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AGR:::::·::::·:: .:.~m ;::.AN CF ~ERGE? :here:i.naf~er =al1ed
t.his ";grDA",="-"', ~at:s':l as ct ';anuar'! 4, :998, :imong
Sout:hern New ::~;':'.l:1a ::leccmmuni:at:ions Corpor:!.t:ion, .a
Connect;icut: :::rpora,::.::n ':he .t~pmpan.,It', SSC :ommuni:ations
Inc., a Delaware -.:::rporat::.on ("~"', and SSC (CT), !nc., a
Connect;icut: ::rpor3,::.::n and a wholly-owned subsidiary of SSC
("Me:ge: Sub'" .

RECITALS

WH£R::~S, :~e :espective boards of direct~rs of
each of sse. :-!erger '::.:.b :s.nd ':he Company have appr::-;ed the
merger of Merger ~:.:.b ~~~~ and int;o t:he Company (the
"Mergeb", and adopt:eQ ':~is Agreement:

WHER::~S. ~: ~~ int;ended that, for federal income
tax purposes. :he :-:erger shall qualify as a "tax- free"
reorganization ~nder :~e provisions of Section 368(a) of the
Internal Revenue Code ':If 1986, as amended, and the rules and
regulations ;:romulgat.ed thereunder (the "~"';

WHEREAS, :or financial accounting purposes, it is
intended that: ':~e Merger shall be accounted for as a
"pooling-of-int:erest.s"; and

WHEREAS. as an inducement: to the willingness of
SSC to enter ~nto :~is Agreement:, the board of direct;ors of
the Company has approvea t.he grant to sse of an option to
purchase shares of common stock of the Company pursuant to a
stock option agreement:, substantially in the for.m of t¥bibit
A (the "StQCk QPt~QD Agre-ment"), and each of the company
and SSC have duly authorized, executed and delivered the
Stock Option Agreement:: and

WHEREAS. the Company, sse and Merger Sub desire to
make certain represent:ations, warranties, covenants and
agreements in connect:ion with this Agreement.

NOW, ~HEREFORE, in consideration of the premises,
and of the represent:at:ions, warranties, covenant;s and
agreements contained herein, the parties hereto agree aa
follows:

NYI2SZS: 1,.150..0



:One :losJ.ng:

-"'A ".111''''''''11'''' !1_0 ", - 1ooo e -Arms ane' ..,u...,· e"'~ "0or _ • m. . u~ ,. _.. _ _ _ ~.. -.'- \w

the condi:~:~s z~~ ::r~~ ~n this Aareemen~, a~ :he ~ffec~ive

Time (as def~~ed ~~ Sec~~on 1.3) Merger Sub snail be merged
with and i~~~ ~~e Company and the separate corporate
exis'Cence 0: :1erger Sub snall thereupon cease. The Company
shall be the sur7J.7J.nq corporation in the Merger (somecimes
hereinafter :eferred to as the "Sub7iving ~Qr;QbDt·;n"} and
shall con'Ci~ue t~ be governed by the laws of the Sta'Ce of
Connecticut. ~nd the Merger shall have the effec~s specified
in the Connec::..=ut 9us.lness Corpora~ion Ac~ (the ..~"}.

1.:. ~'~""-;. The closJ.ng of the Mer;er :the
"C1g:1pg", sna~l ~aKe p~ace (i) at the effices of Sullivan &
Cromwell, 125 Broad Street, New York, New York 10004 a'C
9:00 A.M. :ocal :ime on the second business day after the
date on whi=~ ~he last :0 be fulfilled or waived of the
conditions set :orth in Article VII (o'Cher than those
conditions :hat =y their nature are to be satisfied at the
Closing, but sUbjec~ to the fulfillmen~ or waiver of those
conditions) shall be satisfied or waived in accordance with
this Agreement or (ii) at such other place and time and/or
on such other date as the Company and SSC may aqree in
writing (the ":los1pg nate"] .

1.3. tffA~ti7: Time. As soon as practicable
following t~e '::'osinq, :he Company and SBC ~l.ll cause a
cer~ificate :f ~erger (the "Cer~~~~~'tD ~~ M~~~~~"I to be
signed, acknowledged and delivered for filing with the
Secretary of the State of Connecticu'C as provided in
Section 33-819 of the CSCA. The Merger shall become
effective at the time wnen the Certificate of Merqer shall
have become effective in accordance with the CBCA (the
"Effective "'"-melt) •

NYI2DS; 1I1ISCLIO -2-



~RT:::'E. ::

Cer:~:~=a~e of :ncor~ora~~=n anti Sv-Laws. .
of ~~e S~rv~ving Corpora~~=n

2.:. ""he 1-~"";'=':"'etA "~"'.Cg:MP"',,"""--p. '!'he
cer~ifica~e ~f ~~corpora~ion of the Company as i~ effec~

~edia~ely pr~or :0 ~he 2ffec~ive !ime shall be ~~e

cereificaee of inccrpora~ion of the Surviving Corporaeion
(the fI';hAr,.a,,"~, until duly amended as provided eherein or
by applicable :aw, ~xcep~ ~hat (i) Sec~ion 3 of the Char~er

shall be amended to read in its entirety as follows: "The
authori%ed capital s~ock of the Corpora~ion shall consist of
one ~housand shares of common stock having a par 7alue of
one dollar per share.", and (ii) Section 4 of the Charter
shall be amenaed :0 reao ~~ i~s ent~=e~y as follows: "The
number of direc~ors of the Corpora~ion shall be f~xeti from
e~e eo t~e by ~he Board of Directors or ~he Shareholders
in accordance with the By-laws of the Corporation. A
direc~or shall hold office until the nex~ annual mee~ing of
shareholders of the Corporation following his election and
until his successor shall be elec~ed and shall qualify."

2.2. The ey_Ttaws. The by-laws of the Company in
effect at the ~ffec~ive T~e shall be the by-laws of the
Surviving Corpora~ion (the "'Bv-Laws"), until duly amended as
prOVided therein or by applicable law, except that the
By-Laws shall be amended as set forth in txhibit 9.

ARTICLE III

Officers, Directors and Management

3.1. Pit-etpr: of Surviving Cgrpgratign. The
d1rectors of Merger Sub at the Effective Time shall, fram
and after the Effective Time, be the directors of the
Surviving Corporation until their successors shall hav. be.n
duly elected or appointed and shall have qualified or uneil
their earlier death, resignation or removal in accordance
with the Charter and the By-Laws.

3.2. QCf~he~3 gf Sutyiving CQtRQrotign. The
officers of the Company at the Effec~1ve Time shall, fram
and after the Effective Time, be the officers of the
Surviving Corporation until their successors shall have been
duly elected or appointed and shall have qualified or until

NYI2S25: 111150.10 -3-



~heir :ari~=~ ~=a~:., =es~;~ac~cn or =emoval ~n acc::aance
wich :~e C~ar:=~ :nd :~e =y-Laws.

3.~. =-lcu·· .. ·_ ... --~ :=;C'~ cao;: "..~ r,i .....,..:-.... At
"he ':' F"ec'" ..:. _. -e _.: ·"e '~erae" -BC -naJ.·' ._"nc~·_ase .._.... e'- ... ,.. __ • - • _..... '. - ••• .-. .. _,.,:;, -=- - - .1-

size of ':'t:s =~arc :: uirec~c.:s by one. ':'he nouu.nee :or such
aaaitional :iirec~orship ~hall be seleco:eci by the SSC Boara
of Direco:ors ~~ consulta~ion with the Chief txecu,:i7e
Officer ana Soard of Directors of the Company from among the
members of :he Company's Board of nirec~ors (the "?ib:S~Q;

Deliqn,."', and t:le sse Board of Directors shall appoint the
Director Desiqnee to the sse Board of Directors as of the
Effec~ive Time, with such Direc~or Designee to serve in the
airector group determined in accoraance with Article !I of
the by-laws cf sse as in effe~ on the aate hereof until his
or her successo~ shall ~ave been duly elec~ed or appo~n~ed

ana shall have quali:ied or un~~l his or her earlier deaeh,
resiqnaeion or removal in accordance with the certificate of
incorporation and :he by-laws of SSC.

ARTICLE IV

Effec~ of the Merger on Capital Stock:
Exchange of Certificates

4.1. Effect?n Capital StgCk. At the Effective
Time, as a result of the Merger ana without any action on
the part of the holder of any capital· stock of the Company:

(a) Me~7·" ~;n=;de"at~~n. Each share ~f the
cammon stock, ~aving a par value of one dollar per share
(each a "CompaDY Shata" ana together the "CQmpany Shorel"),
of the Company issuea ana outstanding tmmeaiately prior to
the Effective Time (other than (i) Company Shares that are
owned by sse or Merger Sub, (ii) Company Shares that are
owned -by the CQIIlPany, in each caseti) aDd (i1) not held on
behalf of thira parties, or (iii) Company Shares
("pil:.ntin; ~haral") that are ownea by shareholders
("Pt,:_n:!"; Sba r ebgJd'b3") who satisfy all of the
requirements to aemand paYment for such shares in accordance
with Sections 33-855 through 33-872 of the CBCA
(collectively, "txclud.d Cgmpony Shorel")' shall be
converted into 0.8784 of a share <the "Exshlng' BltiQ"' of
~Common Stock, par value Sl per share, of sse ("$BC·Cgmmgn
Stosk"', subject to aajus~ent as provided in Section ·4.4
(the-"Merqe~~rln3idetlt;gn"). All references in this

NY12S2S: alal5l.ao -4-



a9reemen~ :~ 2:~ :~~c~ :~~ck ~~ ce ~ssued pur~~an~ :0 the
Merger shail =; =eemec :: :~cl~de :~e c~r:espc~ding ~iqhts

("sac ':);gh.. ~I" :: pur::::.ase shares cf sac :ommon StocY.
pursuan~ ':~ -c::e ':EC :=.igh-:s ';qreemen~ .: as defi~eci ':':1
Sec~ion :.3(al;, ~xce9-: nnere ~~e c=n~ex~ ~~herwise

requires. At :::e ~::~c-:~7e Time, all Company Shares shall
no longer be c~~s=anai~g, shall oe cancelled and reeired and
shall cease :~ exisc. and each ::er~~fica~e (a "Ce~"··~Clte"l

for.merly repressn~l~g any Company Shares (other ~han

ExclUded Company Shares I shall thereafter represen~ only the
right to the Mer~er Cons~deration and the right, if any, to
receive pursuan~ ~o Sec~ion 4.2(d) cash in lieu of
fractional shares ':'n~o ~hich such Company Shares have been
converted pursuan~ :~ chis Section 4.1(a) and any
d1stribu~ion or divlcend ;ursuanc :0 Section 4.2(b), in each
case withouc ~::ceres~.

(b) Canc~i'st;on of Shar,:. Each Company Share
issued and oucs-:~nainq ~~ediately prior ~o the Effective
Time and ownea =':'recc':''.:' by sac, ~erger Sub or the Company
(other than share~ ~eld for third parties) shall, by virtue
of the Merger and withouc any action on the part of the
holder thereof, no ~onqer be outs~andinq, shall be cancelled
and retired wichouc ~aymen~ of any consideraeion therefor
and shall cease to exist. Dissenters' Shares shall be
cancelled and reeired ae the Effective Time and paid for in
accordance with Seccion 33-865 of the CBCA.

(c) Be:t~"~ted StoCk. Each Company Share
issued and outstanainq ~~ediaeely prior to the Effec~ive

Time that, after ~~ving effec~ :0 any provision in the plans
referred to below prov~dinq for :he ter.minaeion or lapse of
any res~riction resultinq from the transactions contemplated
by this Agreemene, is resericted. under the Company's 1995
Stock Inceneive Plan, Non-Employee Director Stock Plan or
1996 Non-Employee Direceor Stock Plan shall be converted
iDto a fraceion of a share of sac Cammon Stock equal to the
Exchange Ratio, having the same reserictions, ter.ms .~d

conditions as were applicable to such Company Share of
restricted. stock.

(d) Merge~ SUb. At the Effeceive Time. each
sbare of common stOCK, par value $1.00 per share, of Merger
Sub issued and outstanding immediately prior to the
Effective Time shall be converted into one share of cammon
stock of the SurViving Corporation, and the Surviving
Corporation shall be a wholly-owned subsidiary of sac.
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(a/ gx,r.ang: ~~?~DgU6... Promp~~1 after ~he

Effec~i~e :~=e. :~e ~~r~l~lnq Corporac~on shall cause an
~xcnanqe agen~ ~ei~~~;~ =1 sac Nich ~he Company's prior
approval, Nni=~ snai: ~oc =e unreasonably withheld 'the
"ExchAnge :'';:1!'''''''', :0 mai~ ':.0 each holder ~f record of
Company Shares '~~her ~han holders of record of Excluded
Company Sharesi 'il a let~er of transmittal specifying that
delivery shall be effec~ed, and that risk of loss and. title
to the Certi=~ca~es shall pass, only upon delivery of the
Certificates (or affidavl:s of loss in lieu thereofl to the
Exchange Aqen:. such ~etter of trans~ttal to be in such
far.m and have such ocher provisions as sac and. the Company
may reasonably agree. ana ~ii) instr~ctions :or surrendering
the Cer~~=~=~~es ~n exc~anqe :or (Al uncer~~=i=a~ed shares
of sac Commo~ StOCK :eqls:ered on the s~ock crans fer books
of SSC in the name of such holder ("Begi=te~.d ~Sc Share,H}
or, at the ~lec~lon of such holder, certificates
representing shares of SBC :ommon Stock and (51 any unpaid
dividends and other distr~but1ons and cash in lieu of
fractional shares. Subject to Section 4.2(q), upon
surrender of a Certificace for cancellation to the Exchange
Agent together ·",ith such letter of transmittal., duly
executed, the holder of such Certificate shall be entitled
to receive in exchange therefor (xl Registered sac Shares
or, at the election of such holder. a certificate,
representing that number of whole shares of sac Common Stock
that such holder ~s en~i~led to receive pursuant to this
Article IV, iy) a check ~n the amoun~ (after giving effect
to any requi=ed tax withholdinqs) ~f (Al any cash in lieu of
fractional shares plus (B) any unpaid non-stock dividends
and any other dividends or other distributions thac such
holder has the right to receive pursuant to the provisions
of this Article IV, and the Certificate so surrendered shall
forthwith be cancellea. No interest will be paid or accrued
aD any amcun~ payable upon due surrender of the Certifi­
cates. In the eve~t of a transfer of ownership of company
Shares that is not registered in the transfer records of tbe
Company, the Registered sac Shares or cer~ificate, as the
ca.e may be, =epresenting the proper number of shares of sac
Comman StOCK, togecher with a check for any cash to be paid
upon due surrender of the Cer~ificaee and. any other divi­
ciends or dis~r:'butions in respect thereof, may be issued
and/or paid to such a transferee if the Certificate fo:marly
repre.enting such Company Shares is presen~ed to the
Exchange Agent, accompanied by all documents required to
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~v1dence ana ~::!C~ ~uch ::ansier and ~~ evidence :~a~ any
appl~=able !:~=r. ::ansfer :axes have ceen paid. :f any
Regis~ered ~:c ~hares or any cer~~=ica~e for shares of sac
Common Stoer. ~~ := be ~ssueQ in a name o~her :han :~at ~n

w~ich the Cer:~~~=ace surrendered ~n exchange therefcr ~s

registered, ~: snall be a condit~on of such exchange chat
the Person as defined below) reques~~nq such exchange shall
pay any ~:ansfer =r other :axes required by reason of the
issuance of Req1stered sse Shares or certifica~es for
shares of sac :ommon Stock in a name other than that of the
registered holder of the Certificate surrendered, or shall
establish :~ che satisfaction of sse or the exchange Agent
that such tax has been paid or is not applicable.

For :he purposes of :his Agreement, :he cerm
"Per:op" snai: ~ean any ~ndividual, cor~oration !including
not-for-pro:~:;, general or limi~ed partnership, :imited
liability company, joinc venture, estate, trust,
association, organization, Governmental Entity (as defined
in Section :.l(b») or other entity of any kind or nature.

(b) Pi:;t:~hut;on:; with Be=pect "'0 fIne"'tchang,d
Shar-:p '101;'; "'g. (i) Whenever a dividend or other
distribution is declared by sse in respect of sse Common
Stock, the record date for which is at or after the
Effective Time, that declaration shall include dividends or
other dis~ribu~ions in respect of all shares issuable pursu­
ant to this Agreemen~. No dividends or other distributions
in respec~ of the sse Common Stock shall be paid to any
holder of any unsur:endered Certificate until such Certifi­
cate is surrendered for exchange in accordance wi~h this
Article IV. Subjecc to ~he effect of applicable laws,
follOWing surrender of any such Certificate, there shall be
issued and/or paid to the holder of the Reqistered SSC
Shares or certificates, as the case may be, representinq
wbole snares of sse Common Stock issued in exchanqe for such
Certificate, without interest, (Al at the time of such su:­
render, the dividends or other distributions with a record
date at or after ~he Effec~ive Time and a payment date on or
prior to the date of issuance of such whole shares of SSC
Common StOCK and not preViously paid ana (S) at the
appropriate payment date, the dividenas or other distribu­
tions payable with respect to such whole shares of SSC
Common Stock with a record date at or after the Effective
T1me but with a payment date subsequent to surrender. For
purposes of dividends or other distributions in respect of
shares of sse Common Stock, all shares of sse eammcn Stock
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to ce issued ;~=~~ant :~ ~~e Merger snal: be deemed ~ssued

ana cuts~ana~~; is == :~e ~!~eC~~7e T~Me.

~ii) Holders cf unsur:endered
Cer~~=ica~es ;~a~_ ~e sn~~=led =~ 7o~e ai=er =ne ~!:ec~~ve

Time at any ~ee~~~q c: SBC ;~ockholders ~ith a record daee
at ~r after =~e ~!fec~~7e T~e =he number of whole shares of
sse Common StocY. represen~ed by such Cer~ificates,

regardless of ~hether such holders have exchanged their
Certificates.

(c) Tr~n:fo~:. After the Effective Time, there
sball be no transfers on the stock transfer books of the
Company of the Company Shares that were outstanding
t=mediately pri~r =0 the Effect~ve Time.

(d) f:=C~'~nal Shar-:. Notw~thstanding any
other prov~s~on of this Aqreement, no fractional shares of
sse Cammon StOCK will be issued and any holder of record of
Company Shares ent~~led to receive a fractional share of SSC
Common Stock but ~or this Section 4.2(d) shall be entitled
to receive an amount in cash (without interest) deter.mined
by multiplying such fraction (rounded to the nearest one­
hundredth of a share) by the closing price of a share of SSC
Common Stock, as reported in The Will Street Jgurnal, New
York City edition, for the last trading day prior to the
Effective Time.

(e) Termination gf C"xChanOe oO:';Qdj 'los;laimed
StoS;k. Any shares of SBC Common Stock and any portion of
the cash, divldends or other distr~but~ons payable with
respect to the sse Common Stock pursuant =0 Section 4.1,
Section 4.2(b) and Section 4.2(d) (including the proceeds of
any invesements thereof) that remains unclaimed by the
shareholders of the Company 180 days after the Effective
Time shall be paid to :SSC. -Any shareholders of the Company
who have not theretofore complied wLth thls Artlcle IV sball
look only to sse for payment of their shares of sse Common
Stock and any cash, dlvidends and other distributions in
respect thereof issuable and/or payable pursuant to
Sectlon 4.1, Section 4.2(b) and Section 4.2(d) upon due
surrender of their Certiflcates (or affidavits of loss in
lieu thereof), in each case, without any interest thereon.
Notwithstanding ehe foregoinq, none of SSC, the Survivinq
COrporation, the -Exchange Aqentor any other Person sball be
liable to any former holder ~f Company Shares for any amount

-<
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pr0gerly del~~!re~ __ ~ ;~blic ~ffic~al ?ursuan~ =~

a9pl~=able ;=a~==~e~ ;==per~y, ~schea~ =r s~milar :~ws.

\'f'., ·~e- ~~-;A" -~ no.p~~·,-d r~~~-~~~s~.. In• r =r' = • _~_ • n • ••

the even~ any :~r~:::=~~: shall ~ave been :~s~. s~olen or
des~royeQ. ~pc~ :~e ~aK~~; of an affidav~t ot ~ha~ :act by
the Person claim~~; ~uc~ :ertifi:ate to be lost, stolen or
destroyed ana :~e ~cst~~q by such Person of a bond in the
form customar::,/ ~equ.=eQ by sac a.s indemnity against any
claim that ~ay be maae ;gains~ it with respect to such
Certifica~e, ~3C nlll issue the shares of sse Common Stock,
and the Exchange Agent nlll issue any unpaid dividends or
other distri=ut~~ns ana any cash payment in lieu of a
fractional share in respect thereof, issuable and/or payable
in eXchanqe ::r sucn ~~St, stolen or destroyed Certificate
pursuant ~o :~~s Ar~:=l; :, upon due surrender of and
deliverable :~ =espec= :: ~he Company Shares represented by
such Certificate pursuant :0 this Agreement, in each case,
without interest.

<g) Of#;' ;2~Q=. Notwithstanding anything
herein to the ~~nt=ary, :ertificates surrendered for
exchange by any "1ffiliate" (as determined pursuan~ to Sec­
tion 6.7) of :he C~mpany shall not be exchanged until sse
has received a wri:ten agreement from such Person as
prOVided in Sec~ion 6.1 hereof.

4.3. pi==e~~Q~:' Biqbt=. No Dissenting
Shareholder shall be en~~tled to shares of SSC Common stock
or cash in lieu ~f :=ac:~=nal shares thereof or any
dividends or o~her ~istr~butions pursuant to this Article IV
unless and unt~l the nolder thereof shall have failed to
perfect or shall have effectively withdrawn or lost such
nolder's right to dissent from the Merger under the CSCA,
and any Dissenting Sha~eholder shall be entitled to receive
only the payment p~ovided by Sec~ion 33-856 of the CSCA with
respect to Company Shares owned by such Dissenting
Shareholder. Unless the obligation of the Company under
Section 4.5 to establish an Escrow Account has been waived
by SSC, such payment shall be made from the Escrow Account
in accordance with Section 4.5. If any Person who would
otherwise be deemed a Dissenting Shareholder shall have
failed properly ~o perfect or shall have effectively
withdrawn or lost ~he right to dissent with respect to any
company Shares, such shares shall thereupon be treated .s
thouqh such shares had been converted into shares of sse
COIIIIlOn Stock pursuant to Section 4.1 hereof and any cash in
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lieu ~f ::ac~::~al shares. ~ividencs == c~her :is~=~bu~ions

as p:ovidea :~ 5ec~:=n ~.2 her~~:. ~he C~mpany snall give
SSC .i) pro=;~ ~r1~~en ~o~~=e ~f any :issen~ers' 1emands for
paymen~, a~~emp~ea ~i~~::awais of such demanas and any o~her

ins~=~en~s ~er7eci ~~rsuan~ ~o appli=able law received by
the Company :elae~~g ~o dissen~ers' :igh~s ana (iil the
oppor~unit'l :0 di=ec~ all ~ego~ia~ionswitn respec~ to
dissen~ers under :he CSCA. The Company shall not, ~ithout

the prior 'Nr:.::en consent: of sac, volun~arily make any
paymen~ ~ith :espec~ ~o any demands for paymen~ by Dissent­
ing Shareholders, offer to settle or settle any such demanc:is
or approve any wiehdrawal of such demands.

4.4. Adin:r::nenbS"p D"'·",ert pilut;qn. In the
even~ that ~ri~r :0 ehe ~ffec~ive Time ~here is a change in
the number :: :ompany Shares or shares of sac :ommon Stock
or securities =onver1:~ble or exchanqeable into or exercis­
able for Company Shares or shares of sse Common Stock issued
and outstandi~g as a result of a distribu~ion, reclassifica­
tion, stock ~pii: (including a reverse split), stock
dividend or dis~r~bu~ion, or other similar transac~ion, the
&Kcnanqe Rat~o shall be equitably adjusted to eliminate the
effects of such event.

4.5. t3CtQW ACcoynt ~Qr Dayment pf Qi==,nte ",,'
pemend3 and -~ans~a,.. ~axe=. Pursuant to an escrow aqreement
to be entered into by the Company with an escrow agent
selected by ~utual agreement of the Company and sac {the
"'£3C:Qw A,gen~"~, in a form reasonably acceptable t.o sac (the
"t3C-gw !gr••m.~~"~, unless sac shall elec~, in its sole
discretion, :0 wa1ve t.he Company's obliqa~ions under this
Sec~ion 4.5 and shall notify the Company of such election,
the Company shall, tmmediately prior to the Effective Time,
deposit in an account with the Escrow Agent (the "t3Cb 9W

'segynt") funds sufficient in the aqqreqate to pay all
D1ssentinq Shareholders who as of such time shall have
••tisf1ed all applicable requirements under the. CBCA to
demand payment. for their D1ssentinq Shares the amounts the
Company estimates to be the fair value of such Dissentinq
Shares plus accrued interest in accordance with Section 33­
865 (4) of the CBCA, and any Transfe-r Taxes (as defined.
herein) attr~butable to the Merqer. These funds will be
released. from the Escrow Account, uponcertifica~ionby the
Company, (1) to make any paymen~ to which a Dissenting
Shareholder shall then be entitled under the CBCA, whether
pursuant to ~he procedures specified in Part XIII thereof, a
f1Dal jUdgmen~ of a cour~ of competent jurisdiction or any
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o~her agreemen~ ~Lt~ suc~ ~issen~~~g ~harenolQer; ii) to
pay any ~=ans:=r :~xes :~a~ :eccme payacle ~naer any
applicable s~ate, ~~cal, :orei;n or p:ovinc~al :aw: or
(iii) ~o the ~=mcan~, ~Don :he COmDanv's reasonacle de~er-

~nation anti ==r~~=~=a~~:n ~ha~ :he c;mpany's obl~;ations i~
respect of :~e amoun~s speci:ied ~n clause :i) (with respect
to all Oissent~nq Shareholders) and clause (ii) of this
Section 4.5 have been :ully satisfied. All paymen~s pur­
suant to clause :i) above shall include interest acc:uec
since the tffect~7e Time in accoraance wi~h the CBCA. The
Escrow Agreement shall permit the Escrow Agent to inves~ the
funds in the Escrow Account as direc~ed by the Company.

ARTICLE V

Represen~ations and Warranties

5.1. Bepr:=,n~ati2D= and Wot~,nt~D= ~f ~he

Cgmpany, $'C ;nd MDrge r ~ub. Except as set forth in the
corresponding sect~ons or subsections of the disclosure
let~er, dated the date hereof, delivered by the Company to
SSC or by sac to the Company (each a "P!=blg=yt~ ~etter",

and the "Company Pi=blg=ut~ Idette"'" and the "sac 01:,c1g3p;e
Lette:", respec~ively), as the case may be, the Company
(except for references in subparagraphs (a), (b) (ii) and (c)
below to documents mace available or disclosed by sac to the
Company) hereby represents and warrants to sac and Merger
Sub, and sac (except for references in subparagraphs (a),
(b) (ii) ana (cl below to documen~~ made available or
disclosed by the Company :0 SSC), on behalf of itself and
Merger Sub. hereby represen~s ana warrants to the Company,
that:

(a) Q;gani~atign, GgOd Standing and Qpolifisa-
~. Each of it and its Subsidiaries is a corporation duly
o~qanized, validly existing and~n good standing under the
laws of its respective jurisdiction of organization and ha.
all requisite corporate or similar power and authority to
own and operate its properties and assets and to carryon
its business as presently conducted and is qualified to do
business and is in good standing as a foreign corporation in
each jurisdiction Where the ownership or operation of its
p~operties or conduct of its business requires such qualifi­
cation, excep~ where the failure to be so qualified or in
qood s~andinq is not, when taken together with all other
such failures, reasonably likely to have a Material Adverse
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~f~ec~ as =ef~~ed =ei=wl :n ~:. It has made available ~o

SSC, in t~e :~!e :::: :::e ·:.:mpany, and ':.0 the Company, in the
case of SSC, ~ c~mp~=~e :nd cor:ecc copy of i~s cer~ifica~e

of inco:;=ra:~:~ ana =y-~aws, ~ach as amended to date. Such
cer~~:ica~es :: :~c==;ora~i=n and by-laws as so ~ade

available are ~~ f~ll :::orce and effec~.

As ~sed in t~is Aqreemenc, (i) the ~e~

"$ub3idii!ry" ~eans, ;lith respecc to the Company, SSC or
Merger Sub, as the case may be, any entity, whether incor­
porated or unincorporated, of which at least fifty percent
of the securi:ies or ownership interests haVing by their
ter.ms ordinary ,oting power :0 elect ac least fifty percent
of the board 0: direc~ors or other Persons perfOr.m1ng
similar :unct~:ns :5 direc~~y or indireccly owned by such
parcy or by ene or ~ore of ~ts respec~ive Subsidiar~es or by
such part'l ana anyone or more of its respective Subsidi­
aries, (1i) the term "Mate"'~:l Adye"'=e ;;ffect" means, with
respect to any Person, a macerial adverse effect on the
total enterp=ise value of such Person and its Subsidiaries,
taken as a whole, other than effects or changes resulting
from the exec~:ion of this Agreement or the announcement
thereof or relating to (Il the telecommunications industry
generally, (II) the national economy generally or (Al with
respect to sac only, the economy of the southwestern United
States and California, taken together, generally or (B) with
respect to the Company only, the economy of New England
generally or {IIIl the securities markets generally, and
(iii) reference to "~he ocher party" means, with respect to
the Company, S!C and means. with respec~ to SSC, the
Company.

(b) GQye"'~meD~eJ ~iJing=; NQ Vig1at;gn=.
(i) Other than (Al the filinqs pursuant to Sec~ion 1.3,
(8) the notification under the Rart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the "55B Ast"" the
Exchange Act and the Securities Act of 1933, as amended (the
·3.euriti,= ~ct"', (Cl the filings and/or no~ices to comply
with state securities or "blue-sky" laws, (Dl the necessary
notices to and, if any, -approvals of the Federal COIIIIDUDica­
tions Cammission ("~") pursuant to the Communications Act
of 1934, as amended, and (£1 the necessary notices to and
necessary'approvals, if any, of the 'state public utility
commissions orstmilar state regulatory bodies (each a
.~") iden~i~ied in its respective Disclosure Letter
pursuant to applicable state laws regulating the telephone,
mobile cellular, paqinq, cable teleVision or other telecam-
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:uun.lcal::'~ns =:lSl.~~SS "·Jt" '1 : ~ .. A: . aWS It ~ ~. such ::'linqs and/or
no~:"=es of SEC ::eJ.~g :=-.e ";2(; ~Agll;-cuj (';n:,n":; II and of the
Company beJ.ng ::-.e ·.... ;mpany CAgU; -0:;;: r-;m:s-"'":" ~ I no r.o~ices,

repor~s or ~~her :~l~~gs are requ~:ed to be made by i~ to or
with, nor :re :ny ~=nsen~s. reg~s~:3tions, approvals, per­
mitS or aut~=:~=3ticns =~qui:~d ~o be ~btained by i~ from,
any qoverr.men~al or regulatory authority, cour~, agency,
commission, body or ~ther governmental entity ("GQve~nmenb§l

EObi~VIf) I in connec:ion with the execution and delivery of
this Agreemen~ and the Stock Option Agreement by it ana the
consummation' by it of the Merger and the other transactions
contemplated hereby and thereby, except those that the
failure to make or obtain are not, individually or in the
aggregate, reasonably likely to have a Material Adverse
Effect on it or ~o preven~, or ma~erially impair its ability
to effec~. :he ==nsumma~i=n by :~ of ~he ::ansac:ions con­
templated by :his Agreement or the Stock Op~~on Agreement.

(iil The execution, delivery and
performance of ~his Agreemen~ and the Stock Option Agreement
by it do no~, and the consummation by it of the Merger and
the other transac~ions contemplated hereby and thereby will
not, constit~~e or result in (Al a breach or violation of,
or a default under, its certifica~e of incorporation or by­
laws or the comparable governing instruments of any of its
·SignifiSAnt $ub:sidiarie=", as such ter.m is defined in
aule 1.02(w) of Regulation S-X promulgated under the
Securities Exchange Act of 1934, as amended (the ";xchange
~"), (8) a breach or violation of, a default under, the
acceleration of any obliqa~ions or the creation of a lien,
pledqe, secu:i~1 interest or other encumbrance on its assees
or the asse~s of any of its Subsidiaries (with or without
notice, lapse of t~e or boeh) pursuant to, any agreement,
lease, contract, note, mortqage, indeneure, arranqement or
other obliqa~ion ("Cgntr,ct=") binding upon it or any of its
Subsidiaries or any Law (as defined in Section S.l(h» or
qovernmental or non-qovernmental per.mit or license to .wh1ch
it or any of its Subsidiaries is subject or (el any chanqe
in the rights or obligations of any party under any of ita
Contracts, except, in the case of clause (91 or (Cl above,
for any breach, violation, default, acceleration, creation
or change tha~, individually or in the aggregate, is not
reasonably likely to have a Material Adverse Effec~ on it or
to prevent, or materially tmpair its ability to effect, the
consummation by it of the transactions contemplated by this
Aqreement or the Stock Option Agreement. The Company
Disclosure Lee~er. with respect to the Company, and the sse
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Disciosure :=t~;r, ~L~t :~!pec~ ~o sse, ~e~s ::r~:. a correc~

ana ==mp~e~e ~~S~ :: ail :=n~=ac:s of ~~ ana ~~S Sucsiai­
aries =equ~:~~ :: be :~~e~ as ~4~eri~1 =on~=ac~ ~xni~its

under the ~xc~~nge ~ct and pursuan~ ~~ wnicn consen~s or
wai7ers are :: ~ay te =equ~:ea prior =~ consumma~i:n of the
transac~ions :=n~emp~~:ea =y ~his Agreemen~ or ~he Stock
Option Aqreement ,whecher or noe subjece to the excepeion
se~ :or~h wi~t =espec~ =0 clauses (Sl and ~C) above,.

(c) BegQ;~e; ~;nAnc'el Statements. It has made
available to the ocher par~y each reqistra~ion s~atemen~,
repor~, proxy !ta~ement or informa~ion s~atemen~ prepared by
it since December ~l, :'996 ;the "Audit' pote"), including its
Annual Repor~ ~n rOr.m lO-K for the year ended December 31,
1996 in the ::~ iincludinq exhibits, annexes and any amend­
ments there~OI :~le~ ~Lth :he Securi~ies and Exchange
COIDIIl1.ssion ;:he ..;tC"~ (col.lec~:.vely, incl.uding any such
reports filed subsequenc =0 the da~e hereof, its "Beggrt,",.
As of their =espec~i7e da~es, its Repores did noe coneain
any untrue seacemen~ of a ma~erial fact or omit to state a
material fact :equi:ed to be s~a~ed therein or necessary to
make the statements made therein, in the light of the
circumstances ~n which they were made, not misleading. Each
of the consolidated balance sheets included in or incor­
porated by reference in~o its Repor~s (including the related
notes and schedules) fairly presents the consolidated
financial position of it and its Subsidiaries as of its date
and each of the consolidated statements of income and of
cash flows included in or incorporated by reference into its
Reports (inc~~ding any :elated notes and schedules) fairly
presents the consolidated results of operations and cash
flows of it and its Subs~diaries for the periods sec forth
therein (subject, in the case of unaudited s~atements, to
notes and nor.mal year-end audit adjustments that will not be
material in ~oun~ or effec~), in each case in accordance
with generally accepeed accounting principles ("~") con­
sistently applied durinq the periods involved, excep~ as may
be noted therein. Since the Audit Date, it and each of its
Subsidiaries required to make filinqs under Utilities Law.
has filed with the applicable POCs or the rcc, as the ca.e
may be, all material for.ms, statements, reports and
documents (including exhibits, annexes and any amendments
thereto) required to be filed by them, and each such filing
complied in all material respects with all applicable laws,
rules and requlations, other than such failures_to file and
non-compliance that are, indiVidually or in the aqgreqate,
not reasonably likely to nave a Material Adverse Effect on
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