LMDS Interest




THIS TRANSITION SERVICES AGREENENT (the “Agresment”) is
, 1999 by and

effective as of the day of -

WILLIAN G. HAUGEN, 5R., & resident of South Dakota ("Consultant®),
ANMOUR INDEPENDENT TELEPHOME CO., a South Dakota corporation (the
*Company”) and MJD SERVICES CORP., a Delaware corporation (ID°).

EIZTEERAREIR:

WHEREAS, the Company is a South Dakota corporation engaged in,
among other activities, the ownership and operation of a talephone
company that provides vire line telecomsunications services in the
exchange of Armour, South Dakota (the "Business®); and

transition of control of the Business, and Consultant is willing to
provida such services;

i?,m for ?ﬂ mdi:n:l,mu ¢ nsideration, the
rece ency of which hereby «cknowledged, the
parties haretc hersby agres as follows: !

1. conmultation Sexvices. The Company hersby engages Consultant
to provide Business consulting services, and Consultant hareby
agrees to provide such services to the Company. The specific

to be rendered by Comsultant shall be agresd
from time to time betwesn Comsultant and appropriate
fficers and/or ths Board
tant agress to davotas
to parfora the duties and responsibili
by the Company.

Iazn. The tarm of this Agressent shall be for a period of
(6) months commencing as of the date hereof (“Temn"). -

this Agreement, ths Company shall
axscut.ion of this Agressent the amount of
(the "Consulting




4. Balationsbip of the Parties.

(a) It is expressly agreed and undarstood
Consultant shall act as an independent contractor and not as
employes or agent of ths Company. The Company has
responsibil 'ty for Consultant as an indspandent contractor, and
no responsibility for any employees hired by Consultant.

(b) As an independant contractor, Consultant
expressly agress that he is responsible for the payment of all
taxes, including federal, state and local taxes, arising out of
Consultant's performance of the services provided hereundar,
including, but not limited to, federal and state income tax, Social
Sscurity tax, unemployment insurance taxes, worker's compensation
and any and all other taxes.

(c) It is expressly agreed that Consultant will make any
insurance arrangemsants for himsslf he desms « Consultant
undarstands that he shall not be entitled to ve any health
insurance benefits, retirement banefits or other benefits available

to employsas of the Company.
5.

Noncompeti Agresment entered into by

Consultant simultanecusly herewith, contains the entire
agresment of the parties with respect to its subject matter
and, as of the date hereof, supsrsedes all previous and
agreements and undarstandings, inducements, or

conditions, expressed or implied, cral or written, bstwesn the

parties with respect to the subject matter hereof, and no
waiver, modification, or change of any of its provisions shall
be valid unless in writing and signed by the parties against
vhom such claimed waiver, modification or changs is sought to
be’ enforced.

Maiver of Breach. The waiver of any breach of any term or
condition of this Agreement shall not be deemed to constitute
a waiver of any other term or condition of this Agreement.

Saverablility. If any term or provision of this Agreement or
the application thereof to any perscn or circumstance shall to
any extant be invalid or unenforcsable, the resainder of this
Agresmant shall not be affected thersby and each term and
provision of this Agreement shall be valid and enforceable to
the fullest extwnt parmitted by law.

Apulicable Iaw. This Agreement shall be governed by and
construsd and enforced in accordance with the laws of ths
Stats of North Carolina.







TRABSITION SERVICES ARREEMENT

mmmmcum [thlw') iz made
affective as of the ______ day of , 1999 by and among
WILLIAN G. EAUGEN, JR., & resident of South Dakota ("Consultant®),
mmm.,-mmmum (ﬂu
'm') and IOD SERVICES CORP., a Dslaware corporation (D").

HITEEEREZIER:

WHEREAS, the Company is a Scuth Dakota corporation engaged in,
among othar activities, the cwmership and cperatiom of a telephone
hnmmmm-mimutu

WEHEREAS, MOD is as of evan dats herewith acguiring all of the
common stock of the Company, pursuant to the

terms of that ceartain Stock Purchase Agresmant between and among
Independent Telephona Co.,

N. Hsogen and William G. Haugen,
)i and

valuable knowledge and
affairs of the Company; and

Company a—u— to obtain the sarvices of
Consultant for its business order to insure an oxderly
mmumuumm, and Consultant is willing to
provide such sarvices;

FCW, THEREFORE, for good and wuluable consideration, the
receipt and sufficiency of which is heredy acknowledged, the

1.




(a) It is expressly and understood
mltmmlllctumiwmmm

loyse or agant of the Company. The
o ty for Consultant as an independent contractor,

no rssponsibility for any employses hired by Consultant.

insurance arrangemants
understands that he shall not be entitled to receive any hsalth
insurance bamnefits, retirement benefits or othar banefits available

change
be valid unless in writing and signed the parties against
\m-nd:clli.-dnim.ﬂlﬂzl ﬁm is sought to
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Company
©7 for Consultant as an independent contractor, and has

(b) As an indspandent contractor, Consultant hereby
expressly agrees that she is responsible for the payment of all
taxes, including federal, stats and local taxes, arising out of
Consultant’'s performance of the services provided hereunder,
including, but not limited to, federal and state incoms tax, Social
eocurity tax, unemployment insurance taxes, wvorker's compensation
and any and all other taxes.

(c) It is expressly agreed that Consultant will maks any
insurance arrangemants for herself she deems . Consultant
understands that she shall not be antitled to va any hesalth
insurance benefits, retirement benefits or other benefits available

to employesas of the Company.

5. Entire Agresmant. This Agresmant, with the Stock Purchase
Agresmsnt and the tion t entered into by
Consultant simultanecusly herewith, contains ths antire
agresment of the parties with respect to its subject matter
and, as of the date hersof, supsrsedss all previcus and
mﬁmwwm. inducemants, or
conddi , sxpressed or implied, oral or written, betwean the

parties with to the subject matter hersof, and no

wvaiver, medification, or change of any of its provisions shall
be valid unless in writing and signed by the parties against
uhn-:unhclli-d vaiver, modification or change is socught to

ba an .

6. Waiver of Breach. The waiver of any breach of any term or
condition of this Agresment shall not be deemed to constitute
a vaiver of any other or condition of this Agreement.

term

. If any term or provision of this
the application thersof to

any extent be invalid

Agresmant shall not

provision of this Agresmant shall be valid and enforceable to
the fullest extent permitted by law.

8. Applicable Liw. This Agresment shall bs governsd by and
onstrued and enforced in accordance with the laws of the
State of North Carclina.

E
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THIS NONCOMPETITION AGREEMENT (the “Agresament®)
effective as of the day of , 199__ (the
*Effective Date’), by and between WILLIAN G. HAUGEN, SR., a
residant of the BStata of Bouth Dakota ("Haugen®), ARMOUR
INDEPENDEAT TELEPHONE CO., a South Dakota corporation ("Armour”),
BRIDGEWATER-CANISTOTA INDEFPENDENT TELEPHONE CD., a Bouth Dakota
corporation ("Bridgewatar”) (Armour and Bridgewater referred to
collectively as “the Companies®) and WD BERVICES CORP., &
Delawvare corporation (WOD").

HIIHNESEEZIR:

WHEREAS, pursuant to that certain Stock Purchase Agreament
of even date herewith (the “Purchase Agresmant®) by and among the

Companies, MWD, William G. Haugen, Sr., Marilyn M. Haugen, and
¥illiam G. Haugen, Jr. (collectively, the “Haugens"), WD is
purchasing all of ths ocutstanding common stock of Armour from the

Baugens; and

WHEREAS, Haugen is a principal sharsholder of Armour, and
Armour is ths sole sharsholder of Bridgewatar, and Haugen's
knovledge of and contacts within the Companies’ relevant trade
area are such that WD is unwilling to enter into the Purchass
Agreement in the absence of Haugen's entry into, and full
compliance with, this Agresmant.

NOW, THEREFORE, in consideration of and as an inducement to
WD's entering into the Purchase Agresmant and the transactions
contemplated thereby, the payment of the consideration recited
herein and for other good and valuable consideration, the receipt

and sufficiency of vhich are hersby acknowlsdged, Haugen hersby
undertakes and agrees as follows: ;

1. Except as axpressly specified in Paragraph 2 bsalow, Haugen
will not, without the prior clear and affirmative advance
:'rn:ttln Mwl u!*thowm“ and m;.n directly or

4 ’ a to engage, any of the
*Restricted mﬂ:lu’ with to tha "Restricted
Businesses” within the "Restricted Territory®" during the
“Restricted Periocd.” The terms "Restricted Activities,®
“Restricted Businesses,” “Restricted Territory" and
W Period® are defined in Paragraphs 1(a) through

w.

(a) Restricted Activities. The term “Restricted
Activities® shall msan direct or indirect participation
by Haugen or an Affiliats of Eaugen in the:




(1) formation, osmership, control, management or
operation, in whole or in part, of any entity
vhich engages in one or more o!thimictld
Businesses® within the ‘“Restricted Territory":
and/or advising, providing consulting sarvices
to, or othervise assisting such entity mﬂthn

es
and/or the solicitation of customers with respect
to one or more of the “"Restricted Businesses’
within the "Restricted Territory”; or

nliciutimimt“;r
angagement, or ass
. engagemant or solicitation for

potantial -mlm or angagemsant, by any third
plrty, of any parson vho, on the Effective Date

thersaftar, is employed or engaged as an
nqnnt. mltm or independent
any of thas
anything in this
1(a)(2) apply regardless of whether such

third party is locatsd inside or ocutside of the
Raestrictsd Territory.

Tha term “Restricted

Businesses” shall m- the offering, markating,
wale or provision of any talecommunications, esnhanced
or information service within the Restricted Texrritory
to any existing or future customer of the Companies.

Tha prohibitsd telecommunications, enhanced or
information services include the following named
sarvices (wvhether offersd on a retail or wholesales
basis, nh:niu!;-th;lr provided on a !nclutlu-htmior
resale s), us any axisting or futurs sarvice
vhich becomes capable of substituticn for ons or more
of the named sarvices during the Re: ‘ricted Pericd:

(1) Wireline local exchangs and exchangs access
servicas;

(2) Wirelsss local loop and access services;

(3) Wireless mobility sarvices (including analog and
digital cellular, PCS, SMR, satellite and paging
sarvices);

(4) Wireline or wireless Internet access services;

(5) Competitive local exchange carrier services;

(6) Interstate and intrastate toll services:;

-
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Video . confersncing and confersnce calling
services;

Voice and slectronic mail services;
Facsimile and data services;
Directory and oparator assistance services;

Frepaid calling cards and other prepaid
tslescommunications and information services; and

Customer pramises eguipment and inside wir
maintenance sarvices. i

within ths Restrictsd Tarritory.

Restricted Territory. 7The tarm "Restricted Territory”
shall include any and all locations which as of the
Effective Dets are within any of the exchange areas of
the Companies, as defined by the Bouth Dakota Public
Utilities Commission, and any and all locations within
tventy-five (25) miles beyond the boundaries of any
such exchange

Bastricted Pariod. The term “Restricted Pariod® shall
be a pariod of thres (3) consscutive years, commencing
vith the Effective Dats.

tq;udtn' n;-nu o uhi.chldl:u;udth
any . any Parson - y or
indirectly  is controlled by, or is under
common control with, such Person and, with respect to
any Person who is an individual, the spouss, ancestors
and descendants, (lineal or by marriage) tharect.
“Control” (including, with correlative the
tarss “controlled by* and “under common comtrol

as used with respect to any Personm,
posssssion, directly or imdirectly, of the power to
direct or cause the direction of the managsment and
policies of such Person, whether through the camership
of voting securities, by Comtract or otherwvise.

Bxacn. TSe term “Person” shall mean any
partnership, joint wenture,




2. Motwi to the contrary herein, Haugan EaYy,
:w%ﬂpﬂwﬂﬂﬂgniﬁgﬂuﬂs.

in advance by MJD, or otharwiss regquired by applicable law
or regulations.

4. As consideration for the foregoing restrictions, (
addition to WD's exscution of thse Purchasa

full a. any time by WD, in its sole discretion, without
En&nﬂiﬁ.

5. Without limiting its other rights and ressdies, }JD shall be
antitled to sat off, against all sums otharvise duse and
payabls harsunder, all amounts with respec~t to which WD is
entitled to indemnification pursuant tc the tarms of the
Purchase Agresmsent
resulting from Haugen's breach of any covenant contained
herein. -ﬂugaﬁhw-gun&lﬂnuinounl.n
off, specifying the bas for such sat off and ths amount
thereof. :

6. In the event of any breach by Haugen of any provision

contained harein, the Restrictsd Periocd shall, to ths extent
parmitted by lav, be extended by any period of time during
which (i) such breach continues, or (ii) there is pending
litigation in which WID is seeking to enforce tha terms of
this Agresmant.

7. Except as otharviss defined herein, capitalized tarms used
herein shall have the meanings ascribed to them in the
Purchase Agreament. In the event that any provision
contained herein is hald to be invalid, prohibited or
unanforceable becauss of the scope, duration or area of its

: 245




applicability or for other reasons, such provision shall be
ineffective only to tha extent of such invalidity,
prohibition or unenforceability, without invalidating the
remaining provisions hareof. No narrowed construction,
court-modification or invalidation of any provision hereof
shall affect the constructicn, legality, wvalidity or
enforcsability of any other provision hereof.

Haugen acknowledges that the Companies and MJD will be
mlrlhlrdmgﬂﬂth.prﬂvhimhnm!mnot
fically enforced, and agress that either or both of tha
Companies and/or WD shall be entitled to an injunction
restraining any violation or attempted viclation of this
Agreamant (without any bond or othsr security being
required), or any other appropriate decree of specific
. BSuch remedies shall not be exclusive and shall
bs in addition to any other remedy which the Companies
and/or MID may have.

This Agreemant shall bs governsd and construed in accordance
with the lawvs of the State of North Carolina. This
Agresment shall inure to the benefit of the Companies and
ghn:ﬁmg“m%mlw. ‘ﬂnt;mh-i'-cflnr
modi or termina except a writing signed
the Companies, MJD and Haugan. o= -

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)




IN WITHESS WHEREOF, the undarsigned have exscuted this
Agresanent sffective asx of the data first sst forth abova.

ATTEST:

;{::II:

(Corporata Seal)

a:l.!

(Corporate Seal)

ATTEST:
2

:{:ﬂioz

(Corporate Seal)
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(1) formation, ownarship, control, management or
operation, in wvhole or in part, of any sntity
wvhich engages in ona or mors of the *Restricted
e .u'fi “fuw:iu 11“
and/or advising, prov. t sarvicas
to, or otharwise assisting such ty in the
analysis or developmant of business ties
and/or the selicitation of customers with
to ona or mors of the “Rastrictsed Businasses”
within the “Restricted Territory®; or

employment, engagement, solicitation for
employmsnt or engagement, Or ass
the esploymsnt, engagement or -ézmuum for

1(a) (2) shall apply regardless of whether such
third party is located inside or cutside of the
Restricted Territory.

Businesses’ shall encompass the off ing x-:uu
" : offar , BAY 3
enhanced

sale or provision of any ecommunications,

or information service within the Restricted Territory
to any existing or future customer of the Companies.
The prohibited telecommunicatic s, enhanced or
information services include ths following named
services (whether offered on a retail or wholesals
basis, and whether provided on a facilities-based or
resale basis), plus any existing or future service
which becomes capable of substitution for cne or more
of the named services during the Restricted Pariod:

(1) Wireline local exchange and exchange access
services;

(2) Wireless local loop and access services;

(3) Wireless mobility services (including analog and
digital cellular, PCS, SMR, satellite and paging
services);

(4) Wireline or wireless Internet access services;

(5) Competitive local exchange carrier services;

(6) Interstate and intrastate toll sarvices;




(7) Video. confarencing and conferance calling
sarvices;

(8) Voice and slectronic mail services;
(9) PFacsim'le and data sarvices;
(10) Directory and oparator assistance sarvices;

11) Prepaid call cards and other prepaid
5 _umiizummmm:m

(12) Customer premises equipment and inside wiring
maintanance sarvicas.

For purposes of this Agresment, Person shall be
desmed an existing or Motmm

any
tventy-five (25) niles beyond the boundaries of any

such exchange areas.

Eastricted Paricd. The tarm “Restrictsd Period” shall
be a period of thres (3) consecutive ysars, commencing
with tha Effective Datas.

Afriliate. Thae tarm "Affiliate” shall mean,
regard to any Person, any Person which,

indirectly controls, is controlled by,

common control with, such Person and, with respect to
mmmhmmm.mm.m
and descendants (lineal or marriage) w
"Control” (incl with nurn:l.-un—mm
tarms “controlled lnd'md-rc_mmlvith'},
as used with respect to any Person, means the
possession, directly or indirectly, ntthlpuuu-tn
#dirntur“mthduwumofthm
of voting securitiss, by Contract or otharwiss.

Parson. The term “Person” shall mean any corporation,
plrtnu.shi.p, joint wventure, organization, mt:l.t:y,

trormtnnlm,tnwthtrvithmmdm
heirs, successors, representatives and assigns thereof




participats in the formation, ownarship, i
and operation of any businesses established within the
Restricted Territory by the ABS ILNDE Joint Venturs, or its
successor(s) or assign(s), under the authority of its
licensed A-Block INDS facilities in the Sioux Falls, South
Dakota and Mitchell, South Dakota Basic Trading Areas.

As consideration for
addition to WD's axscution of the Purchass
shall the sum of

The Nonoompeta Paymant h“‘.
3 installsants of

each, on

(1st), second (2nd) and (3rd) anniversaries of the
Effertive Dats, respectively,
baresf. Tha Noncompets Paymant may be prepaid in part or in
full at any time by MOD, in its sols discretion, without
psmalty or premium.

Without limiting its other rights and remsdies, MJD shall ba
entitled to set off, against all sums otherwisa dus and
peyable bereunder, all amounts with respect to which WD is
antitled to indesnification pursuant t- the tarms of the

Baugen of any such
off, specifying the basis for such set off
thareot. -

In tha event of any breach by Haugen of

p-mtmwuu'?:mw peri
' any

vhich (i) such breach continues
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THIS NONCOMPETITION

EITEESSETIR:

EHEREAES, pursuant to that certain Stock Purchase Agresment

of even date herewith (tha "Purchase Agresmsnt®) by and among the
, WD, William G. Bavgen, 5r., Narilyn N. HEaogen, and

Baugen, Jr. (collectively, the “Haugens®), NJD is

rurchasing all of the outstanding cosmon stock of Armour from the

Rastricted Activities.
Activities” shall mean direct or indirect participation
by Baugen or an Affiliate of Haugen in the:




forsation, ownership, control, management or
operation, in whole or in part, of any entity
wvhich sngages in one or more of the "Restricted
Businesses” within the “Restricted Territory”:

within the "Restricted Territory®; or

esployment, engagement, solicitation for
poteantial employmsnt or engagement, or assistance
in tha employmsat, engagemant or solicitation for
potantial esploymsnt or engagement, by any third
party, of any parson who, on the Effective Date

is or engaged as an

1(a) (2) shall apply regardless
third party is located inside or ocutsids of tha
Restricted Territory.

Rastricted Businesses. The term “Restrictsd
Businesses” shall encompass the offering, marketing,
sale or provision of any telecomsunications, enhanced
or information sarvice within the Restricted Territory
to any existing or future customar of the Companies.
iba prohibited tslecommunications, enhanced or
information services include tha following named
se! vices (vhethar offered on a retail or wholssale
basis, and wvhether provided on a facilities-based or
resale basis), plus any existing or future service
vhich becomes capable of substitution for cne or more
of the named services during the Restricted Period:

(1) Wireline local exchangs and exchange access

sarvices;

(2) Wireless local loop and access services;

(3) Wireless mobility services (including analog and
digital cellular, PCS, SMR, satellite and paginn
sarvices):

(4) Wireline or wvireless Internst access services;

(5) Competitive local saxchange carrier services;

(6) Interstate and intrastate toll services:




(7) Video confersncing and confersnce calling
sarvices;

(8) Voice and slectronic mail services;
(9) PFacsimile and data sarvices;
(10) Directory and operator assistance services;

11) Prepaid calling cards and other prepaid
$ ,mmmmﬂum services; and

(12) Customer premises equipment and inside wiring
maintenance services.

wvithin the Restricted Territery.

Bestricted Territory. The term “Restricted Territory”
shall include any and all locations which as of the
Effective Dats are within any of the exchange arsas of
the Companies, as dafined by the South Dakota Public
Utilities Commission, and any and all locations within
twanty-five (25) miles beyond the boundaries of any
soch exchange

Ar@AsS.

Bastricted Psricd. The tarm “Rastricted Period® shall
ba a pariod of thres (3) consscutive ysars,
wvith tha Effective Datas.

Affiliats. The term °“Affiliate” shall mesan, with
any Parson which, directly or
is controlled by, or is under

any Person who is an individual, the spouss, ancestors
and descandants (linsal or by marriage) thereof.
*Control® (including, with corrslative meaning, the
terms “controlled and “under common control with'),
as usei with respect to any Person, maans the
possession, directly or indirectly, of the powar to
direct or cause the direction of the management and
policies ¢ £ such Person, whether through ths cwnarship
of voting securities, by Contract or otherwviss.

Parscn. The term “Person” shall mesan any corporation,
partnership, joint venturse, organization, entity,
anthority or natural parson, together with any and

hairs, soccessors, repressentatives and assigns thereof.




permitted by lav, bs extended by any periocd of time during
wvhich (i) such breach continues, or (ii) there is pending
litigation in which WJD is seeking to enforce the tarms of
this Agressment.




applicability or for other reasons, such provision shall be
ineffective only to the extant of such invalidity,
prohibition or unenforceability, without invalidating the
remaining provisions hareof. MNo narrowed construction,
court-modification or invalidation of provision harsof
shall affect the comstruction, legality, wvalidity or
enforceabil’ty of any other provision hereof.

Haugen acknowledges that the Companies and MJD will be

y damaged if the provisions hereof are not
Mym.mmm.imrwm&m

and/or WD shall be entitled to an injunction
restraining any vioclation or attempted viclation of this
Mgreement (without any bond or other security being
required), or any other appropriats decree of specific
performance. Such remedies shall not be exclusive and shall
be in addition to othar remedy which the Companies

and/or WID may have
This Agresment shall
of

any
ba
vith the laws the

Agresment shall to
D and their successors and assigns. The terms hercof may

not ba modified terminated axcept iting signed
th-onqlniu,:lrblnd!am. e = oy

[REMAINDER OF PAGE INTENTIONMALLY LEFT BLANK)
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ficates delivered at Cloding.

We have assumed the conformity of all copiss to the coriginals
documents ganuineness of all =

other than those of the sharsholders, directors and officers of

authanticity of all documsnts submittasd to

bshalf of D have been duly authorized do so by al
corporate action.
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approvals, consents, parmits and authorizstions required in
the transactions ocontasplatad

:.
obtained fiom all
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(Letterhead of Davenport, E: ans, Hurwitz & Smith, LLP.) .

MID Services Corp.
521 East Morchead Street
Skise 250
Chariote, NC 28202

Re: William G. Haugen, Sr., Marilyn M. Haugea, William G. Haugen, Jr.
2 Armour Indepeadent Telephone Co.

execution and delivery of the Stock Purchase Agreement dated 2s 0 December 24, 1998
(the “Agreement”), among MID Sexvices Corp. (“MID"), the Company, William G.
Hangen, Sr., Marilyn M. Hangen, and William G. Hangen, Jr., the holders of all of the
e amd ovtstanding common stock of the Company (the Haugons hereinafier referred
to coflectively as the “Sharcholders™), relating 10 the purchase of the shares of common
stock of Armour Independent Telephone Co. owned by the Sharcholders (the *Shares”).
We have also scrved as counsel o the Sharchoiders in conmection with the transactions
comtemplated by the Agrecsent. This opinion is defivered 10 you purseant 0 Section
10.11 of the Agreement. All capitalized terms used herein bave the mesning assigned ©
them in the Agreement except as otherwise provided herein.

I commection with the opinions expressed below, we bave cxamined and are -
familiar writh origimals or copics, certified or otherwise identified w our satisfaction, of
such docomeats, corporate records and other writings of the Company and the
Starcholdiers, certificates of public officials or officers of the Company and the
Sharebolders, and s..ch other dotuments and writings as we have deemed necessary or
sppropriate for dw opinions hereinafier expressed.
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In making ,uch cxamination and rendering the opinions set forth below, we have
“dup_'udﬂm&ﬂydﬂmn!ﬂdn
us as originals and the conformiry of suthentic original documents of all documents
submined 50 us as certified, conformed or photostatic copies, and the suthenticity of the
originals of such documents and the legal capacity of all natural persons.

For the purposes of cur opimion, we have assumed that the Parchase Agreement
and all other instruments and documens executed and delivered pursuant thereto have
been daly sathorized, executed and delivered by all of the parties thereto other than the
Shareholders.

‘Whenever a statement heyein is qualifisd by the phrases “known to us” or “10 our
imowiedge™, or similer phrases, it is intended w0 indicaie that during the course of our
representation of the Sharcholders and the transactions contempisted by the Purchase
Agreement, and baving made inguiry of cortain officers of the Company as t0 such
matters, o information that would give us actual knowledge of the maccuracy of such
staiemnent bxas come 0 our atiention.  However, we bave not undertaken any independent
investigation or review w0 determine the accuracy of any such ststement.  No inference as
to our knowicdge of any matiers bearing on the accuracy of any such statement should be
drzwn from our represestation of the Sharcholders.

Our opimions as hereimafier expressed are subject to the following qualifications:

1. Our opinions are sabject 1o the effect of bankrepecy, frandulent
laws;

2. Our opimions are subject to limitations imposed by laws and judicial
decisions relating 10 or affecting the rights of creditors or secured creditors generaily, or
geaenal primciples of equity (regardicss of whether enforcement is considered in
proceadings at law or in equity) upon the enforceability of any of the remedies,
covenants and other provisions of the Agreement and upon the availsbility of injunctive
relief or other equitable remedies:

3. We express no opinion as to the creation or enforceability of security
inierests or as o the recoverability of attorneys® fees and legal expenses;

4. We express o cpimion as to the laws or the effect or applicability of the
laws of anv jurisdiction othe: than the laws of the State of South Dakota or the United
Seates of ; merica;




Page 3

5. mmwmmuduuw._ndnm
meMmdmmm#ﬂndﬂuhﬁ:

Based upon the foregoing aad subject to further assumptions, Limitations and
qualifications set forth below, we are of t : opinion that:

a Armour Independest Telephoae Co. and Bridgewater-Canistot !
Independent Telephone Co. are each a corporation daly incorporated, validly existing
aod in good standing wader the lews of the Stase of South Dakoota with full corporase
power and suthiority % carry om the business in which it is presestly engaged and t0 own,
lesse snd operse it propesties s now being conducsd and w0 perform its obligations
under the Agreemens

b. The execmtion aad delivery of the Agreement bas been duly suthorized and
spproved by the Sharcholders and the board of directors of the Company. The
Agreemess is a valid and binding obligation of the mnd the Shareholders,
eaforcesble: in accordence with il moms, sebiect © s quoalifications noted
above. All persoss who have exscuted this Agreement on bebalf of the Company have
been duly smtf rvized 0 éo 50 by all mecessary action.

c T ; ssthorised capisal sock of Armour Independont Telephone Co.
coomis (PSR wa: RS, e ek cvmmRTe wtd, of Wik
Two Thousead Theee Famdred (2.330) shares are ismesd and cuismnding (e
“Armour Cossmon Stock”), shares of YN ve valac
prefierred mock, of which Two Bandred (200) shares ase issued and oucsanding (the
“Armour Preferved Swck”™). Armowr Indepesdent Telephone Co. s 50 other class of
stock suthorined or seesd and cotstending. All of the issued sad  ststamding sheres of
the Armowr Comssen Siock sad of the Armowr Preferred Stock are duly aad validly
issued e ouistandiny, aye fally poid sod nosessessshic| were sued in material
complissce with all stase and feders] laws and are held of recond as follows:

shizrcholder Bumber of Shares/Class Cextificale Numsber
William G. Bassges, Sr. 776.7, Common 101, 106 and 111

Marityn M. Hangen 776.6, Conumon 102, 107 aad 112

Williiam G. Hawgen, Jr. T776.7, Common 1035 and 108
Uicn Telephone Company 200, Preferred 501




the Armour Comuaon Swock will pass pood and marketabie title to all of the Armour

Cossmon Stock 10 MID free and clear of all liens, encumbrances, claims, restfictions and
exquities of sy kind. There are no outstanding warrants, options, rights, puts, calls or
other commitmests of any nature relating 0 the Armour Common Stock or to ithe
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and all approvals, consents, permits and authorizations required in order to consummate
the transactions contemplated in the Agreement. The Armour City Ordinance No. 237
and the South Dakota Public Utilities Commission Certificate listed as items 1 3nd 8 in
the Armour section of Schedule 4.25 are validly held by Armour.

(i) Upon completion of the transactions contemplated by the Agreement, no
corporation, partnership, joint venture, organization, entity, authority or natural person,
or any heirs, successors, representatives or assigns thereof, other than MJD, shall have
any ownership or other right in and/or to the Armour Common Stock or the Bridgewater
Common Stock, except for the pledge creating a lien in favor of the Rural Telephone
Finance Cooperative.

The opinions expressed herein are solely for your benefit in connection with the
opinion letter may be assigned, quoted or relied upon for any other purpose. No other
person or entity may rely upon or claim reliance upon this opinion, and it is not to be
quoted in whole or in part or otherwise referred to by any governmental agency or other
person or entity without prior written consent of this firm.

Finally, the opinions expressed herein represent our reasonable judgment as to the
matters of law addressed herein, based upon the facts presented or assumed, and are not,
and should not be construed or considered as, & guaranty.

Sincerely,

DAVENPORT, EVANS, HURWITZ &
SMITH, L.L.P.




ARMOUR
Dlscmf.uﬁ‘s SCHEDULES
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Material Changes

(a) Changes . the financial condition, sssets, labilities or operstions of Ammour or
Bridgewater,
Avegty:

Armmour sold 238,000 shares of capital stock in Missouri Valley Celiular, inc. to

Caliular inc. Network Corporation and CommiNet Cellular, inc. pursuant to a

Stock Purchase Agresment deled August 28, 1888 (CArmour MVC Celluler
Sale™).

Armour owned a one-third (1/3) interest in an ABS LMDS Joint Venture pursuant
to an ABS LMDS Joint Venture Agresment dated January 20, 1698. Armour
sold s one-third (1/3) interest in the ABS LMDS Joint Venture to Haugen

Properties, LLC. pursuant 1o an Assignment of ABS LMDS Joint Venture
interest dated August 1, 1908 ("Armour LMDS Sale®).

(3) Conversion to squal acocsss for Armour for both intral ATA and interLATA on July
15, 1608

{4) Conversion tosqual access for Bridgewster for intralLATA only on July 15, 1908.

@ Any material transaction entered into by Armour and Bridgewster other than in the
ordinary course of business or any transaction or series of related transactions in the ordinary
course of business (including a capital expenditure) in excess of $25,000;

(1) The sale of Armour and Bridgewster to MJD contempiated by the Stock
Purchase Agreement has resulted in a series of transactions totaling in excess
of $25,000 sttributable to payments to TELEC Consulling Resources, Inc., Baird
Holm Law Firm, Moss & Bamett Law Firm, Davenport & Evans Law Firm and
Jamss Lanham & Associstes. -

Amour
See Armour LMDS Sale described in (a) above.

See Armour MVC Cellular Sale described in (s) above.

Armour has expended approximalely 331,788.10 for legal fees reisting to
igation over the management of the South Dakota 7-Sully Limited Partnership
(RSA T7) in whi*h Armour has a limiled and general partnership interest. See
Schedule 4.14 for a descriplion of Armour's parinership interests in REBA 7.
Armour expects 1o be reimbursed by CommNet Cellular for reisted legal
expensss.




Armmour has expended approxdimately $196,000.00 for expenses relating to the
Amour LMDS Sale of which $183,700 was sttributable to FCC licensing fees.

Amour has expended spproximately $5,000 and $4.404.36 relating to the
conversion to equal access for both intralATA and interLATA attributable to Mitel

Amowr paid Union Telephone Company (‘Union®) $81.253.08 ss periial
reimbursemant for the $300,000 advance Union made to Armour from its RTFC
loan SDB00EDS with 1% intersst over the RTFC rate to fund Amour's celiuler

purchase.
Pryment to the IRS of quanerly estimated taxes in the amount of $45,000.

Repayment of $85,000 advance made by Union from its RTFC revolving
SDB00S01 credit ine with 1% interest over the RTFC rate.

Bridgewater has expended approximately $5,142.54 relsting to the conversion
to equal access for intralATA sttributable to Mitel Corporation and Mid-America

Computer Corp.

Daat sarvice payments to the RTFC for approximately $237 447.71 for 8D 810-
A-D01M00L1A and SD B10-A-02/800L2A

Payments for spproximaisly $75,000.73 meisling to plant upgrade projacts
including Project 98-008 for the Bridgewsler city cable plant ($29.438.74) and
Project §7-001 for the Canistota city cable plant (331,296 .69).

Bridgewater paid Union $101,582.20 as reimbursems t for the advance Union
made to Bridgewater,

Payment of gross receipts taxes in the amount of $33,210.04.

Payments to Mitel Corporation for approximately $40,787.33 of which $3.517
and $25306 were atiributsble to Projects 87-002 and 97-003 for swilch
upgrades and reisied services.

Bridgewater received $137,000 in 1998 from the South Dakota Department of
Transportation as reimbursement for the replacement and relocation of faciiities
which Bridgewatsr booked in 1897 as an offset 1o its capital construction
sccount.




SCHEDULE 4.9
Litigation

Armour is a sharehoider of one of the defendants in CommbNet Caliular, inc_ st sl v,
, Colorado District Court Case No. 98

Arapshos County
CVT28. As a condition to Armour’s sale of iks 238,000 shares of capital stock in Missouri Valley

Cellular, inc. under a Stock Purchase Agreement dated August 26, 1998, the parties to the
above-referenced action entered into » Settlement Agresment, Mutual Release and Covenant
Net to Sue dated December 2, 1998.

The transaction closed December 2, 1988. The FCC granted the necessary approvals
Gii 'sovember 18, 1988, The piaintilf fled a dismissal on December 3, 1998.




usually between $150 to $1,000.
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CERTIFICATE

OF GROUP INSURANCE
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CERTIFICATE OF GROUP INSURANCE

Master Policy Mo: OO 1000
Folicyholder: Trustee of American Medical Securicy Trust

Employsr: ONTION TELLPEONE CO
Client Bo: 1400-001343

. Sployse/Cartificacebolder:

+ Bployes/Carcificacehnlder Mo

I

Efective Dates:
/01791 Employes Life Insurance

M/01/91 Employes Accidencal Death and Dismemberment Insurance
%/01/98 Employee ard All Dependents Medical Insurance

%/03/98 Employee and All Dependents Prescription Drug Insurance

SCHMEDULE OF EENEFITS
$15,000.00

$15.000.00

At Employee age 70, Term Life Insurance reduces to 25% of above
amount and Accidental Death and Dismemberment Insurance
terminaces, unless the Employer is subject to comply with the
Federal Age Discriminarion in Employment Act.

i 0 cxcooz003 RDO021141 RDO1I3141  RDO27I001  RDOO2YOO1 RDO107001
0012001




PRECERTIFICATION PENALTY - SEE RIDER
YOUR FAILURE TO PRECERTIFY ANY OF THE FOLIOWING SERVIZES way
RESULT IN A PENALTY: IMPATIENT HOSPITAL ADMISSION: SUTPATIE:-
SURGERY: MRZI: CAT SCAN: ANY INVASIVE DIAGNOSTIC PROZESURE.  =—u:
PENALTY APPLIES FOR SERVICES RENDERED BY ANY HOSPITAL. 2CCTor.
OR OTHER HEALTH CARE PROVIDER. THIS PENALTY DOES KT APPLY ==
SATISFY ANY OUT-OF-POCKET EXPENSE LIMIT.
PRECERTIFICATION PENALTY 108 OF ELIGIBLE CHARGES 7o
A MAXIMUM OF $1000 PER
CONFINEMENT OR OCTURRENCE
INCLUDING ANY RELATED TREATM=:
SERVICES OR SUPPLIES

SOMPREMENSIVE MAJOR MEDICAL INSURANCE
Individual Calendar Year Deductible
Family Deductible Limitc 2 individual deduc:zible:

Coinsurance Payable by Policy 808 of nex:t 52,500 a“:ce-
deductible and then 100

to end of calendar year

out-of-Pocket Expense Limic-Per Person..§1.000 per calendar yea:

-Per Famj .y..$2,000 per calendar yea:

Lifetime Maximum per Person $2,500,000 while insure:
by che Policy

Psychiatric Care Benefic:

Inpatient 80% after deductible up
to §2.500 beuefit per
calendar vear

Cutpacient 508 afcer deductcible uwp

. to 530 benefit per day
and up to $500 benefic
per calendar year

Lifetime Maximum per Person $10.000 while insured
by the Policy

(Psychiacric Care expenses not covered above do not apply to
satisfy Your Comprehsnsive Major Medical coinsurance.)

Convalescent Care Facility Benefit 30 days per calendar
Year

Home Health Care Benefit 20 visics par calendar
Year

Hospice Care Banefic.............connvuun see cercificace

PRE-EXISTING CONDITION LIMITATION

BENEFITS FOR MEDICAL INSURANCE. AND FOR EMPLOYEE WEEKLY INCOME




INSURANCE IF INCLUDED IN THE CERTIFICATE OR POLIZY. ARE o
FOR ANY PRE-EXISTING CONDITION THAT EXISTED DURING THE 10 MOKTHS

i

PRIOR TO THE INSURED PERSON'S EFFECTIVE DATE. COVERAGE 5 NCT
PROVIDED FOR ANY PRE-EXISTING CONDITION UNTIL AFTER THE PERSON

HAS BEEN:
» -y

1. CONTINUOUSLY INSURED FOR 12 MONTHS UNDER THIS POLICY
WITHOUT MEDICAL ATTENTION FOR THE CONDITION: OR

- -

2. CONTINUOUSLY INSURED FOR 18 MONTES UNDER THIS POLICY.

THTS LIMITATION DOES NOT APPLY TO A NEWBORN CHILD WHO IS5 INSURED
ON DATE OF BIRTH.

MAXINUM ALLOWABLE CHARGE
IS MAXINUM ALLOWABLE CHARGE FOR MEDICAL, HOSPITAL, AND FOR

DENTAL BENEFITS IF INCLUDED. IS THE PORTION OF ANY CHARGE FOR
SERVICES OR SUPPLIES WEICH DOES NOT EXCEED AN AMOUNT DETERMINED

BY US.




PRESCRIPTION DRUG BENEFIT
NOTE: Your drug Deducsible/Copay amoun: does no:T apply =
satis®y any Out-of-Pocket Limi: Zpr Your Soverec

medical expenses.

£ N e

Each prescription or refill cbtained at a pharmacy

is covered for up to a maximum 34 day supply.

A separate Deductible/Copay applies for up to each

34 AAY BUPDLY . .ccvcvcrssensranseasarsecasas sty 5k

Each prescripticn or refill obtained by mail

is coversd for up to a maximum 60 day supply.

A Separate Deductible/Copay applies for up to each
60 day supply

Each prescription for a controlled substance. whether cbraine
a pharmacy or by mail, is covered for up to a maximum 34 day

supply.




SCHEDULE 4.14
Subsidiaries and investments

Armour ownad 238,000 shares of capital stock in Missouri Valley Cellular, Inc. (WMVC")
s a result of Amour's stock ownership in MVC. Amour had a 2.87% limited
partnership interest and & 13.80% general partnership interest in South Dakota 7-Sully
Limited F artnership ("RSA 7).

However, pursuant to a Stock Purchase Agreement dated August 26, 1688, Amour sold
its 238,000 shares in MVC to Cellular inc. Network Corporation and CommNet Cellular,
inc. which clossd Decamber 2, 1008.

Pursuant to an ABS LMDS Joint Venture Agresment dated January 20, 1888, Armour
owned a one-third (1/3) interest in the ABS LMDS Joint Venture. However, Armour
assigned s one-third (1/3) interest in the ABS LMDS Joint Venture to Haugen
Properties, L L C. pursuant to an Assignment of ABS LMDS Joint Venture interest dated
August 1, 1008. This Assignment shall be effective upon receipt of FCC approval of the

Assignment.

Amour owns 2,057 shares of Express Communication, Inc. ("Express”) which gives
Ammour a 1.535% interest in Express. Armour, along with Union, 28 other companiss
snd 10 various subsidisries formod Express (formery “Independent Long Distance
Company”) on December 31, 1890 to offer interstate and intrastate toll services and

caling cards. Armour, slong with Bridgewster, entered into an Operating Agresment
with Express daied January 6, 1897. Amour's interest in Express is subject to a Buy-
Sell Agresment between all Express shareholders dated January 6, 1981, Information
reisting to Express ownership is attached as Exhibit 1.




SCHEDULE 4.14 - EXHIBIT 1
EXPRESS SHAREHOLDER INFORMATION
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CERTIFICATE OF INSURANCE SSSTE DATT IMUTD/TY  LLUILINT w
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Qualicy, Commmimmans and Pride

DIRECTORS. OFFICERS AND MANAGER INSURANCE
AND COMPANY REIMBURSEMENT POLICY

*** DECLARATIONS ***

NOTICE: THIS IS A CLAIMS MADE POLICY

Tmniw“uﬁh“ﬁumﬁwnh.ﬂﬂwr“ﬂ“uﬂmm
the Pelicy Period. Deflense Casts and other sxpens s &rs mchudad in the Lima of Lisbikty. This policy doss not prowde
for any duty by Tha insurer o detend sny Direcser, OfRoer or Manager.

The coverage stiorded by this policy differs from that afforded by most other policies. PLEASE READ THE ENTIRE
POLICY CANEFULLY!

ITEM 1. NAMED INSURED AND ADDRESS Customer #: SD-8080258
Union Telephone Company Policy #: ID00207113
116 W Main Awve Agem F: SADINE
Harcford, SD 57033-2165 PIA: 52

ITEM 2. POLICY PERIOD FROM: Jamuary 1, 1998 TO: Jrouary 1, 1999
12:01 AM Sianderd Time ot The addrass shown n ITEM 1.

ITEM 3. LIIT OF LABILITY . § 1,000,000
g Delorwss Cowes)

1,000

1,850 par BnAWAT

. DISCOVERY PERIOD PREMIUM § 1,850 90 days
(lerwted svaslabiity] ¥ other

ITEM B. ENDORSEMENTS ATTACHED AT INCEPTION PG 579(1/93), PG 337(1/95), PG ALD(1/95),
Special Endorsemsnt #1.

11 7 1h
Thim"mhm—hsdnm“ﬁn.“-ﬂht-“ﬂ“
Appcsuon, shall con Mute the Contract among the Direciers, Officers, Manager, Company snd the murer.




D. This polcy nchudes Shese enciorssments and schachles: WC174, WC O00000A , WC 00 04 03, WC 00 04 14,
WC 10, WC 00 04 O4, WC 00 04 06, WC 40 06 Ol, Special Endorsement fl.

3 Iﬂ'll'!l'il‘llwliil!




ITEM 1. NAME OF INSURED AND ADDRESS: Customer @ : SD-3080258
Policy# : 2CB01355903
Unicn Talephone Company . SADIVINE
116 ¥ Main Awe ','“;“ . 52
Barcford, SD 357033-2165 "

ITEM 2 ADVANCE PREMNUM: - $ 2,%0 payabis per anfam.
Miindmum Premiurm: $ 1,500 in sverx of canceliation.

MEM 3. POLCY PERIOD: FROM: Jssmary 1, 1998 TO: January 1, 1999
12207 AM Standard Time at the address shown in ITEM 1.

MEM 4. LT OF INSURANCE:
A S 10,000 Sefi-ireured Rgtertion.
8 § 5,000,000 Each Occurrence & Policy Aggregesse Limk whers applicable.

| Uimitis) of insurance |

1/1/98 to 1/1/99 $1,000,000 CHL. QW

1/1/98 o 1/1/99

IMEM . ENDORSEMENTS ATTACHED AT INCEFTION: PG 134(3/93), PG 441(3/93),
Spacial Eadorsemsent /1.

11/21/97 1n

PG-zn QW3










upgrades and peiches and provides for functionality for any and all new features
or capsbilliss during the term of the agreement.

the initial term from January 1, 1897 to April 1, 1999,

YRS et Agreement
Bridgewater daled Jenuary 17, 1968. The Agreement remains in effect unti
terminated by sither party upon ninety (80) days prior writien notice. Through

and
until

aiisiig
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SCHEDULE 4.17
Mzterial Contracis

(1] Bonus. pension, profit sharing. Metrement. Stock Option, empioyee Stock purchase of
Other pians providing for defermed COMpanasiion;

(1) Ses Schedule 4.11 for 3 descriplion of the profit sharing pian available to Armour
and Bridgewster employess

Hosplakration nsurance or olhes wellare benefit plans of practoss,

(1) See Schedule 4.11 for 8 description of the group heaith plen available to Armour
and Bridpewsier employees.

Loans to iis employess, officers, direciors or Afflisies;

(1) Promissory Note deted Mey 8, 1888 evidencing @llEMioan Union made to
Armour from s RTFC SD 800EDS loan o fund Armour's celiuler purchase.

@) Armowr loaned $400.000 from s RTFC SD B10-A-02/B00L2A icen to
Bridgewster on June 4, 1988 for plant upgrades. Bridgewster, not Armour,
makss debt servics psyments o the RTFC. [Documentation in minutes.]

(3) Union advenced Armour $85,000 #rom iis SD 800801 revolving credit line for
expenses relaling 1 the Armour LMDS Sale in Janu'wy 1908. Armour repaid the
advance in full in Aprd 1908. [Documentalion in m ules)

Amour borrowsEIIERom Union n June 1998 1o fund the FCC purchase
requiremsnt relsting o the Armowr LMDS Sale. [Documentstion in minuies)

Bridgewster bormowed $80,000 from Union in Ssplember 1988 to fund
operatonsl shortfals  [Docurmentston 1 mamsss)

(8) Amour loaned Bridgewster (D from ks RTFC SD 810-A-01/810L1A for
the acquisliion of U.S. West properties in June 1996, Bridgewster makes debt
“mmﬁhmmnhm [Documentation in minutes]

v) MMHMdmhwm-ﬂmahmm
or otherwise piacing a len on any asset of Armour or Bridgewater,

(1) Loan Agresmant between Armour and the RTFC for Notes SD 810-A-01/810L1A
and SD B10-A-02/810L2A dsted June 13, 1098 for $421,.053 and 52 525 400

resp-chivoly

2) Loan Ageement between Armour and the RTFC for the Noie SD 810-A-0W
B810L3A deted March 29, 1006 for $315,789.




Pladge and Securtty Agreement dated June ° 3, 1996 between Armour and the
RTFC for Loan Agresments dated March 20, 1866 and June 13, 1996.

Secured Promigsory Note (SD 810-A-01) blween Armour and the RTFC dated
June 13, 1998.

Secured Promissory Note (8D 810-A-03) between Armour and the RTFC dated
March 29, 1996.

$75.000 Revolving Line of Credit with the RTFC (SD 810501). Armour drew
$75,000 on RTFC SD 810501 for expenses melating 10 the Armour LMDS Sale
in January 1968. Armour paid off the advance in full in Aprll 1898.

A guarsnies of any obiigation;
(1) Secusd Guaranty between Bridgewster and the RTFC dated June 13, 1908.

(2) Guarantor's Morigege and Security Agresment between Bridpswster and the
RTFC dated June 13, 1988

(xii The purchase, acquisiion, disposiion or mupply of iventory and other property and
sssets, requiring total snnuasl peymenis In excees of $25,000;

(1) Ageement for Puchase and Sale of Exchanges between Armowr, Bricigewsies
and US. West Commumicaions deted December 7, 1904 (“Eridgowsier

Acguisiion™).

(2) Assumplion Agresment betesen Bridigeesier and U S. West Communicalions
dated Jure 21, 1998 pursuent o Tw Bridgeweter Acouisilion

(di) Employess. indepencent contraciors, consultants, or other agents (and opersling
BOTRSMeTE).

m




Master Services Agreemant with luminet, inc. dated January 17, 1988,

Reciprocal Transport and Termination Agresment with CommiNet Celluler, inc.
dated December 16, 1897.

Public Swikching Equipment Ssiss and installstion Agresment with il
Corporstion dated August .23, 1881 for the Armour platiorm.

Agministraiive Operating Company (ACON) Services Agresment with Lockheed
L'artin BMS Corporahon deted Septsmber 20, 1906

See st of contracis sitached as Exhibit 1, copies of which have been previoualy
provided.

4)

Master Services Agresmant with Buminet, inc. dated January 17, 1998,

Raciprocal Tranaport and Termination Agresmant with CommNet Cellular, Inc.
dated December 16, 1997.

Agministrsiive Operating Company (ACON) Services Agresment with Lockhesd
Mrtin IMS Corporation dated Seplember 20, 1998,

Ses ust of coniracts sitached as Exhibit 1, copies of which have been previously
provided.

Sales, commissions, advertising or marksting; or

m

Markating Agreemant between Union and INAD, inc. . sted November 10, 1008
effective for six (8) monthe. Armour, Bridgewater, Urson and WAWW Cable spiit
the $7200 base fee due under this agresment.




Reverws Distrution Agresmarst for Festure Group A" Switched Access Sérvices deted
Ociober 1, 1950 (“Festure Group Distrilesion Agresm ant™).

Exhibiz A = the Festee Group Diswruoton Agrerwers - Bess of Meverns Datributcn for
LATA-Wide Termination of Fesnse Group “A" Swit shed Acoess Servicss deted Jenuery 12,

Commen Crwrewsl Segrmifing Mstwort nesrconrection Agresmant for Privats Switched Accees
Services deted December 6, 1995,

800 Dms Bese Access Service Agresment for Switched Access Services desed August 11,
10

Local or Full Service Operstor Services Agrsement deted August 10, 1983,
Accounting Services Agresment (Agresmemnt 5020 ASA) dased July 14, 1992

Concurrences letar smending Acnounting Services Agresmam (Amendmen 5020 ASA) dessd
April 12, 1983,

Publisheng Agresmant for Independent Telephore Compenies Official Livtings/Drectories deted
December 18, 1997.

Agreemam for the Proveson of Accsss Biling Service Under the Sngle Bill Muttiphe Teriff hdest
Point Biling Option deted July 1. 1989.

Customiiet Servics Agresmeamnt Anschments deted April 22, 1888 smending the Directory,
Local Opersor end Associeted Agresment sffective June 1, 1885.

Directory. Local Operstor and Associsted Agresment sffective Juns 1, 1985,
Exchange Carrier Listing irdormasion Agresmen dested Novemiber 1, 1989,

ABMOUR - ATRY CONTRACTE
Articls 1 Umbrella Policy (Gensral Provisions).
Arpcis 37 Telscommunicstions Services snd Facilftes Agrsement.

MNorth Central Regional Processing Center, inc. ATAT Anicle B-2 Biling and Collection
Agrearmnant deted Movember 9, 1982,




INS - MC1 Agency Agresment with independent NECA Services, inc. ("INS®) dated June 24,
1803. Cancelistion confirmation letter sent by INS November 4, 1998 effective September
21, 1999,

NS - Sprirt Agency Agresment deted October 9, 18985, Cancelistion confinmation lstter sent
by S Octobar 30, 1898 sffective February 1, 1999.

INS - Ansrnats Operstor Services Agency Authorizstion deted Decamber B, 1687. Cancelistion
confirmetion letier from INS sent Novemnbaer 4, 1098 effective February 1, 1999,

Agresmant for the Distribution of interstats Accass Revenuss with NECA dated May 25, 1084,

\greamen for the Distribution of imerststs Access Pevenuss (Ave age Schedule Companiss)
with NECA sfiective October 1, 1988,

MDGEWATER - UE. WEST AGRETMENTS
Accounting Services Agresment desed June 14, 1998 (Agresment 5020 ASA).

Amandmart Mo. One (1)  the Actounting Sarvices Agresmen (Amendmarnt 5020 ASA) deted
July 31, 1998,

Locsl or Full Service Operstor Services Agreement deted Juns 14, 1996.

Home Numbsring Plen Ares ("HNPA”) Direcsory Assistance Agresment deted June 14, 1988.
Exchenge Tavier Manisnence Services Agreament dated Juna 14, 1996.

Customilet Service Agresment deted June 14, 1998,

Amendment No. Ones (1) to Custombst Servics Agresment dated December 18, 1988.

8XX Dets Base Access Service Agresmenmt for Switched Access Services deted June 14,
19986. .

Algrm Monitoring Services Agresment detsd June 14, 1996,
Space and Power Agresment dated June 14, 1996,

Revenus Distribution Agresment for Festure Group "A” Switched Access Services effective
June 22, 1988 ("Festure Group Distribution Agresment”).

Exhibit A to the Festure Group Distribution Agresment”™) - Basis of Revenus Distribution for
LATA-Wide Terminstion of Festure Group "A" Switched Access Services.

EXHIBIT 1 - ARMOURBRIDGEWATER SCHEDULE 4.17




Exhibit B w Feature Group Distibution Agresment - Basis of Revenue Dutribution for
Originating Festure Group A" Switched Access Services in EAS Calling Ares.

Bectronic Listing Servics Agresmant dated June 14, 1996,

Agresmant for the Provision of Access Biling Service Under the Singie Bill Muttiple Tarif! Mest
Point Blling Option (Single Check) deted July 1, 1989,

Amendment No. One (1) to the Agreamant for the Proviuion of Access Billing Service Under
the Single BI Multiple Taritt Mest Poim Biling Option (Single Check) deted August 29, 1990.

Intercept Services Agresmant effective June 22, 1996.

Publishing Agresmant for independent Telephone Companiss Official Listings/Twectones deted
Septamber 18, 1998,

Assumgtion Agresment meds pursuant to the Bridgewster Acquisition effective June 21,
19986,

US West Enhanced 911 Services Agresment sssumed by Bridgewster pursuant t© the
Bricgewstss AcTasisition.

Agresment Coviring the Joint Uss of Poles betwesn Northern States Power Company and
Northwestern Bell Telaphone Company. eflective October 1, 1981.

Licenss Agrasmant for Pols Attachments sndior Conduit Occupancy in South Dakots, deted

Januery 1, 1989 betwesn U.S. West Communicstions and Sstaliite Cable Services, inc.
INDGEWATER - ATRYT CONTRACTE

Articie 1 Umbrells Policy (General Provisions).

Article 37 Telecommunications Services and Facifities Agresment.

INS Agency Agresmant for ATAT Article 8-4 Billing and Collection Agreemant dated Juns 25,
1996.

m-mwmmmz&. 1996. Canceliation confirmation letter sent by
INS Novembar 4, 1998 effective Septamber 21, 1988.

INS - Operstor Servica Provider Agency Agresment damted October 7, 1996. Cancellstion
confimation letser samt by INS November 4, 1888 effective February 1, 1998

INS - Sprint Agency Agresment deted October §, 1995, Cancelistion confirmation letier sent
by INS October 30, 1998 effective February 1, 1999,

INS - Regional interexchangs B & C Carier Program Agency Agresment dated June 19, 1988,
Cancelistion confrmation lstter sent by INS October 30, 1998 sffective February 1, 1598,

EXHIBIT 1 - ARMOURBRIDGEWATER SCHEDULE 4.17




SCHEDULE 4.1
Description of Real and Personal Property

(a) & (b) Owned and Leased Property:
Aginour

North 80 fest of Lots 13 & 14 and the South M fest of the East 16 fest of Lot
13, Biack 13, City of Armour, Dougiss County, South Dekota. The South 34 fost
of the East 18 fest of Lot 13, Biock 13, City of Armour is excluded pursusnt o
Exhibi B of the Armour Stock Purchase Agresment. (Armour Cantral Ofics and

Garage)

The North 80 fest of the East 150 fest (excapiing therefrom the North 15 fest of
the East 150 fest) of Lot 1 in Block Forty-awo (42), Johnson & Floste's Addiion
fo the City of Armowr, Douglss County, South Deiota. (Warshouss)

The Wi of Lot 1 in Block 42 of Johrson & Flosie's Addilion to the Clly of
Armowr, South Delcota. (Portion of Warehouss)

Arour slso cea cortain perscnsl property, which property is described on the
fints stnched as Exhibit 1 end Exhibit 2.

rd]

e

)

East Thinty-two (32) fest of Lot Thirteen (13) and East Thirty-two fest and Zem
iﬂ_(Eﬂ'ﬂ'}u!LntFaniﬂhlh&Ehwmﬂu.uwgﬂyd

Bricgewater, McCook County, South Dekota. (Briigewstsr Central Offics)

West Filty fest (W 50") of Lot Tweive (12) and the North Forty fest (N 40) of the
Wast Filty fest (W 50) of Lot Eleven (11), MTWTIM}HC-“

+-0t8 Nine & Ten (9810), Biock Thres (3), Original Town, Bridgewater, McCook
m.mm“wmmmamm
mmummhammﬂnmm 1008

mummumw.mmhww
the ists aitachad as Exhibit 3 and Exhibit 4.

(e} Ses Schedule 4.7(a) for description of the Armour MVC Cviuler Sale and the Armour
LMDS Sale which have occurred since December 31, 1097.
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SCHEDIULE 422
Environmental Metiers

(®) Envionmentsl matiers relsting to real property used, owned or leased by Armour or
Bricigewater.

o

Armour and Bridgewsier use and/or store certain malerials, sume of which may
be desmsd 0 be Hazardous Malerisis, in the ordinary course of business. The
maleriais are used in de minimis quaniiies typical for business activities of the
nature and scope conducied by the Armour and Bricigewster in the ordinary
course of business, and are consumaed in the course of use.

Armmour has one (1) above-ground propane tanic.

in 1962, Amour purchesed a new baltery string from Ash Battery Systems
(Ash™) of Omaha, Nebrasika. Ash provided removal and disposal services for
the oid batlery siring as part of the purchase.

in 1968, the Armour batiery string was repiaced dus to cracking of some of the
battery cases. No discharge of batlery contents occurred.  Ash provided a new
battery siring slong with removal and disposal services.

m US West parformed a Phase | slle sssesamant of the Bridgewsder and Canistots
properties and faciities when US West soid the Bridgewater and Canisiota exchanges
to Bridgewsler pursuant to the Bridgewsler Acquisition.




SCHEDULE 4.3
Affiliate Transactions

List all written contracts between Armour and Bridgewater and any one or more of the Affiliates.

L)
@)
)

Adminisirative Services Agresment between Armour end Union dated January 1, 1890.
Preferred 3tock Purchase Agreemant between Armour and Union dated June 13, 1896,
Administrative Services Agreement between Bridgewater and Union dated Juty 1, 1986,

Lease Agresmant for Lots Nine & Ten (9410), Block Three (3), Original Town,
Bridgewster, McCook County, South Dakota, between Wiliam G. Haugen, Mariyn M.
Haugen and Bridgewater dsted May 15, 1698.

Promissory Nots dated May 8, 1996 evidencing $300,000 loan Union made to Armour
froen its RTFC SD S600E03 loan to fund Armour’s celiular purchase.

Amour loaned $400,000 to Bridgewster on June 4, 1996 from its RTFC SD B10-A-
02/810L2A loan for plant upgrades. Bridgewster makes payments on this loan directly
to the RTFC. [Documentsd in minutes)

Union advanced Armour $85,000 from ks RTFC SD 600501 revolving credit ine in
January 1998 for expenses relsting to the Amour LMDS Sals. Armmour nepaid the
advance in full in April 1998. [Documentsd in minutes)]

Armour borrowed $148,000 from Union in June 1688 to fund the FCC purchase
requirement relating to the Armour LMDS Sale. [Documented in minutes)

Armmour drew $75.000 on its RTFC SD 810501 revolving credit ine in January 1098 for
expenses relating to the Armour LMDS Sale. Armour repaid the credit ine in full in April

1908. [Documentsd in minutes)

Union advanced Bricdigewster $80,000 in September <298 to fund operational shortfalls.
[Documented in minutes)

Armour loaned Bridgewster 32.4 million from its RTFC SD 810-A-01/810L1A for the

acquisition of U.S. West properties. Bridgewater makss payments on this loan directly
to the RTFC. [Documentsd in minutes)

Assignment of ABS LMDS Joint Venture Interest to Haugen Properties, L.L.C. dated
August 1, 1998,




SCHEDULE 4.26
Permits and Reports

Ammoyc

L)

Ordinance No. 237 by the City of Armour granting Ammour the right 10 opersle & lslsphons
system within the City of Armour.

SDPUC Order designating Armour as an Eligible Telscommunications Carrier (TCS7-113).

FCC Order sdopted April 10, 1996 granting 214 authorization 1o US WEST Communications, inc.
80 that &k mey discontinue service in “outh Daleia.

FCC Ordar on Joint Petition for Wisiver adopted April 11, 1098 granting the price Cap waiver and
cost sstiement waiver and denying the study aee waiver. Pursuant io the FCC price cap
waiver, the FCC must be noliied upon the ssle of Armour,

FCC Pubiic Nolice Sell-Cartification as Rural Telephons Company (DA 87 1748) nisssed August
14, 1997 and comecind Seplember 22, 1997,

Notice of Desipneiad Agent in Washington, D.C. daled March 13, 1968 appointing Lukss, Nace,
Gutisrrez & Sache as FCC contact

LMDS License graniad to the ABS LMDS Joint Venture September 15, 1968.
Cartificate of Authorty issusd by the South Dakots Public Utiiies Commission.

SDPUC Crder designating Bridgewsier 85 an Eiigible Telecommunications Carmier (TCS7-114).

FCC Ordar adopted April 10, 1996 granting 214 suthorization to US WEST Communications, Inc.
20 that R mey discontinue service in South Dakota.

FCC Order on Joint Petition for Wiaver adopted April 11, 1996 granting the price cap waiver and
cost settiement waiver and denying the study area waiver. [Pisuant to the FCC price cap
waiver, the FCC must ba notified upon the sale of Armour and | idgewster.)

Assigryment and Acceptance by the South Dekots Depertment of Transportstion Division of
Fiscal and Public Assistance, Office of Ralivoads deted June 21, 1986 for the transier of the
kcenses R/W Numbers §708 and 6850 1o Bridgewster from US West

FCC Public Notice Seli-Certification #s Rural Telephone Company (DA 87 1748) relessed Au-ust
14, 1667 and comeciad September 22, 1997,

Notice of Designated Agent in Washington, D.C. dated March 13, 1098 appointing Lukas, Nace,
Gutierraz & Sachs as FCC contact

Consent to Assignment of govemment parmits sxscuted by McCook County in connection with
purchass of Bridgewster from U.S. West for permits W Numbers 5185, §5-2014, 5281 and
8108,




Consent o Assignment of government permits exscuted by Hutchinson County m connection
with purchase of Bridgewater from U.S. West for parmits R/W Numbers 5296 and 85-2013.

Permits from the South Dakota Department of Transportaion Division of Highways for AW
Mumbers 5134 and 8027 transferred to Bridgewater pursuant (o the Bridgewater Acquisition. No
writien consent from the Depertment was necessary for the assignment.

Permits from the South Dakota Department of the interior, Buresu of Sports. Fishing and Wildie
for W Numbar 24289 transiwred to Bridgewsier pursuant to the Bridgewsier Acguisition
Telsphone notificstion of transfer occurmed June 10, 1996, Wiitten notfication was not

Departmant of Transportstion, Division of Plenning/Enginesring, Office of Project
Deveicpment/Utilities section spprove’ of Bricdgewster project PODL2(26)327, PCEMS 4274,
McCook County SD 42 from Bridgewster East to Stanley County to move and adjust copper
tslephons cable faciities deted April 22, 1997,

State Force Account Agresment for Bridgewster project PO042(26)327, PCEMS 4274, McCook
County SD 42 from Bridgewster East 10 Staniey County.

Utiity Permit (Permit No. 972042) ssued April 5, 1897 by the South Dakota Department of
Transportation for the instalistion of islephone faciities within the highwey right-ol-way of South
Dekota Highwey Number 42 in McCook County, South Dekota.

Utily Permit (Permit No. §72041) issusd April 5, 1967 by the South Dekots Department of
Transportsbon for the rstalisbon of 'smphone facltes withe the heghwary mghtof-wiry of South
Dakots Highway Number 42 in Minnshsha County, South Dekota.

Utilty Permil (Permil No. §72040) msued Aprll 5, 1987 by the South Dakota Depertment of
Tranmportation for the instaliation of telephone faciltiss within the highway righl-of-way of South
Dakota Highwey Number 19 in Minnehahs County, South Dakota.

Utiiy Permit (Permit No. 572038) issued April 5, 1997 by the South Dekots Depertment of
Transportation for the nsialiaton of telephone faciities withm the highway nght-of-way of South
Dakots Highway Number 42 in McCook County, South Dakota.

Utity Permit (Permit No. §72040) issued April 5, 1997 by the South Dakota Department of
Transportaton for the mstalishon of telephone faciibes withm the highway nght-of-way of South
Dakota Highway Number 42 in Minnehaha County, South Dakota.

Utiity Permit (Permit No. §72038) issued April 5, 1697 by the South Dakota Department of
Transportation for the instaliaton of teiephone facilities within the highwey ripht-of-wey of South
Dakots Highway Number 42 in McCook County, South Dekots.

Utilty Permit (Permit No. §72037) msued Aprl 5, 1097
Transportation for the . wstallation of tsiephone tacilities within the highwey right-ol-wey of South
C kota Highwey Mumber 42 m Minnshsha County,
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Transportstion for the instalistion of eisphone faciies withen e highwary nght-of-way of

Daknts Highwsy Number 42 in McCook County, Scuth Dakota

Bridgewster Acquisition.

of Rafiroads for cossing the Burington Northem raiway nght of way.

A list of all ielscommunication providers as referred o in Section 4.25(i) within the Armour and
Brgewster exchange boundanes = siached as Exhibt 1.

(28) Coertificate of Authority granted from the South Dakota Public Utiites Commession.

|

(28) US West Enhanced 011 Services Agresment sssumed
(30) Uniity Crossings Agresment Mo. NL1250 between Bridgewster and the South Dakota Division

@)




Ammouc:

Wastemn Wirsless owns the A (Non-Wirskine) license for SD RSA 7 and operates under
the Calluler One brand.

South Dakota 7 - Sully Limited Partnership is the licenses partnership hoiding the B
[Wirsline) icense for SD RSA 7. CommiNet Cellular, Inc. is the manager of the

partnership.

Sprim Telscommunications received the A block PCS icense for the Minneapolis - St
Paul MTA. Sprint has partitioned 10Mhz to Brookings Municipal Utilities in South
Dakots. Brookings opersting under the name SwifTel is building a PCS system in
Watertown, Brookings and Sioux Falls. They expect to be operational in 1989,

American Portable Telecomnmunications received the B block PCS license for the
Minnespolis - St. Paul MTA.

MCG PCS, Inc. received the C Biock PCS licenss for the Mitchell BTA.
Westarn PCS receivad the D Block PCS license for the Mitchell BTA.
The FCC hoids the E Block PCS license for the Mitcheli BTA.

Redwood Wirsless received the F Block PCS license for the Mitchell BTA.

ABS LMDS Joint Venturs received the A Block LMDS license for the Mitchell BTA.

Eclipse Communicstions Corp. recsived the B Bloc!: LMDS license for the Mitchell BTA.

Motorola Iridium satellite network would ba capable of providing servica in the Armowr
ares when functionsl.

Brxioswater:
Wastermn Wirsless owns the A [Non-Wirsline) license for SD RSA 7 and operstes under
tha Calluler Ona brand.

South Dekota 7 - Sully Limited Partnership is the licenses partnership holding the B
(Wireline) icense for SD RSA 7. CommbNet Callulsr, Inc. is the manager of the
partnership.

Waestarn Wirsless owns tha A (Non-Wirsline) kicense for SD RSA 9 snd operates under
thae Cellular One brand.

Esstermn South Dekots Celiuler of South Dakots Limited Partnership is the icenses

partnership holding the B (Wirsling) license for SD RSA 8. CommbNet Calluler, Inc. is
the manager of the partnership.

EXHIBIT 1 - ARMOUR/BRIDGEWATER SCHEDULE 4.25




(5) id%liitlbi-ﬂﬂi.ﬁﬂli - St.
Paul MTA. Sprint has partitioned 10Mhz to Brookings Municipal Uhilities in South

(20) Motorola Iridium satellite network would be capable of providing service in the
Bridgewater area whan functional.







SCHEDULE 5.0
Excaptions to Covenants

As previously stated in Schedule 4.5, Mildred Ammentrout and JoAnn Harden
have sach axecuted assignments transferming their respective directive qualifying
shares to Wiliam G. Haugen Jr., which will be effected immediately prior to
Clozing. At Closing, therefore, neither Mildread Armentrout nor JoAnn Harden
will be sharehoiders of Armour.

Immediately prior to Closing, William G. Haugen, Marilyn M. Haugen, William G.
Haugen, Jr., Mildred Amentrout and JoAnn Harden will each transfer their
respective director qualifying share to Armour. At Closing, therefore, William G.
Haugen, Marilyn M. Haugen, William G. Haugen, Jr., Mildred Armentrout and
JoAnn Harden will no longer be shareholders of Bridgewater. Armour will then
own 100% of Bridgewater.

Subsequent to signing the Stock Purchase Agresment, the Shareholders will file
with the South Dakota Secretary of State the amendment to Article IV of the
Bridgewater Articles of Incorporation set forth in the attached Witing in Lieu of
Meeting of Shareholders of Bridgewster and Writing in Lieu of Meeting of
Directors of Bridgewater.

Subsequent to signing, hﬂmﬂﬂ:ﬂ“hwmw“




122208 oT: 4l ’l $83 233 e MAVENPWRAs Liacd

The undersigned, being all of the shareholders of BRIDGEWATER-CANISTOTA
INDEFENDENT TELEPHONE CO., & South Dakota corporation, entitied o notice of 2
meeting of sharcholders hereby waive all requiressenss of notice of meeting of sharcholders
and comsent 10 the adoption of this writing in lies of & meeting of charcholders of said
corpoTation.

The actions set forth balow are hereby adopeed and shall be of e sume effect as if
adopwd af a meeting of sharcholders of said corporation dely called and held for the purpose
of aking sach actions. This writing is bercby ordered filed with the mimmtes of meetings of
sharcholders. -

RESOLVED, thar Article TV of the Articies of Iscorporation of this corporation
be mmended w read a3 follows:

ARTICLE IV

The corporation’s limes of wicphoge or elegraph are © be
consrecind Or meisxiacd and opersted from the Ciry of Bridgewaser and

cutside the City of Bridgewater for approximesely 300 miles in length
sad from the City of Casissom, Sooxh Dekot, mnd outsde the City of
Canisson for spproximsscly 200 miles in length.  These limes of
wiephone or wicgraph shall exsend or be construceed through or o the
comsty of McCook aad adjacent counties in the Sase of South Dakota, or
such other serrisories established by the Pobiic Utilities Commission of
the Soase of South Dekota

FURTHER RESOLVED, that the sharehniders do hereby approve, coafirm xnd ratify all of
the past actions of the directors and officers of this corporation from ity inception o the presemt
date. 5

Dased this  J5th day of December, 1998.

Bl siee Picapioy v
William Haugen. Sr.

- f/t&&'éﬁ /\Iﬁ"l}' i
Marilys I‘WI /







?EI of the direcss of BRIDGEWATER-CANISTOTA -
INDEFENDENT TELEPHONE CO., a South Dakota corporation, entitied 1o notice of 2 mesting




RECEIVED

BEFORE THE PUBLIC UTILITIES COMMISSION JAN 17 1999
OF THE STATE OF SOUTH DAKOTA

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION

IN THE MATTER OF THE SALE OF THE TC9I-
STOCK OF UNION TELEPHONE COMPANY OF

HARTFORD, AND ARMOUR INDEPENDENT

TELEPHONE CO., INCLUDING ITS WHOLLY-

OWNED SUBSIDIARY BRIDGEWATER-

CANISTOTA INDEPENDENT TELEPHONE Co.,

TO MID SERVICES CORP.

PREFILED DIRECT TESTIMONY OF
PATRICK L. MORSE




Prefiled Direct Testimoay of Patrick L. Morse
Q. Please state your name and business address.
A. Patrick L. Morse, 908 W. Frontview, P.0. Box 199, Dodge City, Kansas 67801,
Q. By whom are you employed and what is your position?
A. 1am President of ST Enterprises, Lid. (“STE"), an affiliate of MJD Services Corp. (“MJD"),

and President of Kadoka Telephone Company, a wholly-owned subsidiary of MID.
Q. What is your educational and professional background?
A. 1 graduated from Fort Hays State University in Hays, Kansas and hold degrees in
marketing and management. | joined Sunflower Telephone Company (“Sunflower”) in
1979, working in the outside plant area. In 1980, I became the Office Manager for

Sunflower. [ was later promoted to Vice President of Operations and Marketing for
Sunflower and STE, Sunflower’s parent company. Sunflower was acquired by MJD
Communications in May 1993. I currently have overall responsibility for managing
Sunflower and STE's business operations in the Midwest and Southwest.

Q. What is the purpose of your testimony?

A. To provide the factual information needed by the South Dakota Public Utilities
Commission (“Commission™), pursuant to SDCL 49-31-59, to evaluate MJD's request for
Commission approval of its stock purchase of Union Telephone Company of Hartford
(*Union"), and Armour Independent Telephone Co. (“Armour”), including its wholly-
owned subsidiary, Bridgewater-Canistota Independent Telephone Co.
(“Bridgewater-Canistota”™) (collectively “the Companies”).

Q. Please describe MID's and STE's current local telephone company operations.




A. MID, with its affiliates, is currently the 18th largest telephone company in the United
States, and, with its affiliates, operates 17 local exchange companies serving in excess of
128,000 access lines in ten states. Attachment A is an organizational chart depicting
\UD, its parent, and affiliates.

STE is an affiliate of MJD, has 30 emnloyees and will provide managerial, accounting
and o' her support services to the Companies.

Q. MID purchased Kadoka Telephone Company on January 1, 1997. Have any customer
complaints conceming Kadoka Telephone Company been filed with the Commission
since that acquisition?

A. Not to my knowledge. It was our goal to make the change over invisible to the
customers, and | belicve we were successful. We have the same goal for the Union,
Armour, and B dgewater-Canistota acquisitions.

Q. Please describe Union, Armour, and Bridgewater-Canistota.

A. The three companies are family-owned, independent telcphone companics. Union
operates two exchanges serving the communities of Hartford and V all Lake. Union is
situated just west of Sioux Falls. The Company serves spproximately 1,599 access lines
{1,330 residential and 269 business) and provides extended area service (“EAS™) from:
Hartford to Sioux Falls, Wall Lake to Sioux Falls, between Wall Lake and Hartford.

Armour operates onc exchange serving the community of Armour. Armour is
situated in the southeastern portion of the state and is approximately 28 miles south of

190 on Highway 281. Armour serves approximately 693 access lines (492 residential

and 201 business) and has no EAS 10 any other communities.




Bndgewater-Canistota operates two exchanges serving the communities of
Bridgewater & 4 Canistota. The Company is situated approximately 30 miles west of
Sioux Falls. The Company serves approximately 961 access lines (788 residential and
173 business) and has no EAS to any other communities.

THE IMPACT OF THE SALE ON RATES

Q. Will the stock sales result in an increase in rates for customers of any of the Companies?

A. [vo. The sales will not cause rates to increase, and no rate design changes are
contemplated. Attachment B contains a list, by company, of all of the current services
and the applicable rates. In addition, MJD agrees not to increase rates or change rate
design in a manner that would increase any existing rate, except in response 1o a
Commission Order or to reflect a change in local tax rates on a flow through basis, for a
period of 18 months from the date of the closing.

Q. What switched access rates will be charged to interexchange toll carriers.

A. The existing switched access rates will not change as a result of this sale. Rates will only
change if the Commission orders a change pursuant to its ongoing regulation of switched

access rates. The current switched access rates for all three Companies are

$0.0708 coriginating and $0.0903 terminating (the current LECA rates).

Q. Does MJD agree to a condition on the approval of the sale that it will not recover any of
the acquisition adjustment through regulated interstate or intrastate rates?

A. Yes. MID agrees that it wi.. not recover any portion of the acquisition adjustment
through its regulated interstate or intrastate rates, through local rates, or through federal

or state universal service funds.




THE IMPACT OF THE SALE ON SERVICES

Q. What services will be offered after these sales are approved?

A. Al services currently provided by the three Companies will continue to be available after
the sale. Some of the services currently available are: voice mail service, caller ID,
wakeun call, last call return, call waiting, continuous redial, call forwarding, per call
block, per line block, anonymous call rejection, and three way calling. A list of the
current service offerings is contained on Attachment B. As | described earlier, EAS is
available in the Union exchanges. We will provide new services as they become
available through new technology and as requested by our customers.

Q. Will the Companies offer distance leaming and tele-medicine services?

A. Yes. MID is coamitted to working with the schools, libraries and health organizations to

meet all of their cu. amunications needs, including distance leamning and tele-medicine.

We will also assist them in preparing grant and loan proposals for these projects. One

distance learning project has been approved and is in the engineerir § and implementation
stage. It involves the West Central, Bridgewater, and Canistota School Districts, as well
as several other school districts. There have been no requests for tele-medicine. A list of
the schools, hospitals and libraries served by the Companies is attached as Attachment C.

Q. Will emergency services be affected by these sales?

A. No. We will continue existing emergency services and will work with the counties
whenever their noeds change. We are not aware of any dial tone delay associated with
any of our 911 services. We will also provide the counties with accurate data for their

databases. Arme 1 also offers firebar service (the other communities are not currently




interested in this service). See Attachment D for a listing of the current emergency
services provided by the Companies.

Q. EAS is available in the Union exchanges between Hartford and Sioux Falls, Wall Lake
and Sioux Falls, and between Wall Lake and Hartford. Are there other pending requests
for EAS?

A. There are no pending EAS requests.

Q. Do the customers of these companies have local access to Internet?

A. Yes. Union TelNet provides Internet service, which is available on a local calling basis.

FACILITIES

Q. Are switching or other facility changes currently contermnplated?

A. No. Both the inside and outside plant appears to be in very good shape. The Companies
are served by 5 state-of-the-art Mitel GX5000 switches, using the 5007 MR software

release. The Companies have approximately 60 miles of fiber, both interexchange and

intraexchange. There are currently six fiber hubs in Union, and one each in Armour and

Brigdewater-Canistota. Therefore, no immediate facility changes are required. The
Company will, of course, repair and replace facilities as needed and will upgrade its
facilities as new technologies develop, and when needed to provide new services to the
CUslOmErs.

Q. Will the Companies comply with SDCL 49-31-62 through 657

A. Yes. At the current time, there does not appear to be sufficient demand to make it
economically feasible to offer narrow band service using current ISDN technology. We

believe, however, that new alternative technologies are being developed that should




improve the ability to offer narrow-band service at a rate that would be more acceptable
to our customers while complying with the statutory 2002 deadline.
CUSTOMER SERVICES AND REPAIRS
Q. How will customer services and repairs be provided after the sale?
A. The customers should not notice any change in customer services and repairs. The
Company will not close the current office in Hartford, where customers can address
service needs or billing questions. In addition, with the exception of the three primary

owners of the Companies, the fourteen existing employees will be retained. The

management tasks currently performed by the owners of the companies will be taken over
by myself, supported by the other STE employees. Some of the functions that STE will

assume responsibility for include accounting, customer billing, human resources, and

general corporate management. Customers will have ready access to the Companies,

either in person at our Hartford Office, or through a local or a toll-free telephone call.
AFFECT OF SALE ON OTHERS

Q. Will the sale have any affect on parties having contracts with the Companies?

A. No. Because this is a stock sale, it will have no impact on existing contracts, leases,
licenses, and other agreements that relate to, arise from, or are used Jor the operation of
the Companies.

ECONOMIC DEVELOPMENT
Q. How will the stock purchase affect economic development?
A. It should have a positive impact. First, we will provide state-of-the-art services, allowing

the communities we serve to compete for new businesses and to retain existing




businesses. Second, MJD is very aware of the importance of er ynomic development
activities in rural communities. We encourage our employees to be involved in these
activities and in other civic groups. We also encourage local community leaders to attend
economic development seminars, and MJD will help defray the cost of attending such
events. In addition, we will provide economic support to the local economy by
maintaining the local office in Hartford and buying our supplies and services locally.
UNIVERSAL SERVICE FUND IMPACT

Q. Have the three companies qualified as eligible telecommunications carriers (“ETCs”), and
will the stock transfer affect that qualification?

A. All three 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 the stock sale have on the interstate universal service fund?

A. Because this is a stock sale, it will have no impact on the Companies’ Study Areas and,

therefore, no impact on the universal service fund.
TAX CONSEQUENCES

Q. What are the tax consequences of this stock sale?

A. None. Each of the three companies is currently an independent telephone company
subject to gross receipts tax, and they will continue to operate as independent telephone
companies after the sale. In addition, existing services will be continued using the
existing rates, therefore, the gross receipts tax revenues to the school districts are not

expected to change.
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MJD'S FINANCIAL QUALIFICATIONS

Q. Has a pro forma been prepared showing the projected revenues and expenses related to
the operation of the companies after the sale?

A. Yes. A proprietary exhibit containing pro forma net income statements, cash flow
statements, and balance sheets have been prepared and filed separately, along with this
testimony, for Union, Armour and Bridgewater-Canistota.

Q. How will MJD finance this acquisition?

A. MID Communications, Inc., the parent company of MJD Services Corp., will draw down
funds under an existing Senior Secured Credit Facility (“Credit Facility”). MID

Communications, Inc. will loan those funds to MJD Services Corp., as an intercompany

loan, to purchase the Union and Armour stock. The Credit Facility requires that the stock

of Union, Armour and their subsidiaries be pledged as collateral; however, no guarantees
will be required b Union, Armour or their subsidiaries, nor will any liens be placed on
the assets of Union, .\rmour, or their subsidiaries.
FCC APPROVAL IS NOT REQUIRED
Q. Is FCC approval of this stock sale required?
A. No.

CONSISTENCY WITH SDCL 49-31-60 THROUGH 49-31-68
Q. SDCL 49-31-60 through 49-31-68 seek to ensure “that all citizens of South Dakota
realize the advantages of the forthcoming information age, including economic

development, educational opportunities, a heightened level of medical care, and better,
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mere efficient services from all levels of government™. Are "¢ stock sales consistent

with these goals?

. Absolutely. As I have indicated, MJD is deeply committed to economic development and

will support all reasonable economic development efforts in our communities. We will
also provide the services needed by our customers, allowing our communities to attract
new and retain existing businesses. The Companies are already involved in one distance-
leamning project and are willing and able to do more, not only for schools, but also for
libraries, medical and governmental operations.

CONCLUSION

. In your opinion, is this purchase in the public interest?

. Yes. Union, Armour, and Bridgewater-Canistota will be owned by an organization with

inore diverse telephone holdings and economic strength than the current owners of the

Companies. Consequently, MJD will be better positioned to help the Companies succeed

in the changing environment faced by local telephone companies. The new manager of
the Companies, STE, will also have access to broader expertise than the current
management of the Companies. Rates will not increase as a result of the sale. All
existing services will be retained, and new state-of-art services will be available when
customer demand is sufficient. Service questions will continue to be handled locally and,
at the option of the customer, on a face-to-face basis. The Company will also be a strong
participant in local economic development projects, distance learning, tele-medicine, and
whatever other services are needed to help make the communities we serve strong and

viable.




Q. Does this conclude your testimony?

A. Yes.

WORN TO BEFORE ME this
day of January, 1999

i

NOTARY PUBLIC
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Toll Denial Local 800 Service
ToﬂDmhlelSaﬁuOnly
CIIi:Gl-‘:Ch;:

. Th:miuumtdwﬁhm'msybcukmhﬂiﬁmnﬂyurnnpthg@ The higher rate
Mﬂ:ﬂehﬁemﬂtﬁeﬁum. Thclowermeinhemofmh

addit: nal service.




N/C
1.50*
1.50*
1.50*
1.50*
1.50*
4.95
1.00
1.95
1.95
1.95
1.00*
1.00*
1.00*
1.00*
1.00*
1.00

1.50
8.00

anﬂ Office Charge 10.00
15.00

Trip Charge

Toll Denial 900 Block Only N/C
Toll Denial 800 Service Only NC
Toll Denial Local Service Only N/C
Carrier Change Charge 5.00

* The scrvices marked with an * may be taken individually or as a package. The higher rate
represent.. the rate to the customer of the first service, The lower rate is the rate of each
- TR




Toll Denial 900 Block Only
Toll Denial Local 800 Service Only
Toll Denial Loc: ! Service Only

Touch Tone Service




1.95
8.00
10.00
15.00
5.00

» Tb:mieumhdwﬂhm‘myheukmhﬂivi&uﬂyuuapnhgc. The higher rate
wﬁcmm&mofm&um The lower rate is the rate of each
additional service.




Schaed Districts lecated e Service Areas

LUuion Telephone Company of Hartford
Amovr Independent Telephone Co.

Bridg-water-Canistota
Independent Telephone Co.

Schoal Districts everiapping Service Areas




Emergency Ser - jices
Union Telephone Company of Hartford
Amour Independent Telephone Co.

Bridgewater-Canistota
'nd:pendent Telephone Co.

Tumer

Douglas
Charles Mix

McCook
Hutchinson

E9I11
E911

E911
E911

911
911




RECEIVED

BEFORE THE PUBLIC UTILITIES COMMISSION JAN 12 1988
OF THE STATE OF SOUTH DAKOTA SOuUT! AL OTA PUBLIC
UTILITIES COLAISSION

IN THE MATTER OF THE SALE OF THE STOCK TC99-
OF UNION TELEPHONE COMPANY OF HARTFORD

AND ARMOUR INDEPENDENT TELEPHONE CO.,

INCLUDING I'i'S WHOLLY-OWNED SUBSIDIARY
BRIDGEWATER-CANISTOTA INDEPENDENT

TELEPHONE CO., TO MJD SERVICES CORP.

REQUEST FOR CONFIDENTIAL TREATMENT OF INFORMATION
Pursuant to ARSD 20:10:01:41, MID Services Corp. (“MJD"), through its

undersigned attorney, Michael J. Bradley, request that the documents enclosed in a sealed

envelope and appropriately marked, be afforded confidential treatment as provided for in
ARSD 40:10:01:40 and 40:10:01:42 through 44. In support of this request, MJD states as
follows:

1. The first document in the attached sealed envelope are those pages from the
Stock Purchase Agreement between MJD and Union Telephone Company of Hartford
(“Union™), which contain the agreed upon purchase price and other financial information
related to Union.

2, The second document in the attached scaled envelope are those pages from the
Stock Purchase Agreement between MJD and Armour Independent Telephone Co.
(“Armour”™), which includes the acquisition of Bridgewater-Canistota Independent Telephone
Co. ("Bndgewater-Canistota™). These pages contain the agreed upon purchase price and
other financial information related to Armour.

3. The third document in the attached sealed envelope are the pro forma net

income statements, cash flow statements and balance sheets prepared for Union.




3. The third document in the attached sealed envelope are the pro forma net
income sta*ements, cash flow statements and balance sheets prepared for Union.

4. The fourth document in the attached sealed envelope are the pro forma net
income statements, cash flow statements and balance sheets prepared for Armour.

5. The fifth document in the attached sealed envelope are the pro forma net
income statements, cash flow statements & «d balance sheets prepared for
Bridgewater-Canistota.

y A The name, address and telephone number of the person to be contacted
regarding this request is:

Michael J. Bradley
MOSS & BARNETT

A Professional Association
4800 Norwest Center

90 South Seventh Street
Minneapolis, Minnesota 55402
T.dephone: 612-347-0337

8. A trade secret is broadly defined in SDCL § 37-29-1(4) as information that
derives economic value from not being generally known to persons who can obtain economic
value from its disclosure.

9. The length of time for which confidentiality is being requested for the pages of
the Stock Purchase Agreements is ten years.

10.  If the purchase price becomes public, possible future buyers would gain
important inowledge reganding MID's estimate of the value of Union, Armour, and

Bridgewater-Canistota. Morcover, a known prior purchase price for one company may be

treated by seliers as a floor price, which could escalate prices for future acquisitions. Such

consequences meet the broad definition of trade secret found in SDCL § 37-29-1(4). The




South Dakota Public Utilities Commission (“Commission”) has adopted ARSD 20:10:01:39,
which mandates confidential treatment for trade secrets. Such treatment is warranted here.
7. Pwsuant to ARSD 20:10:01:39, the Commission may treat information as
confidential. The purchase price was treated as confidential in each of the dockets
authorizing the sale of US WEST Communications, Inc. exchanges. See g.g.. Docket
TC94-122 and Docket TC96-125; the sale of the Kadoka Telephone Company stock, Docket
TC96-167, the sale of the Jefferson Telephone Company stock, Docket TC97-159; the sale
ol ibe Kennebec Telephone Company, Inc. stock, Docket TC98-114; and the sale of the
Valley Telephone Company stock, Docket TC98-150. Commussion Rule, ARSD
20:10:01:43, requires confidential treatment of information when such information has been

wreated as confidential in a prior ruling.

8. The public interest is not harmed by granting confidential treatment because

the purchase price has no effect on the rates charged. The Commission prevents a company
from charging rates based on the acquisition price. See, ¢.g., Decision and Order Reganding
the Sale of the Clearficld Exchange, dated October 24, 1996, Docket TC96-125. MIJD agrees
to be bound by this requirement and, therefore, the purchase price is not important to the
public.

9. Telephone companies have generally treated the purchase price of telephone
companics, whether an asset transfer or a stock acquisition, as confidential, taking efforts to
prevent disclosure. MJD has taken this precaution because the information could adversely
affect the purchase price of furure sales and acquisitions by them. Finally, the purchase price
paid for tt : stock of Union, Armour, and Bridgewater-Canistota is not 2 matter of public
interest; it is strictly confidential and private information.




The length of time for which confidentiality is being requested for the pro formas

11. Tciephoncmmpuﬁﬂhavedwmuwﬂdﬂmtypcof infomulinnponuimdon
the pro romusumnﬁdmﬁﬂ.uﬁnscﬁuuwwmtiudimlomm. They have taken this
pmuﬁmmucmmfumﬁmimimmﬂm'smmmbydmﬁmﬁm
expenses and net inceme. Thisinfomuinnwuuﬂh:vcummmicvﬂu:lomtmﬁalwmpﬂim
'l'heinfommioﬂmnuinndinthepm!'utmlsi:nnummﬂufpuhlicinweﬁ:itismiuly
mnﬁdmm!mdpnvat:mrommm

15.  Accordingly, MID requests that confidential protection be afforded to the
attached documents.

Dated: Jamuary 12, 1999

Respectfully submitted,

Y
Michael J Brad!

b

MOSS & BARNETT
A Professional Association
4800 Horwut Center
90 South Seventh Street
lis, MN 55402-4129
Telephone: 612—347—033‘?

Attomeys on BdwlfofMIDsuvioﬂm
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SCUTH LAKOTA PUBLIC
' ; UTILITIES ZCaMission

Dakota 57501
mdam:ndmmmmbdeuﬂEwwmhﬁﬂhwhg:
Wiest
Public Utilities C. T
S0b East Capti
Pierre, South Dakota 57501
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persons on the attached hist.
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Jean J. Hunsinger




Dodge City, KS 67801-0199

Patrick L. Morse
Vuh:idu,&nu:lunaw
POBox 199

708 W Frontview

Dodge City, KS 67801-0199

Shirley J. Linn
Unduwnodxmeylvm&'hﬂu
Charlotte Plaza m&llﬂm
201 S College Street

Charlotte, NC 28244-2020

William Havgen
U-'deqllnul-'nmy

116 N Main Avenpe
SD 57033
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South Dakota Public Utlliitles Commission

WEEKLY FILINGS
For the Period of January 7, 1999 through January 13, 1989

if you need a complete copy of a filing faxed, overnighl expressed, or mailed to you,
plaase contact Delaine Kolbo within five business days of this filing.
Phone: 605-773-3705. Fax 605-773-3808.

TELECOMMUNICATIONS

TC99-004 In the Matter of the Appiication of Telegiobe USA Inc. for a Certificate of
Authority to Provide Telecommunications Services in South Dakota

Application by Teleglobe USA Inc. for a Certificale of Authority 1o provide
resold intrastate interexchange telect nmunications services in the Stale
of South Dakota. Proposed services initially include swiltched outbound
voice servicas and, in the future, prepaid and postpaid calling card

Intervention Deadiline: 01/29/99

in the Matter of the Sale of the Stock of Union Telephone Company and
NWWTWCW Including its Wholly Owned

MJD Services Corp. proposes to purchass and Union Telephone
CWMdHuﬁudrUniur}mNmrIMTmm
("Armour”), including its wholly-owned subsidiary, Bridgewater-Canistota
Independent Telephone Co. ("Eridgewater-Canistola”) proposes to sell
the stock of Union and Armour in this joint application. ST Enterprises,
Ltd., an affiliate of MJD Services Corp. will manage the Union, Armour,
w&w-cmmmmmm Union currently
serves approximately 1,599 access lines in the Hartford and Wall Lake
exchanges. Armour cumently serves approximately 693 access lines in
the Armour exchange. Bridgewater-Canistota serves approximately 961
access lines in the Bridgewater and Canistola exchanges.

Staff Attomey: Karen Cremer

Staff Analyst: Michele Farris

Date Filed: 01/13/99

intervention Deadline: 01/29/99

You may receive this listing and other PUC publications via our website or via intemet e-mail.
You may subscribe to the PUC mailing list at hitp:/ww.state.sd.us/puc/

1
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SOUTH DAKOTA PUBLIC
BEFORE THE PUBLIC UTILITIES COMMISSION YTILITIES COMMISSION

OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE SALE OF
THE STOCK OF UNION TELEPHONE
COMPANY AND ARMOUR INDE-
PENDENT TELEPHONE COMPANY,
INCLUDING ITS WHOLLY-OWNED
SUBSIDIARY, BRIDGEWATER-
CANISTOTA INDEPENDENT TELE-
PHONE COMPANY TO MJD SERVICES
CORP.

Docket No. TC99-005

NOTICE OF APPEARANCE

To: William Bullard
Executive Director

South Dakota Public Utilities Commission

500 East Capitol
Pictre, South Dakota

Please take notice that Brian B. Meyer, the undersigned attomney, of Meyer
& Rogers, P. 0. Box 1117, Pierre, South Dakota 57501, will appear in the above-named
case on behalf of UNION TELEPHONE COMPANY, ARMOUR INDEPENDENT
TELEPHONE COMPANY, and BRIDGEWATER-CANISTOTA INDEPENDENT

TELEPHONE COMPANY, in all proceedings.
Dated this cighth day of February, 1999.

Brian B. Mcyer
Meyer & Rogers
P.0.Box 1117
Pierre, South Dakota 57501







BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE SALE OF THE ORDER FOR AND NOTICE
STOCK OF UNION TELEPHONE COMPANY OF HEARING

AND ARMOUR INDEPENDENT TELEPHONE

COMPANY, INCLUDING ITS WHOLLY-OWNED TC99-005
SUBSIDIARY BRIDGEWATER-CANISTOTA

INDEPENDENT TELEPHONE COMPANY TO

MJD SERVICL 3 CORP.

On January 13, 1999, the Public Utilities Commission (Commission) received a
Joint Application from Union Telephone Company (Union) and Armour Independent
Telephone Company (Armour), including its wholly-owned subsidiary, Bridgewater-
Canisiota independent Telephone Company (Bridgewater-Canistota), and MJD Services
Corp. (MJD). The applicants requested approval of the sale o the Union and Armour
stocks to MUD. The applicants stated that "while the Union, # mour, and Bridgewater-

Canistota stocks are being sold to MJD, an affiliate of MJD, ST Encerprises, Ltd. (STE) will
manage the Union, Armour, and Bridgewater-Canistota exchanges after the sale.”

On January 13, 1999, the Commission electronically transmitted notice of the filing
and the intervention deadline of January 29, 1999, to interested individuals and entitias.
No petitions to intervene or comments were filed.

The Commission has jurisdiction in this matter pursuant to SDCL Chapters 1-26 and
49-31, specifically 1-26-17.1, 1-26-18, 1-26-19, 1-26-19.1, 49-31-2, 49-31-3, 48-31-3.1,
49-31-7, 49-31-7.1, 49-31-10, 49-31-11, and 49-31-59. The Commission may rely upon
any or all of thesa or other laws of this state in making its determination.

A hearing shall be heid on March 10, 1999, at 1:30 p.m., at 108 North Main Avenue,
Hartford, South Dakota. The issue at the hearing is whether the sale of the Union and
Armour stocks to MJD should be approved.

The public is invited to participate by testifying at the hearing. All persons so
ifving will be subliect 1o ination by the perties.

The hearing is an adversary proceeding conducted pursuant to SOCL Chapter 1-26.
All parties have the right (o attend and represent themselves or be represented by an
attorney. However, such rights and other due process rights shall be forfeited if not
exarcised at the hearing. If you or your representative fail lo appear at the time and place
set for the hearing, the Final Decision will be based solely on testimony and evidence
provided, if any, during the hearing or a Final Decision may be issued by default pursuant
to SDCL 1-26-20.




The Commission, after examining the evidence and hearing testimony presented
by the parties, shall make Findings of Fact, Conclusions of Law, and a Final Decision. As
a result of the hearing the Commission may either approve or reject the proposed sale of
the Union and Armour stocks to MJD. The Final Decision made by the Commission may
be appealed by the parties to the Circuit Court and the South Dakota Supreme Court as
provided by law, It is therefore

ORDERED that a hearing shall be held on the joint application for approval of the
sale of the Union and Armour stocks to MJD at the time and place specified above.

Pursuant to the Americans with Disabilities Act, this hearing is being held in a

accessible location. Please contact the Public Utilities Commission at 1-800-

332-1782 at least 48 hours prior to the hearing if you have special needs so arrangements
can be made to accommodate you.

Y
Dated at Pierre, South Dakota, this _/ day of February, 1999.

The undersigned harby cerfifies Pul this BY ORDER OF THE COMMISSION:

recand i ot e o P G e Commissioners Burg, Nelson and

i, by lacaimils or by first cless mad, in proparly
ackiFemaed wilh Crappee e

By
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RECEIVED

FEB 7 4 1999

Eneten SOUTH DAKOTA PUBLIC
Moss‘& B*ftmI}_NETT UTILITIES COMMISSION

4800 Noswaar Cormm
90 Soumn Severe STesaT
Mpixzarous, MpomsoTa 55402-4129
Taerwcen (612] 347-0300
Facmany (611) 339-6686
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(612) 3470037
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FRITERY 6 AL AECIERL

Bracieyh {Ermods-bime f.com

February 22, 1999

William Bullard

Executive Director

South Dakota Public Utilities Commission
State of South Dako . a

500 East Capitol

Pierre, South Dakota 57501

Re:  Authorization to Appear Pro Hac Vice in Docket No. TC99-005

Dear Mr. Bullard:

Enclosed please find a copy of the Circuit Court Order granting Michael J. Bradley
authority to appear pro hac vice in Docket TC99-005.

Very truly yours,
MOSS & BARNETT

t'mmml nzwn
M:ch:l 1. B
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STATE OF SOUTH DAKOTA q4
COUNTY OF HUGHES Ba,n.
SIXTH JUDICIAL CIRCUIT
In the Matter of the Petition That Michael J. )
Bradiey be Permitted to Appear Before the ) No.
South Dakota Public Utilities Commission )
reprrsichaege )
RECEIVED
e FEB 2 4 1999
SOUTH DAKOTA PUBLIC
ORDER GRANTING THAT NONRESIDENT UTILITIES COMMISSION
ATTORNEY BE ADMITTED
PRO HAC VICE

The Motions that Michael J. Bradley be admitted pro hac vice to sppear before the South
Dskot Public Utilities Commission in the filowing administrative hearing conducted pursuant
©SD.CL. ch 1-26 are granted.

In the Mistter of the Sale of the Stock of Union Telephone Company of Hartford
and Armour Indapendent Telephone Co., Incinding Its Wholly-Owned Subsidiary

Bridgewater -Canistots Independent Tedephone Co., to MID Services Corp.
Docket No. TC99-005
Dated: 941’ 1999
/c
dical Gy scum
FILED
FEB1113
T ony o Sncalland B
y
' 5 Doty
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE SALE OF THE FINAL DECISION AND
STOCK OF WUNION TELEPHONE COMPANY ORDER APPROVING SALE
AND ARMOUR INDEPENDENT TELEPHONE OF STOCK; NOTICE OF
COMPANY, INCLUDING ITS WHOLLY-OWNED ENTRY OF ORDER
SUBSIDIARY BRIDGEWATER-CANISTOTA

INDEPENDENT TELEPHONE COMPANY TO TC99-005

On January 13, 1999, the Fublic Utilities Commission (Commission) received a Joint
MMMTWWWJMAMIMWHMTQhMM
wholly-owned subsidiary, Bridgewater.

-5
mm '

approval of the sale of the Union and Armour stocks {o MJD, Tha:pplm:stliodtrulmh
Union, Armowur, and Bridgewater-Canistota stocks are being sold to MJD, an affiliate of MJD, ST
Enterprises, Lid. (STE) will manage the Union, Armour, and Bridgewater-Canistota exchanges afler
the sale.”

On January 13, 1989, the Commission electronically transmitied notice of the filing and the
intervention deadline of January 29, 1899, to interested individuals and entities. No petitions to
inlervens or comments were filed.

A hearing was scheduled for March 10, 1989, at 1:30 p.m,, at 108 North Main Avenue,
Hartford, South Dakota. The hearing was held as scheduled. After hearing the evidence, the
Commission voted unanimously to approve the sale of stock, subject 1o ceriain conditions.

The Commission having reviewed the evidence of record and being fully informed in the
matter makes the following Findings of Fact and Conclusions of Law:

FINDINGS OF FACT

1. Union is an independent telephone company that operales two exchanges serving Hartford and
Wall Lake. Exhibit 2 at 2. The exchanges have approximately 1,509 access lines. |d.

2. Armmour operales one axchange serving the community of Armour. |d. The exchange has
aspproxdmately 693 access lines. [d.

3. Bridgewater-Canisiota operates two exchanges serving the communities of Bridgewater and
Canistota. |d. at 3. The exchanges have approximately 961 access lines. |d.

4. MUD operates 17 local exchange companias serving over 128,000 access lines in 10 states. [d.
at 2. STE is an affiliate of MUD and will provide managerial, accounting, and other supporl services
to the exchanges. |d.

5. C ring the hearing in Hartford, there was no public oppasition to the sale of the stock.




ADEQUACY OF LOCAL TELEPHONE SERVICE

6. MJD will honor all existing contracts, commitments, leases, and other arrangements and will not
eliminate any services curmently provided by Union, Armour, and Bridgewater-Canislola. |d. at 6.

7. MJD will retain all current employees, except for the three primary owners. |d. Customers will
continue to be able to make trouble reports and ask service questions by calling a local or toli-free
number. jd.
REASONABLENESS OF RATES
8. MJD has no plans o increase the existing rales for st least 18 months. |d. at 3.
PUBLIC SAFETY ISSUES
9. MJD will continue to provide existing emergency services. id. al 4.
ABILITY OF THE BUYER TO PROVIDE SERVICE

10. MJD is fit, willing, and able to purchase and thereafter operate, maintain, and upgrade to the
level required by the Commission the facilities of the three companies. [d. at 3-0.

11. MUD has the ability to cbtain capital and the incentive to invest in the three companies. Exhibit
1. MJD will repair and replace facilities as needed and will upgrade facilities with new technologies
when needed o Trovide new services. id. st 5.

12. MJD will support local economic development efforts and will work with the schools, libraries,
and health organizsocons 1o meet their telecommunications needs. |d. at 4, 6-7.

EROTECTION OF THE PUBLIC INTEREST

13. MJD's purchase of the three companies is in the public interest of the customers within the
companies’ exchanges for the following reasons:

a Quality local service will be maintained;

b. The customers of the exchanges will continue 1o receive customer service
through the same business office;

Rates will not increase for at least 18 months as a result of the sale;

Emergency sarvices will continue to be provided to the exchanges at the level
cumrently provided; and

Customers in the exchanges will ba able to obtain additional, advanced
telscommunications services as neaded.




JAXES
14. There will be : 2 changes in the taxes paid as a resull of the sale of the stock. |d. at 7.

CONDITIONS OF SALE

15. The Commission shall approve the proposed sale of the stock of Union and Armour, including
its wholly-owned subsidiary Bridgewater-Canistota, subject to the following conditions:

1. That current local rates not be increasad for 18 months from the date MJD
begins fo operate the purchased exchange;

That MJD shall not recover any of the acquisition adjustment through its
regulated interstate or intrastate rates, through its local rates, or through
federal or state universal service funds;

That MJD shall honor all existing contracts, commitments, leases, licenses,
and other agreements which relate to, arise from, or are used for the

operation of the purchased exchange;

That MJD offer, at 2 minimum, all existing services currently offerad by the
purchased exchange; and

That MJD not discontinue any existing exiended area sarvice withoul first
cbtaining approval from the Commission.

CONCLUSIONS OF LAW

1. The Commission has jurisdiction over the sale of stock of Union and Armour, including its whoily-
owned subsidiary Bridgewaler-Canistota, io MJD pursuant o SDCL Chapters 1-26 and 48-31,

1-26-17.1, 48-31-3, 48-31-3.1, 49-31-4, 49-31-5.1, 49-31-7, 49-31-7.1, 49-31-11, 49-31-
18, 48-31-19, 49-31-20, 49-31-21, and 48-31-59,

2. The hearing held by the Commission relative to this matter was an evidentiary hearing pursuant
to SDCL Chapter 1-26.

3. The Commission has considersd, among other things, the requirements of SDCL 49-31-58 in
regard io the proposed sale of stock, and profection of the public interest pursuant to SDCL 49-31-7.
The Commission finds that it is in the public interest to approve the sale of stock because the sale
will enable the customers to continue to receive high quality service.

4. MJD has satisfied its burden of proof under SDCL Chapter 49-31, specifically 48-31-3, 48-31-3.1,
49-31-4, 48-31-5.1, 48-31-7, 48-31-7.1, 48-31-11, 48-31-18, 48-31-19, 49-31-20, 48-31-2,1 and 49-
31-59 for approval of the lllnﬂfllndtoflhimmd.ﬁm including its wholly-owned subsidiary
Bridgewater-Canistota, to MJD.

5. The Cmmission has corsidered the adequacy of local telephone service in reviewing this sale
of stock. MJD is required o provide all services cumently offered. In addition, MJD must honor
existing contracis and other agreements.




6. The Commission has also considerad the reasonablenass of local rates. The Commission finds
that rades for the customers will remain at the same levels and there will be no increase in rates for

ot loast 18 months. Further, MUD is prevented from recovering any of the acquisition adjustment
theagh local rates

7. Any mdsting public safety services curmently provided will continue.

& The Commission has determined that there will be no change in the amount of taxes paid as a
result of the sale of stock

9. The Commission has determinad that MJD has the ability to provide modem state-of-the-art
leaming in rural South Dakota after the sale.

10. The Commission approves the sale of stock of Union and Armour, including its wholly-owned
subsidiary Bridgewster-Canistota, to MJD.

Pursuant to SDCL Chapler 1-28, the Commission hereby enters its final decision in this
dockel. N is therefore

ORDERED that the sale of stock of Union and Amour, muwm
Bridgewatsr-Canistota, to MUD is approved subject 1o the Conditions of Sale

T/AKE NOTICE that this Decision and Order in Docket TC99-005 was duly entered
this of March, 1989, and filed in the Commission's dockst.

n—u-mmmmﬂmdMJnm
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Law Ormces
MOSSA & BaﬁnE,NETT

4800 Norwist Crvin
90 SouTh SevewTH Staixr
MinNEAPOLIS. MINNESOTA 55402-4129

Tourrwoss [612) 347-0300
Facusanz (612) 339.5686

RN DRSO Dl LR
(612) 70007

WUITER | EsAS ADDarsy

Bradley Mg o -barmett com
May 3, 1999

thh-n Bﬂllrd SOUTH pa

Executive Director A % UTILITIES CK(?MTQIFS';%E
South Dakota Public Utilities Commission

State of South Dakota

500 Esst Capitol

Pierre, South Dakota 57501

Re:  In the Matter 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 MID Services Corp.
Docket No. TC99-005

Dear Mr. Bullard:

Enclosed please find an original and cleven copies of the Notice of Sale Completion.
This filing requires no action by the South Dakota Public Utilities Commission.

Very truly yours,




RECEIVED

MAY 0> 99
BEFORE THE PUBLIC UTILITIES COMMISSION o, ..

OF THE STATE OF SOUTH DAKOTA UTILITIES Commanuc

IN THE MATTER OF THE SALE OF THE TC99-005
STOCK OF UNION TELEPHONE COMPANY OF
HARTFORD AND ARMOUR INDEPENDENT

TELEPHONE CO., INCLUDING ITS WHOLLY- COMPLETION
OWNED SUBSIDIARY BRIDGEWATER-

CANISTOTA INDEPENDENT TELEPHONE CO.,

March 18, 1999, in the above-entitied matier, the South Dakota Public Utilities Commission

("Commission™) appn /ed the sale of stock of Union Telephone Company of Hartford and

Armour Independent Te!. phone Co., including its wholly-owned-subsidiary Bridewater-
Canistota Independent Telephone Co., to MID Services Corp. Pursuant 10 that authorization, the
partics 1o those transactions closed the sale on Apnil 30, 1999.

Dated: May 3, 1999

Respectfully submitted:

Iy LBesty

Michael J. Bradley

Moss & Bamett

A Professional Association
4800 Norwest Center

90 S Seventh Street
Minneapolis, Minnesota 55402
Telephone: 612-347-0337






