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Federal Communications Commission
Common Carrier Domestic Radio
P.O. Box 358680
Pittsburgh, PA 15251-5680

Re: Application of Southern New England
Telecommunications Corporation and
SBC Communications Inc. for Authority, Pursuant
to Part 101 of the Commission's Rules, to
Transfer Control of Licenses Controlled by
Southern New England Te~ecommunications

Corporation

Dear Sir/Madam:

Enclosed for filing please find an original and
one copy of the application of SBC Communications Inc.
and Southern New England Telecommunications corporation
for authority pursuant to Part 101 of the Commission's
Rules to transfer control of certain licenses under Part
101 held by The Southern New England Telephone Company
(Call Signs KA9704 et al.). Also enclosed is a check
payable to the Federal Communications Commission in the
amount of $250.00 for the prescribed filing fee.

Please direct questions or correspondence
concerning SBC communications Inc.'s portion of this
application to:

Wayne Watts
General Attorney
SBC Communications Inc.
175 E. Houston
San Antonio, TX 78205
210-351-3476 (voice)
210-351-3488 (facsimile)

Please direct questions or correspondence
concerning the portion of this application dealing with
Southern New England Telecommunications corporation (and
its SUbsidiaries) to:



ARNOLD & PORTER

Federal communications commission
February 20, 1998
Page 2

Alfred J. Brunetti
Assistant General Counsel
Southern New England Telecommunications

Corporation
227 Church Street
New Haven, CT 06510
203-771-5507 (voice)
203-771-6577 (facsimile)

Thank you for your assistance.

Enclosures
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FCC 704
FEDERAL COMMUNICAnONS COMMISSION
Washington, DC 20554

Approved by OM8
3060-0041

Est. Burden: 8 Houri

FCC USE ONLY

APPLICAnON FOR CONSENT TO TRANSFER OF CONTROL
(Under 47 CFR 21, 23, 25 and 101) Read Instructions before completing,

PART 1 • To be completed by Permltt.. or Licens..

1(a) Name of Corporate Permitt.. or Licen...
THE SOUTHERN NEW ENGLAND TELEPHONE COMPANY

Mailing Street Address or P. O. Box. City, State and ZIP Code

227 CHURCH STREET, NEW HAVEN, CT 06510

Call Sign or Other FCC Identifier

KA9704, ET AL. (SEE EXHIBIT 1)

Internet Address
wendy.bluemling@snet.com

(b) Fee Data. Refer to 47 CFR Section 1.1105. the Common Carrier or Wireless Telecommunications Bureau Fee Filing Guides.

line (1 ) (2) (3) FCC USE ONLY
No, Fee Type Code Fee Multiple Fee Due for Fee Type Code in (b)(l)

1 CCP 1 57 0.00
2 r.A'P 4 5180.00

Add all amounts in Column (3), lines 1 and 2.
~.. $250.00Remit this amount with your application.

2, Permits or licenses held by Corporation for which a Transfer 3. Name and Street Address or P. O. Box. City, State and ZIP Code
of Control is sought in this application. (See instructions.) of Transferor SOUTHERN NEW ENGLAND

(al Call Sign (b) Fil. Numb., (c) S.rvIC. (d) No. ot Stations TELECOMMUNICATIONS CORPORATION
227 CHURCH STREET

- NEW HAVEN, CT 06510
SEE EXHIBIT 1 4. Name and Street Address or P. O. Box. City. State and ZIP Code

of Transferee
SBC COMMUNICATIONS INC.
175 EAST HOUSTON
SAN ANTONIO, TX 78205

5. Permittee or licensee represents: (check one)
[iJ That there is attached to this application as Exhibit No.-.1., a certified copy of the Articles of Incorporation (charter) 01 the

permittee or licensee company. _

o That there is now on file with the Commission a current certified copy of the Articles of Incorporation 01 the permittee or
licensee company, Indicate where liled:' Dote filed:

CERTIFICATION: The undersigned, individually and for the permittee or licensee. represents that all the attached exhibits pertinent to
Part 1 are a material part hereof and are incorporated herein as if set out in full in this application; and certifies that all the statements
made in Part 1 of this application are true. complete and correct to the best of his (her) knowledge and beliel.
Willful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 11, Section 1001), and/or
revocation of any station license or construction permit (U.S. Code, Title 47, Section 312(0)(1», and or forfeiture (U.S.Code, Tille 47,
Section 503).

Tille (Office Held by Person Signing)

VICE PRESIDENT 
NETWORK INFRASTRUCTURE

Signafure

PART II· To be completed by Transferor

PrintedlTyed Name of Permittee or
licens.. (Mus~~9reewith Item 1) ((II

THE SOUTHERN NEW ENGLAND
TELEPHONE COMPANY"",U", L.J

6(0) Transfer of Control will be accomplished by: (check one) (b) Shares No. of Shares
Classification

(common. preferred, etc,)
[XJ Sale or other transler or assignment 01 stock Shares to be

EXHIBI'~ 3(Complete Item 6(b». transferred SEE

o Other (e.g.. voting trust agreement. management Shares issued

contract. Court Order, etc.) and outstanding

Shares authorized

7. Attach as Exhibit No.-l. a statement on how control is to be transferred, and copies of any perti nent contracts, agreements.
instruments. certified copies of Court Orders. etc.

CERTIFICATION: The undersigned represents that stock will not be delivered and that control will not be transferred until the
Commission's conset has been received, but that transfer must be completed Within 45 days if Commission consents; that all attached
exhibits pertinent to Part II 01 this application are true. complete and correct to the best of his (her) knowledge and belief.
Willful false statements mad. on this application are punishable by fine and/or imprisonment (U.S.Code, Till. 18, Section 1001), and/or
,evocation of any station licens. or construction permit (U.S. Code. Till. 47, Section 312(0)(1», and or forfeiture (U.S.Code, Title 47,
Seclion503.

Date

~~~ 7(14 _ PC'lC'lA 1 .luna 1997

Title (Office Held by Person Signing)
SENIOR VICE PRESIDENT,

-....-"G·ENERAL COUNSEL AND

SignaturePrintedlTyed Name of T,ansferor
Licensee (Must agree with Item 3)
SOUTHERN NEW ENGLAND

MMUNICATIONS



PART III- To be completed by Transfer..

8. Transferee is: (check: one)o INDIVIDUAL 0 PARTNERSHIP rn CORPORATION D UNINCORPORATED ASSOCIATION

9. Attach as Exhibit No.~ a statement of transferee's principal business.

10. Altach as Exhibit No.~ a statement 01 the businesses, employment. or activities. other than communications in which individual
transferee, each member if a partnership, and all principals il a corporalion, are engaged, giving (a) nature of activity, (b) localion 01
activity, and (c) hoursdevated to each actiVIty.

Place an ·X· in the appropriate column. I YES NO
11. Is individual transferee, or if partnership each member of pOlinership. a citizen of the United States? >- N/A
12. Is transferee or any party to this apolication a representative of on alien or of a foreign government? >- X
13. If transferee is a partnership, attach as Exhibit No. ~ one copy, properly certified of the partnership

agreement. or If oral. complete details thereof. N/A
14. If transferee is a Corporation (inclUding joint stock companies) or Association, answer the following:

a. Under laws of what State or Country IS it organized? DELAWARE
(1) Attach as Exhibit No. -.i.-. a certified copy of the Arrlcles of Incorporation (charter) if not heretofore on file
with the Commission. !
(2) Attach as Exhibit No. L.. Ihe names. addresses and percentages of stock: held by all principals of the
corporation and by 01\ stockholders owning and/or voting 10 percent of more of the transferee's stock.

- Xb. Is any director of officer an alien'J SEE EXHIBIT 7 >-
c. Is more than one-fifth of the capital stock owned of 'ecora, or may It be votea. by aliens or their
representatives, or by a foreign government or representat;ves thereof, or by a corpora lion organized unders the X
lows of a foreign government? >-
d. Is transferee directly or indirectlv controlled by an ottler corporation? !f 'YES", give in Exhibit No ..1l-the names
end addresses of all such controlling corporations tc and including organizoTlorJ haVing final control and furnish X
ror each all the information requested in 14a through c above. >-
e. Is transferee directly or indirectly controlled by any other corporatit)n of which any officer or more than

Xone-fourth of the directors are aliens? >-
f. Is more than one-fourth of the capital stOCK of any controlling corporation owned of record. or may it be voted
by aliens or their representatives, or by a foreign government or representative thereof, or by on corporation

>-
X

organized under the laws of a foreign go/ernment?

15. Is transferee directly or indirectly interested in or affiliated with any entity or person engaged in the business of
providing a public land line message telephone service? If 'YES", and transferee IS not a land line telephone
carrier, attach as Exhibit No.__ a statement relating the facts. SEE EXHIBIT 3 >- X

16.1f permittee or licensee holds any Multipoint Distr:cution Service CMDS or MMDS) authorizations, IS transferee
directly or indirectly interested ~ or affiliated with, or has leasing arrangements With a cable television company?

N/AIf 'YES', submit as Exhibit No.-- a description of the relationship and a map showing overlap of boundaries of
cable franchise area and MDS station's protected service area, If any, >-

17. Has transferee or any party to this application had any station authorization revoked or had any application for
Xconstruction permit. license or renewal denied by the Commission? If ·YES·, aHach as Exhibit No. ..L a

statement relating all the pertinent circumstances. >-
18. Has any court finally adjudged the transferee, or any person directly or indirectly controlling the transferee, guilty

of unlawfully monopolizing or attempting unlawfully to monopo:ize [::Idio c.:.mmunication, directly or indirectly. X
through control of manufacture or sale at radio apparatus. exclusive traffic arrangement, or any other means or
of unfair methods of competition? If ·YES". attach as Exhibit No.X- a statement relating the facts. >-

19, Has the transferee. or any party 10 this application, or any person directly or indirectly controlling the transferee
ever been convicted of a crime for Which the pegf"Y imposed was a fine of $500 or more. or an imprisonment of X
six rnt'Inth~ nr more? If ·YES· attach as EXhibit No, a statement relatina the facts. >-

20. Is transferee. or any person directly or indirectly confrolling the transferee. presently a party in any matter referred
to in Items 17,18. or 19? If .YES", attach as Exhibit No.x.- a statement relating the focts. >- y

21.1s transferee directly or indirectly, through stock ownership. contract. or otherwise. interested in the ownership or
control of any other radio stations licensed by this Commission? If ·YES", give (a) call sign and service, (b) >-
location. and (c) name of licensee below.

SEE EXHIBIT 8 X

22, Has applicant ever been directly or indirectly interested In the ownership or control of any radio stations other
than those stated in Item 21 above? It ·YES·, give (a) call sign and service, (b) location, and (c) name of licensee >-
below.

XSEE EXHIBIT 8

FCC 704 - Page 2 June 1997



Place an ·X· in the appropriate column. YES NO

23. Will transferee propose any of lhe following changes after the transfer of control is authorized (see instructions):
X

a. Changes in the services currently offered? If ·YES", attach as Exhibit No.~ a brief statement of the proposed ~
changes.

b. Changes in technical personnel. maintenance or repair of facilities? If "YES·, attach as Exhibit No. -L a ~ X
description of positions to be changed and specific arrangements for prompt maintenance or repair of facilities.

c. Changes in management or personnel responsible for the operation of the station? If ·YES", in Exhibit NO.X-,
describe the manner in which the proposal will operate, and list present positions ot responsibility to be changed Xand proposed positions and division of responsibility. including hours of phYsical supervision. (When responsibilities
are to be divided with any other business, give the name and address of owner of each such business and submit

~copy of working agreement)

24. If transferee is a corporation. is stocK of transferee to be sold after this consent is issued for any other purpose? ~
If ·YES·, explain purpose in Exhibit No.__SEE EXHIBIT 3 FOR DESCRIPTION OF TRANSACTION X

25. Does transferee now nold any obligat:ons of licensee corporation'? If ·YES·, in Exhibit No.l , describe the Xobligations, methods by wt\lch acqUired, and the dates on Which they were obtained. ~

26. Does local or state law requite any a'Jthorization to transfer the control of the facilities and/or operations Xinvolved herein? If ·YES", attach as Exhibit No-lL a single certified copy of such autr,orization. * ~

27 a. Is transferee personally familiar with tre provisions of the Comm,e-slon's Rules governing the services which are Xthe sublect of thiS application? ~

b. Has transferee examined me subject rcc/litles and determnea thaI construction and operation is in ~ X
(;ompliance with current ::H"thof,zatlons and the CommiSSion's Rules? SEE EXHIBIT 9

28 Attach as Exhibit No,..3.-a comelete slalement. setting forth faCTs which show how the instant proposal will be
In the public Interest. and disclOSing 0:1 relalionships, affiliations or conneclions between the transferee and
current or prospective subscflbers. ihe slatemenl should conTain the names of any common stockholders,
officers, directors, employees or indiViduals ciosely related to the managemeflt or control of the facilities of the
Iransferee and any subscriber.

29. If corporate permittee or licensee holds any authorizations for Part 21 stations. answer (a) and (b) below:
Xa. Does authorizalion involve facilifies that have not been constructed? If 'YES", does transferee represent that

it hos, or has reasonable assurance that it will have, the ability to meet the expected cost ot constructing any
~

N/A
such facilities within the construction period, and the estimated operating expenses for twelve months?

b. Were faciiities authorized follOWing a comparative hearing and have been operoted less than one year; or
Xinvolve facilities that have not been constructed; or involve faCilities that were authorized following a random

selection proceeding in which the successful applicant received a preference and that have been operated
~ -for less than one year?

30. Does transferee represent that the Information given in Port III of this application is true and correct, inCluding
any contracts or other instruments submitted, and that said information and contracts (if any) constitute the full

~ X
agreement?

31. Does transteree acknOWledge that, if CommiSSion consents. transfer of control must be completed within 45
days of dote ot consent and Commission must be notified by leller Within 10 days of consummation?

~ X

CERTIFICATION: Neither the applicant nor any other party to the application is subject to a denial of Federal benefits that includes
FCC benefits pursuant to Section 5301 ot the Anti-Drug Abuse Act of 1988,21 U.S.C. Section 862, because of a conviction for possession
or distribution of a controlled substance. The undersigned represents that all the attached exhibits pertinent to Part III are a material
part hereof and are incorporated herein as if set out in fUll in this applicafion; and certities that all the statements made in Part 11/ ot this
application are true. complete and correct to the best of his (her) knowledge and beliet.

Willful fal,e statements made on this application are punishable by fine and imprisonment (U. S. Code, Title 18, Section 1001) and/or
revocation of any station Iic.ns. or construction permit (U.S.Cod., Titl. 47, Section 312(a)(1» and or forfeiture (U.S.Code, Title 47,
Section 503).

Typed/Printed Name of Transfer•• Sianature Title (Olllce Held by Per,on Signing) DaM

~- t1~
Sen1.or V1.ce preS1.dent February

James S. Kahan ( -- Corporate Developme pt 18, 1998V"-
*THE NECESSARY APPROVALS ARE BEING SOUGHT AND WILL BE

SUPPLIED TO THE COMMISSION ON REQUEST.
FCC 704· Page 3 June 1997



INSTRUCTIONS FOR COMPLETING FCC FORM 704

A. FCC Form 704 is to be used when applying for consent
to transfer of control of corporation holding common
carrier (or noncommon carrier) radio station construction
permit or license under 47 CFR Parts 21. 23. 25 or 101.

B. Submit an original and one copy to the FEDERAL
COMMUNICATIONS COMMISSION. Washington. DC 20554
in ample time to be acted upon by the Commission prior
to contemplated date of transfer of control. Submit two
extra copies for each authorization listed in Item 2.

C. You may be required to submit a fee with your
application. Please refer to either 47 CFR 1.11 05 or the
Common Carrier or Wireless Telecommunications Bureau
Fee Filing Guides for the appropriate fee requirements.

Enter the correct Fee Type Code for the service you are
applying for in Column 1 of Item 1(b). Enter the Fee
Multiple in Column 2. Certain applications may request
action with respect to more than one station. license.
frequency. or party and can be submitted together with
one check if they meet specific conditions. Column 2
may be used to indicate a fee multiple (i.e.. two or more
is being applied for). Enter in Column 3 the result
obtained from mUltiplying the value of the Fee Type
Code by the number entered in the Fee Multiple. if any.
Complete line 2 of Item 1(b) and Columns 1. 2. and 3 if
you are requesting concurrent actions which result in a
requirement to list more than one Fee Type Code. Add
all amounts shown in Column 3. lines 1 and 2. Your
payment should equal this amount.

D. FCC Form 704 consists of three parts which are to be
completed as follows: Part 1 - to be completed by
Permittee or licensee; Part II - to be completed- by
Transferor; Part III - to be completed by Transferee.

E. Before this application is prepared. the applicant
should refer to 47 CFR Parts 1. 21. 23. 25 and 101. the
Commission's Rules governing the execution and filing of
this application. Items 16 and 29 apply to 47 CFR Part 21
applicants only.

F. Approval of this application is not to be construed as
a modification of outstanding authorization.

G. Number each document or statement required to be
filed as an exhibit consecutively. Enter the numbers in the
space provided in the items of the form. When an exhibit
is not required. enter an "X" in the blank space.

Further questions can be directed to the WirelesSj
Telecommunications Bureau Consu",_, I

Assistance staff at 1-800-322-1117. I

H. All applicants are to complete Item 2. Columns (a).
(b) and (c). Services which may be listed in Column (c)
for Part 25 include: Transmit Earth Stations: Satellite
Systems (Column Cd) does not apply): Small
TransmitJReceive Earth Station; Receive Only Earth
Stations; and Space Stations (Column (d) does not
apply). Part 21 services include: Point-to-Point
Microwave Radio; MUltipoint Distribution: Local Television
Transmission; Digital Electronic Message: and Fixed
Subsidiary Communications Authorization. The service for
Part 23 is International Fixed Public Radio.

Column (d) is to be completed only by applicants
requesting transfer of control for authorizations issued in
the domestic satellite services (under 47 CFR Part 25) for
each authorization listed.

NOTICE TO INDIVIDUALS REQUIRED BY THE PRIVACY ACT
OF 1974 AND THE PAPERWORK REDUCTION ACT OF 1995
The solicitation of personal information requested in this
form is authorized by the Communications Act. The
Commission will use the Information provided in this form
to determine whether grant of this application is in the
public·inferest. Where there is an indication of violation or
potential violation of a statute. regUlation. rule or order.
your application may be referred to the appropriate
Federal. state. or local agency responsible for
investigating or prosecuting a violation or for enforcing or
implementing the statute. rule. regulation or order. In
certain cases. the information in your application may be
disclosed in any legal proceeding to which the
Commission is a party before a court or admil'listrative
body; to the Dept. of Justice or in a proceeding before a
court or adjUdicative body. It information requested on
the form is not prOVided. processing of the application
may be delayed or the application may be returned
without action pursuant to Commission rules.

Public reporting burden for this collection of information is
estimated to average eight hours per response including
the time for reviewing instructions. searching existing data
sources. gathering and maintaining the data needed,
and completing and reviewing the collection of
information. Send comments regarding the burden
estimate or any other aspect of this collection of
information to Federal Communications Commission.
Records Management Branch, AMD-IM. Washington. DC
20554. Paperwork Reduction Project (3060-0048) or via
the Internet to jboley@fcc.gov. DO NOT SEND
COMPLETED APPLICATIONS TO THIS ADDRESS. Individuals
are not reqUired to respond to a collection of information
unless it displays a currently valid OMB control number.

The foregoing notice is required by the Privacy Act of
1974, Public Law 93-579, December 31, 1974. 5 U.S.C.
Section 552a(e)(3) and the Paperwork Reduction Act of
1995, Public Law 104-13. October 1, 1995,44 U.S.C. 3507.
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Part 1011

The Southern New En~land Telephone Company

FCC Form 704
Exhibit 1
Page 1 of 1

(a) Call Sign (b) File Number (c) ServIce
KA9704 90-51202 Local TelevisIon Transmission

!

KCB95 90-51203 Point-to-Point Microwave Radio
WMM930 92-21675 Point-to-Point Microwave Radio
WPG22 96-04530 Pomt-to-Point Microwave Radio
KCJ78 96-04583 Pomt-to-Point Microwave Radio

1 Some of these authorizations were initially received under Part 21.
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FCC Fonn 704
Exhibit 2
Page lof8

Response to Item 5.

Attached is a certified copy of the Articles of Incorporation of the Licensee, The
Southern New England Telephone Company.
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THE SOUTHERN NEW l::NGLA~D TELEPHONE COMPANY

EXHIBIT A

RESTA1ED CERTIFICATE OF INCORPORATlm'll

OF

BEING THE RESTATED CHARTER

(. ' (" r: <.lJ ,. > ,

Section 2. Without limiting the generality of the fOl ,_going section, said
corporation is authorized to construct, Jay and main!ain it$ wires, conduits and other
communications apparatus, in, over, through and under any public street or highway
in any city, town. borough, or other PH ,jcipziity in which sairl ccrporation now
m~intairu;, or may hereafter maintain, its telephones, wires or otht;" communications
apparatus, and in connection therewith said corporation may open and make
excav::ltions in any public street (,1' way and may construct and maintain mdnholes
and Vel1"i-lt:1g shafts, provided that such wires, cO:1duits, apparatus, manholes and
shafts '"Ir~ so constructed that when completed they wlll not interfere with ordinary
use of s~ch streets and highways by the public, and provided that no gas or water
pipes and no sewers shall be removed or changed in such manner as to interfere with
the uses for which such pipes and sewers have been laid,

Section 3. Whenever said corporation sh,d! enter upon, open or make
excavatiom in any public street or highway under the r-:ovisions cf the foregoing
sections, it shall conform to such terms and conditions as may be prescribed by the
governing body of said city, town, borough or other municipality concerning the
manner in which such work shall be c<\rried o~t; and when such work has been
completed, it shall be the duty of said corporation to restore the streets or highways
in which such work ha$ l;een performed to as good condition as they were
immediately before such work was performed to the satisfaction of the autnorities
thereof.

(b) In addition to its continll ng authority tc engage in business for the purposes
stated in subsection (a) of this S. ion I, the cdrppration may transact any other
businesO', promote or carry out any other purpose and engage in o~her lawful act or
activity for which corporations may be organized under tho? Connecticut Stock
Corporation Act, as it may be amended from time to time, or any succ~ssor Jaw,
and, in furtherance of the foregoing, may purchase, grant, sell or receive all kinds of
property, real, gersonal and mixed, and may do and execute all ;.>("t, matters, and
things which may be deemed necessary or convenient.

Section 1. (a) The Southern New England Telephone Company is hereby made
and estabilshed a body corporate 3P-1 polltic and by such name shall have perpetual
succession, and be capable tn law to pur:-hase. grant, sell. or receive all kinds of
property, real, personal, and mixed, for the purpose for "hich, this corporation i~

created; namely to build, own, equip, buy, sell, lease, operate, and maintain !ineE
systems :Jf tel"phone exchange, other systems and methods of communications ,,~

sr rvices relat;;,,J thereto in, between, from and .0 any or all of the cities, towns,
boroughs and other municipalities of this state and of other states; and generally to
leC'.se, rent, sell and buy telephones and other co' unicatlons lines, systems and
apparatus and rights of every and all descrlptior.s; to adopt, amend or repeal by-laws
for the regulation and management of its affairs; and generally to do and execute all
acts, matters, and things which may be deemed necessary or convenient to carry into
effect the power and prl\ ileges herein granted,



(a) The number of authorized sh;jfl~s of common s. ;;::k i:- ~":v'enty million shares
having a par value of twelve dollars and fifty cents ($12,50). Authorized but unissued
shares of common stock may be Issued by th~ Board of Directors for either cash G;

p;-operty or b.Jth. Each share of common stock shall be entitled to one vote, which
may be cast either in person or by proxy; and at any annual or special meeting of the
stockholders, a m:.Jority in interest of the common stock shall constitute a ::Iuorum.

Section 4. The capital stock of saId corporation shall consIst of common,
prderrcd and preference stock, In the amounts and subject to terms, limitations and
:-elatlve rights and preferences set fnrtn In this Sectlon~, No holders of shares of
the capital stock of said corporation shall have any preemptive rights to purchase Of'

subscribe to any sr_ !> of any class of Its capItal stock now or her~aftt:r authorized
or to any securities convertible Into shares of any class C l'; c';\pltal stock,
including, without limitation, warrants, rights to subscribe and options to acquire
shares.
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(~) The number of authorized shares of preferred stock is five hundred thousand
shares having a par value of fifty dollars each. Authorized but unissueG shares of
prefer-ed stock may be issued from time to time in one or more series and in such
amounts as the Board at Directors may deem advisable for the purposes of said
corporation's business, either for cash or pro\.:~ ty or both. All preferred shares of all
series sr,ct! be cumulative as to dividends, nOl1.'tparticipating as to common stock
dividends and shall rank equally and be identical in ill respects except that the Board
of Directors of the corporation is authorized to fix the number of shares in each
series, the de",ignation thereof and, subject to provisions of this sect~on, the relative
rijo';hts, preferences and limhatiolls of each series and the variations in such rights,
preferences and limitations as between series and specifically is authorized to fix
wi th respect to each sedes; (1) the dividend ra te on the shares of such series and the
date or dates from which dividends shall be cumulative; (2) the t lles when, thC'
prices at w:1ich, and all other terms and cO:1di tions upon which, shares of such series
stdll be redeemable; (3) the amounts which the holders of sharts of such series shall
be entitled to receive upon the liquidati~n, dissolution or winding up of the
corporation, which amount may vary depending on whether such liquidation,
dissolution or winding up is voluntary or involuntary and, if voluntary, may vary at
different cates; (4) whether or not the shares of such series shall be subject to the
operation of a purchase, retirement or sinking fund and, if so, the extent to and
manner in which such purchase, retirement or sinking fund shall be applied to the
purch"r,- or redemption of the shares of such series for retirement or Tor otLer
eorporat,~ purposes and the t~rms and provisions relative to the operation of the said
fund o. fU'1ds; (5) whether or not the shares of such series sha 11 be convert;ble into or
exchangeable for shares of any other class or series and, if so, the price or the rate
or rates of conversion or exchange and th~ method, if any, of adjusting the same; (6)
:, 'e restrictions, if any, upon the payment of dividends or making of oth,er
distributions on and upon the purchase or other acquisition of, common shares; (7)
the restrictions, if any, upon the erea tion of indebtedness, and the restriction~ if
any, uoon the issue of any additional sh(l:es rar.king on a parity with or prior to the
shares of such series in addition to the restrictions provided for in this se:::tlOn;
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(8) the voting powers, If any. of the shares of suei' series in addition to the
voting powers provided for In this section; and (9) sur:!I other rllhts,
preferences and llrr. atlons as shnll not be Inconsistent with the Ih "visions vf
this section. All s.lares of any particular series shall rank equally and be
Identical In all respects except that shares ()f any one 5eri~s issued at different
time!: may differ as to the date from which dividends shall be cumulative.
Dividends 0;,\ preferred shares of each series sha,llJe cumu!"..'tive from the date
or date!> fixed with respect to such series and shall be paid or d~c1ared or set
apart for payment for all pa!\t divlde'1d p~riods and for the CIJrrent dividend
period before any dividends, except dividends payable in common shares, shall
be declared or paid or set apart for payment on common shares. Whenever full
cumula tlve dividends for all past dividend periM and for the current di .... idend
period shall ha....e been paid or declarp'i and set apart fc' payment on all then
outstanding preferred shares and all requirements with resp<'ct to a~y

purchase, retirement or sinking fund or funds for all series of preferred shares
shall have been complied wit:l, the Board of Directors may declare dividends on
the common shares and the preferred shares shall not be entitled to share
(herein.

(c) Upon any liquidation, d;~solutionor winding ur of the corporation. the
h0lders of preferred shares of each series shall be entitled to recf>ive \;'.lch
amoun~ as shall be fixed by the B:>ard of Dire~tor:; with respect to shares of
such £eries, which amount shall not exceed fifty dollars per share in ~he case of
any iDvoluntary liquidation, dissolution or winding up, and in addition thereto
dividends accumulated to the date of final distribution. The holder of preferred
;;hares shaH be entitled to receive the amounts set forth ill the i.nr- .;diatel'l
preceding sentence before z.ny payment or distribtion of assets of the
corporation shallb,', made to or set ·'part for the hc1ders of common shares and
after such payments shall have \.)een made in full to the holders of preferred
:;harc£ the holders of common shar:,,: shall be entitl~d to receive any and all
assets remaining to be paid or distributed to shareholders and tlte holders of
preferred shares sha11 not be entitled therein. For !he purposes of this
paragraph, the voluntary sale, conveyance, :ease, exchange or transfer of all or
substantially -111 the property or assets of thL corporation or a consolidation or
merger of the corporation with one or more other corporations, whether or not
the cQl-poration is the corporaticn surviving such consolidation or merger, shall
not be deemed to be a liquidation, dissolution or winding up, voluntary or
invol,le.\ ,"ry.

~\.;; So long as any preferred shares are outstanding, the corporation will
not (1) without the affirm.. tive vote or consent of the holders of at least
two-thirds of all the preferred shares at the time outstanding, (I) authorize
shares of stock ranking prior to the preferred shares, (ii) change any provision
of this section so as to affect adversely the preferred shares, (iii) increase the
number of authorized shares of preferred stock or (iv) authoriz.e shares of any
other class of stock ranking un a parity with the preferreci shares, or (2)
without the affirmative vote or consent of the holders of at least two-thirds of
any series of preferred shares at the time outstanding, change any of the
provisions of such series so as to affect adversely the shares of such series.



(f) No holder of preferred shares of any series, irrespective of any voting
or other right of shares of such series, sh:lll have, as such holder, any
preemptive right to purchase any other shares of the corporation or any
securities c~nvertible into cr entitling the holder to purchase such other shares.

(g) If in any case the amounts payable with respect to any requirements to
retire preferred shares are not paid in full in the case of all series with respect
to which such requirements exist the number of shares to be retired in each
series shall be in proportion to the respective amounts which would be payable
on account of such requirements if all amounts were paid in fun.

- 4-

(h) The numbh of authorized shares of prefer:.euce stock is fifty million
~hares having a r:ar value of Jne dollar e_ :h. The preference stock shall rank
after, and 'Ie junior to, the preferred stock with resp~~t to payment of
dividends, t,.e amount payable upon shares in event of involuntary liquidation
and the amount payable upon shares in event of voluntary liCtuidation. To the
extent this certificate has not fixed or determined the terms, limitations and
relative rights and preferences of the preferenc~ stock or has not established
series and fixed and determined the variations as among series, the Board of
Directors shall have the authority to do so from time to time.

(c) Whene·~er di·:idends payable on preferred shares shall be ~n default In
;waggregate amount eql-:valent to four full Qlurterly dividends on any series
of preferrec shares at the time oUbtandlng, tlle outstanding preferred shares
shall, In addition to any other voting rights, have the exclw;ive right, vuting
sepa,3tely as a class and without regard to series, to elect, at the next rl"gular·
annual meeting of the corporation, two directors of the corporation and such
right shall continue until such time as all dividends on all ;Jreferred shares to
the latest dividend payment date shall have been paid or declared and set apart
for payment.

Se-:tion 5. Subject to the rights, if any, of the holders of any class o~

series of preferred stock, special meetings of stockholders of said corporation
may be called only by the Board of Directors pursuant to a regulation approved
by a majority of the entire Board of Directors. Not le::,s then ten nor loore than
fifty days' written notice shall b~ given of each such special meeting. The
affirmal,'·~ vote of the holders of at least 80% of the voting power of all of
the share!: OJ said corporation then entitled to vote for the election of
directors chall be required to amend or repeal, or to adopt any provision
inconsistent with, th;:; Section 5. The provi~ions of this Section 5 shall be
effective notwithstar,h :g any inconsistent or lesser requirement specified by
law, this certificate or the By-Laws.

()l /If'::;
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Section 6. The directors of the corpora Uon, other than those~ who may be
elected by tr~ holders of any class of preferred or preference stock or any
series thereof, shall be divided into three c!ils,es, namely, Classes 1, II and Ill,
as nearly equal In numbe:" as p0ssible. Within such limits, the number of
directors end each class thereof shall be fixed frolr~ time to time Dy the Board
of Directors by a resolution adopted by u maJori ty of the entire Board of
Directors, At the 1)-86 annual meeting of shareholders, each initial director of
Class I shall be elected for a oll~-year term, each initial director of Class II
sr:.1l be elected for a two-year term and each in;tial dir0cto r .':'-<.ss III sh<lJl
be electeJ for a three-year term. P, t each succeeding annual meeting of
shareholders, successors to the class of directors whose term;; expir' ~he

annual meeting shall be eleded for :1 three-year :errT'J, I- the m"I1:)er o·
directors is changed, any increase or decrease shali be apportioned among the
classes so as to maintain the number of directors in each clas~ as nearly equal
as possible. A director shall hold office until the annual meeting :0'" th'~ year in
which his term expires and until his successor shall be e~~cted and ~\.. '..1 qualF\'.

N0twithstanding anything to the contrary contained in this cel ~iL::a le, the
By-Laws or otherwise (and notwithstanding the fact that a lesser percentage
may be specified by law, this certificate or the By·,Laws), the affirmative vote
of the holders of at least 80% of the votin~ power of all of tne shares of the
corporation then entitled ,0 v')te generally in the .r]~ction of Directors shall be
required to ;l'11end or repeal, or to adopt any provision inconsistent with, this
Section 6, plovided. however, that any su:::ll amendment, repeal or adoption
that has been recommended to shareholders by affirma:.:ve vote of not less
then two-thirds of the directors shall require on]/ the vote, if any, required
under the applicable provisions of the Conn2cticut Stock Corpora tion /\(:t, so
long as there is no person who is beneficial owner, directly or indirectlv, alon;;
or with one or more affiliates or associates, of more than 10% of the voting
power of such shares. As used in this Section, "affiliate" and "associate" sl1alI
have the respective meanings ascribed to such terms in Rule 12b-2 of the
General Rules and Regulations under the Srcuri ties Exchange Act of 1934, as
in effp.ct on March 1, 1986.

Section 7. No person who ;5 or was a director of the corpo:-ation shan be
personally liable to the corporation or its stockholders for monetary damages
for bre~"'l of duty as a director in an amount that excpeds the compensation
receiv"c, by the director for serving the corporation during the year of the
violatiG;l, if such breach did not (a) involve c. knowing 3p.d culpable violation of
law by the director, (b) enable the director or an associate, as defined in
subdivision (3) of Section 33-374J of the Connecticut Stock Corporation Act on
the effective date hereof and as may be amended from time to time, to
receive an improper personal economic. gain, (c) show a lack of good faith and a
conscious C:isregard for the duty of the director to the corporation under
circumstances in which the director was aware that his/h~r conduct or
omis$ion created an unjustifiable risk of serious injury to the corporatio.l, (d)
constitute a sustained and unexcused patt~rn of inattenticn that amo~nted to
an abdication of the director's duty to the corporativn, or (e) create liability
under Section 33-321 of the Connecticut Stock Corporation Act on the
effective date hereof and as may be amended from time to time. This Section
7 shall not limit or preclude the liaf:lility of a person who is or was a director
for any act or omission occurring prior to the e1 fective date of this Section 7.
Any lawfUl repeal or modificatIon of this Section 7 shall not adversely affect
any limitation of liability, right or protec(,on of a person who is or was a
direc\.or of the corporation existing hereunder wi th respect to any breach of
duty occurring prior to the effective date uf ~uch rereal or m0dification.



!crebv certify that this a true (X'Py nf recn"rl
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It 'v'hereof, I have hereunto set m)'
:1' t . hn I c 'lid S"'t:df"::~ ,< :. :';..L ' 'f::,., " .
'-'~.t/,.~A'J ,9'1j1
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DESCRIPTION OF TRANSACTION,
PUBLIC INTEREST SHOWING

AND RELATED DEMONSTRATIONS

I. Introduction

These applications seek Commission approval for

the transfer of control of certain FCC authorizations

held by subsidiaries of Southern New England

Telecommunications Corporation (ItSNETIt) from SNET, as

the parent of the licensees, to SBC Communications Inc.

1(ItSBCIt), as the proposed new parent of SNET. A list of

the categories of FCC authorizations controlled by SNET

appears at Attachment A to this Exhibit. Separate

applications are being filed for each class of

authorizations.

II. The Proposed Transaction

On January 4, 1998, SBC and SNET entered into

an Agreement and Plan of Merger (the ItPlan lt
), under

which SNET would become a first tier, wholly-owned

subsidiary of SBC. A copy of the Plan appears at

Attachment B to this Exhibit. The Applicants plan to

consummate the merger by the end of 1998, after the

1 SBC and SNET are jointly referred to as the
"Applicants. It
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necessary federal and state regulatory approvals have

been received2 and certain other preconditions have been

met.

Under the Plan, SBC (CT) Inc., a wholly-owned

SBC subsidiary formed to accomplish the merger, will

merge into SNET, and the stockholders of SNET will

receive, on a tax-free basis, newly-issued shares of

SBC. The Plan provided for an exchange ratio of 0.8784

shares of SBC common stock for each share of SNET common

stock. However, on January 30, 1998, SBC announced a 2

for 1 stock split which will modify the exchange ratio

to allow each SNET stockholder to receive 1.7568 shares

of SBC stock for each share of SNET stock. 3 No

previously outstanding SBC stock will be sold in

connection with this transaction.

Following the merger, SBC will own all of the

stock of SNET. SBC itself will be owned approximately

94% by the pre-merger shareholders of SBC and 6% by the

pre-merger shareholders of SNET. 4 SNET will continue to

2 A description of these regulatory approvals, in
addition to this Commission's review, is set forth in
Section VI, below.

3 On January 2, 1998, before the merger announcement,
SBC common stock was trading at $74.94 and SNET common
stock was trading at $49.63.

4 At this time, SBC has a~proximately 920 million
[Footnote continued on next page]
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own the stock of The Southern New England Telephone

Company ("the SNET Telco"), The Woodbury Telephone

Company ("Woodbury") and SNET's other subsidiaries.

Those entities will continue to hold all of the FCC

authorizations they currently hold. While SBC will

become the new parent of SNET, there will be no transfer

of direct control of the FCC authorizations since the

current licensees will continue to hold their

authorizations. SNET's operating headquarters will

remain in Connecticut, its businesses will continue to

operate under the SNET name in Connecticut, and an

additional SBC Board seat will be created for a current

member of the SNET Board.

III. Description of the Applicants

A. SBC

SBC's principal businesses consist of the local

exchange, wireless and directory publishing services

provided by operating subsidiaries of SBC. Since

[Footnote continued from previous page]
common shares outstanding and, after the stock split, it
will have approximately 1.84 billion shares outstanding.
SNET has approximately 300 million authorized common
shares, of which approximately 69 million are issued and
66 million are outstanding. At the post-split exchange
ratio of 1.7568, approximately 116 million new shares of
SBC stock would be issued to SNET stockholders,
representing approximately 6% of the new total of SBC
shares.
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enactment of the Telecommunications Act of 1996 (111996

Act") , subsidiaries of SBC have also begun to provide

Internet access service, and interexchange service

outside of the seven states in which SBC subsidiaries

are incumbent local exchange carriers (IIILECSII).5 SBC

also has a number of international interests.

The ILEC subsidiaries of SBC are Southwestern

Bell Telephone Company (IISWBT"), Pacific Bell and Nevada

Bell. SWBT has 15.7 million local exchange access lines

within Texas, Missouri, Oklahoma, Kansas and Arkansas.

Pacific Bell and Nevada Bell together have 17.7 million

local exchange access lines within California and

Nevada.

Both within those seven states, and in several

other major areas, SBC's commercial mobile radio service

("CMRSlI) subsidiaries -- Southwestern Bell Mobile

Systems (lISBMS"), Southwestern Bell Wireless, Inc.

("SWBW") and Pacific Bell Mobile Services ("PBMS")

provide cellular and PCS services, including both local

and interexchange wireless service, to a population of

5 SBC's seven "in-region" states are Arkansas,
California, Kansas, Missouri, Nevada, Oklahoma and
Texas.


