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SSESSUTYS TN STAN T MERGET

AGRIZIZMEINT 2HD TLAN CF MERGEF ‘hereinaftar called
this "Agreeme--"', zatea zs cf Januarv 4, 19298, :z=mong
Southern Mew Ingizna Talecemmunicactions Corporaticn, a
Connecticut :z=rsoraticn the "Zompany”)., SBC Communications
Inc., a Deleware csrocracion ("SBC"), and SBC (CT), Inc., a
Connecticutr :c:crgerartisn and a wholly-owned subsidiary of SBC
("Mergar cSup"'.

RECITALS

WHESZAZ, =ne respective boards of directors of

each of SBC, lerger

Merger Zub ind the Company have apprcved the
merger of Merger Zub wilh and into the Company (the

"Merger”) and adoptea this Agreement;

WHESZAS, -t -s intended that, for federali income
tax purposes, che ‘ercer shall qualify as a "tax-free"
reorganizaticn under -he provisions of Section 268(a) of the
Internal Revenue Code »f 1986, as amended, and the rules and
regulations cromulgated thereunder (the "Code"):

WHEREAS, for financial accounting purposes, it is
intended that the Merger shall be accounted for as a
"pooling-of-interests"”: and

WHEFEAS, as an inducement to the willingness of
SBC to enter :into this Agreement, the board of directors of
the Company has approvea the grant to SBC of an option to
purchase shares of common stock of the Company pursuant to a
stock option agreement, substantially in the form of Exhibkit
A (the "Jtock opriopn Agresment”), and each of the Company

and SBC have duly authorized, executed and delivered the
Stock Option Agreement: and

WHEREAS, the Company, SBC and Merger Sub desire to
make certain representations, warranties, covenants and
agreements in connection with this Agreement.

NOW, THEREFORE, in consideration of the premises,
and of the representations, warranties, covenants and

agreements contained herein, the parties hereto agree as
follows:

NY123525: 131850.10
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The lerger; Zlosing:

1"

hak]
Efacnive Tome

L.l Iha _dar~ar. Upon the t2rms &nd supject toO
the conditizns :z2t Izrtn :n this Agreement, at the Zffective

Time (as defined .2 Section 1.3) Merger Sub shall be merged
with and into :ne Company and the separate corgorate
existence cI Merger Sub shall thereupon cease. The Company
shall be the surviving corporation in the Merger (sometimes
hereinafter referred to as the "Surviving corporarizon") and
shall contizue t©o be governed by the laws of the State of
Connecticut, ind the Merger shall have the effects specified
in the Connect>cut Susiness Corporation Act (the "JRBCA™).

1.2,  Zilasios
el ittt *

The closing of the Mergzer the
"Closing”) snail take place (i) at the cffices of Sullivan &
Cromwell, 125 Broad Street, New York, New York 10004 at
9:00 A.M. Zocal time on the second business day after the
date on whica the last o be fulfilled or waived of the
conditions =zet Zorth in Article VII (other than those
conditions that by their nature are to be satisfied at the
Closing, but subject :to the fulfillment 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 SBC may agree in
writing (the "Zlgsing Nate”).

1.3. Effacrive Time.
following the <losing,

As soon as practicable
che Company and SBC will cause a
certificate =f merger (the "farnifi-are ~f Mar~ar"' to be
signed, acknowiedged and delivered for filing with che
Secretary of the State of Connecticut as provided in
Section 33-819 of the CBCA. The Merger shall become
effective at the time when the Certificate of Merger shall

have become effective in accordance with the CBCA (the
"Effecrive Time").

-~
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of Zncorpcratizn and Sy-Laws
Surwviving Corporaticn

[#

2.%. he Care-<imara ~F Tacareasarion. The
certificate of incorporation of the Company as in effect
immediately crior <> the Zffective Time shall be the
certificate of incecrroration of the Surviving Corporation
(the "Zharcex"', until duly amended as provided therein or
by applicable law, 2xcept that (i) Section 3 of the Charter
shall be amended to read in its entirety as follows: "The
authorized capital stock of the Corporation shall consist of
one thousand snares of common stock having a par value of
one dollar per share."”, and (ii) Section 4 of the Charter
shall be amended 5 reaa in its entirety as follows: "The
number of directors of the Corporation shall be fized from
time to time by the Board of Directors or the Shareholders
in accordance with the By-laws of the Corporation. A
director shall hold office until the next annual meeting of
shareholders c¢f the Corporation following his election and
until his successor shall be elected and shall qualify.”

2.2. The By-tiws. The by-laws of the Company in
effect at the Sffective Time shall be the by-laws of the
Surviving Corporation (the "By-Laws"), until duly amended as
provided therein or by applicable law, except that the
By-Laws shall be amended as set forth in Exhibit 8.

ARTICLE III

Officers, Directors and Management

3.1. Directors of Surviving Corporation. The
directors of Merger Sub at the Effective Time shall, from

and after the Effective Time, be the directors of the
Surviving Corporation until their successors shall have been
duly elected or appointed and shall have qualified or until

their earlier death, resignation or removal in accordance
with the Charter and the By-lLaws.

3.2. Qfficers of Surviving Corporation. The
officers of the Company at the Effective Time shall, from

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

NY12525: 181350.10 -3=-



their =ariisr -2ats, zesignaticn

Oﬂ

22 <ne Merger, BC :nalill ilncrease the

LT3 cr -emoval in accsriance
with zhe Char=zsr znd the Zvy-iaws.

3.3 Slarresmn ~a QALY - Ega;ﬁ ~Af Njramreave At
the Zffacrtor2 ~

size of its

a Z Cirectcrs by one. The nominee ZIor such
additional ii:e

orship shall be selected by the SBC 3oard

Officer and Board of Directors of the Company from among the
members of the Company’s Board of Directors (the "Qirecror
Designea"), and the SBC 3oard of Directors shall appoint the
Director Designee to the SBC Board of Directors as of the
Effective Time, with such Director Designee to serve in the
director group determined in accordance with Article II of
the by-laws cf SBC as in effect on the date hereof until his
or her successor shall have been duly elected or appointed
and shall have zualified or until his or her eariier death,

resignation or removal in accordance with the certificate of
incorporaticn and the by-laws of SBC.

ARTICLE IV

Effect of the Merger on Capital Stock:
Exchange of Certificates

4.1. Effecc on Capital Stock. At the Effective
Time, as a result of the Merger and without any action on
the part of the holder of any capital stock of the Company:

(a) Merzar ~-~neideratisn. Each share of the
common stock, having a par value of one dollar per share
(each a "Company Shara" and together the "Company Shaxes®),
of the Company issued and outstanding immediately prior to
the Effective Time (other than (i) Company Shares that are
owned by SBC or Merger Sub, (ii) Company Shares that are
owned by the Company, in each case (i) and (ii) not held on
behalf of third parties, or (iii) Company Shares
("Dissenting Shares") that are owned by shareholders
("Dissenting Shareholder<") who satisfy all of the
requirements to demand payment for such shares in accordance
with Sections 33-855 through 33-872 of the CBCA
(collectively, "Excluded Company Shares=")) shall be

_converted into 0.8784 of a share (the "Exchange Ratio") of

““Common Stock, par value S1 per share, of SBC ("SBC_commen

Stock”), subject to adjustment as provided in Section 4.4

‘(the "Margms+ ~“onsideration”). All references in this

NY12525: 131850.10 -4~



agreament <o 2
Merger snhaii c-= :=
("SBC Sighw=""' =2

(:
0
b
ol
«r

Itock To ce iLssued pursuiant <o the
a == inciude -he corrzespending rzights
urchzse zshares <7 S3C Commen Stock

pur
pursuant =5 tne J2C Fignts Agreement :as defined In
Section Z.:(ai:, =xcert wnere the csontext Otherwise
requires. At -ne ZZfsczive Time, all Company Shares shall
no longer te cutstanding, shall be cancelled and retired and
shall cease - exist, and each certificate (a "Certificate”)

formerly representing any Company Shares (other than

Exciuded Company Shares; shall thereafter represent only the
right to the Merger Consideration and the right, if any, to
receive pursuant "o Section 4.2(d) cash in lieu of

fractional shares lato wnich such Company Shares have been
converted pursuant :to cthis Section 4.l1(a) and any

distributiosn or divicend zursuant o Section 4.2(b), in each
case withoutr _nterest,

(b) gangceiation of Sharee, Each Company Share
issued and outstanaing .mmediately prior to the Effective
Time and ownea direczly by SBC, Merger Sub or the Company
(other than shares heid for third parties) shall, by virtue
of the Merger and without any action on the part of the
holder thereoi, no longer be cutstanding, shall be cancelled
and retired without payment of any consideration therefor
and shall cease to exist. Dissenters’ Shares shall be

cancelled and retired at the Effective Time and paid for in
accordance with Section 33-865 of the CBCA.

(e) Restri=ved Stock. Each Company Share
issued and outstanaing .mmediately prior to the Effective
Time that, after jiving effect =o any provision in the plans
referred to below providing for the termination or lapse of
any restriction resulting from the transactions contemplated
by this Agreement, is restricted under the Company's 1995
Stock Incentive Plan, Non-Employee Director Stock Plan or
1996 Non-Employee Director Stock Plan shall be converted
into a fraction of a share of SBC Common Stock equal to the
Exchange Ratio, having the same restrictions, terms and

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

(a) Merger Sub. At the Effective Time, each
share of common stock, par value $1.00 per share, of Merger
Sub issued and cutstanding immediately prior to the
Effective Time shall be converted into one share of common
stock of the Surviving Corporation, and the Surviving
Corporation shall be a wholly-owned subsidiary of SBC.

NY12525: 181830.10 -§~
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4.2. MCrnsnge < Tawesfimarac

S ;harne .

‘a) ZXCoange S-mecesu-eec. Promptly after the
Effective Tlme, the Zurviving Corporation shall cause an
exchange agen:t :saiecz23a £y SBC with the Companv's prisr
approvai, wWnich snail not te unreasonably withheid 'the
"txchange taenc"', o mail <o each holder of record of

Company Shares 'ather than holders of record of Excluded

Company Shares; 'i) a letter of transmittal specifying that
delivery shail be effected, and that risk of loss and title
to the Certificates shall pass, only upon delivery of the
Certificates ior affidavits of loss in lieu thereof) to the
Exchange Agent, such letter of transmittal to be in such
form and have such other crovisions as SBC and the Company
may reasonably agree, and (ii) instructions for surrendering

the Certificzrces in exchange Zor (A) uncertificzated shares

of SBC in the name of such holder (“ ] red SBC 2 “)
or, at the elect.con of such holder, certificates
representing shares cf SBC Common Stock and (B) any unpaid
dividends and other distributions and cash in lieu of
fractional shares. Subject t£o Section 4.2(g), upon
surrender of a Certificate for cancellation to the Exchange
Agent together with such letter of transmittal, duly
executed, the holder of such Certificate shall be entitled
to receive in exchange therefor (x) Registered SBC Shares
or, at the election of such holder, a certificate,
representing that number of whole shares of SBC Common Stock
that such holder is entitled to receive pursuant to this
Article IV, (y) a check in the amount (after giving effect
to any required tax withholdings) »f (A) any cash in lieu of
fractional shares plus (B) any unpaid non-stock dividends
and any other dividends or other distributions that such
holder has the right to receive pursuant to the provisions
of this Article IV, and the Certificate so surrendered shall
forthwith be cancelled. No interest will be paid or accrued
on any amount payable upon due surrender of the Certifi-
cates. In the event of a transfer of ownership of Company
Shares that is not registered in the transfer records of the
Company, the Registered SBC Shares or certificate, as the
case may be, -epresenting the proper number of shares of SBC
Common Stock, together with a check for any cash to be paid
upon due surrender of the Certificate and any other divi-
dends or distributions in respect thereof, may be issued
and/or paid to such a transferee if the Certificate formerly
representing such Company Shares is presented to the
Exchange Agent, accompanied by all documents required to

NY12528: 181830.10 -g=



evidence zna z:Zfsct zuch transisr =

...... nd o> evidence zhat zny
appiicapie stocx transisr -=axes nave ceen taid. If any
Registered 33 Zhares or any certiZicate £or shares of £38C
Common Stz > B

”~
e
-~

h %

{l
1
L]

e issued in a name other than that :ia
which the Csrz-:-Z:i:c ate surrendered in exchange thereicr is
registered, .- snhail be a condition cf such exchange that
the Person ais defined below) requesting such exchange shall
pay any transisr >r other taxes required by reason of the
issuance cf Fegistered SBC Shares or certificates for
shares of S8C Zommon Stock in a name other than that of the
registered holder of the Certificate surrendered, or shall
establish to the satisfaction of SBC or the Exchange Agent

that such tax has ceen paid or is not applicable.

Tor -he purrocses of this Agreement, the term
"Person” snail mean any individual, corporation ‘including
not-for-proiitc;, general or limited partnership, limited
liability company, joint venture, estate, trust,
association, organization, Governmental Entity (as defined
in Section Z.1(b)) or other entity of any kind or nature.

(b) o i wi o _Unew

Shares: Voticg. (i) Whenever a dividend or other
distribution is declared by SBC in respect of SBC Common
Stock, the record date for which is at or after the
Effective Time, that declaration shall include dividends or
other distributions in respect of all shares issuable pursu-
ant to this Agreement. No dividends or other distributions
in respect of the SBC Common Stock shall be paid to any
holder of anv unsurrendered Certificate until sucnh Certifi-
cate is surrendered for exchange in accordance with this
Article IV. Subject to the effect of applicable laws,
following surrender of any such Certificate, there shall be
issued and/or paid to the holder of the Registered SBC
Shares or certificates, as the case may be, representing
whole shares of SBC Common Stock issued in exchange for such
Certificate, without interest, (A) at the time of such sur-~
render, the dividends or other distributions with a record
date at or after the Effective Time and a payment date on or
prior to the date of issuance of such whole shares of SBC
Common Stock and not previously paid and (B) at the
appropriate payment date, the dividends or other distribu-
tions payable with respect to such whole shares of SBC
Common Stock with a record date at or after the Effective
Time but with a payment date subsequent to surrender. For
purposes of dividends or other distributions in respect of
shares of SBC Common Stock, all shares of SBC Common Stock

NY12525: 131350.10 _ -71=-



to c£e issued zurssuant o rthe M

erger shall bDe deemed >ssued
and cutstancins 5 I tne Zffscr:

-
.c,e - :-me .

) Holders =f unsurc-endered
Cerzificates snalil 5e entizled =2 —vote after the Iflsctive
Time at any meet:>zg ci SBC stockholders with a record date
at cr after che Zffective Time the numpber 2f whole shares of
SBC Common Stocx represented by such Certificates,

regardless of wnether such holders have exchanged their
Certificates.

{(¢) are, After the Effective Time, there
shall be no transfers on the stock transfer books of the

Company of the Company Shares that were ocutstanding
immediately prior =5 the £ffective Time.

(d) Eracr-~nal Sharee. Notwithstanding any
other provision of this Agreement, no fractional shares of
SBC Common Stock will be issued and any holder of record of
Company Shares entitled to receive a fractional share of SBC
Common Stock but for this Section 4.2(d) shall be entitled
to receive an amount in cash (without interest) determined
by multiplying such fraction (rounded to the nearest one-
hundredth of a share) by the closing price of a share of SBC
Common Stock, as reported in . New

York City edition, for the last trading day prior to the
Effective Time.

(e) y 4 [ Dars « f ]
Stock. Any shares of SBC Common Stock and any portion of
the cash, dividends or other distributiosns payable with
respect to the SBC Common Stock pursuant :o Section 4.1,
Section 4.2(b) and Section 4.2(d) (including the proceeds of
any investments thereof) that remains unclaimed by the
shareholders of the Company 180 days after the Effective
Time shall be paid to 'SBC. 'Any shareholders of the Company
who have not theretofore complied with this Article IV shall
look only to SBC for payment of their shares of SBC Common
Stock and any cash, dividends and other distributions in
respect thereof issuable and/or payable pursuant to
Section 4.1, Section 4.2(b) and Section 4.2(d) upon due
surrender of their Certificates (or affidavits of loss in
lieu thereof), in each case, without any interest thereon.
Notwithstanding the foregoing, none of SBC, the Surviving
Corporation, the Exchange Agent or any other Person shall be
liable to any former holder of Company Shares for any amount
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oroperiy dei.vzrec

z 2iic <Zficzal pursuant 2
appiilcaple zzanzzne2 ¢ d

e zganzce s 7, -28cheat -r similzar _aws.
(£ maSn, Troian ~» Naer--ved Coargiilizates. In
the event any Tzrzillcace

......... Tz snall have ceen _O0St, stolen or
destroved, .pcn :tne makins of an affidavict of that Iact by
the Person ciaiminc zucn ZTertificate to be lost, stelen or
destroved ana :me ccsting by such Person of a bond in the
form customar.., requicea by SBC as indemnity against any
claim that may ce maae :gainst it with respect to such
Certificate, :3C will issue the shares of SBC Common Stock,
and the Exchange Agent will issue any unpaid dividends or
other distrizuticns and any cash payment in lieu of a
fractional snare in respect thereof, issuable and/or payable
in exchange Z=r zucn .cst, stolen or destroyed Certiiicate
pursuant =o this Artizl:z 17 upon due surrender of and
deliverable -n cespec: :I the Company Shares represented by

such Certificate pursuant =o this Agreement, in each case,
without interesc.

(g afs __ares. Notwithstanding anything
herein to the <ontrary, Certificates surrendered for
exchange by any "affiliace" (as determined pursuant to Sec-
tion 6.7) of the Company shall not be exchanged until SBC

has received a written agreement from such Person as
provided in Section 6.7 hereof.

4.3. Dissanrare! Rjghte,

No Dissenting
Shareholder shall be entitled to shares of SBC Common Stock

or cash in lieu =f frac:t:iznal shares thereof or anv
dividends or cther Zistributions pursuant to this Article IV
unless and unt:l the noider thereof shall have failed to
perfect or shail have effectively withdrawn or lost such
holder's right to dissent from the Merger under the CBCA,
and any Dissenting Shareholder shall be entitled to receive
only the payment provided by Section 33-856 of the CBCA with
raspect 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 SBC, 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 to perfect or shall have effectively
withdrawn or lost the right to dissent with respect to any
Company Shares, such shares shall thereupon be treated as
though such shares had been converted into shares of SBC
Common Stock pursuant to Section 4.1 hereof and any cash in
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lieu of £rac:t::znal zhares, iividenas -z cother Zistzibutions
as crovicded - Secticn <.2 herecZ. The Company shail give
SBC ..) proms: written notize of any Zissenters' cdemands for
payment, sttemcIed withdrawals of such demands and any cther
instsuments :ssrved cursuant => applizable law received by
the Company -eiating > dissenters' rights and (ii) the
opportunity <o direct ail negotiations with respec:t to
dissenters under <he C2CA. The Company shall not, without
the prior wriritan consent of SBC, voluntarily make any
payment wWwith respect -0 any demands f£or payment by Dissent-
ing Sharehoiders, offer to settle or settle any such demands
or approve any withdrawal of such demands.

4.

Adiusctmenre ra Bravant Nilution. In the
event that ¢

ior 2o the Zffective Time there is a change in
the number -I “ompany Shares or shares of SBC Common Steock
or securities convertible or exchangeable into or exercis-
able for Company Shares or shares of SBC Common Stock issued
and outstanding as a result of a distribution, reclassifica-
tion, stock spiit !{including a reverse split), stock
dividend or distribution, or other similar transaction, the

Exchange Ratio shall be equitably adjusted to eliminate the
effects of such event.

[T 2 I

' 4.5. Escrow Account €for Pavment of Dissenters?
Demands _and T-ansfer Taxee. Pursuant tO an escrow agreement
to be entered into by the Company with an escrow agent
selected by mutual agreement of the Company and SBC (the
"Esczow Agen="', in a form reasonably acceptable to SBC (the
"Esczow Agreamen=“!, unless SBC shall elect, in its sole
discretion, :o0 waive the Company's obligations under this
Section 4.5 and shall notify the Company of such election,
the Company shall, immediately prior to the Effective Time,
deposit in an account with the Escrow Agent (the "Escrow
Account”) funds sufficient in the aggregate to pay all
Dissenting Shareholders who as of such time shall have
satisfied all applicable requirements under the CBCA to
demand payment for their Dissenting Shares the amounts the
Company estimates to be the fair value of such Dissenting
Shares plus accrued interest in accordance with Section 33~
865 (a) of the CBCA, and any Transfer Taxes (as defined
herein) attributable to the Merger. These funds will be
released from the Escrow Account, upon.certification by the
Company, (i) to make any payment to which a Dissenting
Shareholder shall then be entitled under the CBCA, whether
pursuant to the procedures specified in Part XIII thereof, a
final judgment of a court of competent jurisdiction or any
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other agreemenc uith suca Sissenting Sharenclder: 1i) ©o
pay any Transizr Tixes -hat ceccme cavaple under zny
applicable state, local, Zforeign or provincial law: or
(1ii) £o the Companv, upon the Company’s reasonable deter-
mination and c=rtiiizatizn chat the Company’s obligations in
respect cf the zmounts specified in clause ‘1) (with respect
to all Dissent:ing Sharenolders) and clause (1i) of this
Section 4.5 have teen fully satisfied. All payments pur-
suant to clause ‘i) above shall include interest accrued
since the Effective Time in accordance with the CBCA. The
Escrow Agreement shall permit the Escrow Agent to invest the
funds in the Escrow Account as directed by the Company.

:-
H
1™
-

ARTICLE V

Representations and Warrantiles

5.1. acant i Warr iag nf =

company, SBC :=nd Marcer Suyp. Except as set forth in the
corresponding sections or subsections of the disclosure
letter, dated the date hereof, delivered by the Company to
SBC or by SBC to the Company (each a "Risclosure Tettar"”,
and the "Companv Disclosure lLetrer” and the "SBC Diaclosure
Letter”, respectively), as the case may be, the Company
(except for references in subparagraphs (a), (b)(ii} and (<)
below to documents made available or disclosed by SEC to the
Company) hereby represents and warrants to SBC and Merger
Sub, and SBC {except for references in subparagraphs (a),
(b) (ii) and {c) below to documents made available or
disclosed by the Company to SBC), on behalf of itself and

Merger Sub, hereby represents and warrants to the Company,
that:

(a) Qrgapization, Good Standing and oualifica-
tion. Each of it and its Subsidiaries is a corporation duly
organized, validly existing and in good standing under the
laws of its respective jurisdiction of organization and has
all requisite corporate or similar power and authority to
own and operate its properties and assets and to carry on
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
properties or conduct of its business requires such qualifi-
cation, except where the failure to be so qualified or in
good standing is not, when taken together with all other
such failures, reasonably likely to have a Material Adverse
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Sffact 35 z=afinad zeicwi n LT,

....... It nhas made svailzble to
SBC, in the :zzse :-Z zke I:cmpanv, znd t2 the Company, in the
case of S3C, : compiste and correct copy of its certificate
of iacorzcrazocn ana ty-ilaws, =2ach as amended to date. Such
certificaces :: i“c::“cr=ti:n and by-izws as S0 made
available are i Zull Zorce and effect.

As tsed in this Agreement, (i) the zerm
“Subsidiarv" means, with respect to the Company, SBC or
Merger Sub, 2s the case may be, any entity, whether incor-
porated or unincorporated, of which at least fifty percent
of the securizies cr ownership interests having by their
terms ordinary voting power <o elect at least fifty percent
of the board cZ directors or other Persons performing
similar funcrticns is directly or indirectly owned by such
party or by cne or more <f its respective Subsidiaries or by
such party and any one or more of its respective Subsidi-
aries, (ii) the term "Material BAdver=e Fffact” means, with
respect to any Person, a material adverse effect on the
total enterprise value of such Person and its Subsidiaries,
taken as a whole, other than effects or changes resulting
from the execution of this Agreement or the announcement
thereof or relating to (I) the telecommunications industry
generally, (II) the naticnal economy generally or (A) with
respect to SBC 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 (III) the securities markets generally, and

(11i) reference to "the other party" means, with respect to
the Company, 3BC 2nd means, with respect to SBC, the
Company.

(b) e * 1 i - \4 4
(1) Other than (A) the filings pursuant to Section 1l. 3,
(B) the notification under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the "HSR Act"), the
Exchange Act and the Securities Act of 1933, as amended (the
*Securitiess act®), (C) the filings and/or notices to comply
with state securities or "blue-sky" laws, (D) the necessary
notices to and, if any, approvals of the Federal Communica-~
tions Commission ("ECC") pursuant to the Communications Act
of 1934, as amended, and (E) the necessary notices to and
necessary approvals, if any, of the -state public utility
commissions or similar state regulatory bodies (each a
"PUC") identified in its respective Disclosure Letter
pursuant to applicable state laws regulating the telephone,
mobile cellular, paging, cable television or other telecom-
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munications :,s_ness "Uriii-iae -

sws"”' such Zilings and/or
notices cf S2C teing the "IBC Sequized consentc” and of the
Company being :ie "Zimgpany Segquizeq Congantis”’, no notices,
reports or =ther Iilings zre required to be made ty it to or
with, nor zre :znv ::nsents. registrations, approvals, per-

mits or authoroczzations required TS be cbtained by it from,

any goverrmentzl cr --gu;atory authority, court, agency,
commission, -ody or other governmental entity ("Governmenral
EpLiry"), in cocnnection with the execution and delivery of
this Agreement and the Stock Option Agreement by it and 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, reascnably likely to have a Material Adverse
Effect on it cr %o prevent, or materially impair its ability
to effect, the consummatZon by it of the transactions con-
templated by zhis Agreement or the Stock Option Agreement.

(id) The execution, delivery and
performance of this Agreement and the Stock Option Agreement

by it do not, and the consummation by it of the Merger and

the other transactions contemplated hereby and thereby will
not,

constitute or result in (A) a breach or violation of,
or a default under, its certificate of incorporation or by-
laws or the comparable governing instruments of any of its
"Significanr Sub=idiarie«™, as such term is defined in

Rule 1.02(w) of Regulation S-X promulgated under the
Securities Exchange Act of 1934, as amended (the "Lxchange
BAct"), (B) a breach or violation of, a default under, the
acceleration of any obligations or the creation of a lien,
pledge, securi:y interest or other encumbrance on itsS assets
or the assets of any of its Subsidiaries (with or without
notice, lapse of time or both) pursuant to, any agreement,
lease, contract, note, mortgage, indenture, arrangement or
other obligation ("Cgntracts") binding upon it or any of its
Subsidiaries or any Law (as defined in Section 5.1(h)) or
governmental or non-governmental permit or license to which
it or any of its Subsidiaries is subject or (C) any change
in the rights or obligations of any party under any of its
Contracts, except, in the case of clause (B) or (C) above,
for any breach, wviolation, default, acceleration, creation
or change that, individually or in the aggregate, is not
reasonably likely to have a Material Adverse Effect on it or
to prevent, or materially impair its ability to effect, the
consummation by it of the transactions contemplated by this
Agreement or the Stock Option Agreement. The Company
Disclosure Letter, with respect to the Company, and the SBC
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Disciosure Lszzzzr, with ¢

and compliere

= =
- - - o - -
- -

o SB3C, szets Isrtn & correct
ail cf iz and 1:ts Subsidi-
aries requic=2a -2 ce Iilea as material contract a2xhikits
under the ZIxcnange ~ct and tursuant -> wnich consents or
waivers are :-r may e required prisr =5 consummaticn of the
transactions c-cntempiated ty this Agreement or the Stock
Option Agreement  wnether or not subject to the exception

set forth with -espect <o clauses (B} and /C) above).

, (e) Reporzs: <ipancial Statemenrs. It has made
available to the other party each registration statement,

report, proxy tstatement or information statement prepared by
it since Decemper 21, 1996 the "3ugit Date"), including its

Annual Repor: c-n form 10-K for the year ended December 31,
1996 in the Z:-rm ‘including exhibits, annexes and any amend-
ments therecs) Ziled with zhe Securities and Exchange
Commission .the "SEC”"' (coilectively, inciuding any such
reports filed subsequent =o the date hereof, its "Reports").
As of their respective dates, its Reports did not contain
any untrue statement cf a material fact or omit to state a
material fact -equized to be stated 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 consoclidated balance sheets included in or incor-
porated by reference intc its Reports (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 (incliuding any related notes and schedules) fairly

presents the consolidated results of operations and cash
flows of it and its Subsidiaries for the periods set forth
therein (subject, in the case of unaudited statements, tO
notes and normal year-end audit adjustments that will not be
material in amount or effect), in each case in accordance
with generally accepted accounting principles ("GABR") con-
sistently applied during the periods involved, except as may
be noted therein. Since the Audit Date, it and each of its
Subsidiaries required to make filings under Utilities Laws
has filed with the applicable PUCs or the FCC, as the case
may be, all material forms, 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 regulations, other than such failures to file and
non-compliance that are, individually or in the aggregate,
not reasonably likely to have a Material Adverse Effect on
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