
BEFORE THE PUBLIC SERVICE COMMISSION 

STATE OF FLORIDA 

JOINT APPLICATION FOR APPROVAL 
Of MERGER BETWEEN NETWORK 
LONG DJSI'ANCE, INC.. NETWORK 
ACQUISmON CORP. AND EASTERN 
TELECOM INTERNATIONAL 

APPLICATION 

CASE NO.------

Network Lona Distance, ln.c. ("Network") and Eastern Telecom International Corporation 

("Eastem"Xreferred to jointly as" Applicanu"), pursuant to the applicable Swutes of Florida and the 

CoiD.IDissioo'a Rules and R.cgulatlons currently in effect and/or tubscqucntly enacted. hereby request 

Commission approval of a proposed Asrcemau and Plan ofMCI'8er(the "Asreement")'. M will be 

described in more dc:taiJ below, the Aareement letS forth a merger of &.tern and Network 

Acquisition Corp. ("Acquisition"}, followina which Eastern will be the surviving entity, Acqubltion 

will cease to exist, and Eatem will continue to operate ia business in all respccu as it currently 

operates. As a further result of the Agii:Cillent, Eastern will become a wholly owned subsidiary of 

Netwoft. As rquWcd telecommunications providers, Network and wtem hereby seek Commission 

approvai of the AiJ'ccment. 

Commlalooepprovalnfthc propoiCd Apemcnt will be beneficial to the involved companies 

u well as their customer~. Followina conswnmation of the Aarcement, both Network and Eastern 

A draft oopy of dlo .Aifeementlllld Plan of Metier II anac:hed u llxhlblt "A". NOlo that In Exhibit 
"A". NOfWOCtc Ia rtlimld 10 11 W-,:EIIIwn Ia rtfomd 10 u Slelm lllld Acqubltlon It rtfened to II Acqultltlon. 

Sbould die Commlllloa 10 r.qu.t, a copy of the final A,leer~ will be tubetltuled followiQa Its lftl*8lloo. 
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will be able to provide communlcatloru aetVIces lo its customers in 8 more efficient manner. Approval 

of the proposed A&J'ccmenl will not in any way be detrimental to the public interests of the State of 

Florida. The customers of Eastern will continue to receive the same high quality service p~scntly 

rendered to them. Additiooally, no pany to the Agreement will be given undue advantqe over any 

other party. 

In support of this Application. Applicants show the following: 

l. THE PARTIES 

I. Network Lona Distance, Inc. is 8 publicly held Delaware corporation with principal 

offices loc.aled at 525 Florida Street. Baton Rouae, Louitlana 70801. Network is a non-dominant 

carrier which raelll domestic and lntemationaJI()na distance service purchased from various facilities 

based carriers pursuant to the FCC' a Comp~tlllvt Carrltr policies. 

2. Network is authorized by the FCC to offer domestic int.emate and international 

services in all fifty (SO) states and the District of Columbia u a non-dominant carrier. Network 

cutrently originllet ~traffic in forty-nine ( 49) states, and provides intrasWA: service. pursuant 

to certification. feiistration or tariff requirements, or on an unregulated basis, in forty-nine ( 49) 

states. Network ia a certified carrier in the State of Florida.1 

3. Eastern Telecom International Corporation is a privately held Vifiinia corporation 

with principal offices located at 11817 Canon Boulevard. Suite 600. Newport News, Virainia 23606. 

Eutem is a non-dominant carrier which resells domestic and international lona distance service 

purchased from various facilities bucd carriers pursuant to tho FCC's Com~tltl\oe Carrltr policies. 

In Floride. Nll'WOitt pvvldel b10...,. .. t.oommunlaldona .vices putiUIU\1 to Ccrtlnc.&. or Public 

CooYClllcnQe lnd N~lty *ina c.nif~CCe NUI!Ib.r J 1711Mued In 111811« tnlitled • Appllc:allon (onn for Aulhofll)' 

to Provide lnt.lnxdllap Tdeoommunlc:ltlona Service Within the SI.I:AI ofPiorkll. • Oockll Number 9302.49-TI: Order 

Numb« PSC-9l-OI$7·FOP·n. clfl!llllw ~ l~~~» 30, 1993. 
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4. Easttm i& aulboriz.ccl by the FCC 10 offer domestic intersWe and international services 

in aJJ fifty (SO) states and the District of Columbia u a non-dominant carrier. Eastern currently 

originates interstate traffic in twenty-six (26) states, and provides intraJtate service, pursuant to 

ccnilicatioo, reginatioo or tariff requiremcn1s. or oo an wuqulatccl basis, in twenty-six (26) states. 

Eastern is a certified carrier in the State of Florida, where it does business under the trade name of 

Eastern Telecom Corp. ofViraJ.nia.' 

S. Network Acquisitioo Corporation is a wholly owned subsidialy of 'NetWOrk whlch was 

fomted solely to effect the meracr of Acquisitlon with and into Eastern In accordance with the 

Aareement, upon consummation of which Eutem will become a wholly owned subsidiary of 

Network and Acquisition will cc:asc to exist. Acquisition has otherwise conducted no prior activities. 

II. DESIGNATED CONTACT 

6. The desipled con11et for questions cooceming this Application is: 

Edward P. Gothard, Esqui~ 
NowalJicy ll Bronston 
JSOO North Causeway Boulevard 
Suite 1442 
Metairie. Louisiana 70002 
(S04) 832·1008 
(S04) 832-1984 

7. Copies of any correspondence related to this filing should be sent to: 

Tim Batton, President 
Network Long Distance. lnc. 
7000 Squibb, Suite 3 I 0 
Mllsion, Kansas 66202 
(91 3) 262-3730 

111 florida. EM&.rD ~ inlr'lltll.e .. ~..me. us ina &.'w u.s. NnM e...rn 
Telecom C«p. o( VItJinla ~ 10 C.Unc.uofPIIblleConYIOMnOUnd N-11)' "-in&Certlllclw Nwnber 

2966. luued In 11111mr tfttltled "Appllcallon for AUlhorll)' 10 Provldt lnt«uct.lp Telecommunlaltiona Senrlce In 

Florida. • Ooc:bc Nl.lllblr 92011~n: Ordlr Number PSC92.0394-FOP·n. .:::xu .. ~ June 17, 1992. 
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Jaoet Moore, ReauJatory Affairs Officer 
Eastern Telecom International Corporation 
11817 Canon Boulevard 
Suitc600 
Newport News, Virginia 23606 
(804) 873-1040 

m. REQUEST FOR APPROVAL OF 

THE AGREEMENT AND PLAN OF MERGER 

8. In the putleYer'al )"CC..'', Network bas acquired the a.ueu and/or mcracd with several 

companies which provide intrastate tclccommunlc:ation servlc:es pUI'IUAnt to Cmificates of Public 

Convenience 8lld N~ssity in variout Jtates. In lh.iJ instance, Network proposes to continue to 

operate the acquired entity as an independent, but wholly owned, subsidiary. By virtue of these 

allowing Network to serve its customcn, including those in the State of Florida. in a more efficient 

and cost effective manner. 

9. As a company providJna intrastate telccommwlic:atioos servlcc directly ln forty-nine 

(49) states, with annual operati.na revenues of approximately sixty million ($60,000,000) dollars. 

Network is well-qualified to c:ooswnmate the transaction which is the subject of this Application. 

Cll!Telll financial information for Network iJ attached hereto as Exhibit ~a·.• 

I 0. Eastem. whieh provida intrt.stale telec:ommun.ca.lions acrvioe dircc;tly in twenty-six 

(26) SUtea.. lw anoua1 operatina rcva~ucs of approximately sixteen mill ion. one hundred twenty one 

• 
1996. 
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thousand ($16,121,000) dollm based upon information for the fi.scal year ended April 30, 1996. 

Current financial Wormation for Eastern is auaclled bercto as Exhibit "C".' 

II. Applle&nliiiCCOrdlnaJy propotc a tranaactlon which will accomplish the following: 

L Acquisltlon will merac with and into Eastern.; 

b. M a result of the mcracr. the ICpll'llC corporate cltistenoe of Acquisition shall 

ceae and Eutem shall continue u the surviving corporation; 

c. Eastern aball continue to opmte u a regulaled entity pursiWll to it.s presc:nt 
certifications, rcaistratlons. tariff requirements and rate suuctun:s, or on an 
lliWgulat.cd basis, u provided by and pursuant to applicable Jaw; 

d. As a result of the meracr NetWOrk will own all of tho luued and outatandlna 
aharet of the common aiOCk of Eaatcm; llld 

e. The SU>clcboldc:rs of Eastern will receive a designaled number of shares of the 

common stoclc ofNetwork as provided for in the Agreement.' 

12. It is respcafully ltptuented herein thai the tnnJfer of stock u outlined above 

represents t:ransactlons made for fair and due consideration to the stockholders of both Network and 

East.cm, and that no party to the AgrecmCilt, including tl~e stockholders of the participating 

companies, will be given undue advan&a&e over any other party to the Agrccmcnt. 

I 3. The technicai.IJlllli&'Crial and financial pmonncl of Eastern will remain the l&l'Tle after 

the transaction, and the customers of Eastern will b provided services with the same high level of 

eltpcrtise cUJTeDily In place. 

14. The practical effect of the merger is a change in ownership of the common stock of 

Eastern. Eastern will continue to opcra1e in all respects u it presently openucs . 

• 
• Nocelllll dwaact llnMdal dlcallloflbl Aar-nw baw t-1 ~ fTom Uhiblt "A." Should 

Ibis Coounlttlon dellre 10 know !be 1\nanclal decalll of die lr'IIIJaetlon, lbl1 lnformlllon will be provided 10 lbo 

Commwlon fcw 111 =-ro Inspection. 
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IS. Because the transaction will effect a 1ran.Sfer of control of the stock of Eastern, 

permission for the Agreement i, respectfully sought herein. 

JV. PUBLIC INTEREST CONSIDERATIONS 

16. Critical to the proposed transaction is the need to ensure the continuation of high 

quality service to alJ CUSlOmen currently served by both Eastern and Network. The proposed 

ltaliSICtion will serve the public Interest for the following reasons: 

L Filll, the trwactlon will enhance the opercl1na efficiencies, includlna lllAiket 
efficiencies, of both Network and Eastern; 

b. Second. it will increase the appeal to pretent and potential customen of both 

Necwcn and Easum as these cm.itiet can provide communications services 
to their customers in a more efficient manner; 

c. Finally, it may result in cost savinp because of discouna on quantity ordering 
of mate:rialJ and services for both Eastern and Network. 

17. Accordingly, the requested transaction will serve to create a heightened level of 

operating efficiency which generally will serve to enhance the overall capa.cil)' of Net\lo"'rX and 

Eastern to compete in the marketplace and to provide telecommunications services for Florida 

customers at competitive rates. 



l 

V. CONCLt:!:JON 

18. WHEREFORE. for the reasons stated bmin, Applicants respectfully req~t that the 

Commiuion auilioriu the consummation of l.be Agreement and merser u described above. 

DATED this ..2lDL day of April, 1997. 

Respectfully submlttcd, 

Edward P. Gothard. Esquire 
Nowalsky cl Bronston 
3500 North Causeway Boulevard 
Suite 1442 
Metairie. Louisiana 70002 
(504) 832-1008 
(504) 832-1984 
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STATE OF KANSAS 

COUNTY OF ::rolfAJSo.J 

VEBIFICADON 

I, Tim Banxm.IID the Plaicleut of Network Lona Distance, l.nc., and am autlmized to make 

this \Ui.fication on its bcbaiL Tho tii¢CmC"t' mado in the forcsoina AppUCition arc true of my own 

knowledge.. ex.cept u to thole maHetl which arc therein ltat.cd on information and beli~ llld .a to 

those mauers I believe them to be true. 

By: L~ 
Name: Tim Banon 
Title: President 

Swom to and tu*ribod befo"' me, Notary Public, in and for the State and County named 

above, thls /~'fay of 4.l:1.<.& 1997. 

& -U4JYY? ~J 
Notary PubUc 

My Commission Cllepi.n:s: II · .;1 "3 • 1'} 



STATE OF VIRGINIA 

COUNTY OF 

VJBMCA]]ON 

P.z 

Telecom Tntwnedoaal C«porsdoa.llld amenrio lrw!IO mib dlLt wdftoet!on c.:l Ita bebaiL Tbe 

stat-menU IDide iD cblla;IOfal Appl!.ger!gn c- tn» of Ill)' OWI1 mowt.dp. G:C111JC a to tboee 

maaaJ wbidlii'O tbseizlllllll:ld Oil hWcznadon IDd liCk( md II tD thole mate~ I bi.J.Mw tbam to 

bo crue. 

SWCIID tD md wubrrlbed before me. Notary PubUc. In md fot tbl Scam md Couaty o.&l:ll.ed 

above, thll&_dayot tlfaJ , 1997. 

~?f~cl 
N~ 
Mv C4mmtmaa •• ,,.,.. 7 /.JJ /ao 
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EXHIBIT "A" 

AGREEMENT AND PLAN 
OF MERGER 

NOTE: THE ATTACHED IS A DRAFT DOCUMENT . 
NETWORK IS REFERRED TO AS "WAT_ER", 

EASTERN TELECOM IS REFERRED TO AS "STEAM". 
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AGREEMENT AND PLAN OF MERGER 

BY AND AMONG 

WATER, INC., 

WATER ACQUISmON CORP., 

STE.AM, INC., 

AND 

11IE SHAREHOLDERS OF STEAM, INC. 

APRIL _ , 1997 
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C ·,~V" AGREEMENT AND PLAN OF MRRGER ~- -

(:' • 
I, 

( THIS AGREEMENT AND PLAN OF MERGER (the· Agreemelll") is made and enltt'Cd 

into as of tbe _ day of April. 1997. by and amollj WATER, INC •• a Delaware corporation 

("WATER•), WATER ACQUISITION CORP .. a Virginia corporation (~Acquisition"), 

SrlMM, INC., a Vqlnia corporation ("STEAM"), and the shareholders of STEAM who have 

executed this Agreement (coUccdvely, the "Shareholders"). 

WHEREAS, STEAM i.s engaged in the business of providing communications services: 

WHEREAS. WATER has formed Acquisition u a wholly-owned iUbsldlary In order 10 

effect the mcracr ot Acquisition wiLb and Into STEAM (the "Merger") in acxordance with this 

Agreement and In acxord&Dcc with the laws of the Com.monweahb of Virginia so that, upon 

consummation of the Merger. STEAM will be a wholly-owned subsidiary of WATER, \nd 

Acquisition will cease to exist: 

WHEREAS, It Ia the iDlenl of the parties that the Merger qualify IS a ~rganiz.ation under 

Section 368(aX1XA> and 368(aX2)(E) of the Internal Revenue Code of 1986, as amended (the 

"Code"): 

WHEREAS, this Agrecmeru has been approved ty lhe respective boards of directors of 

WATER, Acquisition and STEAM: and 

WHEREAS, the parties desire to induce uch other to enter into this Agreement by 

malc.ing certain representatioo.s, wllT'Intles and cove!Wli.S contained herein. 

NOW, THEREFORE, in considemtion of the foregoing and the munuJ agreemeots. 

covenants, rq~reserualioos, w:ammics and promises set forth berc:in. and in order to prescribe the 

terms and conditions of the Merger, the partie$ hereto agree as follows: 

ARTICLE I 
THE MERGER 

Sectloa 1.1 Tbc Met~tt. At the Effective Time (as defLDCd in Section 1.2), upon the 

terms and subject to the coodidoos ben:of, and in accord.'\DCC with the Vlrgillla Stock Corporarloo 

Act ("VSCA· ). Acquisitioa will be merged with and into STEAM in the Merger wbereupoo 

STEAM shall continue as dle survlvina corporation (the ·survlvina Corporation"), and the 

separate corporate e.dsteocc or .~isilioa 1ha1J c:casc. 

Section 1.% EUccUJC Dmc. SUbject to tbe terms and conditions hereof. the Merger 

sball be consummated oa the Closlna Oa.te (as defLDCd in Section 2.1), and simultaDCOWiy 

therewith or as soon as pract:lrable tbeteaft.er, the parties sba11 cause to be filed AtticJes or Merger 

(tbe • Articles of Merger•) with the VirJinia State Corporation Commluloo, in rucb form. IS Is 



required by, and executed ln accordance with, the relevant provisions of the VSCA and shall be 
effective at such time as such Articles of Merger have been ~o filed with the Virginia SLate 
Corporation Commission and the Yirainil SLate Corporation Commission has accepted for record 
the Aniclcs of Me.rgcr and issued a Certificate of Merger pursuant to Section 13. 1-176 of the 
YSCA (the "Effective Time"). 

Section 1.3 E«cct5 or the Mcracr. The Merger shall have the effects set forth in 
Section 13.1-176 of the VSCA. 

Section 1.4 Arth:Jes or lnan:poradon and Bylaws. The Articles of Incorporation and 
the Bylaws of Acquisiti.on as ln effect Immediately prior to the Effective Time shall be the Articles 
of Incorporation and the Bylaws of the Surviving Corporation until thereafter amended as 
provided by law. 

Section 1.5 omq:n apd DJrcctoa. The officers and directors of STEAM as of the 
Effective Time shall be the offic:crs and directors of the Surviving Corporation and will hold office 
from the Effective Time until their respective successors arc duly elected or appointed and 
qualified in the manner provided in the Articles of Incorporation and Bylaws of the Surviving 
Corporation or as otherwise provided by law. 

Section 1.6 Further Adfgm. At any after the Effective Time, the Surviving 
Corporation shall take all action as sbalJ be required in connection with the Merger, including, 
but not limited to, the execution and delivery of any further deeds. assignments. instruments or 
documentation as arc necessary or desirable to carry out the provisions of this Agreement. 

ARTJCLED 
CO~ONANDEXCRANGE 

OF SHARES, CLOSING 

Section l .l Cooycnfgn and Exchanac of SJtarc,. As of the Effective Time, by virrue 
of the Merger and without any a.ctio'l on the part of any bolder of any shares of common stock, 
no par value, or STEAM (the "STEAM Common·): 

(a) All shares of STEAM Common wbich arc beld by STEAM shaJI be 
ca.ncellcd and retired and shaJJ cease to exist and oo stotlc of WATER or other 
conside.ration shall be delivered in exchange therefor. All shares of preferred ~toclt or 
STEAM wbich ~wain outstaD1ina at tbe Effective Time shall be cancelled and retired and 
sball cease to exist and no stock of WATER or other consideration shall be delivered in 
exchange therefor. Each share or common stoclc, $.01 par value, of Acquisition shall 
bcwme a share of tbe Surviving Corporation's common stoclc. 
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(b) At the Effective Time. by vinue of the Merger and without any action on 
the pan of WATER. STEAM or the holders of any shares of the STEAM Common. (i) 
each share of STEAM Common. issued and outstanding immediately prior to the Effective 
Time wbicb under the tenns of Section 2.l(d) is to be convened into the right to receive 
a number of shares of common stock, par value S.OOOI per share of WATER (the 
"WATER Common•) shall be convened into the riJht to receive a number of shares of 
WATER Common equal to the Exchange Ratio (85 hereinafter defined) (collectively, the 
"Share Consideration"), and (ii) each share of STEAM Common issued and outstanding 
immediately prior to the Effective Time wbicb under the temu of Section 2.1 (d) is to be 
convened into the right to receive cash shall be convened into the right to receive an 
amount in cub equal 10 the Per Share Consideration (the "C85h Consideration, • and 
rogether with the Share Consideration. the "Merger Consideration~). All shares of 
STEAM Conunon to be convened into shares of WATER Common or the right to receive 
cash pursuant to this Sectlon 2.1 (b) are hereinafter referred to 85 the "Convened Shares.· 
The Exchange Ratio shall mean a number or shares of WATER Common determined by 
dividing (X) the Per Share Consideration by (y) the WATER Average Closing Price (as 
hereinafter defmed), and rounding the result to t.hrt'e decimal places, proyidt;d , however, 
that the Exchange Ratio shall not be greater than 6,707.12 nor less than 6.300.63 . The 
WATER Average Closing Price shall mean the average daily closing price per share, 
rounded to three decimal places, of WATER Common as reported through the National 
Association of Securities Dealers Automated Quotation System SrnaiiCap Market for the 
twenty consecutive trading days ending on (and including) the ':!•y this Agreement is 
publicly announced pursuant to the terms hereof, provided, however, that the WATER 
Average Closing Price shall not exceed $8.25 nor be less than $7.75. The Per Share 
Consideration shall be equal to divided by the number of issue~ and 
outstanding shares of STEAM Common at the Effective Time. 

(c) As soon as practicable following uecution of this Agreement. and in no 
event less than one day prior to the Closing Date. WATER will send to each bolder of 
Convened Shares a cash election form (the "Election Form") and other appropriat.e 
materials providing for such Shareholder, all in form I'C4Sonably satisfactory to STEAM, 
subject to the provisions of Section 2.1(d), (i) to elect to receive the Share Consideration 
with respect to all or any ponion of such Shareholder's shares of STEAM Common 
("Share Election") or (ii) to elect to receive lbe Cash Consideration with respect to all or 
any portion of such Shareholder's shares of STEAM Common ("C85h Election"). As of 
the Election Deadline (u hereinafter defined), any shares of STEAM Corrunon with 
respect to which no submission to a designee of WATER (the "El:cb.lnge Agent") of an 
effective, properly completed Election Form has been made shall be deemed to be "N~r 
Election Shares.· 

(i) Any election to receive the Cash Consideration or the Share 
consideration shall have been validly made only if the Exch.lnge Agent shal.l have 
received by 8:00 a.m., Kansas City time, on the day prior to the Closing Date (the 
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•EJection Deadline•) an Election Fonn properly completed. An election by a 
Shareholder shall be validly made only if the Exchange Agent shall have received 
an Election Fonn properly completed and c:xecuted by such Shareholder. WATER 
shall have the right tO make reasonable determinations and to es1ablish reasonable 
procedures (not inconsistent with the tenns of this Agreement) in guiding the 
Exchange Agent in Its de~ennination as to the validity of Election Fonns and o!( 
any revision, revoc:ation or withdrawal thereof. 

(II) Any Shareholder who has made an election by submitting an 
Election Fonn to the Exchange Agent may at any time prior to the Election 
Deadline change Jucb Shareholder's election by submitting a revised Election 
Fonn, properly completed and signed, that is received by the Exchange Agem 
prior to the Election Deadline. Any Shareholder may at any time prior to the 
Election Deadline revoke such Shareholder's e~ection by writltn notice to the 
Exchange Agent ~ived at any time prior to the Election Deadline. 

(d) As soon as practicable after the Election IJeadhne (the: · Allocation Datew). 
the Exchange Ageru shall effectualt the allocation among Shareholders of ri&hts to receive 
the Share Consideration or tbe Cuh Consideration In the Merger In accordance with the: 
terms of lhU Section l.l(d). As is more fully set forth below. the number of shares of 
STEAM Common to be converted in the Merger into the right to receive cash may not 
exceed $1,500,000.00 divided by the WATER Average Closing Price (the WMuimum 
Cash Election Share.s .. ). 

(i) The Exchang& AgeiU shall determine the numbers of Converted 
Shares for which Cub Elections (the "Cash Election Shares") and Share Elections 
(the "Share Election Shares·) have been received. 

(ii) Ea.cb Share Election Share and No-.Election Share shall be converted 
in the Merger into the right to receive the Share Consideration. 

(iii) If ·Cub Election shares constitute more than the Maximum Cash 
Election Shares of tbe Converted Shares. the Cash Election Shares shall be 
converted in the Merger into the right to receive cash and shares o( WATER 
Common in the foUowing manner: the number of Cash Election Shares covered by 
a Cub Elc:ction which shall be converted into the right 10 receive the Cash 
Consideration shall equal the amount obtained by muhlplyina (x) the number or 
shares or STEAM Common covered by such Ca.sb Election by (y) a fraction or 
which the numentor shall be the Maximum CUb Election Shares and the 
denominator shall be the aggregate number of Cash Election Shares The balance 
of such Cash Elcetlon Sba.res shall each be converted into the right to receive the 
Share Consideration. 

4 



(lv) If Cash Election Shares constirure the Maximum Cash Election 
Shares or less of the Conven.ed Shares. ea.ch Cash Election Share shall be 
convened in the Merger into the right to receive the Cash Consideration. 

Sedioo 2.2 Date. Dmc and Place 0C C!oslna. The Closing of the Merger (the 
·closing") shall be held on the fifth bwiness day following the satisfaction or waiver of all of the 
conditions 5Cl forth in Ankle VU hereof, beginning al a.m. Time in the offices 
of or at such other place, 
time and date u the panies hereto shall murually agree. The date of the Closing is referred to 
herein as the "Closing Date." 

Sectloo2.3 Dcliyules by STEAM and the Sbauboldm at C!oslna. At the Closing, 
and thereafter u may be reasonably requested by WATER, STEAM and the Shareholders shall 
deliver 10 WATER the following: 

(a) Cenifled copies of duly adopted resolutions of the Board of Dir:ctors of 
STEAM authorizing, approving, and consenting 10 the execution and delivery of this 
Ag.reement, to the consummation of the transactions contemplat.ed herein. and to 
performance of the agreements set forth herein; 

(b) 1be waiver. release. conseru. estoppel cenlf~<:ate or other document of any 
person. corporation, association, or other entity o( any naf\lre whatsoever, in form 
reasonably acceplable 10 WATER, which WATER in its reasonable judgment deems 
oeceswy to consummate the transacdotJS contemplated hereby, and to make the warranties 
and representations made by STEAM and t.he Shareholders in this Agreement 1n1e: 

(c) Certificates of Good Standing dated within ten (10) days of the Closing Date 
from the Secretlly of State and the tax commission for the Commonwealth of Virginia u 
appropriate, with respect to lhe payment of sales, employment, franchise and income tax 
liabilities of STEAM, in form and content as generally issued by the Commonwealth of 
Vi.rginja: 

(d) An opinion of STEAM's counsel dated u of the Closing Date in 
substantially the rorm set forth on Exhibit 2.3(d) to thls Agreement; 

(c) A duly executed Registration Rights Agreement in the form of 
Exhlbit 2.3(e) bereto; 

(f) A duly executed Escrow Agreement ln the fonn of Exhibit 2.3(f) bereto: 

(g) Duly executed Employment AJrCernents ln the fonns attached ItS Exhibits 
2.3(1) bereto: 
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than 45 days after !he Closing Date, WATER shall cause WATER's Auditors to deliver 
a consolidated balance sheet of STEAM as of Lhe Closing Dale (as corrected pursuant 10 
Section 2.5(c) hereof, !he ¥Closing Balance Sheen to each of the panics 10 this 
Agreement and to the Escrow Agent. The Closing Balance Sheet shall be prepared In 
accord~ wilh generally accepted accouming pri.ociples applied consistently witll 
STEAM's put practice (to Lhe ex1en1 that such past practice was in accordance witll 
generally accepted accounting principles), without any adju.sanents applicable solely as a 
result of the Merger, and shall be cenified without qual ifiCation by WATER's Auditors. 
The Closina Balance Sheet shall be accompanied by a stateme11; j>repared by WATER's 
Auditors selting fonh the basis for the determination of the items and values reflected on 
the Closing Balance Sheet. 

(b) The Shareholders' ReprcJeotatlve (as defined below) and one firm of 
independent certified accountants actina on bellalf of the Shareholders and Lhe 
Shareholders' Representative (the MSb.arcboldcrs' Auditors") shall bave the riabt to review 
the work papers of WATER's Auditors utilized in preparing Lhe Closma Balance Sheet, 
and shall have fullacccss to the books, records, properties and personnel of STEAM foa 
purposes of verifying the accu.racy and fairness of the presenwion of !he Closing Balance 
Sheet. The Sbateholders sbaJJ worlc in good faith and cooperate wilh WATER and 
WATER's Auditors in the preparation of the Closing Balance Sheet and the resolution of 
any dispute in connection therewith pursuant to subparagraph (c) below. 

(c) The values or amounts for eacb item reflected on the Closing Balance Sheet 
sball be binding upon tbc Sb.arcbold.ers and the Sbarebolders' Represcm.atlve, unless the 
Shareholders' Representative give-s written notice within 30 days after receipt of the 
Closing Balance Sheet, of disagreement with any of the values or amounts shown on the 
Closing Balance Sheet, specifying as to each such item in reasonable detail, the nature and 
exteru of such disagreement (the "Dispute Notice"). If WATER and the Shareholders' 
Represcnwive an: unable to resolve any such disagreement within 30 days after tile dale 
of the Dispute Notice, the disagreement shall be submitted to arbitration In accordance 
with the provisions of this Agreement. If as a result of the resolution of any disputes by 
agreement pursuant to this Section 2.5 or by arbitration pursu.anr to this Agreement, any 
amount shown in the Closing Balance Sbcet is~ to be errooeow, such crroneow 
amowu sbaU be deleted from the Closing Balance Sheet and the correct amount shall be 
inserted in lieu thereof The Closing Balance Sbeet, as so corrected. sball constiru1e the 
Closing Balance Sbeet for purposes of this AarecmeDl. 

(d) WATER shall pay the fees and disbursements of WATER's Auditors. The 
fees and disbunc:mcots of the Shareholders' Auditors Incurred in the review of the Closing 
Balance Sheet shall be pa!d by the Sh.arcboldcn, In proponion to their ownership of 
STEAM Common. WATER sball under no circwnstances be liable for any fees or 
disbursemerus of the Sban:bolden' Auditors. 
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(e) Immediately upon the elplrltlon of the 3CH1ay period for giving the Dispute 
Nodce, if no Dispute Notice is given. or inunediately upon the resolution of disputes. i r 
any, pursuant to this Section 2.5. the Merger Consideration remaining to be distributed 
shall be adjusted by the agaregate of the adju.stments set fonh below {as so adjusted, the 
M Adjusted Merger Consideration·). ln the event the Adjusted Merger Consideratiom 
exceeds the Merger Consideration. WATER shall issue additional WATER Common. at 
the WATER Average Closing Price. to the Shareholders in preparation to their ownership 
of STEAM Common: 

(i) If lbc Long Term Debt of STEAM (as defined below) as reflected 
on the Closing B.tance Sbeet is less than $1,200,000.00, the difference between 
such Lona Term Debt and $1,200,000.00 shall be added to the Merger 
Consideration. 

(ii) If the Long Term Debt of STEAM reflected on the Closing Balance 
Sbcet is greater tban $1,200,000.00, the difference between such Long Term Deb·t 
and $1 ,200,000.00 shall be subtracted from lbc Merger Consideration. 

(W) If abc Working Capital of STEAM (as den ned below) renccted on 
the Closlna Balux:e Sbcet Is less than S • the difference between such 
Working Capital and S shall be subtracted from the Merger 
Consideration. 

(iv) If the Workina Capit41 of STEAM reflected on the Closing Balance 
Sbeet is greater than$ • the difference between such WorX.ing Capit.1l and 
S sbaU be added to the Merger Consideration. 

(v) The tenn "Long Tenn Debt" Is defined as ------

(vi) 1'be term ·worting Capital" is defiDc:d as . after 
provision for payment or fees and expenses of STEAM and the Shareholders 
associated with this Agreement and the Merger. 

Section 2.6 Paymem of Adhmtd Mwer Consldcradon. Immediately upon 
expiration of the 3~y period for glvina the Dispute Notice. or immediately upon final 
resolution of any dispute: 

(a) In the event lbc Adjusted Merger Consideration is less than the Merger 
Consideration. an IDlOWll equal to the difference between such amounts shall be rerumed 
to W A TBR from the Share Consideration held in escrow pursuant to the Escrow 
Agreement. 
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ARTICLE ill 
REPRESENTATIONS AND WARRANTIES OF STEAM AND THE SHAREHOLDERS 

STEAM and the Shareholders hereby jointly and severally make the representJt ions and 

wamntles set forth In thb Altlcle ID to WATER and Acquisition. STEAM and the Shareholders 

atknowledge that (I) these representations and warranties are made by them as an Inducement to 

WATER and Acquisition to enter lhis Ap-eemcru and to consummate the transactions 

contemplated hereby; and (II) WATER and Acquisition hive entered Into this Agreement 

specifically In reliance upon each of such representJtlons and warranties. 

Sedioa 3.1 Or:aan!tatJoo, STEAM is duly organized. validly existing. and in good 

standing under the Jaws of the Commonwealth of Virginia. Attached hereto u Exhibit 3.1 is a 

complete and COrTCCt copy of the Articles of lncorpontion and Bylaws (together with all 

amendments thereto) of STEAM. STEAM bas all necessary power and authority to own and 

operate Its properties and asseu, to enter into this Agreement, and to carry on tts business u DOw 

conducted. 

Section J .l Suhsldlada. Qupi!Dt;tdon IJCfDsa. STEAM has no subsldiuy 

corporations or any other Interest In any corporation, partnership, association or joint venrure, 

other than u described on Schedule 3.2. Neither tl,e nature of STEAM's business nor the 

location of its properties require that it be duly certified, licensed or qualified to do business in 

any state or jurisdiction other than the States of Virginia, =~~ 

:-:---:-:--• and {together. the ·stares·). STEAM Is duly qualified. cenified or 

licensed in each such state and jurisdiction where sucb qualification, cenilication or licensing is 

necessary or required to conduct its business and offer communications services. 

Section 3.3 Capl«pl!tadon. 

(a) The authorlucl capitJI stock of STEAM consists of: {i) 1.000 shares or 

common stock, DO par value, of wb.icb 606 shares are issued and outstanding and 

-..,....-~ shares are beld u treasury stock. and (ii) 100,000 shares of SlO par value 

preferred stock, of wb.lcb 30,785.04 shares are issued and outstanding and __ _ 

shares are held u treasury stock. There are DO other classes of equity, options, warrants, 

calls, ri&hts or commltmeliiS or any ocher agreements or any characteT relating to the sale. 

issum:e or voti.na of any shares or STEAM Common, or any securities convenible into 

or evldeoci.oa the rtglu 10 purchase any shatc:s of STEAM Common. All sucb issued and 

outsta.od~ shares are validly Issued, fully paid and nonassessable. All of the outstanding 

capital stock of STEAM is beld of record by the persons or eatities in the amounts set 

fonh on Scllcdulc 3.3, and ~ is oo outsta.odi.oa agreement {wrintn or oral), option. 

WUT&Ill, ow: or any other type of security of STEAM wbicb would entitle any person to 

acquire any equity sec:uritles of STEAM. There are DO restrictions imposed by the 

Articles of locorporadon or Bylaws of STEAM, and there are no other agreements. 
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uooerstandinp or COITUllitrnenu, whidl would in any way affect or impair !he lllnsKliOI'Iil 

conlemplated hereby. 

(b) EICb Shareholder is the lawful record and benefiCial owner of the STEAM 

Common set forth opposite his name on Schedule 3.3. The STEAM Common are now 

and as of the Ooslna will be me and clear of any claims, pledaes. sec:u.ricy inlereslS. liens 

or encumbrances or other restrictions or limitations of any kind, other than those arising 

under Lhis Apcement. None of the Shareholders or STEAM is a pany to, or bound by, 

any shareholder agreement, voting aareement, volina aust, buy-sell agreement, option 

agreement or any slmlJu agreement, understand In& or commitment with respect to any of 
the STEAM Conunon. 

Section 3.4 AutbodtJ. This Aareement and each olhcr aareement required to be 

executed and delivered by STEAM or the Shareholden In connection herewith, when executed 
and delivered, will be the lepl, valid and blndina obllptlon of STEAM or the Sbarebolders, as 

applicable, eafon:eable qablst man In ac:cordance with their terms, except u enforceability may 

be limited by (i) ippUcable baDkrupeq, reorpnizatlon, insolvency, moratorium and similar laWJ 

affecting the en!orcemea~ or ctedlton' ri&hts aenenJiy, and (II) aencral equitable princ1ples 

(regardless of whether enforccabUity is considered in a proceeding in equity or at law). 

Secdoo 3.5 Cpnpnta and A&UI'Ptals· The execution. delivery and perfonnance of this 

Agreement and the other aareements contemplated hereby and the consummation of the 

transactions contemplated hereby or thereby will not violate or result in a breacb of any tenn or 
STEAM's Articles of lncorporatJon or Bylaws, result in a breach of or constitute a default under 

any 1ermln any I&JCC'.IDeDI, carllf or ocher instrwnent to wbich STEAM is a pany or by wbich it 

is bound, violate any law or any order, rule or reauJation applicable to STEAM of any coun or 

any regulatory body, ldmlnisuuive agency or other aovemmental in=trumentality having 

jurisdiction over STEAM or Its properties; and will noc result in the creation or imposition or any 

lien, c:.harge, or encumbrance of any nature whaLSOCVCr upon any of ilS useu, which lien, charge 

or eocumbrance bu DOt been removed prior to ClosiJla. STEAM bu taken all actions required 

by law and by iu An.itles or locorporatioo and Bylaws to authoriz.e the execution and delivery of 

Ibis Agreement, together wllh Its Schedules and Exhibits, and the consummation of the 

t.ran.sactions contemplated by tJW Aanement or by rny of the ExhibilS. Except as set fonb on 

Schedule 3.S hereto, noac of tbc execution, delivery or perform.a.nce or this Agreemeru or any or 
the other agn:exneDlS executed In COGDectioo herewith, or the consummation of the tra.nsact.iom 

contemplated hereby or thentby requires any filing with or the consent or approval or any third 

pany, includJna but not Umlted to any govemxnenW body or erlllcy olhcr than the ftlina with, and 

the acceptance for record by, l.be Vlrginla State Corporation Commission of Anic.les of Meraer 

i.G accord.ancc with the VSCA. None or the Shareholders :: STEAM is required to obtain tbc 

consenl or approval of aay otber penon or enticy with rapcct to the transactions contemplated 

ben:under, except u ld forth on Scbedu.le 3.S. 
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Section 3,, IIDII]('Ial Statements, 

(a) (!)The audited Balance Sheets of STEAM u of April 30, 1995 and 1996 

and the unaudhed Balance Sheet or STEAM as of Deamber 31 , 1996 (the ·Balance 

Sheets"), and (li) the related Statements of Income and the Statements of Cash Flows fo,r 

the flSC&l years and periods then ended of STEAM. together wilb the notes thereon, 

audited by the independent certified public acc:ountants of STEAM, lave been delivered 

by STEAM to WATER. Sucb audited fUWICial statements and noles were prepared in 

accordance with aenerally &c:CCpCed accoomring principles (·GAAP") consistenlly applied 

durina the periods Involved, are In accordance with the books and recortiJ or STEAM, 

collllin and reflect ldequate reserves for (I) all liabilities or obligations of any natu.re, 

whether ablolure, eontlnaeru or otherwise, In mordala with GAAP and (il) aJI 
reasonably antkJpaled louet and costs In excess of expcclcd revenue, and present fairly 

lhe f1DIIlCial position of STEAM, u of such dales and for sud! periods. All transactions 

between STEAM and lbe Shareholders related to the business or operations of STEAM 

have been ldeDtifled in sucb audilcd fUWICial statements. 

(b) Except u set fonh In Schedule 3.6, the unaudited financial statements as 

of and for che period endlcd December 31, 1996 have been similarly prepared. contaln and 

reflect adeqiWe reserves for (i) all liabilities or obliga~ioos of any narure, whether 

absolute, c:oJIIinacnt or otherwise, In accordance with GAAP and (ii) all reasonably 

anticipated tosses, and ~ fairly the fUWICial condjtion and results of operations of 

STEAM u of such daft tDd for such period, except for the lack of explamtory foomote 

disclosure~ required by OAAP. Such footnote disclosures, if included with the flnancial 

sutements at and for tbe elabt (8) month period ended December 31. 1996, would be 

subsWlrially similar In description and content to the foolDOte disclosures in the audiiCd 

financial sutemems for the fucal year ended April 30, 1996. All transactions berwcen 

STEAM and the Sba.rebolden related to the business or operations of STEAM have been 

identified In such unaudited flna.oclal swements. 

(c) For purposes of this Agreement, the Balance Sheet of STEAM at 

December 31, 1996ls sometimes referred to as the •Balance Sbeet• and the date thereof 

Is referred to u the •Balance Sbeet Date.· STEAM shall deliver to WATER (i) the 

unaudited consolidated fi.IWICial statemeou of STEAM for !he months ended alter 

December 31, 1996, no .later !han _ days after the end of each such IDODlh until Closio& 

shall have occurred; (Li) the audited fuwx:lal statements of STEAM for the flSUI year 

ended April30, 1997, no later !han , 1997; and (iii) any subsequent unaudiiCd 

compiled fina.oc.al sutcmen~a or STEAM for each ftscal quarter thereafter no later thli.n 

35 days after the cud of eacb sucl1 fiSCAl quarter until the Closing aball have occurred. 

Such 1\naDclal mt.emeDtl will be prepared In accordance with OAAP applied oo a 

coosiaa. bub durilla cbc pc~iods iDYolvcd. will present Cairly the financial coodition and 

results of operations of STBAM u or IUCb dates and for such periodn, &nd will be in 

accordance with lbe books and records or STEAM. 
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Sed.lon 3. 7 Ahyi'K'f or Ctrtatn Chaplf'S. Eleepl as set fonh on Sc~ule 3. 7. since 
the Balance Sheet D:!le, there lw not been: 

(a) An.y matcrial adverse change in the flnancial condition, operations, business 
or prospectS of STEAM , including, but not limited to. any state or federal regulatory 
proceedings wtticb could culminate In an order or other action which could have such an 
adverse change, excluding generally lcnown industry trend& arid competitive conditions 
affecting the Industry generally; 

(b) Any material pbyslcaJ damage or destruction, whether or not covered by 
insurance, adversely af!iecting the propenies, business, or operations of STEAM; 

(c) Any labor dilpute or threat thereof or any attempt to organize or reorganize 
the employees of STEAM for the purpose of collective bugaini.n&: 

(d) Any direct or indirect redemption, pwchase or cxber acquisition by STEAM 
of any of the STEAM S!tOCk, or declaration of or payment or disaibution of any kind of 
cash or other assets to any Shareholder; 

(e) Any employment, severance, consulting or other compensation contract 
entered into by STEAM with any director, omc:er or employee, or any increase of 
compensation payable or to become payable to any of its officers, employees or agents, 
except for increases In compensation In the ordinary course of busl.ness; 

(f) Any communication, whether oral or written, to STEAM or the 
Shareholders fro.m STEAM's customers or suppliers or agencies regulating STEAM; oor 
does STEAM or any Shareholder, after making due Inquiry, bave any knowledge of an.y 
potentW developmen.t affecting STEAM which would reasonably lead it or any of them 
to expect a material adverse c:hange ln STEAM's business; 

(g) Any satisfaction or discharge of any lien by STEAM or payment by 
STEAM of any obliptioo or liability, ocher than an obligation or liability included ln the 
Balance Sheet of STEAM, current llabillties incurred sioce the Balance Sheet Date ln the 
ordinary course or busineu, llabUWes iDcumd in carryina out the transactions 
contemplateJ by this Agreement and obligations and li.abUhles under the contraCts and 
agreements listed In Scb:dule 3.16 hereof: 

(h) Any pnmy, endorsement or indemnification by STEAM or tht. 
obligations of any thlld penon, ftnn or corporation; 

(I) Any sale or transfer or any assets or cancelladon by STEAM of debts or 
claims having a value, in lbc aurepte, of more than $10,000, except, in each case, in the 
ordinary course of busiDess; 
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(j) Any lcnowina waiver by STEAM of any rights having a value in excess of 
$10,000: 

(k) Any transactions entered into, other than in the ordinary coune of business; 

(I) Any mongage. pledge or lien or other encumbrance: of any of its assets. 
tangible or inlangible; or 

(m) Any assignment, sale or U'Wfer of any palent. rrademarlc. trade name, trade 
secret, copyright or other intangible asset. 

Section 3.8 No Updlsclosrd IJpbllldQ. Except u set fonh on Schedule 3.8 attached 
hereto and made a pan hereof, as of , 1997, STEAM had no material liabilities, 
absolute or condngent, which are not shown on the Balance Sheet. All liabilities. absolute or 
contingent, of STEAM incurred subsequent to . 1997 will have been incurred only 
in the ordinary coune of business and STEAM will. prior to the Closing, have obtained the 
consent of WATER to incur any single such liability incurred subsequent to the date of lhis 
Agreement in excess of $25,000. Tbe ICCOWIU, DOtes aod other receivables. whether currem or 
non-cu~nt. of STEAM shown on the most recent Balance Sheet before the Closing, and all such 
receivables of STEAM as at the Closing, were and shall be good and collectible, subject only to 
any aUowance for doubcful accounts, losses or reserves for returns which may be provided for in 
such Balance Sheet or, in the case of receivables subsequelll.ly created. on the books of STEAM 
as of the Closing. The t.otal amount or debt owed by STEAM 10 banks or other third-pany 
lenders does not, and will not u of the Closing, exceed $, ___ _ 

Section 3.9 EraJuatign Mataiph. The written materials. data and documerts provided 
by STEAM and the Shareholders to WATEil related 10 STEAM's historical revenue generation, 
customer retention and acqu.lsition, costS of w:css and other network costs remain true as of the 
date hereof and the results of STEAM's opentioos u of the date bereof are consistent with such 
written materials, data and documents. All written projections of future operations orovided by 
STEAM and the Shareholders to WATER arc consistent with such written materials, data and 
documents aod are based upon assumptions of future cooditioos which STEAM and the 
Shareholders believe are reasonable. 

Section 3.10 Bcntftt P1pp•; ERISA . 

(1) Schedule 3. 10(1) lists all contriCts, agreements, am..ngements and 
uoderstandins., , wbether writteu or oral, with tespect to the payment or del.ivery to any 
person of compensation. bonuses. perquisites, benefits and other items of value by 
STEAM. 

14 



(b) Scbedlile 3.10(b) lists each employee of STEAM and identifies the salary. 
commissions. bonuses. perquisites and benefiu 10 which each such employee is entitled. 
Such Schedule also sets fonh the names of all directors arvi officers of STEAM and a 
description of any lglcement with respect to the election or tenure of any of them as such. 

(c) No employee of STEAM will be entitled to severance pay by virtue of the 
traDSICtions cootemplated by this Agreemeru. Schedule 3.10(c) seu fonh each employee 
of STEAM wbo bas any rigbl to severana: pay for any reason, listing the employee name, 
severance amount or method of calculation, and the bul1 for such right. 

(d) Schedule 3.10(d) COntains I IJ\It and complete list Of each pension, profiit 
sharing, other deferred compensation, bonus. incentive compensation. stock purchase. 
stock option. retiremcru, supplemental retirement, severance or termination pay, medical. 
bospit:allz.ation, life Insurance, dent:al. disability, ula.ry continuation, vacation, 
supplementa.l unemployment benefits plan, program, amngeoxnt or contract, and each 
other employee benefit plan, program. arrangement or contraCt, maintained, contributed 
to, or required to be conaibuted to, or promised by STEAM or ~any Related Pany 
(beretnafter defl.oed) for tbe benefit or any current or former employee. director or agent 
of STEAM or any Related Party. whether or not any of the foregoing is funded. wbtther 
formal or informal, wbetbcr or DOt subject to the Employee Retirement lncome Security 
Act of 1974, as amended (·ERISA •) (collectively, tbe •Benefit Ptans•). STEAM and its 
Related Parties do not have any express or implied commitment or contnct to create any 
additional Benefit Plan or modify any existing Benefit Plan, other than as may be required 
to comply with ERISA or tbe Code. STEAM bas delivered to WATER. with respect to 
each applicable Benefit Plan (I) tnJe and complete copies of all docwnents embodying or 
relating to each Benefit Plan including, without limitation, the plan and trust or other 
funding ama.naemeut relating thereto, summary plan descriptions. employee handbooks or 
personnel mam•ats. aDd all amendmc:DIS and supplemeDIS thereto: (2) the most recent 
annual repon (Series SSOO and all schedules thereto), if any, required by ERISA: and 
(3) the most recent determination Jetter received from the Internal Revenue Service 
(WIRS~) . if any. ·Related Party· means any member of a controlled group of 
corporations, a group of trades or businesses under common cootrol or an aftUiated service 
group, within the meaning of Section 414(b), (c), (m) or (o) of the Code, of STEAM. 

(t.) None of tbc Benefit Plans are in1eoded by STEAM or any Related Pany 10 
meet, or are required to meet, the requiremeDIS of Section 40l(a) of the Code and DO 
Benefit Plan is subject 10 Title IV of ERISA. 

(0 STEAM I.Dd any Related 1lany have performed the obligations required to 
be performed by them under, and are not in default under or in violation of, any and all 
of the Benefit Plans, aDd each Benefit Plan bas been operated in all material respecu in 
accordance with tbe requimnents of all applicable laws and regulations. Neither any 
Benefit Plan or flduciary nor STEAM or any Related Party bas taken any action, or failed 
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to take any action, that could subject it or any ocher penon to any matetiai liability for any 
excise Wt under Chapter 43 of the Code or for bracll of fiduciary duty with respect to or 
in conneellon with a Benefit Plan. 

(i) At no time has STEAM or any Related Party been required to contribute 
to any •muttiemployer plan• (within the meani.na of Sectk>n 3(37) or ERISA) and STEAM 

and its Related Parties have no HabUity (contingent or otherwise) relating to the withdrawal 
or partial withdrawal from a multiemployer plan. STEAM and it.s Related Panics do not 
participate in any •mutuple employer plans,· within the meaning of ERISA. 

(h) No Benefit Plan provides or is required to provide group health, medical. 
death or survivor be.DC'fits to any former or redred employee of STEAM or beneficiary 
thereof, excepl to !be atenJ (I) required under any slate insurance law providing for a 
conversion option UDder a ifOUP insurance policy or (ii) under Section 601 of ERISA. 

(I) No Benefit Plan or fiduciary has nor does STEAM or any Related Party 
have any liability co any participant, beneficiary or other person under any provision of 
ERISA or any other applicable law by reason of 111y p1ymeJU of, or failure to pay. benefits 
or other amounts with respect to or in conncctJon with any Benefit Plan. 

(j) Each Benefit Plan may be terminated by STEAM or it.s Related Panics 
within a period of thirty (30) days following the Closing Date without acxeleration or 
additional vesting of any benefits and without paymem or any amount as a penalty. bonus. 
premium, severance pay or other compensation or amount. 

Section 3.11 IJdpUon. Except u set forth in Schedule 3.11 : 

(a) There are no claims. suiu. aetioM, or proc.eedlngs of any narure whauoever 
in law or In equity, peodlng before any coun, governmental department, commission, 
ageocy, insuvmentality or authority or any arbitrator, or, to the best knowledge of 
STEAM and !be Sbareholders, thrutened, nor are lbere, co the best lcoowledge of STEAM 

and !be Shareholders, any investigations. wbether or not pwportedly on bdWf of STEAM. 
complaint.s or reviews by any court, goVCl'DtllCnal depan:rnent, commission. agency. 
insttumen11Jlty or authority or any arbitrator pendlng or threatened against, relating to or 
affecting STEAM. 

(b) STEAM is not openling under or subject to. nor In default with respo;tto, 
any order, writ, inju.Dction, garnishment, levy or decree or any federal, sate, municipal 

or otbcr &OIIei""""'"' coun, depanmenl, coaunission, board, bureau, agency or 
i.nstrwnenu.lity. The we or ownership of STEAM's assets, the use or occupancy of 
STEAM's real property, and any lnteresu related th:reto, anj the Merger dOC$ not 
constirute a default t.bereundcr. 
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(c) During the past five (S) years, ~here has not been nor is there now pending, 
any claim(s) against any person in his or her capacity as either a director or officer of 
STEAM. The Shareholders have no actwtl knowledge or information of any act, error, 
or omission wbkh would give rise to such a claim. Neither STEAM nor the Sharebolden 
have been involved In or have knowledge of any facts or circumstances involving the 
following which would give rise to such a claim: {i) antitrust, copyright, trade name, 
trademark or patent claims or litigation; (ii) charges in any civil or criminal action or 
administrative proceeding involving a violation of any federal or state security law or 
regulation; {iii) charges in any civil or criminal action or administrative proceeding 
involving a violation of any federal or state antitrust or falr trade law or consumer 
proteCtion law or regulation, whether general or specific to the communlcatloru service1 
industry; (iv) actloru involvina representative actloru, class a: tloru or derivative 1ulu. 

(d) Neilber STEAM nor Sbareholders are aware of any claim, or the basis of 
any claim, against STEAM Cor injury to person or properry of employees or any third 
party suffered as a result of the sale of any product or the performance of MY service by 
STEAM, Including claims arlslna out of any alleged defective nature of Its products or 
~~. . 

{e) Tbere is no cJaim, lepl action, wit, arbltntlon, govemmentallnvestlgatlon 
or other legal or other adminiltntive proceeding. including any ~p1ey proceeding, 
nor any order, decree or judgment in progress, pending, in effect or, to the knowledge of 
STEAM or the Shareholders threatened, against or relating to STEAM or the 
Sbatdlolders, wbich would oegntively affect the uansac~ons contemplated by this 
Agreement. 

{f) There is not peDdiog nor, to the best knowledge of STEAM and the 
Sbatdlolders, threatened, a recall or investigation of any product sold by STEAM. 

Section J.U Cmppltansc with l,.am. Except as set forth on Schedule 3.12, STEAM 
has not received written notice and oeither STEAM nor any of the Shareholders bas any 
lcnowledge, having made due inquiry, of any violation by STEAM of ltJ tariffs or of laws, 
regulations and orders from any govemmcnw entity having authority to enforce such tariffs. laws, 
regulations aud ordm, including, but not limited to, the Communications Act of 1934 as amended 
by (I) the Teleconn.unlcations Act of 1996, and by (il) the Telephone Consumer Protection Act 
of 1991, aDd lhe Shareholders do not bave any ICIUillcnowledge, having made due inqulry, that 
any n:quiremenU or insurance carriers applicable to itJ bwi.oess are not being adhered to. The 
present uses by STEAM of Its properties do not violate any such laws, regulatloru, orders tJr 
reiJUirements. To Shareholders' actual lcnowledge, having made due inqulry, no consent or 
approval by any aovcmmental o.r quui-aovernmental authority, other than the approval of the 
Federal Communications Commission, the utUiry regulatory commissions In those $lites in which 
STEAM otren communications services, and cenain regulatory authorities of foreign counaies, 
if any, in which STEAM offers lmunational communications services, (together, the 
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wcommisslons") all of which an: set fonh in Schedule 3.5. and compliance with applicable federal 
and state securities and corporation laws, is required in connection with the execution, delivery 
and performance of thls Agreement or the conswnmation of the uansaclions contemplated hereby. 

Section 3.13 Tu Returns. Except as set fonh in Schedule 3.13, all federal income tax 

rerums, and other federal lAX returns of every narure, and all state, county and localcax rerums 
and declarations of estimated II.X or estimated we deposit fonns required to be filed by STEAM, 
have been duly and timely filed, were true, correct and complete in all rnacerials respects and 
STEAM bas paid all caxes whicb have become due and owlna or pur1Uant to any assessment 
received by It and hu paid all i.Dstalln:lenu of estimated II.X due. Where sucn returns and repons 
have not been audited and approved or seuled, there bas not been any waiver or extension of any 
applicable statute of limitations, and STEAM has not received any notice of deficiency or 
adjustmeut. The Balance Sheet contains liabllhies which are and wlll be autftc:lelll for the payment 
of all respective federal, JUte, county aDd localcaxes, whether current or deferred. 

All caxes and other weuments and levies which STEAM is required by Jaw to withhold 
or to collect have been duly withheld and collected, ID'! !lave been paid over to the proper 
govetmncntal authorities or are bcld by STEAM in 5Cplllte bank ~ for 5UCh payment. All 
statemenu and repons required to be nted under any chapter of the Code by STEAM have been 
duly flled . 

Eltcept as described on Schedule 3.13, attached hereto and made 1 pan hereof, to the best 
of the Shareholders' lcnowledJe. having made due inquiry, there is not now peDding or under 
contemplation any audit of any payment, return or repon made or ftled by STEAM or of :my 
claimed failure co pay or repon any kind of we whicb rnay be assessed by any wing authoriry 
against STEAM. 

Secdon 3.14 lpdcbtcdpm. ~ule 3.14 is 1 correct and complete list of all 
instruments, agreements or arraJI&ements pursuant 10 which STEAM bas borrowed any money, 
guaranteed or incumd any indebtedness or established any line of credit which represenu any 
liability, comingenr or otherwise, of STEAM on the date he.reor. True and complete copies of 
all sucb written instruments, agreements or arrangements bave been delivered 10 WATER prior 
10 the date or this Agreement. 

Secdon 3.15 Banks. Schedu.le 3.15 is a correct and complete list scuing forth the name 
of each bank in which STEAM bas an account or we deposlt box, the names of all persollS 
;authoriz.ed to draw thereon or to bave access thereto, and the name or each person holding ,a 
power of a110rney :rom STEAM. 

Section 3.16 ConttaC'I, Schedule 3.16 lists and describes all or the written contracts. 
plans, agreements, I1TIDJerDCDU and leases, ttUC and complete copies or which have bee1l 
funlisbed 10 WATER u or the date bereof, and describes each oral contract, plan, agreement, 
arrangement and lease 10 whlcb STEAM is a party, includina but not Umiloj 10: (I) each contnc:t 
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for the 1\tNre purchase of materials, serviw, supplie£ or equipment which (a) has a term In 
excess or one year or (b) obligate£ STEAM to pay, In one installment or in the a&aregate over lu 
tenn or one year, whichever u ahoner. an amount In excess of S ; (ii) uch contnct and 
letter of authorlz.atlon with a customer made in the ordinary course of business which (a) has a 
term in excess of one yur or (b) generates revenues for STEAM over llS term or in any one 12 
mon1h period, whichever Is aborter, in excess of S : (iii) each contract not made in the 
ordinary and usual course of business: (iv) each employment, severance and consulting contract; 
(v) uch conlrlct with any labor union or other labor organization: (vi) each guara.nLCe and 
accommodation; (vii) eacll license and franchise relating to the buslne£s of STEAM; (vill) each 
lease of real and penona1 property which (a) has a term ln exws of one year or (b) obligates 
STEAM to pay, in one installment or in the aggregate over iu tenn or one year. whichever is 
shorter, an amount in excess of S which leases shall be set forth separately in Schedule 
3. 16; and (ix) each contract and apemen~ with affiliates of STEAM , ~luding the Shmboldcra. 
STEAM holds a c:unem, valid letter of aulhoriutlon from uch of Its bwlneu and residential 
customer~. Except u set forth oo Schedule 3.16 hereto, STEAM has performed aU obligations 
required to be performed by II to date and has not breached and is not in default under any 
agreement listed in Sc:.hedule 3.16 or to whlcb It iJ a puty or by which it is bound, and aU of the 
same are enforceable in accordance with their terms. 

Section 3.17 Titles. Rt.a! Pmputy Manm. Schedule 3. 17 contains descriptions by 
categories of STEAM's real property (including all plants and suucrures located thereon) as of 
the date of this Agreement. Except as set forth in Schedule 3.17, STEAM hu good and 
marlcttable title in fee simple to such propenics, free and clear of all liens and encumbrances and 
use restrictions. STEAM will obtain titJe insunnce policies on all real estate listed as owned in 
fee simple on Schedule 3.17 hereto, prior to the Closing. STEAM owns or leases aU the 
furniture, equipmem and leasehold Improvements located in the structures referred to in 
ScbcduJe 3.17. All other usets and property used In the business of STEAM. and aU assets and 
property reOCCled in the Balara Sheets, the Balance Sheet, or acquired after the Balance Sbcet 
Date (other than assets or property sold or otherwise disposed of in the ordinary course of its 
business subseque.m to such dale) are in eacb case free and clear of all security Interests. 
mongages, pledges, liens, conditional sales, agreements, leases, encumbrances or charges of any 
nature whatsOever except as expressly stated in Schedule 3.17. AU real estate owned or leased 
by STEAM, their uses. appunc.nances and improvemenu subst.anlially comply with all applicable 
ordlnances and regulations, building, and zoruna laws. The buUdlnis. machinery and equipment 
of STEAM are in good and serviceable cooditi.oo, reasonable wur &od tear excepted. 

Section 3.18 Eoriropmmtpl Mattea. 

(a) Hau.n:lous Materials (as defined below) have never been gencrat.cd, ston:d, 
discharged, disposed of, spllled, dumped, poured, emp1iod, or released and lTC not 
CUJTentJy present at, on, in, beJide, above or under the Real Property and no cootinaent 
llabUity emu In conDCCtion witb any release of any Hazardous Material . Underground 
storage tan1ca are oot and have never been located on the Real Property. 
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(b) Opentions conducted at the Real Property at all times complied in aJI 
respects with Environmental Laws (u defined below). STEAM hu obtained aJJ 
governmental authorizations and permits under Environmental Laws necessary for its 
opentions. STEAM is in compliance with each tenn and condition of such authorizations 
and pennlts. 

(c) The Real Property and STEAM' a operations thereon are not subject to (I) 
any federal, state, or local investigation, (II) any judicial or administrative proceeding 
alleging the violation of or liability under any Environmental Law, or (ill) any outstanding 
wrinen order or agreement with any governmental authority or private party relAting to 
any Environmental Law. 

(d) For the purpose or this Agreement, the term "haurdous materials" shall 
include, but not be limited to: 

any substance defined u "hazardous substances, · "hazardous air 
pollutant, • "po1Juta.n1S, • • contamlnanu, • ·hazardous materials. • 
"hazardous wutes, • "toxic chemica.ls," "petroleum or peaoleum 
products, • •roxlcs, • "hazardous cbemlca.ls, • "extremely hazardous 
subsWx:es," "pesticides" or related materials, including but not limit.cd to 
radon and ubestos, a.s now, in the put, or hereafter defined in any 
applicable redenl, state or local law, regulation, ordinance, pollcy or 
directive, including, but not limited to, the Compreben.sive Environmental 
Response, Compensation and Uability Act or 1980, a.s amended by the 
Superfund Amendments and Rcauthoriz.ation Act or 1986,; the Emergency 
Planning and Community Right-to-Know Act; the Resource Conservation 
and Recovery Act,; the Hazardous Materials Transponalion Act of 1974; 
the Federal Water Pollution Control Act; the Clean Air Act; the Federal 
lnsec:ticlde, Fungicide and Rodenticide Act; the Safe Drinking Water Act; 
the Toxic Substaoc:cs Conttol Act; the Oil PoUutlon Act of 1990; any laws 
regulating the use of biological agents or substances Including medical or 
infectious wasteS, each a.s n.mcnded or su..,plemcnted, and any analogous 
future or present local, state and federal sututcs, regulations and ordlnances 
promulgated pursuant thereto which may be appliwle, a.s any such acts 
may b.. amended ("Environmental Laws"). 

(e) STEAM agrees and consents to the performance of environmental testing 
on the Real Ptopeny a.s WATER may reasonably request; provided, however, that the 
perfolliii.DCe of such tests will not ncpte or affect STEAM's or lhc Shareholders' 
representations or warranties or agn:ement to indemnify contained bcrein. 
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Section 3.19 Broku' 'a Em. Except for The Toronto Dominion Banlc. no person or 
entity bas been authorized to .act as a broker, finder, financial advisor or in any other similar 
capacity as to give rise to any claim for brokenae or fltlder's fees or commissions with respc:ct 
to the trai\Sictlons contemplated hereby by anyone claimina to have acted on behalf of tile 
Shareholders or STEAM. 

SedJon 3.20 18bor Mlftm, No aroup of employees of STEAM is presently Cfganizcd 
into a collective barpiniDg unit. No labor uruon bas recently attempted. or is presently 
attempting. to oraaniz.e any of STEAM's employees into a collective bargaining unit. No 
employees of STEA.d are on atrlke or threatenina to strike. 

Section 3.ll ConQ!d.l or lnttaJl. Except u set forth on Schedule 3.21. neither the 
Sbareholden nor any d1rec:tor, otncer, or emplayee or STEAM or any relative or any of them, 
has (I) loaned to or JUltiiU.eCd the loan of a third pany to STEAM or borrowed any money from 
STEAM or (il) any interest in any property, real or personal whether owned or leased. tangible 
or lnr.anaiblc, lncludlna but 110( llmiled to, software, inventions, pat.enu, trade names or 
trademarks UJed ln connection wltb or pen.alnlna to !be business or STEAM or any leader • 
.supplier, customer, Jilt$ representatlYC~ or distributor or STEAM; provided, however, that tbc 
Shareholder or such direc:lor, officer, or employee or relative thereof shall not be deemed to have 
such lntel'CSt solely by virtue of the ownership of less than five percent (S%) of any stock or 
indebtedness of any publicly-held company. tbc atock or Indebtedness of which is traded on a 
recognized stoek exchange. 

Section 3.ll Patents. Tndapam. M!KtflaneollS rntrJlcdual Propcdy. Schedule 
3.22 sets forth a correct and complete list of all copyrights, patents, ttademarb, trade names, 
proceues, inventions and formula applied for, issued to or owned by STEAM or under whicb 
STEAM is licensed or fnnc:biscd , all of which are valid, in good staDding and uncolli.CSICd . 
Except as set forth on Sc:bcdllle 3.22, STEAM possesses adequate: rights, licenses or other 
authority to use all copyrights, pat.enu, inventions, formula, processes (secret or otherwise). 
trademarks and ttade names oecessary to conduct its businesses as presently conducted or 
presently proposed to be conducud. STEAM bas not received any notice or other information 
with respect to any alleged in!ringemeut or unlawful use of any software license. copyriJ.bt. 
~tent, trademartc, ttade name, process, invention or formula or other intangible property riJbt 
owned by it or by othen. No director or officer of STEAM bas any inlcrest in any sucb 
eopyright, pat.ent, trademark, trade name, process, invention or formula . STE.A}.• 1\as not granted 
any O'Jtst•ndina licenses or otber ri&hU and bas no obligu.loos to gnD~Ik:enses or other riJhts 
with respect to any copyrigbl. pa~CU, inveuioo, formula, proc:ess, trademark or ttade name listed 
in Schedule 3.22, ex-..:p« as specifically 5WCd in Scbedule 3.22 . 

Section 3.13 lruuranc:c Corcrue. Sebedule 3.13 is a correct and complete list of all 
insurnx:e bdd by STEAM iDeludq tbe pol.lcy m•mbet, name of carrier, cove"Je, term. 
expiration date and prcmhun. STEAM bas iu buildinas. plants and properties, includin&, but not 
limlted to t.elec:ommunieations equipmem and inveo~ories, Insured for its actual cash value, but 
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not exccedlna the amount It wouk1 cost to repair or rcplac:c JU<:h propenles, aaalllll loss or 
damage by fire and all otber haz.l.rdJ and rUles of lhc cba.rlc:ttr usually Insured aplnst by persons 
operating similar properties in lhc loc:alitles where such properties arc louted under valid and 
enforceable poUc:lcs issued by insurers of recognized rcsponslbUity. Such insurance coverage will 
be continued in full force and effect throuah the CloslnJ. STEAM lw not been refused any 
insurance by an ln.surance c:atricr to whkb It has applied for Insurance durin& lhc past tbrcc years. 

Section 3.24 Full Dlsdoslll'C. No representation or warranty by STEAM or lhe 

Shareholders In this AifCCIDCDI, nor any s&atemcnt or certificate furnished, or to be furnished , by 
or on behalf of STEAM or the Sbarehoh!ers, nor any document or certificate delivered to WATER 
pumwu to this AgJeeow:m, or in <:onDCCtlon with the transactions contemplated hereby, conllins 
any unttue statement of material fact, or omits to state any material fact DCCCSsary to mU.c any 
statcmcn1 conWned therein not misl~ina. STEAM and the Shareholders have performed or 
complied, or wlll perform or comply In all material respectS with all covenants, aareements and 
conditions contained in this Aareemcot on their pan required to be perfonned or complied with 
at or prior to the Closing Dale. 

Mctlon 3.15 Cprrtd Bprds, The fUWlCial records, ledgers. account books, minute 
books, stoclc c:crtific:ale books, stoclc registers, and other COI"pl)rtte records or STEAM arc c:urrem. 
correct and complete in all material respects and all signatures therein arc lhe ttue signatures of 
lhe pe.rsoos who arc purported to have signed. 

Section 3.26 lntcstmmt Rtprr;scnt,adons. 

(a) E&cb Shareholder is ICQUiri.og the WATER Stock for his own accoJill for 
inv~esttncnl:ft'N'ftl, not IS I M!!li!W or aacza, and DOl with I view to the rcsaJc or distribution of 
the WATER Stock or any pan tbercof, and no Shareholder bas a plan or inl.erooo or 
selling, aranr.in& any paniclpatlon In, or otbcrwise distributing the same. By executing 
tbis Ap'ecmcm, each Shareholder furtber rcprcscnu that tberc is no contract, UDdenak:ing, 
agrccmcnt or llTaJIICIDCt1l with a.oy person for resale ln coo.ocction with a distribution to 

any person with respect to any of the WATER Stock. Eacb Sba.rcholder aclcoowledgcs 
that the offering of the WATER Stoclc, other than lhe Registered Shares (as defined in 
Section 6.5 below). pursu&Dito this Agreement will not be rcgisttrtd under the Securities 
Act of 1933, as amended (the •Sccuritics Acn or any state sec:uritic:s or blue sky law, on 
the grounds that the offering and sale of the WATER Stock contemplated by this 
Agrcemcm arc exempt frot'l registration pursuaruto exemptions available UDder such laws. 
aDd that WATER's rcliaooc upon IUCh exemptions is predicated upon each Sbarcbolclcr's 
rcprcscnw.ioos set forth in this Aarcement. Each Sbarcboldcr aclcnowledgcs and 
undcrstaDds that tbc WATER Stoct, ocher lha.n the Rqistcred Slwu. must be beld for 
an indefinite period or time un1ea lhe WATER Stoc:t is sublequcnlly reaistcrcd under the 
Securities Act aDd/or applicable lltate aecwidcs or blue slcy lawa or an exemption from 
such rcaistradon is available. 
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(b) Each Slwdloldcr hu such knowledae and experience In fiiWlCial and 

business marten that he Is apable of evaluating the merits and risks of an investment in 
the WATER Shares and is able to bear the ccooom.ic: risk of an investment in the WATER 
Shares, including. withoutlimitina the acoerality of the fofCJoina. the risk of losing pan 
or aU of Ws investment in the WATER Stwes and the possible inability to sell or transfer 
the WATER Sbares for an Indefinite amount of time. 

(c) The transfer of any or all of the WATER Shares may be rcf\Jaed by 
WATER's transfer aaent unleas the WATER Share1 for which transfer II sought arc 
reabtercd under the Securities Act and all other appllable federal securities or blue slcy 
lawa or unless lhe Shareholder seeking ucb transfer provides such lnfonnation as Is 
deemed necessary by WATER 10 show lha15UC:b reaistntlon is DOC required, Including an 
opinion of leaal coumela=pcablc 10 WATER. 

(d) Each Sbareboldcr's pria;jpal residence is located within the state designated 
under his IWDIC on Scbedule 3. 3. 

(c) Tbc Sharcboldcn acknowledge and agree that the ccnlficates representing 
the WATER Shares shall bear the following legend: 

Tbc Sbate$ repruenled by this ccrtlfiate have not been registered 
UDder tbe Securities Act of 1933, as amended, or under any appliable state 
sccuritles laws, and may not be sold or othetwise tranSferred in the absence 
of such regls1nt1on or an ex:mption thercfro.m under such Act. 

SectioD 3.27 Expcnys. Tbc legal expcnsc:s allocated to STEAM in COillliCCtion with the 

transactions cootemplatcd by this Agreement sball be reasonable and lball not exceed in the 

aggregate of S • unless STEAM lball ha.ve received written approval to exceed sucb fee 
amount from WATER. which approval shall not be unreasonably withheld. All other expenses 
allocated to STEAM or incumd by It in conocct1on with this Agreement shall not exceed 
$ . AJ 10011 as practicable after the Closing, STEAM sballsubmlt to WATER a list of such 

expenses incurred up to the Closing. 

ARTICLE IV 
COVENANTS OF STEAM AND THE SHAREHOLDERS 

The Sbarcbolders and STEAM joiiilly and severally covenanl and agree that from the date 
hereof to and iDcludin,g the Closina: 

SectioD 4.1 Malntcnawz or Budgcss, STEAM shall coorimle to carry on its business. 
maintain Its pii.DU and cquipmcm and bep its boob of account, records and ftles in substantially 
the same maoocr as berctoforc, except that STEAM shall seek WATER's consent prior to 
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incurring any expense other than In the ordinary course of buJ!ness or eapiiJJ expendlrure 'Which 

individually or in the aggrega1e would exceedS . STEAM will maintain in full force and 

effecc insurance policies now In effect. STEAM may, however, continue to arry on such 

activities, plans, apital and opentlng proarams which were approved by It prior to the dale 

hereof, provided that such activities, plans and programs shall noc Involve expenditures exceeding 

S for each such activity, plan or program. If any such ICtlvlliei, plans or proarams exceed 

S they shall, prior to tbe execution of thls Agreement , have been submitted to WATER in 

detail and in writing, and shall have been approved by WATER. 

Section 4.2 Nt£1fiu Coymants. Except for the pennittcd .etlons of STEAM 5el forth 
on Schedule 4.2, without tbe prior written consent of WATER, STEAM shall not. and tbe 

Sharebolders shall do a1J lhiDis and take a1J reuooable and proper action to provide that STEAM 

shall not: 

(a) Issue, sell, purchase or redeem. or grant options to purchase or otherwise 

agree to sell, purcbue or rcdccm any lham of its apital stock or any other securicies of 

STEAM, provided, however, that S'ffiAM and the Stwdlolders shaH take aU rceps 
oeceswy to redeem, and sha1J redeem , a1J issued and out.standlna shares of STEAM 

preferred stock no fewer than five days prior to tbe Closing Dale; 

(b) Amend its Articles of lDcorpontion or amend Its Bylaws; 

(c) Incur or prepay any liability for borrowed money, sbon tenn debt or long 
tenn debt (as those terms are defi.Ded in OAAP), other than in lbe ordinary course of 

business and consistent with past pncdces; 

(d) Pay or J\W'lDICC any obligation or liability olber than obligations or 

liabilities rellecud in the IWm:t Sbcc:ts, or tbe Bal~ Sbcct, when due, liabilities 
incurred si.nce lbe Balance Sheet Dale ln1 lbe ordinary course of business and obligations 
under coruracu and aareemenu refemd to in Scbedules annexed hereto or entered Into in 
the ordinary course of business; 

(e) Adopt or modify any sevennce. consulting, boous, pension, profit sharing, 

benefit or other compensatlon plan or arranaement or increase its overall work force . other 

than in tbe nonrtl course of business. or enu:r into any contraet of employment; 

(f) Enter into or modify any cootracl or commianeot, incur any liability. 
4bsolute or continaeot, waive or fall to enforce any riJbt or enter into any other 
transactiollS, other than In the ordinary course of business: 
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(g) Take any action that would or might rwonably be expeeted to result illlfiY 
represemation or wamoty set fonh in this Agreement beina or becoming untrue in any 
respect or in any of the conditions 10 the consummation of the transactions contemplated 
by this Aareement tet forth In Article VU hereof not being satisfied: 

(b) Hne made or become obligated to ma.lce any dividend payment or other 
distribution 10 the Shareholders; or 

(I) Enter into or modify any contracts for the purchase of commuruc.tion:s 
services unless sucll comncu are fll'St approved by WATER. 

Section 4.3 <qantvtttoo. Cjgodwfll. STEAM shall preserve its businl:$s organlz.ation 
Intact, retain the services of its tpresent officers and use its best efforts to subsWltially retain its 
present employees, and preserve the good will of its supplier~, customers a.nd others havina 
bwincss relations with it. 

Secdoa 4.4 Ac;c:css to FpdlltJr,s. Fllr.s pod Bc:mnb. STEAM and the Sbarebolders 
acknowledge that as of the da~ this Agreement is executed WATER has not completed Due 
Diligence (defined as those actions and investipllons described in subsections (i) through (iv) 
below). Therefore, at tbe rcasot.~~ble a-cquest of WATER, STEAM sball. from time to rime, give 
or cause to be given to WATER. Its otftcers, employees, accountants, counsel and authorized 
representatives full access to (i) all of the propeny, accounts, books and other fUWICial records. 
lllir...ate books, deeds, title papetl, i.nsuranc:e policies, ce.rtiflcau:s, licenses, agreementS, coruncts, 
t.ariJfs, commlrmem.s, tax retums, records and rues of every character, employees, equipment, 
machinery. fixtures, fuminm:, vehicles, notes and accountS payable and receivable and inveru.ories 
of STEAM; (ii) all such other tinfot"'llltion concerning the affairs of STEAM as WATER may 
reasonably request; (ill) consull with tbc independent auditors of and counsel to STEAM with 
respect t.o aU matters. ilx:luding. but not limited 10. lhe fiJW'ICial condition of STEAM and the 
audit of STEAM's fmanclal statemern and any lega.l and regulatory matter~ a.ffecdng STEAM; 
(iv) at WATER's own cost and expense, the facilities. propenies and operat.lons of STEAM in 
order to perform a Phase I enviroomemal audit (the •EnvirollDlC1iltal Audit•). The Environmental 
Audit, if coodllt1ed, shall be instituted within 30 days after this Agreemenc is fully execuced by 
both parties. A copy of the rcpon of tbe Environmemal Audit will be delivered promptly to the 
Shareholders and the Shareholders sball, at their expense. be afforded an opportunity to undertake 
a Phase D audit, if oecenary, 10 prove to WATER's salisfaclion lbat no hazards exist. The 
Sharebolders, at their expense, shall be afforded a 30 day period after discovery to cure any 
environnw:ntal baz.ards wb.icb tbe Enviroomenta.l Audit disclOse$ exist and WATER shall keep 
confidential all Information reprdlng any such haz.ard.l unless leaaJiy required to disclose it . 

Section 4.5 Third Partt Co!Wftts. STEAM or the Sbuebolders will obtain or cause 
to be obca.incd the CODienl cf any third party whose oooseru is required in order that the 
transactions coou:mplatcd by this AJ!Ttmcot may be consummated without violatjoo of any 
representation, warranr:y or covellltll made by any of them in this AJreemelll; provided, however. 

2S 



that STEAM ahaiJ not spend any money or Olherwise Incur any obligation in order to obtain any 
such consent without the prior written approval of WATER. 

Section 4.6 Sccudtlc:s Lawa. STEAM and the Shareholders will take All ICiion 
necessary to permit the transactions contemplated herein to be ~nsuJMllled In compliance with 
all applicable federal and state securities laws and regulations. 

Section 4.7 Cmnrnuo'lratimts Lam. STEAM and the Shareholders will take all action 
~s•ry to pcnnlt the transact.ions contemplated herein to be oonswnmated in compliance with 
all applicable federal, State and local telecommunications taws governing or applicable to STEAM 
and its business. 

Section 4.8 NQik:c or Pu nwllnp. STEAM will. upon becoming aware of any order 
or decree or any complaint praylna for an order or decree restraining or enjoining the 
~nsununatlon of the Apment or the transactions contemplat.ed hereunder, or upon rec:civing 
any notice from any governmental department, coun, agency or commiulon of ILS Intention to 
imdtute an investigation into, or institute a suit or proceeding to restrain or enjoin the 
~nsuomation of thU Apcemcnt or JUCb transactions. or to nullify or render ineffective this 
Agreement or such transKtions if consummated, promptly notify WATER In wrltina of ruch 
order, decree, complaln.t or tiOtice. 

Section 4.9 Dcllya:y of STEAM'• Shareholder Lists. The list of shareholders in 
Schedule 3.3 hereof is a uue and complete list setting forth the identity of all of lbe common 
shareholders of STEAM, their holdings of all of the nock of STEAM, tbe certificate number of 
each share certificate issued to each of them and tbe date of such lssu.nce. Prior to the Closing. 
STEAM will deliver an updated list of its ccmmon shareholders and their holdings and WATER 
may rely completely on such updated list of shareholders. 

Secdoo 4.10 CopRdaJU•ttn. STEAM and each Shareholder, shall rnainLAln all 
infolliiAtlon gained from WATER in connection with the transactions contemplated by this. 
Agreement and the terms of litis Agreement (the ·wATER Confidential Information· ) in strict. 
confidence, aDd shall take all precautions ncc:ess.ary to prevent dlsc:losu~ . access to, or 
transmission or the WATER Con.fidenlial Information, or any pan thereof. to any third pany, 
eJltept as required by law or order of any coun haviq competent jurisdiction. The WATER 
O>nfidenda.l Information shall 'be used only for the purposes of evaluating lbe transactions 
conttmplatcd bQ~by aDd in the event the Closing doca not occur f'o.r any reason, each Sharebolder 
and STEAM sball, lmmedlat:ly upon WATER's request, return all copies and recordings oftbe 
WATER Confidential Information in tbeir possession or under their control and delete all records 
lbereof in any data storaae system maintained by or for such Share bolder or STEAM. 

Section 4.11 No 5olldtatiog. STEAM agrees that, prior to the Effective Time, it r.bal.l 
not. nor 1ball any or Ita directon, officers, employees, aacmu or representatives to, directly or 
iDdlrcaly, soUclt. l.nltlate or eOCOW'Ige (includin& by way of 1\unhblna or dlsc:losina information) 
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inquiries or proposals concerning any merger, consolidation or acqubition or purchase of all or 
any subswulal ponlon of the useu or ~pital s•ock of STEAM (an ·Acquisition Transaction") 
or negotiate or enter inlo any dbcu.ulons or other communi~tions with any prospective purchaser 

(othc.r than WATER or ha aftlllat.es) with respect to any Acquisition Transaction. STEAM shall 
immediately ad vUe WATER of any inquiries or proposals relating to any Acquisition T1'11U1Ctlon. 

Section 4, 11 Bcmmmmdatlon and Approral o( Muger. The Board of Directors of 
STEAM haa approved and recommended the Merger to the Sharcholden. Each of the 
Shareholders agrees to vote their STEAM Common in favor of the Merger and to talcc auch 
actions u may be necesury to consummate the nnsactlona contemplated hereby. 

Seedoo 4.13 Audlttd flnandel Statnncnts. STEAM shall promptly talce any action 
necessary In order that, no later than July 15 , 1997, STEAM can obtain and deliver 10 WATER 
an audited Nlatt lbcet or STEAM for each of the rwo Immediately preceding flsal years, and 
an audited income stllemcnt, llllement of cash Oows and llltemeot of retained earnings for each 
of lhe three preceding years (the · Audited Financial Statements") with an unqualified opinion 
thereon from a certified public accounWlt reasonably acceptable to WATER, toacther with the 
conseru of tbc appli~blc auditor. In form and con ten! reuonably acceptable to WATER, to the 
effect that such ftnanclal llltemcnta may be Included ln future public filings of WATER with the 
Securtlel and Excbanac CornmlJslon (the "SEC"). Such ftnanelal statements sha.ll be prepared 
In accorda.oce with geocrally aa:epted ICCOUilting principles and tbc reportlna requuemeots of the 
SEC. i.Dcludina tbc rules appll~blc under Reaulation S· X. Such statements or lnco<nc do not 
co1111in any items of special or non-recurring income or any other income not earned in the 

ordinary c:ourse of business except u expressly specified therein, and the Audited Fi.nanclai 
Statements i.Dchlde all adjustmcDts, which consist of normal recurring accruals and all clements 
of allocable overhead. necessary for such fl.ir prescnation. 

Section 4.14 Public: Anoouna:mmu. STEAM and each of the Sbarebolders 
acknowledges that WATER Is a publicly-held company and diuernination of information 
conccmlng Ibis transaction or tradina in WATER's stoCk by any party to this rnnsactlon or any 
pany receivina information from any pany to Ibis transaction prior to public release could result 
in violation of SEC insider Iridin& reauJatloos. Therefore, STEAM and each of the Sharebolden 
agrees not to disseminate any information or make any public statement cooceming the 
UIJlSICdoos other than what is in preas releues of WATER. 

Section 4.15 Adu:ne Eymts. Promptly after the ocx:u.rrcnce. or failure to occur, of any 
event, the oc:cwTeDCe or failure or which would (i) materially adversely affect, or could 
reasonably be expected to materially ldvenely aff'CCl, the wets, properties. operatioas. business, 

prospects, or coodidon (flDIDCial or otberwUe) of STEAM or tbc abUity of any Shareholder or 
STEAM to perform any or its obllptions under Ibis Agrcemcot. or (il) wblch. If known as of the 

date of thJJ Agrccnii"Dt, would have been required to be disclosed to WATER or (ill) ~uses any 
representation or warranty coruaiDcd ln this Aareement or any Schedule or Elthlbit hereto to be 
untrue or inaccurate at any time from the date of Ibis Agreemeru to and Including the Closing, 
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STEAM and/or such Shareholder aha II provide to WATER all relevant information related 
thereto. 

Section •.16 Emplaym. On or before the Closing Date, STEAM shall deliver to 
WATER a list of STEAM's employees as of the end of the alendar month immediately preceding 
the Closing, inclicati.na the following information for each employee: 

(a) his or her compensation and any applicable aeveranct arrangement: 

(b) whether remunerated on an hourly, weekly. or monthly basis: 

(c) date of most recent commencement of service with STEAM; and 

(d) ICCNCd holiday, vaation, sick leave, long service ~ntitlemeJll (if any) and 
permitted time-off due u compensation for additional time worked. 

Section •.17 Exprna. Sbareboldm ahalllndemnlfy and bold hannless WATER and 
STEAM In respea of any expenses or claims for fees in excess of the amounts se1 forth in Section 
3.27 hereof with respect to the transactions coru.emplated bercln by anyone clai.m.ing to have acted 
for the benefit of, or on behalf of, STEAM or the Sbarebolders. 

Section US Rcfmt1on oCStarr. Sb.arcbolders John D. Crawford and Thomas G. Keefe 
agree, upon election u Chairman of the Board of WATER and Chief Financial Officer of 
WATER, respectively, u set fonh in Section 6.4 bc:rcof, to use their best etrons, consistent with 
their managerial respooslbUities to WATER, to retain the current fuwx:ial reporting sWr and 
independent auditors of WATER. 

Secdon •. 19 Sbarrhnfdcn' Appmra]. S1CAM a.nd the Shareholders have taken, or will 
take no later than April_, 1997, all action accessl"y in ICCOrd&oce with applicable law, a.nd the 
STEAM Articles of lncorporation and Bylaws, to consider and vote upon the approval of this 
Agreement and the Merger. All of the Sbarebolders have voted or will vote their S1CAM Share$ 
in favor of the Merger. The Sbarebolders bercby waive any rights to request appraisal of their 
STEAM sbarcs under the provisions of Article IS of the VSCA. 

ARTICLEV 
REPRESENTATIONS AND WARRANTIES OF WATER AND ACQUISmON 

As an iodurnuent to the S.'wdloldcn 10 etll.tf into this Apo:meot and 10 consummate the 
transactions comtmplated hereby, WATER and Acquisition represent and warrant to the 
Shareholders u follows: 
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Section 5.1 Cor:pcntc EJistmcz. Each of WATER and Acquisition is a corporation 
duly organiz.ed, validly exisrln& and in good stJ.Ddi.ng under the laws of their respective 
jurisdictions of incorporation and is qualified as a foreign corporation 10 each other jurisdiction 
in wrucb it is lawfuUy required to qualify to conduct business. 

Section 5.2 Cor:poratc Power and Autbodt:f. Each of WATER and Acquisition has 
all requisite corporate power and authority to own hs propenies and 1\SCU, and to carry on the 
business in which it is now engaged. Each of WATER and Acquisit ion has the corporate power 
and authority to execute and deliver lhls Agreement and the other agreements contemplated 
hereby, J.Dd to perform the covenants of WATER and Ac'juisition set forth in this Agrcemc:nt. 

Section 5.3 C1pltallr.atlon. The authoriud capital stock of WATER consists of: (i) 
100,000,000 shares of ron•n!Qn Stock. par value $ .0001 per share, of wbicb shares are 
issued aod outstaooin& and shares are held IS trcaSU1)' stock and (ii) 25,000,000 shares 
of $.01 par value preferred stoclc, of wblcb shares are issued and outstanding and 

----shares are held IS treasury Stoclc. There are DO Other CWses Of equity, options, 
warraniJ, calla, right.s or commltmcnt.s or any other 1grccmenu of any character relating to the 
sale, luuance or votiq of any alwu of WATER st~k. or any securities convenlble into or 
evidencing the right to purc.base any shares of WATER ~tock . All such issued and outstandlna 
slw'es are validly issued, fully paid and oonassessable. There are no restrictions imposed by the 
Anicles of locorporatioo or Bylaws of WATER, and there are no other agreements, 
uoderstanctlngs or commltmeniJ, wb.k:b would In any way affect or impalr the tnn.Sactions 
contemplated hereby. 

Sec:tioa 5.4 Ettartioo and DcUtca Pmnltfrd. The execution, delivery ar.d 
performance of this Acrecment wUI oot violate or result in a breach or any term of WATER's 
Articles of Incorporation or Bylaws or result in a breach of constitute a default under any term 
in any agTCCmelll or other lnstrumem to wrucb WATER or Acquisition is I party. such default 
having not been previously waived by the other party to such agreements, or violale any Jaw or 
any order, rule or re&Ulatioo applicable to them, of any coun or any reguJatory body, 
adm.ini.strltive agency or other govemmeDIIl instrumenlllity having jurisdiction over them or their 
properties. Each of WATER's and Acquisition's Boald of Directors tw taken all action required 
by law, aod by their respective ArUcles of locorporatioo and their respective Byl.aws, and 
otherwise, to aulhori.ze the execution. delivery and performance of lhls Agreement and the 
consummation of the triDSieti'lDS coartmplated by !his Agreement, Including tlx issu.aoce of the 
WATER Shares. Neither the execution, deUvc:ry or performance of this Agreement or any of the 
other agreemems executed In coo.occ:tion herewith, or the consum!ll.l!tion of the tnn.Sactions 
contemplated hereby or thereby require$ any filing with or the coDSCDt or approval or any third 
party, iocludina but noc limited to a.ay goveJ 'A'"''"'' body or entity, other than (i) compliance with 
the Securitiea Act aod the Securities Exc:ban&e Act of 1934, as amended, (ii) applications to 
certain state utility regulatory commissions in states In which WATER offers services, and (iii) 
the filing with, and the accepWlCe for record by, the Virginia State Corporation Commission of 
Articles of Merger iD ICCOrdaoce with the VSCA. 
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Section S.S B!pdlna E«ect. This Agreement, and each other aarec:ment required tO be 
delivered by WATER or Acquisition In conncct!on herewith, when exCC\Ited and delivered will 
be the lepl, valid and bind ina obllaatlon of WA TE.R or Acquisition, u applicable, enforceable 
aaainst them in ~rdance with their terms, except u enforceability may be limited by (I) 

applicable banlcruptcy, rcoraaniution. Insolvency, moratorium and almllu laws affecdna the 
enforcement of c:redltora' rlihts aenerally and (IJ) aenertl equitable principles <reaudleu of 
whether eoforc:cabUity is considered ln a proc:eedina in equity or at law). 

Section 5.6 Reports and Financial Statrmcots. Since • 1997, t.o the 
extent WATER has been required to make filings under the Securities Act, the Exclwl&e Ac:t or 
applicable state laws and resulatlons, WATER hu filed with the SEC or the applicable aute 
reJUlatory awborlty. u the case may be, all ronns, statc:ments. repons and documents (includina 
all exh.ibiu, amc:ndmc:nts and supplements thereto) required to be filed by It under cadi of the 
Securities Ac:t. the Bxchanae Act and applicable lliiC lawa and reJUiatlons. and the reapec:tlve 
rules and rquladolll lbereuoder, all of wl\lc:h complied in all material rupc:cu with all applicable 
requlremeou of tbe appropriate act and the rules and resulatlons thereunder. WATER bas 
previously delivered to the Shareholders true and complete copies of Ita (I) Annual RepoN on 
Fonn 10-K for the f1ac:al yeua ended Much 31. 1996, u flied with tbe SEC, (II) proxy 
m:4 information autements relating to all meetings of its sbareho:lders (whether ami or special). 
and actions by written consent in lieu of a shareholders' meeting. from • 199_ UlliH 
lhe date bereof, (iii) all other repons or registration Slltemcn.ts fLied by WATER with tbe SEC 
si.oce , 199_ (collectively, the ·wATER SEC Repons· ) and (d) tbe audited 
<:Onsolidated financial Slltements of WATER for tbe flSCal year ended March 31. 1996 (the 

• WATER Fmauc:ial Statements-). M oflbcir respective dates, the WATER SEC Repons did 1101 

contain any umrue aatemelll of a awerial fact or omlt to swe a material fact required to be stated 
therein or occesnry to make tbe Slltemc:.lts therein, in tiaht or the c:ircumsWICCS under wh.icb 
tbey were made, not ml.Jieadlqa. The audited consolidated finarx:lal Slltements and unaudittd 
interim finaocial sutemeots of WATER included In the WATER SEC Repons and tbe WATER 
Fina.nc:ial SUcemenu bave been prepared in accordance with aeoerally accepted acc:ountina 
principles appl.icd on a consiltenl basis (except as may be indicaced therein or In tbe notes thereto) 

and fairly prcscnt in all material respectS the financial position or WATER and Its subsidiaries u 
of the dates tbefeof and tbe results of their operations and cbanaes In fllWlCial position for tbe 

periods tben ended, subject, in the case or the unaudited interim fUWJCial statements, to oonDIII 
year-end aDd audit adjusaoeots. 

Section 5.7 Ab¥Qt:« of Ccneln Chaorcs. Except u set (onh on Schedule S.7, 

aaac.bcd berelo I.DCI made a pa11 bereof. since the date of tbe most rcccn1 balance dleet included 
in the WATER F'UWICial Sllttmenu, there bas DOt beell: 

(a) Airy material adverse c.bange in the fi.naocial conditlon, operation.,, business 
or prospecu of WATER. lncludlna. but oot limlttd to, any state or federal regulatory 
proccedlnas whkb could c:ulmlnatc In an order or other action whlcb could have such an 
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adverse change, excludin& generally known ind\Utry trends and competitive conditions 
affecting the industry generally; 

(b) Any material physical damage or desuuction, whether or not covered by 
insurance. adversely atreaing the propenies, business, or operations of WATER; 

(c) Any labor dispute or threat thereof or any anempt to organlz.e or reorganlz.e 
the employees of WATER for the purpose of collective bargaining; 

(d) Any direct or indirect redemption, pun:hue or other acqulahlon by 
WATER or any abarel or WATER Common. or declaration of or payment or distribution 
of any ldnd of cub or other assets to any shareholder of WATER: 

(e) Any employment, severance, consultina or other compertsation contnct 
entered into by WATER with any director, officer or employee, or any increase of 
compensation payable or to become payable to any of its officers, employees or agents, 
except for inci'QSCS in compertsatlon in the ordinary course of business; 

(f) Any communication, whether oral or wrlneo, to WATER from WATER· s 
cuJiomers or suppliers or agencies regulating WATER, nor does WATER have any 
lcnowlcdge of any poccndal development affecting WATER. which would reasonably lead 
h to expect a material adverse change in WATER's business; 

(J) Any JU&riJUY, endorsement or indemnlfatlon by WATER of the 

obligations of any third penon, rum or corporation; 

(h) Any sale or transfer of any assets or cancellatloo by WATER of debts or 
claims having a value, in the agregate, of more than $100.000, except. in each case, in 
the ordinary c:oune of business; or 

(i) Any knowing waiver by WATER of any rigbls bavin.g a value in exc:e$$ of 
$100,000. 

Sec:ticm 5.8 IJttaation. Except as set forth ir. Schedule 5.8: 

(a) 'There are oo claims, suiu. actions, or proc:eedina.s of anv nature whauoever 
in law or in equity, pendina before any eowt, governmeDI.II depa.nment, commis.sioo. 
agency, instrumeollllty or authority or any arbilrltor, or, to the best Jcnowledge of 
WATER, tluatencd, nor are there, to the best Jcnowlcdge of WATER, any investiptioos, 
whether or not pwponedly on behalf of WATER, complaints or reviews by any court, 
governmental depanment, coaun.bslon, agency, instrumentality Clr authority or any 
arbllrltor pending or threatened against, relatini to or atreetin.g WATER. 
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(b) WATER is noc opentiJ'l& undct or subject to, DOrin default with respect to. 
any order, writ, injunction, pmlshment, levy or dec~ of any federal, stat.e, municipal 
or other goveromental coon, depanmeru, commission. tx..a.-d, bureau, agency or 
instrumentality. The use or ownership of WATER's assets, the use or occupancy of 
WATER's real property, and any irueresu related thereto. and the issua~ of shares of 
WATER Common in the Merger will not constitute a default thereunder. 

(c) During the put five (5) years, then: bas not been nor is then: DOW pending, 
any clalm(s) aaainst any person in his or ber capacity as either a di.rcctor or offiCer of 
WATER. 

(d) There Is DO claim, legal action, suit, arbitration. governmental investigation 
or other lcpl or other administrative proceeding, including any bankruptcy proceeding, 
nor any order, dCictcc or judgement In progreu, pending, in effect, or, Iii the lcnowledge 
of WATER threatened, against or relating to WATER or AcquiJition. whicll would 
negatively affect WATER's ability to consummate the transactions conremplat.ed by this 
Agreement. 

Sectloft 5.9 Cqppiii!JCT !dth yws. Except as set fonh on Schedule 5.9, WATER b.u 
not received written notice &Dd WATER bas no lmowledge of any violation by WATER of its 
tariffs or of laws, regulations &Dd orders from any govct"'JJ.""mlal entity having authority to enforce 
such wiffs, laws, regulations and orders, including, but not limited to, the Communicatioo.s AC1 
of 1934 as amended by (i) the Telecommunications Act of 1996, and by (ii) the Telephone 
Coosumer Protection Ac:t or 1991, &Dd WATER does DOl have any actual knowledge, having made 
due inquiry, tbat any requirements or insuraoce carriers applicable tO its business are DOl being 
adhered to. The presem uses by WATER of Its properties do not violate any web laws. 
regulations, ordm or rcqu1n:mcnls. To tbe ICOllllmowledge or WATER, oo consclll or approval 
by any govenunc:ntii or quasi-governmental authority, other than the approval of the Federa! 
Communications Commission, the utility regulatory commissions in those states in which STEAM 
offers commun.lcatioos services, and certain regulatory authorities of forelifl countries, if any, in 
which STEAM offers intemational communications services. and compliaoce with applicable 
federal and state ICC'Urides &Dd corporation laws, is RqUired in connection with the execution. 
delivery and performance of this AgJ cement or the coos.unmation of the transactioos coruempl•t.ed 
hereby. 

Section 5.10 Jmwoo• of Sham; . Upon issuance ofsbares of the WATER Common in 
the Merger as Merger Considention or Adjusted Merger Coosideration, the WATER Sb.arcs will 
be duly autborlzed, vaUdly issued, fully paid and oonassessable, tree &Dd clear of any lien, 
security iDt=est or other aw:umbrance of any ldDd &Dd t'n:e of any claim, except for the rights Jf 
WATER pursuant to Ibis Aareemeru or the Escrow A'rcemeot. 
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ARTICLE VI 
COVENANTS OF WATER 

wATER covenanu and a area that: 

Section 6.1 C.uxnte Ac;tlon. Subject to lbe provisions of this AJreenltCnt, WATER 
aball take, and shall e&UJe Acquisition to take, all necessary corporate and other action requirt:d 
of It to cany out the uansactlons contemplated by thls Agreement; provided, however, that 
nothlna in this Article VI or anywhere elJC In this Agreement shall require WATER to carry out 
such UIJlSICtions If a Final Order of a Conunission (as tbose terms are dcfl.llCd in Section 7.3 or 
this Agn~went) c:omains a term, condition or provision which, in WATER's sole dctenninatjon. 
is unduly burdensome. 

Section 6.Z ConOdmfl•llty. WATER shall maimain all information ga.ined hom 
STEAM in conocc:don wilb ha evaluation of lbe lriDSaCtions contcmplatcd by this Agreement (!be 

"STEAM ConM:ntial lnformalioo") In saict confidence, and sbalJ take all precau!lons necawy 
to prevcm disclosure, access to, or cnnsmisslon or lbe STEAM Confidential Information. or any 
tpan thereof, to any third pany, exc.cpt (l) for lbe exclusive purpose or evaluati.na the Merger, (ii) 
u required by law or an order of any court havin& compc1Cnl j\lriadlc:tlon, and (iU) as is ncccuary 
or requ:.ted for WATER to ulbfy Ita dlaelosure obilptioDf under the fcdcraJ and mte securities 
llawa. In the event tbc Closlna does not occur for any reaso11, WATER shall. immediately upon 
STEAM's request, rerum all copies and recordinp of the STEAM Confldcntialln!ormation in 
jcs possession or under ils control and delete all records then:of In any data storage system 
maintained by or for WATER. 

Secdon 6.3 Node« oC Prnmti!JIS. WATER will. upon bccomi.na aware or any order 
or decree or any complaim prayiaa for aa order or deem: restra.i.aina or enjoining the 
~OSWJVMtioo of WI ~m or the cnmtctions contemplated hereunder, or upon rcceivin& 
any notice from any govemmental depanment, coun. aacncy or COI'Ill1lbslon of its intention to 

instirute an investigation Into. or instlrute a suit or proa:edlna to restrain or enjoin the 
consummation of Ibis ABJeemmt or such transactions if consummated, promptly notify STEAM 
in writing of such order, decree, complaln1 or notice. 

Secdoo 6.4 DJa:ctor Rcprrvntatlon. 

(a) At tbc Etrecdve Time, the WATER Board or Directors shall usc its best 

efforts to suppon and recQnni!CM all necesury action to (i) increase by ooe (I) the number 
of sealS on the WATER Board of I>i.rcdors, (ii) clcd John D. Crawford to r.u the newly­
~ted YICI.DC)', and (til) elea John D. Crawford as Chairman or the WATER Board of 
Directors. 

33 



(b) After the Effective Date of the Merger, and for a period of rwo (2) year:s 
tbcreafter, WATER sball use its best effons to allow STEAM or Sbardlolders to designate 
for nomination such number of directors, 1"0\.Ulded to the next whole number, as will give 
the Shareholders rq>ruemation on WATER's Board of Directors equal co the product of 
(x) the raunbc.r or directors on WATER 'a Board or Directors (giving effect to any increase 
in the number or directors pursuant to Ibis Secdon 6.4) multiplied by (y) the percentage 
that the WATER Shares held by the Shareholders bears co the total aggregate number of 
WATER Sbares outsWldln& (such ownber being, the -Board Percentage•), and the 
WATER Board of Directors shall, upon request by the Shareholders, use best effon.s to 

satisfy the Board Pereemage by considering the nomination of persons recommended by 
the Sbareholders to fill one upcoming vacancy on the WATER Board of Directors. The 
provisions of this Section 6.4 are in addition to and shall not limit any rigbts which 
STEAM, WATER or uy of their affiliates may have as a holder or beneficial owner or 
shares U I matleT of laW With respect tO the eJection of directors or otherwise, provided, 
however, that WATER's duties hereunder are subject to' its ability to comply with all 
applicable federal and sute securities laws and governing corporate law. 

(c) At the Eft'ectJve Time, the WATER Board of Ditcctors shall suppon effons 
to elect Thonw G. Keefe to lhe positJon of Chief Finaocial Officer of WATER. 

Section 6.5 1blrd Part;)' Cooynts; Guarantrcs. WATER will use itS rea.sooable best 
effons to cooperate with STEAM and the Shareholders co obt.ain or cause to be obtained the 
consent of any third party wbose consent is required in order that the traosactions contemplated 
by th1s Agreement may be consummated without violation of any representat:~'l. warrm1y or 
covenant made by any of them in th1s Agreement. WATBR will use Its reasonable best efforts 
to assist John D. Crawford in obtaJning the release of his personal guarantees of STEAM 
obligations foiJowing the Closin& Date. 

Sect.loo 6.6 CommuniCQtioDS Laws. WATER will use its reasonable best effons to 
cooperate with STEAM to permit the transactioos contemplated herein t.o be consummated i.D 
compliance with all applicable federal , state and local telecommunications laws governing or 
applicable to STEAM and its business. 

Sedioo 6. 7 Adrcrae Emrt,s. Promptly after the oc.cuneoce, or failure to occur, of any 
event, the OCCUlTf"llCC o.r failure of which would (i) materally adversely affect, or could 
reasonably be expected to mater. ally adversely affect, the assets . propenies, operatk:!S, business, 
prospects, or condjtion (fmanc.ial or otherwise) of WATER or the ability of WATER to perform 
any of its obli,ptioos under !hi$ Agreement, or (ii) which, if known as of the date of thiJ 
Agreement, would have been required to be disclosed to STEAM or the Shareholders or Ciil) 
causes any representation or warranty of WATER contained in this Agreement or IUlY Scbcdule 
or Exhibit hereto to be untrue or ~rate 11 any tlmc from the date of this AgrcemcDI to and 
including the Closing, WATER sball provide to STEAM all rciC'VIDl information related t.bc.reto. 
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Section 6.8 Broker's Fees. WATER abalJ indemnify and hold hannleas the 
Shareholders in respect of any claim for brokerage or fmder's fees or commissions with rupect 
to the uansacdons contemplated herein by anyone claiming to have acted on behalf of WATER. 

ARTICLE VII 
CONDITIONS TO CLOSING 

Section 7.1 WATER and Acqulsttlon Condlrlom to C!osfna. The obligations of 
WATER and Acquisition hereunder are subject to the utisfactio.n of each of the following 
conditions at or before Closing, the occurrence or which may. at the option or WATER. be 
waived: 

(a) All representations and wamnties of STEAM and the Shareholders in tbls 
AgRement and any cett1tlc:.ate, Exhlblt or Schedule to be delivered pursuant hereto, whlch 
Exhibit or Schedule shall not be amended by STEAM or the Shareholders without 
WATER's prior written consent, shall be true and accurate in :ill material respects on the 
date made and on and u of the Closing. and STEAM and the Shareholders shaH have 
delivered 10 WA TBR a cenlficate 10 such effect dated as of the Closing Date; 

(b) There shall be no material adverse change in the operations of the buJiness 
of STEAM from the elate hereof thtouiJl the Closing Date; 

(c) STEAM and the Sharcboldcrs sball pcrfonn and comply with all of their 
obligations under this Agrc:emem which are tO be performed or complied with by each of 
them prior to the Closing Date; 

(d) STEAM and the Shareholders s.balJ have ~!ivered tO WATER and 
Acquisition all of the documents required to be delivered by them pursuant to this 
Agreement. 

(e) WATER and WATER's counsel shall approve the form and substance or 
the documents delivered by STEAM and the Shareholders pumw11 to this Agreement: 

(f) There aball be oo claims, actions or suits peoding or threatened against 
STEAM or the Shareholders that would restrict or prohibit STEAM or the Shareholders 
from consununating the transactions contemplated herein: 

(g) 100% of the outsunding STEAM Common sball have been voted in favor 
of Ibis Agreement anj the Merger: 

(h) Prior to the Closing, there sbalJ not have occurred any damage, desauction 
or Joss not covered by insurance exceeding S • or IO$SCS due to tOU fraud excectiing 
___ times the average monthly IOU fraud losses for the si.x months prectding the 
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' 
month in which this Agreement is executed, adversely affecting the services, producu, 
prope.nies, business operations or prospecu of STEAM; 

(i) If requind by WATER in writing, each instrument or other agreement or 
document under which STEAM bas incurTed or may iDCur debt or bank borrowings or 
other performance obligations sh.&ll have been amended where necesaary or appropriate, 
without the assumption by WATER or STEAM of any addhiooal obllgat.lon or cost and 
In a manner aatlafactory in form and subsWICe to WATER and STEAM so u to permlt 
the tt&DSICUons contemplated by thiJ Aareeznent without a default or acceleration of any 
obligation thereunder and to provide that neither WATER nor STEAM shall become 
liable, contingently or otherwise, by reason of consummation of such U'IJISActions, for 
acceleration of payment or otbcr performance of such debt, bank borrowin¥s or 
obligations: 

G) STEAM's authorized and issued and oulSWlding capital stock sbaU be u 
stated in Section 3.3 and STEAM sh.tll have no apment. obligation or commitment o·f 
any character to blue &hares of lu capital stock, or deberuures, bond$, or other evidences 
of indebtedness coovert.lble, in wbole or in pan, into shares of iu capital stock: 

(k) STEAM Jhall have delivered to WATER 11 the Closing cenlfied copies of 
resolutions adopted by the Board of Directors of STEAM adopting and approving this 
Agreement; 

(I) STEAM shall have delivered tO WATER a Certificate of Good SWlding (or 
its equivalent) Issued by the Virginia State Corporation Commission tO the effect that 
STEAM is duly incorporated and in good standing under the laws of the States, as of the 
elate of the Closing.: 

(m) STEAM shall have furniJbed to WATER a copy of iu Articles of 
Incorporation, including all amcodmcnu the.re1o, wbich sball have been cenified by the 
Virginia Slate Corporation Commission as of a elate reasonably near the Closing Date; 

(n) STEAM S:ball have fum.isbed to WATER :a copy of the Bylaws of STEAM 
which shall have been cenified by the Secretary of STEAM u of the Closing Date; 

(o) On or before the Closing (i) the Board! of Directors or the Executive 
Committee the!.:of of WATER shall have ratified tbis Agreement a.nd authorized the 
r:ra.nsactions contemplated bctcby a.nd (ti) STEAM sball bave taken, a.nd the Sbarebolders 
shall cause STEAM lo bave taken, all corporate action as may be DCCesaary and 
satisfactory to WATER in its sole discretion, to formaliz.c, update, bolster a.nd ratifY the 
past actions of the employees, officers, directOrs a.nd Sbatebolders of STEAM; 
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(p} Prior to the Closing, STEAM shall have delivered to WATER its audited 
balance sbce! and the related statements of income and retained urnings and statements 
of cub flows for the fiscal year ending April 30, 1997, reflecting results consistent with 
those reflected on the interim unaudited financial statements provided by STEAM to 
WA TBR prior to the date of thJs Agreement; 

(q) The Merger shall have been declared effective by the Virginia StJte 
Corporation Commission; and 

(r} STEAM sball have delivered to WATER true and accurate cenlfJed copies 
of certificates of public necessity and convenience or similar certiflCaiCS of authority issued 
by the CoiJliD.iss ion. 

Section 7 .l STEAM yd Sban:IJoldcr CondltJoM IO Closing' The obligations or 
STEAM and the Sbatebolders hereunder are subject to the satisfaction of each of the following 
conditions at or before Cleiing, the occurrence of which may, at the option of STEAM, be 
waived: 

(a) AJI repi'C$CntJtiorts and warranties of WATER and Acquisition in this 
Agreeme:tU sball be true on tbe date hereof and on and as of the Closing, and WATER and 
Acquisition sball have delivered to tbe Sbarebolden a certificate to such effect dated as of 
the Closing Date; 

(b) WATER and Acquisition shall perform and comply with all of their 
obligations under this Agreement which are to be perfonned or complied with by WATER 
or Acquisition prior to or on the Closing Date; 

{c) WATER and Acquisition shall have delivered all of the documents requln:d 
to be delivered by them by this AJrCement; 

(d) STEAM and STEAM's counsel shall have approved the form and substJnce 
of the documents delivered by WATER and Acquisition pursuan! to this Agreement; 

{e) Th.ere sball be no claims, actiorts or suits pending or threatened agairtst 
WATER or Acquisition !hat would restrict or prohibit WATER or Acquisition from 
consummating the trans~Ctions contemplated herein; and 

{f) The Merger sball have been declared effective by tbe Virginia State 
Corporation Commission. 
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SectJon 7.3 Mutual Cottn!)DIS and Conditions to Qbllptlons or STEAM and 

WATER. 

(a) ~ soon as practicable after execution of thls Aareemem. STEAM and 
WATER shall join in applications to the Conunissions requesting the approvals a.nd 
authorizations of each such Cornmlssion of the ltaJISictions contemplated by this 
Agreement. WATER and the Shareholders shall bear equally fees of the Commissions 
charged in conncc:tlon with or incidental to the filing and prOCI:ssin& of the aforesaid 
applications. as weJJ as the cost of filing and proceuina;. All other fees of leaat counsel 
and ICCOUDWIIS and other •out-of-pocket• expenses shall be borne by the party incurring 
l.bem. 

(b) The obliptions of STEAM. WATER and the Sbarebolders uDder this 
Agreement are subject to the receipt prior to !be Closin& of Final Orders (as defined 
below) of !be Commissions approvin£ and authorizin& the transactior.s contetnplated 
herein. WATER, !be SbarebokSers and STEAM shall 110( be obliaated to c:onswnmatc 
such O'I.DSICtions If. ln !be judgment of WATER • • Board of Directors or ltJ Encudve 
Committee of the Board or Directors, IlleR is conaincd in any such order a term . 
condition or provisiotll whlch is unduly burdensome. For the purposes of this 
Sectio.n 7 .3(b), a •finaJ Order· shall mean an order of any CoiJli'D.iuion whlcb is oot 
subject to rebearlng by such Commission or to judicial review. The provisions of !be 
prior seo1eoce DOfWithstandina. DOthina in thls Sec:tlon ; . )(b) shall be construed to require 
a pany to seck judicW review of a Commission order if. upon reconsideration by the 
Commission which issued such an order upon the molioo of the party to this Agreement 
or a third party, a pany to this Aareement determines that sucb order coiUains a term, 

coodition or provision wb.ic:b is unduly burdensome. 

(c) Each of the panics to this Agreement aarees that if WATER. using ii.S 
reasonable judpDCD~, determiDes that an applk:ation to aoy other state or federalageocy 
for ii.S approval or au!OOnzatlon of the transactions contemplated herein is required, then 
WATER shall file such application and STEAM and the Sban:ho!ders sball join in such 
application wltb WATER and otherwise act in aa:ordance with tbe provisions of 
Section 7 .3(a) of this Agreement with respect to such application. 

ARTICLEVDJ 
INDEMNIFICATION 

Sectioo 8.1 Shmbddm' IJttptign lnt!cmnh;J Air"""n''· The Sbarebo!dm, 
jointly and severally, shall for a period of six years from tbe Closina Date l.odem.nlfy STEAM. 
WATER aud iu a.ffiliatts and bold itJ affi.Jiates lwmless from any and all claims, actions, suits, 
liabWtica, losses, damaaes and expenses of every nature and cbarlc:f.cr (lncludin£, but DOl by way 
of limitation, all reasonable attorneys' fees and all arnounu paid in settlement of any claim, action 
or suit) ("Louel") wb.lcb arise or result directly or indirectly from marten Jet fonh on 
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Schedule 3.11 hereof, or which should have been limd on such Schedule, provided, however. that 
the indemnJCic.tlon obll&ation contained in this Section 8.1 ah&ii not apply to any Losses which 
arise or result directly or Indirectly from any such manen unless a Notice of Claim {as defined 
below) bas been delivered to tbc Shareholders prior to the sixth :anniversary of the Closing Date. 
lf a Notice of Claim has been delivered prior to such anniversary date, any and all such Lo~tel, 
whether incurred prior lO or after auch annlvcrury date, shall be wbjcctto lndemnlfk:atlon under 
this Section 8.1 . 

Section 8.2 Sbarcboldm' Other lndtJnnlty Apumrnts, AJI representations and 
warranties made in thla Arrcement by tbe Sblrebolden are made to and for the benefit of both 
WATER and STEAM. With respect to all such represemations or wamndcs ln this Aarcemem 
{and/or in tbc Exhibits or Schedules attached hereto and tbc documents to be delivered by the 
Shareholders at tbe Closin&). lbe Slwdlolders, joiotly and severally, ahall for a period of five 
years from tbe Closlna Date iodemnl/)' WATER and STEAM against and hold WATER and 
STEAM ba.rmleas from any and alll..oue$ whic.h arise or result dim:tly or lodirecLiy from any 
breach of any such representation or warranty, provided, however, that tbc indemnification 
obligation coruained in Ibis Section 8.2 shall 001 apply to any Lo:sses whicb arise or result dim:tly 
or indirectly from any such matters unleas a Notice or Clallm (u defined below) hu been 
delivered to tbe Shareboldm prior lO lhe fil\b annlvenary of lhe Closing Date. tr a Notice of 
Claim has been delivered prior to such anniversary date, any and all such Losses, whethe-r 
incurred prior to or after such anniversary date, sb&IJ be subject to indemnification under this 
Section 8.2. 

SecdOD 8.3 WAT£B'slndcmnlty A~. With respect 10 all represenations and 
warranties made by WATER im this Apm)Cnt (and/or ln tbc Exhibits and Schedules attached 
hereto and tbe docwneniS to be delivcted by WATER at the Closina), WATER sb&IJ for a pcrloo 
of five year~ from the Closin& Date Indemnify the Shareholders against and bold the Shareholders 
twm1ess from any and all Losses which arise or result directly or lodim:tly from any breach of 
any such representation or WllTIDty, provided, however, tha.l the indemnification obllgalion 
contained in this Section 8.3 sbaJJ not apply to any Losses whic.h ari$C or rei\Jll directly or 
indirectly from any such matters unless a Notice of Claim (u dcfmed below) bas been delivered 
to WATER prior to lhe fifth umlvenary of the C!osi.na Date. If a Notice of Claim tw been 
delivered prior 10 sucb anniversary dau:, any and all such Losses, whether incurred prior to or 
after such anniversa.ry date, shall be subject to i.Ddemnifteatlon under r.h.iJ Section 8.3. 

Section 8 . .: No J.!mllldml. Tbc indemnity agreements in Ibis Anicle vnJ sb&IJ DOl 

constiWIC a limitation on any of the warranties, repre:scntations, covenants or agrccmcnt.s herein. 

Section 8.! Pn•:tdua for Gt:nmJ CJe!ms, WATER 'ball give re:asonably promr•t 
written notice to the Sbarebolden' Repmentative of any claim or event other than Third Party 
Clalms (u dcfi.oed below) with respect to wbkh WATER bellcva il or Its atrulatcs is or may be 
entitled to indemnification punU:Inl to this Altlcle vm and the Sbarebolden' Representative sbal.l 
give reasonably ptompt DOt.icc 1.0 WATER of any claim or evCDI other than Third Party Claims 
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with respect to which the Shareholders believe they are or may be entitled to lndemnifbtion 
pursuant10 UW Article VID (In each cue. a ·Nocice of Claim·), provided, however, that the 
failure 10 give DOticc u provided in this Section 8.S shall not relieve the other party or its 
indemnlfteatloa obllpllons hereunder, excepc to the extent !hat the Indemnifying pany is 
prejudiced by such failure to give DOt icc. The Nocice of Claim shall state the nature and basis of 
said claim or event, the amount thereof to r.be extent known and r.be basis of such pany's belief 
!hat it (or Its affiliates, in tbc: cue of WATER) may be entitled to Indemnification with respect 
thereto, including, without limitation, Identifying the representation, warranty, covenant or 
agreement whlcb such pany believes has been breached. 

Section 8.6 Procedure Cor Third PartY CJalma, 

(a) WATER, on r.be ooe hand, and tbc: Shareholders' Represeruative, on the 
otbcr, (the •Jc,Semnifled Party·), shall give reasonably prompt wrinen notice 10 r.be other 
(the ·~ Pany·) of any claim or event with respect to which the Indemnified 
Party believes it or its amll11tu Is or ro.sy be entitled to indemnifiCation pursiWll 10 this 
ArtlcJe VID resultina from any claim, acaioo, suh or procccdlna brou&ht by any lhlrd pany 
in CODDCClloo with any litiaation, adm.inistrative proceedinaJ or similar actions (includina. 
wltbout limllatJon, claims by any utiJDCC or succ:euor of a pany hereto or any 
aovemmental•aencY) (collectively, •Tb.J.rd Party Claims·), toaether with an estimate of 
the amount in dispute thereunder and a copy of any claim. process, legal pleadings or 
correspondence with respect thereto received by the lndcmnlfied Party, provided, 
however, that the failure of the l.ndeauUficd Party to give such notice shall DO( relieve the 

I.odemnjfyiDg Party of its obligations hereunder. except to the extcn1 !hat the lndCTDilifyina 
Party is prejudiced by such fallun: to aivc notice. Within ten days of receipt of such 
notice, the l.ndemnifyin& Pany may, by written DOtic:e to the Indemnified Party. wume 
the dcfcmc of such Thlrd Pany CLaim lhrough counsel of its own cboosina (whlch counsel 
shall be ~ly aa:epcable to the J.ndemnifiCd Pany) with all fees and expenses tbc:rcof 
10 be paid by the l.ndenmlfying Pany, in which evenl tbc: lndemnifiCd Pany may participate 
in the defense thereof at its sole expense, provided that such lndemnlfted Pany shall have 
the right to employ separate counsel to represent sucb Indemnified Pany If, in sucb 
l.ndcmnificd Party's reasonable judJDlCnl, a conflict of interest between the Indemnifying 
Pany and such Indemnified Pany exists with respect to sucb Thlrd Pany Claim, with all 
fees aod expenses of such separate counsel to be paid by the Indemnifying Party. If the 
lodemnifyina Pany fails to wume the defense of such Thlrd Pany Claim by failing to 

deliver a writtco DOdce of the l.ndemJljfyina Pany's intention to usumc such defense 
within ceo days after m:c·ipt of the initial ooticc thereof, or t.bc:reaftcr abandons or fails to 
diligently pursue such defense (and only in such ci.rc:um.suoces), the Indemnified Party 
may up•me such defense and the fees aDd expenses or Its counsel will be paid by the 

lDdemnifyina Pany 0 

If tbe lDdemnlfyinJ Party exercises its right to undertake the defense aaainstany 
such Third Party Claim u provided above, the lDdemnllicd Pany shall cooperate with the 
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Indemnifying Party in such defense and make available to the Indemnifying Party all 
peltincnt records, maltl'iaJs, and information In Its pos.session or under Its control relating 
thereto as is reasonably required by the Indemnifying Party. with all expenses incurred ln 
comection therewith to be paid by the lnde.'Mlfylng Pany. Similarly. If the Indemnified 
Party is, d1rcctly or indirectly, conducting the defense agai~t any such Third Party Claim, 
the Indemnifying Party shall cooperate with the Indemnified Party in such defense and 
make available to the lndemnifiOd Party all such records, materials and information ln the 
lnd:mnlfy~ Party's control relating thereto u is reasonably required by the Indemnified 
Pari)', with all upenses incurred in connection therewith to be paid by the lndemnifying 
Pany. Notwithstanding anything ln this Section 8.6to the conua.'")', bowe>-er, If a claim 
shall be made with~ to which the Indemnifying Party hu agreed to assume the 
defe.nsc tbercof, the lndemnll'ylna Party shall DOt therufter be entitled to dupuce, and 
bei'Clby agrees oot to dispute, the lndemnifled Party's right to indemnification therefor 
punuant to Article vm hereof or any subsequent claims of the lndemnif:ed Party with 
respect to such Third Party Claim. 

(b) The Indemnifying Party shall DOt, without the written CODSC111 ()f the 
Indemnified Party, (i) JCttle or compromise any Third Party Cla!m or consent to lbe cotty 
or any judpneut wbJcb does DOtloclude u an unconditional term thereof the delivery by 
the cJ•imanr or plaintiff to the lndemnlficd Party of a wrinen release from all liability ln 
respect of such Third Party Claim, (ii) settle or compromise any Third Parry Claim in any 
manner that may adversely affect the lndemnlfiaj Party or (iii) upon the issuance of an 
order of a court of compete:nt jurisdic:tion or an arbitrator with respect to such Third Party 
Claim, appeal or otherwise cballenge such order. Upon the settlement or compromise of 
any Third Party Claim, the order or a coun of compete.nt jurisdiction or arbitrator (if the 
Indemnified Party bas failed to consent to the appeal or challenge thereof) with respect 
tbcrelo or the fmal, DOD-appealable order of any appellate court (if the Indemnified Party 
ba.s consented to the appeal or cballenae thereof) with respect thereto, u the case may be. 
any resulting settlement, award, damages or judgment shall be paid (i) in the case of any 
such Third Party Cl.a.im with ~~ to which the Shareholders are the Indemnifying Parry, 
by the Shareholders, and (ii) in the case of any such Third Party Claim with respect to 
wblch WATER is the lndemnlfying Party, by WATER. 

ARTICLE lX 
MISCELLANEOUS 

Section 9.1 Suryiral. The several representations and warranties of the panics 
contained in or made pumwu to thb A~ lhall be deemed to have be.:~ made on and as 
of the Closing and .. ball remalll operative and in fuJI force and effect uotil the fifth anniversary 
of the Closing Date, regardlcu of any investigation or sucement as to the results thereof, made 
by or On beba1f of any such party. Except for the provisions Of Articles VJn, and Sections 9.6, 
9.7, 9.9, 9.12 and 9.14, inclualve. of this Agreement. the several covenants and agr,...ments of 
the parties contained in this Agrcm.~ent shall expire on the Closing Dace and. except for the 
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provisions of Seetlons 9.3, 9.4, 9.6, 9.7, 9.9, and 9. 12 , inclusive. of this Agreement. the several 
covenants and agreements of the panics contained in this Agreement shall expire on the 
termination or abandonment of this Agreement 

Section 9.2 Itrmlnptjon o[ Trpnpctiom; Itnnlnatior Fcc. 

(a) The transactions contemplated hereby may be abandoned. and this 
Agreemenl tenninat:d. upon notice. at any time after the date of this Agreement. but not 
later than tbe Closma. by: 

(i) The mutual consent of the Boud of Directors of STEAM and 
WATER; or 

(il) WATER. if WATER disrovers facts or circwnsWJCCS in the course 
of Due Diligenoe. whether or not WATER was l.nformcd of the matter to wbJch 
such discovered facts and circUJDJtances rela~~e prior to the execution of this 
Agreement, which are such that in the good faith judgment of WATER would 
mak.e it inadvisable to proceed with the transactions contemplated by thb 
Agn:emeot; or 

(IU) WATER, If STEAM or any Shareholder is in willful breach of any 
of hs representatJons. wamndes, covenants or agreemellts under this Agreement 
in any material respect; or 

(iv) STEAM. If WATER or Acquisition is in willful breach of any of its 
represe.ntalions. warranties, covenants or agn:emeDIS wxler this Agreement in any 
material respect; or 

(v) E'ither STEAM or WATER, if the consummation of the Merger 
co.ntemplated herein has been enjoined and such injunction is not subject to appe.t.l 
or if 1 Final Order which contains an unduly burdensome term, condition or 
provision is issued and no appeal is taken therefrom; or 

(vi) Tbe Board or Directors or STEAM or WATER if the Mei'Jer 
contemplated be:rein shall not have bei;omr. effective on or before June 15, 1997. 

(b) Upon termination of this Agreement by STEAM pumwu to subsection (iv) 
of Section 9.2(a), WATER agrees to pay STEAM a fee in immediately available f\mcb 
equal to $ ___ _ 
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(c:) Upon rennlnatlon or thb Agreemeru by WATER pursuant to subsection (iii) 
or Sectlon 9.2(a), or upon withdrawal of the STEAM Board of Directors' ~ommendation 
of the Meraer pursuant to Section 4.12. STEAM agrees to pay WATER a fee in 
immediately available funds equal to $. ___ _ 

(d) Upon termination of this Agreemeru by either STEAM or WATER pursuant 
to mbsection (v) of Section 9.2(a), the tmninatin& party agrees to pay the non-termlnatlng 
party a fee in immediately available fundi equal to $. __ _ 

Section 9.3 Ettec;t or Tcrmlnptioo or Abudonmcnt. If for any reuoo the 
transactions comernplated hereby are terminated or abandoned put11Wlt to Sectlon 9.2 hereof, all 
written scbeclules and other Information and aU copies of material from the books and records of 
any party beretofo« furnished to any other pany shall be returned promptly to the party 
furnishing the same and, in such event, the provisions of !his Agreement relatin& to c:onfidentlal 
information shall survive the termination of this Agreeme.ru and the abandonment vf the 
reorganization. 

Sectloo 9.• Upbllldr;s. ln the event this Agreement is terminated and the contemplated 
transac:tions are abandoned pursuant to Section 9.2 hereof, no party hereto shall have a.ny duty or 
liability to lbe otber either for costs, expenses, loss of anticipated profits or otherwise, except with 
respect to any liability or damages i.ocumd or suffered by a party as a result of the breach by the 
other party of any of its representations, warranties, covenants or agreements set fonh in !his 
Agreement. · 

Section 9.5 Asslpmcnt. This Agreement sha.ll oot be as.signed by STEAM or the 
Shareholders. 

Section 9.6 Fw1bn Mrunmcr.:s. From time to lime prior to, at and after the Closing, 
the Sbarebolders, STEAM and WATER will and will cause their JUpeetlve directors and officers 
to execute all such instruments and take all such actions as the Shareholders, WATER or STEAM, 
being advised by counsel, shall reasonably request in connection with tbe carryin& out and 
effectuating of the intent and purpose beteof and all traLSactlons and things contemplated by this 
AgteCmC~Uincluding, without limitation, the execution .&nd delivery of a.ny and all c:onfarmatory 
and other insuuments in addition to !bose to be delivered on the Closma. and any and all actions 
whk:h may reaso.nably be ncc:cssary or desirable 10 c:ompleie the tr&DSactlons coD~Cmplated bereby. 

Sec:don 9.7 Notlm. All ootices, demands and other communications which may or 
are required to be ajven hereunder or with respect hereto shall be given by STEAM on behalf of 
itself and tbe Shareholders, and by WATER oo behalf of IIJelf. All such notices, demands and 
other c:ommunlcatlons ahall be in writJns, s.hall be given either by pcnonal delivery or by 
nationally recognized ovemJabt c:ourie:r or by telecopier, a.nd shall be deemed to bave been given 
or made wben personally delivered, ooc business day after delivered to a nationally recoinized 
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ovcmlgbt courier, poSIIJe prepaid and receipt rrequcstcd, or one business day after transmission 
by telccopicr, receipt confinned. addressed as follows: 

(i) If to WATER: 

with a copy 10: 

or 10 such other address as WATER may from time 10 time designate by notice 10 STEAM 
and the Sbarcboldcrs; 

(ii) lf to STEAM or lhc Sbarcboldcrs: 

with a copy to: 

or to 5\ICh other lldclras as STEAM and the Shareholders may from time 10 time designate 
by notice to WATER. 
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Sedioo 9.8 Ent!rz A~nanmt. This Agri"Jeel''ent constitutes the entire agreement 
between the parties and supe:rscdcs and W~Cels any and all prior ag~nts berween the parties 

relating to the subject matter bcteof. 

Sedloo 9.9 Rula of 'Connrud!on. This Agreement shall be construed as follows: 

(a) except IS otherwise defLDCd in this Agree:ment, words &ball be &iven their 
commonly undentood meanlna In •arceanenu or this nature, except l.bat accounting terma 
aball be alven the roeanlna ascribed thereto by generally accepiCd accounting principles 
and io1elpreutions: 

(b) chis Aar=nem bas been ~qotitltd on bebalr or the patties herelo with the 
advice of counsel and no aeneral rule of contract constnlCt.lon requJ.ring an agreement to 

be more saiu&ently c:onsaued apinst the dtafttr or proponent of any paniculv provision 
sball be applied in c:omtruction of this AgrccmeDt; 

(c) the captions or Anlcles and Sections bereof are for convenience only and 

shall DOt conttOI or atrect the meaning or conscruct.ion of any of the provisions of this 
Agreement; 

(d) throupout chis Agreement, the m&SC"tline, feminine or neuter acocSers shall 
be deemed to include the muculine, feminine and neuter, and the singulv and plural, and 
vice vena. 

Secdoa 9.10 w r..gmpq. This A11cemenr shall be aoYemcd by and construed and 

enforced in accordance with the laws of the &ate of Delaware. but no1 including the choice of law 
rules thereof. 

Sec:doo 9.11 Walyer of PmDsl!m•. The terms, coveoanu, representations, WIITIZlties 
or conditions of this Agreement may be waived only by a written instnunem excc:uiCd by the party 

waiving compliance. Such wdver sball be authoriz.ed solely by the individual or his personal 
representative, if the Sbareholden, or the majority vote of the Board or Dlrecton or lhc Executive 
Commiace of the corporate pany waJvma COiq)li.ala or by offlc:m autborlzcd toy such Board or 
Commiucc. Tbe ~of any pany at any time or times 10 rcquJre performance of any provision 
hereof sba1J in no manrcT atfce1 the riabt 11 a later time 10 enforce the same. No waiver by aoy 
pa.ny of any condidoo, or the breach or any provision, tcnn coVCDIDl, represenwjoo or wammy 

contained in Ibis Aarcc:mem. Vt'bc&bcr ~ coodua or ocbl:t'tvix, ill my one or more lmtaocti lblll 
be deemed to be or constrUed u a tunbcr or coatiDuina waiver or any IUCb condition or or the 

brcacb of any other provision, t.e:rm, c:oVCDIDl, reprcseowion or Wll'T'IDrY of th1J AJicemtU. The 
represenwions and warranties of the Sban:boldcn and STEAM. on the ooc band, and WATER. 
on the Olbt:r band, CODII.iDcd in Chis Aafeemem or in aoy certificate or Olbt:r doonnent delivered 
pursuant bereto or ill eonno;tion herewith prior to or at the Clotina ahall not be deemed waived 
or otherwise amended or modified by aoy lnvestlaatlon made by any party hereto. 

~--------------------~ 



Section 9.U Suq:tpoa. All of the terms and conditions of this Agreement shall be 
binding upon and inure to the benefit of the rucceuors and permitted assigns of WATER and of 
STEAM and the successors and personal representatives or the Shareholders. For the purpose of 
this Agreement, the tenn ·successors· shall include but not be limlted to heirs, legateeS, and 
devisees. and the term •personal represeo~atives• shall include admlnlstrators, executors, 
guardians, and conservators. 

Section 9.13 CmiDfa::parta. This AJTCCfDC111 may be executed in several couruerparu, 
and aU so executed shall collltltute one agreement. bindin;a on all of the partie• hereto. 
notwithstanding that all panics are DOt signatory to the orlglnaJ or the wne counterpan. 

Section 9.14 Publ.!c St•tnnrnts or Bcltayc. STEAM, the Sban:holders and WATER 
each agree not to make, Issue or release any public a.nnounc:emeru, statcmeni or acknowledifTJCnl 
of the existence of, or reveal the t.erms, coodltioos and statuS or. the li'IDSactlons provided for In 
this Agreement, without flTSt attempting to the extent reuonably possible (and in all cues with 
regard to wrinen matters) 10 clear such amounccment, statement, aclalowledJmenl or revelation 
with the other parties hereto. Each pany aarees that It will not unreasonably withhold any aucll 
consent or clearance from IDOtber pany. 

Section 9.15 SambiiiLY. In the event that any provbion in this AJreetnenl be held 
invalid or unenforceable, by a coun or competeru jurisdiction, IUCb provision shall be severable 
from, and such invalidity or uocnforc:eability shall DOt be construed to have any effect on, the 
Jemaining provisions of this Agreemellt, unless such provision goes to the essence of this 
.Agreemetll in wbicb case the cnsire Ajtcemeol may be declared invalid and not binding upon any 
of the parties. 

Section 9.16 No Third Part' Bcpt"dadts, This Agreement and the obligations or 
WATER hereunder shall operate exelusivety for the benefit of the plft.ies CltCCUting this 
Agreement and their permitted s:ncx:essors and assigns and not for the benefit of any other penon 
or entity. including, without limitation, any other sharebolder. creditor. employee or former 
employee of STEAM and DO such person or entity sball bavc any rights or remedies hereunder. 
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IN WITNESS WHEREOF, the parties hereto have exccuiCd this Agreement on this day, 
month and year fii'St above written. 

WATER, INC. 

By: ___________ __ _ 
Name: _____________ _ 
Title: _____________ _ 

WATER ACQUISITION CORP. 

By: ____________ _ 

N~=--------------Title: _____________ _ 

STEAM, INC. 

By: ____________ _ 
Name: _____________ _ 
Title:,, ______ _______ _ 
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SHAREHOLDERS: 

John D. Crawford 

Thomas G. Keefe 

Donna l. R.aoust 

Glenn Callahan 

Rick Davis 

Layne Levine 

Lisa Brown 

Dean Young 
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, 
LIST OF EXHIBITS AND SCHEDULES 

EXHIBITS 

2.2(d) STEAM Opinion 
2.3(b) WATER Opinion 
2 .3(e) Rei~Jtratlon Riahu Aareement 
2.3(f) Escrow Ajrecment 
2.3(g) Employment AgreemeDlS 
3. I STEAM Anicles of l.ocorporation and Bylaws 

SCHEDULES 

3.2 
3 .3 
3 .5 
3.6 
3 .7 
3.8 
3 .. 10(a) 
3 . 10(b) 
3 .. 10(c) 
3. 10(d) 
3. 11 
3. 12 
3. 13 
3. 14 
3.15 
3.16 
3. 17 
3.21 
3.22 
3.23 
4.2 

STEAM Subsidiaries, Other Interests 
Ownership of STEAM Common 
Consents and Approva.la 
Exceptions to lnltrim Financlal Statement 
Material Adverse Clwlges 
Undisclosed Uabllitiea 
Employment Collb'ICU 
Employee Salary and Benefit Information 
Employee Severance Information 
Beoefit Plans 
Litigation 
Exceptions to Compliance with Laws, Tariffs 
Tax Filings and Audits 
Indebtedness 
Bank Accowus 
Other Coottacts. Agreemenu, Leases, etc. 
Owned Real Property a.od Liens and Encumbrances 
Conflicts of Interest 
lnt.ellectual Property 
J.nsurance 
Permitted Actions 



EXHIBIT "B" 

NETWORK LONG DISTANCE, INC. 
FINANCIAL INFORMATION 

FORM 10-Q, FOR QUARTER 
ENDED DECEMBER 31,1996 
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N11WORX LONG DtnANCI, •c. AND IUIIIDWtiU 

NOTU TO CONIOUDATED AHANCW. ITATIMINTI 

NOTI 1 • ElF 19 

On No•o.,._ 11. 1 ... , NocwMt LM1e Dllal-. 1nG. Ct61ta~, n•eM wtel Unlt..s WIIU. Inc. CUWil and In 

<:OIW&IIOh ............. 2.,277,110 ... ot 001111·1-- fw II of uwra ""'"'I lOll nocll tttle Mot;lltl . Tho 
MltOif Will II iMCI .. M I ill 'ft of~ I-ft. I ·~· the Nltweftl flo• Cl ..... .,..._ fOf ,..... 
priOf to the Mer.., hew been ••II• • lftdudo the rNI.fta of UW1 tOt el periodo ~~teii!Yted. Seperne lftd 

combined reeultl of t.l*•elcwll .,. • folowt; 

Income (Lolli tMifon lncoiM ~ 

Netwoftl 

UW1 

,.. the ,.,.. INftlhl ...., 
D1 •*-' Jt, 

tW ,.., 

t t,OZI,141 • 1..212.711 ...... 
111 'M'M !JJ f0''71 

!ll.t'70,M2) • 137,711 

3'2062 ZNIV 

110 '"''9 ' M1W 

,.. the Nine ,_. anded 
O.Cirnber 31 , 

JIM 1H!! 

Ut,U0,114 124.110,1115 

Jt M!IU 701711~ 

!U WIOQ2 131 W1lft 

ttl, 7le,IIOI • 173, '~" 
7Ift 1M IOOM1 

emeZQU21 I IIQOIQ 

ll"riof 1D the ~. UWI...._. a 0 II , .. at ftlcal ~ and. For JlljiJIOMI of the con10lld1111d ._,, ;ce lfiNW. 
e.M.-ch31.t ... .,..D ••31, 1 ... 001 '' 'blllftca.,...ofNeta~twwbMn~•aUneclwtth 

the Mlenc.e~Mft~ of UWIM-' D , .. 31, 1 ..... DB ;lbet 21 , 1111, ,.1~. Tho COIII'd tad 
.uumeru of Income of NlllwOitt.., ft tfWM lftOftlf\ and ,.. "*'ith .,.... endecl [\ec: 1 me. 31. 1110 end 
Dilcllll- 31, J- ....,. baeft 001 J 'f J1ild wfttl the ...... of IJW1 fw tN h'AO i\1101111h1 end nine i\11011ftN ended 
[lwei ;-31, , ... .,.I $1 ; .. 30, 1-,;11; ...... Tho COl !1 1 ' elaleiNIOUofcuhfto-ofNetwcwll 
fof e. nlnl ,..,._ endad D 1 ;libef 31, 1110 .,., '**'._ 21, 1 115 hllve bMn co; leOIIdated whh the JIIUIU 
of UWl fOf the nine mouttll enNd Dec F..,., at, 1110 and...,....,.,., 30, !ttl, r~apeotlvely. Tho combined 

cornpen~ae ot NetwCMtc. and UWIIIfl hllrlli•""' rafe;red w M the ·~. • 

MOTE~· .... MII II JTA11C* 

The ft.wiCiilt lllleii•o II I t If ._. llfl Ill* 111M and tww ~ ;w 0 I ecl 1ft ~ wtlh ge.I8IWI!y • 1$., ~... t. I for.,..,.,_ ••ICIII ,....,.. end lecurttlea ... Excl ... ~ ... I I ""~ 
Cenaln mch P'ct""'41 Nw -.n,..,. 11t ttll t '1- lfwat...., March 31 . 1111 1ft.,., w conform to 1N 
bel.,_ "-! cMtw1l D1 ,.., 31. 1MO. c:.n.6n llif011118doll and fooa;o~ f'u'oMna n«meely ~In 

tli iWdll --- JW lSI I wf In ICCD"'faiiOI whtl ow•lly KCIII'I*f ~ p(.oc1~111 have been GOiidiM d 
01 Oll'!iaelf ....-.1111 ~ Nlaa and,... ...... 1ft the~ of 1N1 I g IIWit. tN flrwldel ~reflect 
all 141•lllrllei1talof • nGmllll and riCI ntlie """' wtlldlllfl NC I'~ or-e telrty thot ~I ~11llfoh, 
,_..of ~edofl8 and c:Mflflooora fer tN ~ pMI lfl 

NOTI3·~ 

In Mev 1 til, the Cool_, IIUICit llldiO I ILidllt> II of the cuetornli' .._ of Urt>wMI NetwCHtl laMcao, Inc • 

.,....,.,. ........ ---· lll'u t'l *-'lit 11'18.000 fer IJJ ......... M2. 710 .._.of---­

........, • 1 .,., • 11,at,ooo. .,.. aMhflf s .,.,u r, ea~eza.ooo. n. ~hila lnltlafty alloNtad 
.... t411fl tZ.10Q.OOO•o liW ... W !Z.IOO..OOO • Ill JaW wllh IIWINW .-fulll- ef 7.1 ....,_ 

,,_ SO .,_., II J II•Yitv· TM .... Wille ,... I ...... ,_,,.,.. ,_.. .t .,..,.v.n. .t thl C~ en!ll 
Untwet_, Netw..- ..... fall, 1M. fw ... Nne ............. OIC , ... l! , 1ete. 

·•· 
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~ tt. '*" ,...,... ..., Dmn._ Jt, tMI ... ~· ollf\ flew .,.,1fr 111¥ «<t*iVnt aotMa• wae 
•t .&ll •• 11 001911*_. • eMf\ flew .. M'Ifr I ..., JU ••11ectMW ef 11 •t A11 ._ tfle "'"' "*""' ..., 
o.c.mber 31 , 11M. The c. ... ., ,.... .....,. _...,. .... ,.,a 1ft the ftnt "'"' 111111CN fJf ftecaiY'II' 

11111. ~ 1n CMtt..,..,.., ... ,. acthtdll of U.2to.n•. eompered • •U~7~::f OMfl ut~M 1n 
ltlowMtillll Kdittdll for the "'"' ,...,. .... Dr: r ,....., 31, 1118. 'OINt lnwlaMnta ' c:AeOrtW a.. 
~office f\lrnluoe ft n f .. ft ....... ~ ....... ,......, .. the~··- Djll Otiolle 

eem.r. II ct 1111' lrl lrwr 1111 1•11111 II e7M,Ja flf ... cJJfl frtm tN ... of 1 DIX -'tch ...t!WIIIIIIeino 
1.-f ... tD""' eo • .,.,.. n. c.. s ,, ,.. fiNn: •'.,.... C8llltlll ' • .... ..., -=• _..II¥ ,...,.,. 
Ita -.ohiiiQ .. "' ..... ..,. ... ......,, 

In Mil¥ 1., ttw Cui-If ......... I tt..ao.OOO -..-ay .. 8 Mr* wNch lineiYdM I ,_,OW.. Ill aedit 

facUlty 1nd tent~ INn fdty, .. iiA'M .. uMir 1111 MIMfll .,.. ......,. ef tfle fdcy !'I'll¥ not ....,.. 1tll 
lellor of 111.000,000 ""*"-.,I .............. ...,. .......... flf ...... ,.._,....... lo:ftwll'l' 
undlr 1hl ,_,.,., wll ...,.,._ ... .....,. ,.. .,. 0.11• . .,, •• ., ... IN~ ilarMt on the revot..tne 
facility 1'1 ,.... • .,,In fulec ftltlt.lltl\l ef the fMIIIy en June 1, ••· The Cou.-n¥ II allowod • borrow 

euao.ooo "'* ... ..,...,. .....,, '""..,. ._. 11 ,.,., , · .., H ..- •••••• ~n~U~rMMa., eeo,Z?a 
plue eeCNid .... n. ........................... ,.. ... , ... ......... Ill"' ... ...u 
of 1ht COIIW'f - .II filii' - C I '1111111' """' .. .,.,. flcay. 

In...., tiN."" c. ...... ,..., 1 • t r Jhlr II of.,_ • 1 •• ..._ fA"'""*..,. Nwtw~ leMcM.. Inc. 
I; 0 

s 10 1fll ...... U H ... ;> " --. tnt,OOO ,. 3$ ......... 2AJ,710 ..... Of COUUIIOiietDek 

...._,. JJ ••• ,., tt.ai.OOO. ... eeahfA J ... , ..... tl,ut,OOO. Ttc c.,..,,, hN lllkWty llci ud 

.,. .... , 'JU,tOO.OOOtoa 1 ••--••a.eoo,OOO•• rtdwtlftrrtw.tMIWIM!Miof7.tl'M'I 
end 30 yewa, 'IIIII ctt ....... 

On Juna 30, , ... , tMwML Lent Olatt • lno. ... c. ... ~ • ....,... whh I...Me O...co Telaeom. Inc. dM..,. 
..... T---· ........ - "' ...................... U7.0U ... "' COIIIIIOII ~,. .. ,..,. 
...... ICCimllllOiilllCik ... Micua'(l. ,......,_Jill ..... MIPlll ... eNis ... MUend, K~I•II!IY, N 

Nec•Oitt •= c'•l .... ..,,.,.... ,., • ._......, ._.l&en r; W ""indwlll tt1e ,..- ef a......, 
fOf II periode 1111 I I J ,.,..., tD tN .....,, a. ...... In N ._,.of 1 pert; Ill ....... ...,..., the ,_. 

•r;l;cc rlllu-'ollfl •V....,Umllllthi•=••NI.1 T/A- .._ T ,,,... • •• Oft Jun. 17, '"'·-
...... chenl=fiOa .............. 1- .. , ........ notiiiiS .... inclomiiUI.IWfwtN 

l[llftadellllll ... h ---- _ .......... ,.,.,...._The COl lrltf W•tla-OUof-lndl.clle 
I 11'111 fOfl'lll .. ...,.,. .. ......., a llll•l»illcn fOf Income ... en 1 0D11IIIIIIICI bMis ulf Blue fllclee hid ,bMtc 

IIAijeot to lncotnl .... ~ 
... 

On Nov11se. 11, 1MI, NaewML ...... OIM1 -. N. CNiitw•'l, -ar 1 wllh UMICI Wau. Inc. IVWfl end In 
ClOii-liDolf&l Afl ..... 2.277,710 .... flf Wlii&lllaclk fot el of UWI'e CIOIIIIIOII .adt l1hf M .... ,. Tht 

........... I ...... lt111 41f ... IIH .... CI.41tt, N~Oftlftsltlldlhllitlas ... ~forperiod.l 
prW tD tfc ....... ._ 1&en W ........ tfc,...,... of UW1 r. II ....... Ill I I cllid. !"riot to the Mwgtt, 

UWI udlllod. D .... ,, .... ,_ ......... ,.,.... of .. - I ' d' .... t 
0 

-..-.. .. Maret\ J1, ''" 
_. 0. .... Jt, ,.. ... It tt n ....... of Natwvrtlt tcve....,- ...... wiVI"" bl' nc. .,_., 
of UWIII of 0. ,.., St, t ... end Dr c 1 , .. 11, 1ltl. Ttc.oon.t ...... ••••ctrr of.,_. of NetwOtt 
tot N W.. mortltlend Nne MOnth,.,.....,... D•c••- Jt, 11M end Dec1,... St. 101& ...,_ I:IMn 
ooniOllcSitod wiVI the ,_,... .If UWI!for ew 1fWot ,,...,. .,.. ,.. ,.. ... .,.._ Oecw,.., Jt , 'Ht end 

s~ ~~ , .. , n .......... The c-. I .............. "' '*" ..... of NatwOitl tOt the '*" "*""' 
endlcl 0 , ... St, 1-... Daca ;ltwr It, 1-'- ...,._ CIOIIIrf I If wllh 1hl realllli of UW1 for tN ,.._ 
mondlt.,_, Dn1rteer 11, 1Miend Irs& ,.., 10, 1 ... rru ell-.. 

· I . 



84/89/1997 18:11 8883493579 
pAfj£ 14 

FQrltlettne,..,_.,..D ; .. 31,I ... IWI'IRM il =I .. , .. _..._._,te.._•t14,3M-.UI. 
COII'*Id. tUMI,%'71 fir fll __, ..... ...., af 1 ... , lr' ... 1111 .. 21.1 .. .,., t44,0U, '\12 .., tN llinl 
I"'WWf''INendldD ... a,, '••••••N1.21'.Aollttth..,.,.....,. ''"·"'""'' .. of 40,,,.. 
TheM In,.. 'II w ..e.ca .n _.. llaiiM 1ft ....... ., _ _..,..._,.. "'kll .,_h.,.,_., ..... 
tffotU of • c., .. ,,.,, ... ••• ,..._ ....,r. _, elfWty ~ ~•h •• _,from new callno cr-'flc 
o-•eted by h Co;; .. ;>(l t I h II II I It' 1 Pill MI. ....... I 1D h A• -· Staolilmei'IU. 

Coltfor~fifN*- ............. DI=Illbirlt . 1111_.,.t10.201,731,~ 
~PPDxltnllllr 70.1" of,....,.,,.,..,.. • tl..108,121, ,.,...uri41111 11.e• of~ fOf the..,. period 
In 11111. P., 1M r1N "*"" ............ Dtc1mtlet 11, t iN, 001t of--~ w.,. t30.101,478 
•• lllli;g 70.Z .. fll"""""' •••• to tU.III,SI7 ••1 •• 7J,1" of ~ tor the .,...l!*lod In 
1 •. TNI .... Ill, ..... I ...... MIIII A cl!a;af I ........... rMUitintfromthi~ 
c:allrle yoUfte frem lloltt ................. -....., ... c:...,.., ......... .,.. ~ ecthlty. 

Stllno. QIINflllftd •••Mallwa WM IJ.III.tl7fw ltle ltna moniN.,.,. DecllNIIr It, 1tto. 
•• 018 2.8.1 .. f/lf ........ n.ie ce;;-11 wllt!IG&A I $ M of 12AN,t71 fef h ~ IIIOIICtli endld 
Oecenibll ' ' · , .. , .... ....1,.... .......... IGAAflrthiNM ..... jlllftodMdid DHII ... '' · 
1111- t10Mt .... •M.J"fll...,..w; .. w• M,47t,ao2 •20.7" of,......,.,., thi -~ 
IMIYNf, llleliiOIIIMI.. I K:l ........ ,.dw ... 1 I , .... ,_ ... ,wlttiUWI.,., .. fldol 
Md M 111011111 In ......... - illlllfll -..... ,_ fll II I elloa• In a II 'qp IMn of flnure .......,.. QrOWtt\. 

O..,.eclildon ano •• d Ill ; 1 • ...... ,Mtfot h .._lftOtlthl..,. Olc1 il1baf It. I IN, ""'111 ;dug 
3.2" .,,._.. TNIAI••.-M• tm.7U,etJ.2"_,,.._,fwfll_,_..ln tltl. '-tfw nina mondl,...., ....... DIU Tll Jt, , .. , fiJ ullllan-~1 11.11111 Wll t1.S2t.IOS., a.o .. of 
,.....,. Wii .. ad tD t'T71MJ. J.l" of I'WifiUI fer fie- )llftocf r.t yaet. T'tU iiiCI'IIM le ,...._. to Uli 
•:1071 1•1 •ofthio !l '*.._H., · l:l, ,.tl:.....,._l ' ' w.._l.W\.,.,NIItwllftl ..,~!ftc. end 
v-.. TIP, Inc., Mil trim ' J 'diR Ill Jllllli ..... b ieM U .. lad ...... IN ...-1adl 

The ... .,. ... ., for""""' un~tra nnkltll fof IN._,_.,... ,..ta4..,..... D1n ,.., 31 . 1011 wN 

,,,...,.,. • ''-"'of II • w 'nllaw:..,..• l~)..lalet IO.Z7l" .. ,... •• .., .. UN~ In 
1118$. Forh.._llllli'if\ ..... .,...Dic., .. J1, , .. , ._,.,, • .,,,.., ...... on_,.,.,;.'! . ... 
IUI83,.a3 01 1.1,. fill,. .. M w >1:1• tt.,,Jt4•o.Ae• of,....... fef .. WM ,...tod In INS. Th. 
"""-"'lnthipro:;l;' ifef ..... MI ••11 h ll AIP"'*IV I =IIKfwtlti .. ConC*'I¥"1 ...... 
aHorl til c:llen-vp lf1d de .... 1111 lea wt I I gt1 I J I I~ I I'll In ....., to ...,_ .. c.m.. •W' I IUIIIOane to ,. 

Iowa• maiQin IICtof of thi., 11 11; "" wN flff fll uac ••• :IP lo ICOOUI1I8 recrl'tab!l ....., In ... _.,. ,, 
ICCf 'lllloa-. and .. I ~~ • of thi Coolillon(e fOitlllcl Jrl chr n a clnMI wtlti thi collaction •.nd wott.off of 
ecc:oura rocolv.tllo. 

During .. .._,.,..,......,... Dl c .,.., lt. , .. , h Com;ial1) ,.,_.., cllfi ctw_.,....... to • 

reduetion 1ft thi _,..,......,.of II• .. I ..... nuclrtiMI wltfi ..,_,., ~. The eout»K11.1411 
...,......,.. ,.-.... W N Coil .. I( I II I t ..,, I fll _,.,., CUitl fllf t ....... W Clft.lln r-IIYIIdoniM of 

OewiMf 31 , tiM. AI • ,..,._""' 1; •IIIIC'•......, •am•tu of .. recll'lialt llitr of u- .,._._...-tao 
...... In I..,.. II''.,-. ...... of 14,010,000. On I .... billa tha wrtto ... n Prdldid U, 740,00() fOt 
0 oaf•• _, NO.OOO far o 1 :• • 1 I ''ian 0M111 =I Kill 1111W1 h purr~*~ of ld :tl:l 111111U from \lllue 
Til. R.. ln4,000 far Ill tw• 1M I •111.000 fef C11 '"' '* I t '1'\lau era 111 1 Clited wf1fi ftll ~of 
u lr:ted ~ .._ C12loo:lo ._ ·C.•r•uilae•• ~.and UOO.OOO '" Cli •"*' ~"WMn co.tao 

• I 
1 

w2lfl IN JUd I of I r ... - f1'llft a....w. ~. !ftc, In ,_. of ct.. toduc1iont. 
Ow Cofnclanv hlo ,.. ""ad ... 10 .... """ IC I ...... _. ... ., 1ft on ~ .. ,.._ .. 01~ te ~ 

•eduotlona • tt.y tl1l'f ...... eo'"".._ ••" ""'• lo ' •" ~ prtoa rlacr'llafll 1nd ~ 
pertaclr 

-~,_..., .. .._ ...... ....,c ...... at,, ... _ eca.Mt,l1tl. _....,ad to 124t,lntot 
.. - fliOitM In tiN, ,_ h riNII'I'IIWICfl $llftocf lfldld D1 = ,._ Jl . 1 .. , n.t .._.. - Ill ,.HI ,IllS I 
_,...,_,., tl17,178flrtMUN,..... ... yaer. Thli IIIC II II In 1W! lriCIIfM le ~ ~ ft,... ~ 
In .. ~._ .. ce;tlifR ..... 1M frWft thi inc11111 1ft ............ and adi'nlo ..... all .... - .... 
N II'V'IIIIIon fot ...... Oft I C II Jl118 till I~ 1 .. 1. 

. 7. 
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Min' I 

OfwWa ••: 

tt.m 1: ·=· pr 3. 
twn 2: Clw I In !leq'M-

hwn 4: • 'c' 122" HI"" •• V. a« 'sat !Whe 

hllfft 1: pztw ... •rte•• 

Item ill: C!Nbtte eoc1 QI!W!t ' n ., ,..., H 

1111 QIINflt ,.,.,. 01'1 Ferm I« 

Dul'tftlw...,.,... 0111 , ... 31. t•. tl'll ~flat tl'll folow•no eurt'lnf I'8POftr. 
~.....-t.,.,._I-IUA ... Ic;sl&nbii 18, tiM, IW•NM••:bii 1%.1110. r~PCMrlrno 
undllr ...,_ 7 Aaa alii II I uo-. CUrrent .....-t., ll'ofm N/A .._ 1111..,._ I 8, 1 Hill, filet 

on No••'** 11, 1 .. , • '' 1 '*'~ "'* IIaft 7 Fllo:cilll Stall&: a ... eurr- N9eM1 on '-'nl« 
••ecr No••• ... 11, '"'·tiM.,,.....,,,... 21, ttee. ,., , •• "'* ttem z Ac:~"ett~on Of 

Dl u allfa • tA ~C.....'-" NIA ..... ,..,..... 11, ttte, fiiiCI on Howembet 27. tHe, 
...,..nine uniMr "-" 7 "'*£'II lllilti , ....... After 1M_..., ..... ~~- 31, 11M, 1M 
~It tltd e Qmrc ...... on Poml ~A dl:lld ...... , .... 11, 1-. fled on .JfnMiy 1C, 1H7, 
,., a ,..., undlf IIaft 7 Flo a M' , .. ..,...,.... 
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~ to tN ,.. I ..... of tN lecurttlel ~- Ac:t of 1 ,,., "" ~ hN ~ e.u.Md thai 
,..,_,to be .... 01'1-......,..., tN "' ............ ~ Ur IUthoftnd. 

o.tect: '*'*" 1 a, ,..., 

NfTWOM LOHO DISTANCE. INC. 

..,, !'Mom b .., ... 

Melclleollar.~Vlce~ 
.,., Qlllt Opetatino Otfbr 
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EAS'l'D.lf nLECOK Ilf'l'IRJIAtiONAL COilP. 
au UIC! I BUT 

Por the lline Mont.hl !ftdecS January Jl, U97 

CUM.! NT AS S!'l'S . 
FIRST ONION NATIONAL - DIPOII'l'O~T 

riRST UNION NATTONAL - DISauaBEHZBT 

FIRST UNION - CAP ACCOtnrr 

l'IRST ONION - PA.ROLL 
PIIlST UNION &TC OP DC 
P'IRST ONION &TC OF DC Pft'!T c:.LSH 

CUSTAR BANlt GZNIJtAL 
!-TRA.D! MONET KM.D'l' 
STOCK INVESTMENTS 

TOT. CASH AND KMDT.ULZ RC:UUTIES 

A/ R O!l!: PLOS 
A/R OSBI - ONE PLOS 
A/R AM&JI.I CAN UPU:SS 
A/.~ ZU.O PLOI DIALDIG - IOftLI 
A/ R Zl~ PLt71 DIALIIG - OMI fLOI 
A/ R R!CEIV.\ILIS fOWDiliG COU (U'C) 

A/ R IUtCZIVABLI!. rtnCDIG KOLDIJ.C'I 

A/ R CRZDIT RII&RVI 
A/R Ol'FSfl' UIUVK 
AIR SDVICB PU:S 
INvES'l'MlUft' IN ADVUC%0 CLID'l' IOLtJT 

INV'tS'l'K£)1'1' IN P'"UIDOK tJIA 
A/ R KIICI~OOS 

TOTAL ACCOON'l'S Jt.ECUVULE 

LtSS JU.LOWANCB toll 8An DDT, 
UNBILLABLIS,CUDITS AlfD PUS 

ONE PLOS - DIU~ IILLZD 
ON! PLOS - LKC aiLLI!) 

OlU PLUS - arc 
ZSJU> PLOI - RO'l&LI 
ISRO PLUI - ONI PLOI 

NOT!:S UCZIVABL! .me · 
NOTES llZCEIVABL!/IMPtQ1'U 
NOTES R.ECEIVABL!-DftA!LD.S 

TOTAL NOTES UC&IVULE 

INVEN'l'ORY - PPD CA.LLDIO C'AlDS 

PREPAID &XPEWSIS 

TOTAL ~ .UIITI 

ASSETS 

U81,1U.1 7 
, U6,U7 . 67) 
496, :z.o. 6l 
(13 , 129 .08) 
(15,244.21) 

421.40 
l03.U 

36,464 . 21 
4!1 ,050 . 00 

3 , 122,613.74 
35,497 . 63 
4, 647 . 54 

140,1102 .u 
40,10l.U 

274,176.13 
283,717. 25 

57,737.12 
21,161.56 
57,737.12 

o.oo 
o.oo 

6,227.13 

(l67,S87 .16 ) 
( :.0,618.73) 
(07,220 .17 ) 
(47,922 . 1'1) 

(7 ,273. U) 

114,185 .u 
6,000.00 
6,000.00 

Ol .. 24-117 
f : Upa 

Lf,tl.•/ 

218 , 743 .03 

4,754,298 .06 

126,185 . 12 

7,500.)0 
7,153.15 

4 , 694,656 . 60 

~· · - - . .. 
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: !ASTUJf ftl.ICOIC Ul'l'UJtATIOWA.L COU . 
nr a.a~a sun 

I AL!R ' T-1 !QUlPHDT 
:&ICLES 
IRN!'l'OU I PIXTt7US ' !QOIPKINT 

I 
IHPO'l'Zil &QOIPJaN'l' 
ltCPUTSR SOrl'WAU 

I :a
ctJIT COtifDC'l'IOliS 

:ASE.BOLD DCPaOVDIP'TS 

I :!H!MS SWITCH 
>llTH!JUl TBLICOK SWITCH 

I TOTAL l'InD ASSETS 

I ACc::uMtTLA'l'!O ouucattoar 

l'H!!Il AS SITS: 
lAN FUS 
:CUMOt.A'l'!D AMOJtTUATIOM 

!POSITS 

T01'AL ASSETS 

.ruuary ll , 1tf7 

$90t,050.00 
2,000.00 

240,168.20 
521, ?50. 81 
307,753.11 
277,126 . 01 
U,lll . U 

171,741.60 
1,273,U7 . 4S 

4,4t5,2141.1P 
(2, 0U,U2.5Ci ) 

2,40J , 5U . 6J 

U,027.97 
(17,Ui.56) 
54,211 . 40 

7,173,513.015 --·--··-
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UITIU '1'1' •COM nrraD'fiOtW. COU . 
aax awcz lAilT 

Jan~ 31, ltt7 

~NT LIABILITIES: 

:COUNTS PATA.BU 
tl - It PLAN 
,noLL TAXES PATUI.Z 
I ILD StJPPOI.T ,IGARJIII.IIliDCD'flfhll'l' PA!'Ut.l 

t.OSI I.ECZ IPTI TAZ •AYAJ.I.Z 
!DIRAL U CIII! TAX tAYUU 
:CROED BO'l'IL COMMtiiiOIII 

:CRUED SALES COHHISSIOJIS 
:CROED n.ANSMISSIOJf iXPDS! 
::o.UED OPERATOR SDVICZS 
: CROED PAYROLL 
fCOMZ TA.DS PA'l.ULI 
~NT POI.TIOK OF LT DEBT 

TOTAL ct1ai.D'1' :.tuiLI'f'UI 

l'HER LI.UILITI!I l 
/P TBLECOtOWifiCATIC*S FIJIUCLU. 

/P NELCO 
/P INSICHT FINANCIAL 
OVE.UD CALL OPTIOII 
/P ATiT 
/P MUD FIN.UCIAL 
/ P LEON PRilLIN 
URRENT PORTION OF LT DKaT 

TOTAL 0~ LIAIULITII!S 

TOTAL LIABILITIIS 

DEFERRED INCOH! ~~ 

QOI T!': 

OMMON STOClt 
UntUIJm l'l'OCX 
'UA.SOU STOCJt AT COST 
rr DJUIIlfQS TO PURilUD 

:J:TA INED DJ\NUIGS 
:t7R.R£NT 'BAl. U.UI.GI(%.018) 
~II!D ROLDIMG GA~ 
miER DtvrDDDS PAID 

'1'0'I'AL IQO ITT 

TOTAL LIABILITIES AlfD RQ11I'l'T 

$1,3U,l57 . 15 
1,031.04 

51,455.31 
321.07 

lll,lll.ll 
121,014.30 
U,433 . 47 
J11 l4f.l7 

l,OU,959.00 
5,526 . 14 

137,lu . n 
66,306.56 

456,315 . 35 

ue,au.n 
25,2117 . 96 
75,000.00 

0.00 
6,500 . 00 ,.,,19,.f2 

210,000.00 
(456,31!1.31) -----

1,732.00 
)07,150.40 

(550,000.00) 
(J07,850.40) 

1,521,6U.fJ 
1,222,700 . 40 

(4,502.30) 
(232,9U . U) 

3,154,795 . 66 

1,005,19!1.03 

4,Uo, uo . u 

547 ,169 .00 

1, U!l , ISS~. 31 

7,113,513.015 -----
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~~ 

,., ,. -....,....,. ...,., n . 1"' 

~ : T.f.t. 

~-
- tlfTAI!Ct : .. ., .... ., J.QI n .aas.•.J4 7. Sl 

)II lliT..ct: 1• 1, ....... , Q ,U ,., •• m.J7 OI.ZI 

- tliTMCI: 1• I.IC llU.D ?,m.• o . .z 66,JI7 •• o.u 

- OlfTMCI: ,.
~ J,76S.OI o.a •.sour o.l8 

~~ 
.,...,,,, 1.41 1,,.,.,., 1.11 

'" •m 
7~.?4 o.u M,JILJ4 0.41 

!'taanll lll'llCI ....... ,,,,. .. 0 .1l 110..-.l't 1.11 

~ ru- lXIIIII 0.10 0.18 ,., ... ,. 0.11 

iiTWJT UK:IIIII 
,,.,. 0.11 JZ.SG.J1 O.ZI 

lYlJOII 1*0111 0.10 O.GI •• oo o.l8 

lilT AI. UICOIII 0 .10 o.l8 uo.tta.J4 ••• 
fiiTAI. IIYIIUI •••• 06l.J7 100.18 ,.,,.,.,,67 UIO.I8 

I.JU: CUSfDIIel ll~l o.oo o.l8 CS,6\6.BI 0 .01 

ctam I &I L'NH!CU • 1+ Clll •••• , •1.18 ct07 ,8'.1') ~.11 

lilT lfVIMII a,oes, ... n lUI ,, ... ,,, .. .. .. 
OfT 01 llfVIIIII; 
~C OIMICI 01 .01) o.l8 •• ,.. • .a o.l8 

• .l .l . l . OOIUTAfl 1111 
,,,,,,, 10.11 1,..,,m.a ,,,. 

• A. I . I, ~TATI uti m, •. M 1.11 ..,, .... ••• 
:GIITIACT ONI.tTill IIIYlW 1.7'00 ... O.JI 11,$.64 '·" 
- tlft CltMIIJ 

..,,, .... J1.Sl '·"'·"'·" tp.lt 

.Jt IICWIJIII UaallT a.a'm """·" J . U m.m.te S.JI 

IITtlllrT Ua.lllll OIMIC l J, 111' .so O.ZI a,m.GI o.a 
JITUIIIT -.aa.eu- _.., .QD O.Cil 100 .00 O.Cil 

..,_ J4ClUTT IIW1' '7,171.72 O.JI 54, 111 ... 0.41 

..,_ .. ~lXI 1,010.10 0 .11 '· 1'11.00 o.l8 

..,_ IITI-1'1!.UMIIIC lit o.oo o.ca ··'"·" ••• 
:GIIIliSlGIIS IAI.I1 61.104.'11 z.ca m.•~• , .1'1 

-IU~ CUillllllll 
,,,.,,., .... Jtl.nl.J4 a.l8 

t&TU~I I IIPAlll JAil. OS o.a sa,m.u o.a 
:ott 01 , ...... 1,1Ja.JO 0.11 1f7,116.00 0.1l 

:111101111 , ... Ulllll( , ...... 0 .61 ..,G'D.OI .... 
»>T 01 .. IT CAM MTlUAU J,n!O.IO o.a J,1'JO.OO o.l8 

UIITAUATlOII Oldlll 11,JCIO.SO O.SI ea, •. JS O.JI 

...... I,O.O.R o.a "'·-·" II,JI 

' UWff/ .. 1"1111 0.10 o.l8 · ·" 1.18 

IN.IMTlC* rU ,, .... 11 0.\1 J7,116.JT o.a 
1M ... , 61,JU • .$7 s.l8 ...... 4.JI 

-IUAIU .... 0 •• 14,JCIO.t6 0.11 

I[~ f.UI 1,161.41 ••• .,,.,_, 0.41 

...-u-rus , .... .G ••• U,477 •• 1 .11 

MNICUITIOII 41. •• , 1 .11 -·-·" &.41 

YVTAI. aliT 01 i11Y111U1 ,,..,.,..,,. t1 ,7S 10,001,»1. , ea.• 

YOU rwlT m..-.eo JT.41 .......... , M.l'l 



• 84./ 89/1997 18:41 8ee349J'579 
PAGE: 80 
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~ I ' · T'. t . I 

IUTM~: 

..ntlllll ~ •.ns.a O.D •.m·• 0. 41 

iWWflVI IJ'OII ~ ..... 14 ••• 141,141 •• O.tl 

taMTl• •m o.oo ••• ,, Mot. CD 0.11 

* OOUID 
, ... , O.JI ··-·" O. tl 

wn~a~ .... a, ... n O.tl "·--· o.u 

..vTU ~fMif I ..,....,. "'·· OGI Jt,4&1.14 O.tl 

~- ••• O.GI .... O.GI 

PlltlAT- 07 ~-· 
0.71 ,.,., .. 0.71 

a 1 aucauTlOid a, ... oo O.tl 
,.,.._,. O. TI 

GITlUTUIII ~ m.u ••• .. ., ... O. GI 

lfUml..,m ,, ..... O.tl •••• 11 O.GI 

llllllaf <110CII.OO .. ,., ••• ,,., ... • •• ......... Ul ..... 41 0.11 

... •"Ct-41l'!N' LUM _,... 11,.0.11 ••• ,.,,, ... 0. 11 . ~ 

.IUIIQ-\.1,.,~1'11 ' .111 •0 ~. .. , 0.11 ,.,,...., O.JI 

ITIIQT IW'tiiJC J1, .... 1S 1.11 ... 101..27 1.61 

-. lftl ••• ••• n,.,,, O. SI 

• ., I ..... CDDIM 114.41 ••• J,W.'ftl O.GI 

'"" ~111 ••••• o.c M,,.,,,. 0 .41 

IPl.DI'I•t rMIU .,.,, .. o.• 1,6S7.14 0.11 

IOIIJTlOid 0.00 ••• 16,Dt.SJ 0.11 

111111( U,lll.SS 0 .'1'1 WI, ... D o.• 
1ftCIU. TAm D,wP.?1 1.8 IJ0,141 •• 1.41 

!liT • CW11CI •••• tO 1.11 .,., . ., ,,. 
"'- Qlll-

1,411. SI 0.11 ,,,,,.,. 0.11 

!CIIIllle!T IOVlCII f, ... CII 0 .41 1f, U9.GI 0. 11 

IUAlU • Ol'lau u.-..w 1.11 t'IS,D4.14 1. JI 

I&.A&1£S • OPPICl IT AI I -.-.D s.• toii,JSr •. D ) . tl 

IUIIID • UUS AIIWIJITI.4Tl. •.DUO Ul 11l,BJ.10 1. 11 

IUAlU - lALII ITA" '11,114 •• s .• ,,..,.,,as '·" 
.UI ITAI' IJICIII'fMJ M,.61Lt0 J.ll ,..,, •. u. 4.11 

_,.., Mrtct CUM .,,..,, O.JZ R.Zl'I.R O.ll 

;,.,., '.uiiOU. IDOII Cji.J74,JI) •J. GI Q..W,JZ) O.GI 

Ul'l - UCIIIIll "'·" O.GI 1J,I"'6 •• 0. 11 

I1DtDII IIPtlllll B..JII't.GI 1.41 IJ0,011., 1.SI 

"WIL UP-. 
,..,_,. 0 .11 ~ .. , ... o.JZ 

"VII. - IICAU 1,11111.11 0.11 ,., 161. 111 0 .11 

Ul.~/laiMU I .CII O.GI '1'1». 66 0.01 

....r COlT,. ••• O.GI 1 , •• 111 0.01 

TOTAl. OPUAT1118 IXPUIP ,, .... .., v..• ,,.,10.11 JO.U 

I'OTAi. OPIIotof~ ~ 110,1't.tl 11.11 1, .., .... , .... 
W.l LOU • UU: OP AUIT Q ... O.GI (1J1,tr7.Jt) -4 . • 

loUII) LOU ., -·~ a,.-.tn ~.u as,,..w ~-· 
'liTIUI 111~ ...... u .a 1,1D.,'ftl0. 40 1.71 

CT IJICOIIl ....... u .• 1,DZ,'ftl0.40 7.71 
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N OWALSKY & BRONSTON, L.l..l~ 
ATTORNEYS AT LAW 

J!OONORTII CAIJS£WA' IIOUI.fVANO 

Mf'T AIRU Wllt$11.1\.A i\XII2 

Tl UJ1 10'11: 1"04111JN"'W 

~AC'IIMII E CSCHJIIli.Qi~1 

I -MAll Nn;,••llln......,l...-om 

April23, 1997 

VIA AIRBORNE EXPRESS 

Executive Secretary 
Florida Public Service Commission 
2450 Schumard Oak Boulevard 
Tallahassee, Florida 32399-0850 

\.. . • t "'-'' L . t • ... 

HlE~ 
llri'.JAMI' \\ IIRO,'<;TOI'o 

I 01\AROI' I.Cll iiARO 

Ill ( '"'""" 

Wriltr's DlrKI Dial Nu mMr 
(504) &ll-1008 

DATE 

APR!t8!17 

Re: Joint Application of Network Long Distance. Inc 
and Eastern Telecom International Corporation 
for Approval of a Merger 

Dear Sir. 

On behalf of Network Long Distance. Inc. and Eastern Telecom International. 
enclosed please find an original and twelve (12) oopies of the referenced Application. Also 
enclosed Is a check in the amount of $25'1.00 to cover the filing fee. 

Please date stamp and return the enclosed extra copy of this letter in the envelope 
provided. 

Please call me should you have any questions concerning this filing. Thank you for 
your assistance with this matter • ., ----- ~ 

Sincerely. 

EdlliJ~ 
CMU ---­ -. 
CTR 

EtC 

LEG 

Ll'l 

~ . . 

_ __.F-PG/fl 

Enclosures 

.. , __ _ 
,.,, ., - - -

01\ltl ~tel with llllno llld 
rotw~rued to Pis~ I ror depolll 
Flscol lo rorworcJ o copy or Ghodtt 
to RAR \o'iJl procr or thj)Oslt. 

~onv.oororwatttCddlldcooctJ: •! 'i ' '''~l'fR DME 

0 4 3 0 2 APR 29 :;; 

fPSC-RECOfiOS/REPORTING 




