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AGi\!!:'!!N:' .:'.iiD ::.AN OF MERGER :hereir.af~er :alled.
this "'g;••",.,.._II., .:.!~e·::l as of ';anuar'! 4, :998,3.mong
Sou~nern New ~~gi~na :=leccmmun~=a~ions Corpor3~ion, a
Connecticu~ =:rpora 'C:.:n .:ne "r;QllPlo't", SSC :olllDluni:ations
Inc., a Delaware ~:r~orac~on ("~"), and. SSC (CTl, !nc., a
Connecticut: ==r?Cr3'C:.~n and a wholly-owned sucsidiary of SSC
("Herge; c; ub '" .

RECITALS

WHE?!~S, :~e =espect:ive boards of direceors of
each of SSC, :-!er,:;er ':~b ~nd the Company have appr:·.ted the
merger of Merger 3~b ~~~~ and inco the Company (the
"Hlrger ") and adop~eQ this Agreement;

WHER!AS, ~: :5 incended that, for fed.eral income
t.x pUJ:l)ose~, :he :-:erger shall qualify as a "tax- free"
reorganization ~nder :he provisions of Section 368(a) of tbe
Internal Revenue Code ~f 1986, as amended., and the rul.s .nd
regulations ::romulgaced thereunder (tbe "~"';

WHEREAS, :or financial accounting purposes, it is
intended. tha~ :ne Merger shall be accounted for as a
"pooling-of-int:erests"; and

WHEPLAS, as an inducement to the willingness of
SSC to enter ~nt:o :his Aqreement:, the board of directors of
the Company has approvea tne grant to SSC of an option to
purchas. shares of common stock of the Company pursuant te a
stock option aqreemen~, substantially in the forom of E,bibit
~ (the "Stgct Qpt~Qn Agre'ment"', and. each of the Company
.nd SSC have duly authorized., executed. and delivered. the
Stock Option Agreement:: and

WHEREAS, tne Company, SSC and Merger Sub desire te
mate certain representations, w.rranties, covenants and
.gr....nts in connect:ion with this Agreement.

NOW, :HEREFORE, in consideration of the premis•• ,
and of the r.presenca~ions, warranties, cov.nants and
.qreements contained herein, the parties her.to agree ••
fellows:



AP.T:::'Zt -

-he .lO,.. ..e,..· -. OSl.no· -_.•1=.4: e ,.._ ..__• ·.~e ....' _:"'e.... ~.. _... ~ -, _..' ....

"''''0 ·10,....0,.. "COPl -Io,e ·0-- -no' c:, .... ,. ec" to...• ·.n nn.. U. ". --. --_...... ~ -,....,~ ...

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

Time (as def~~ed ~~ Sec~~on 1.3) Merqer Sub shall be merqed
with and i~:~':he Company and the separa~e corpora~e

exis~ence 0: ~erger ~ub shall thereupon cease. The Company
shall be the surv~vinq corporation in the Merqer (same~ime.

h.reinafter :eferred to as the "$ucri'rinq Cgmg:1c;;n") and
shall con~~~ue t~ be governed by the laws of the Sta~e of
Connecticut, ~nd ~e Merqer shall have the effects specified
in the Connec~:.=tl~ Susl.ness Corporation Act (the "~").

1.:. ~!9C:~-;. The closl.nq of the Merger :the
"C1Q=ing") snail ~aKe ~iace (i) at :he offices of Sullivan &
Cromwell, 125 oroad Stree~, New York, New York 10004 at
9:00 A.M. :ocal time on the second business day after the
date on whi=~ the las: to be fulfilled or waived of the
conQitions sec :orth in Article VII (other than those
conditions that =y their nature are to be satisfied at the
Closinq, bu~ subject to the fulfillment or waiver of tho••
conditionsl shall be satisfied or waived in accordance with
this Agreement or (ii) at such other place and time ana/or
on sucn other date as the Company and sse may agree in
writing (the "~lQ~ing nate") .

1.3. Effoctive 1 1 me. As soon as practicable
follow1nq the l::osing, the Company and sac 'oIIill cause a
c.r~ificate =f merger (the "Cer~~4:~~ato ~f M.~7°~"~ to be
siqn.d, acknowledged and delivered for filing with the
Secretary of the Sta~e of Connecticut as provided in
Section 33-819 of the CaCAo The Merqer shall become
effective at the t~e when the Cer~ifieate of Merger shall
have become effec~ive in accordance with the CSCA (the
WZff'stive ~~me") .

-2-



';RT:::'~ ::

Cer~~=~=a~e of :ncor~ora~~=n ana Sv-~aws. .
of ~~e Sur~~vinq C~rpora~~=n

2.:. ~h, ~~p~·~~~lbt ~~ TdCQ;;;~,p~;D. ~h.

cer~ificaee ~f i~corpora~ion of the Company as in eff.c~

~dia~ely ~:~or ~~ the Elfec~ive ~ime snail be tne
cereifica~e of incor;ora~ion of the Surviving Corporaeion
(the "~h.rp,:"~, un~il dUly amendaa as provided therein or
by applicable :aw, ~xcepe thae (i) Seceion 3 of the Chareer
shall be amended to read in its entirety as follows: "~e

authorized capital s~ock of the Corporaeion shall consist of
one thousand shares of common stock having a par ~.lue of
one dollar per share.", and (ii) Section 4 of the Ch.r~er

snail be amenaed ~o reaa in its enti=e~y as follows: "The
number of direct~rs of ~he Corcora~ion shall be f~xed from
ttme to time by the Board of Oirec~ors or the Shareholders
in accordance with the By-laws of the Corporation. A
direceor shall hold office until the nex~ annual meeeinq of
shareholders of the Corporation followinq his eleceion and
until his successor shall be elected and shall qualify."

2.2. The BV-~Awe. The by-laws of the Company in
.ffec~ at the Effective Time shall be the by-laws of the
Survivinq Corporaeion {the "By-Lawe"}, un~il duly amended ••
prOVided therein or by applicable law, except thae the
By-Laws shall be amended as set forth in exhibitS.

ARTICLE !II

Officers, Directors and Hanagemen~

3.1. Directgr: gf Surviving CQrpprltign. The
ci1:ectora of Merqer Sub at the E:ff.c~ive T1ma shall, f:CIIl
and after the E:ffec~ive T1m8, be tc. directors of the
Surviv1nq Corporation until their successors shall have been
duly elected or appointed and shall have qualified or UDtil
their earlier de.th, resignation or removal in accordance
with the Charter and the By-Laws.

3.2. OftiClr: gf SurViVing Cgrppbotign. The
office:~ of the Company ae the £ff.c~ive T1ma shall, f:oa
and after the Effeceive T1ma, be the office:s of the
Survivinq Corporation until their successors ,shall have been
dUly elected or appointed and shall have qualified or UDtll

NY12S2S: 111_10 -3-



cheir ~ar~~=~ ~eac~. =9s~;~a~icn or =9moval ~~ accoraance
w1eh ~~e C~a~~!~ :nd :~e =!-~aws.

3.3. ~l.~~;~- -~ ~~C'~ Sao;: ~~ ~i~.ct:~:. At
che E:ffec,;:. .:=: -: ':'::e .::: :::.e :·!erger, 3SC 3nall increase ':he
size of i~s =oa~d ~: Cirec,;c:s by one. The nom~nee for such
additional jir9c,;orsnip snall be selec~eQ by the SSC Board
of Oirec~ors i~ consultaeion with the Chief ~xecu~i7e

Officer and Soard of Oirec~ors of the Company from among ehe
-..bers of :he Company's Board of Oirec~ors (the "?ir'ctQ ;

peli;n"",, and ,the SSC Soard of Directors sball appoin~ the
Dlrector DeSignee to the SSC Board of Directors as of ''the
·EffeC:~ive·Time. with such Director Designee to ser~le in the
d1rec~or group dete~ined in accordance with Article !I of
the by-laws cf SSC as in effec~ on the date hereof until his
or her sticcessor shal~ ~ave been dulY elec~ed or accointed. ..
and shall have quali:iea or until his or her earlier death,
resignation or removal in accordance with the certifica~e of
incorporation and ~he by-laws of sac.

ARTICLE IV

Effece of the Merger on Capital Stock:
Exchange of Cer~ificates

4.1. SffIC:?D Capital ~tQCk. At the Effec~ive

Time, as a result of the Merger and without any ac~ion on
the par~ of the holder of any capital'seock of the Company:

(a) M'~7·~ ~9D=;de~at~qD. Each share of tne
cammon stock, ~aving a par value of one dollar per share
(each a "C'P'PAny Shirt" and toqeeher the "CgmpAny Shlr,,"',
of the Company issued and outseandinq immediaeely prior to
tneEffective T1me (other than (i) Company Shares that are
QWl'&ecl by SIC or Merger Sub, (1i) Company Shares that are
QWl'&ed by the Company, in each ca.. (i) ana (11) not hela on
behalf of-third parties, or (iii) Company Shares
(-Oi" ,nt i ;9 Share,") thae are owned by shareholders
(-Qi.,t't i n9 Sharehglderll") who satisfy all of the
raquir...nes to demand payment for such sbares in accordance
with Sections 33-8SS through 33-872 of the CBCA
(collectively, ~tlt;lu".d CgmplPV ShIrl'"}) shall be
CODftrted into O~8784"of a snare (the "EIGbing. RAtig"} of

i

C....n Stock, par- value Sl- p.r. share .. of SIC ("PC; Ccecm
US""), nb1ect to adjusOl1ent as proviclad in Seceion 4.4
·(the ."Mercr• .-- '''anllideratign"). All 'references in ehis
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agre.men~ :~ ~=~ :~mmcr. ~:ock :0 be issued pur!uan~ :0 the
Merqer snail :~ =eerne~ :: :~cl~de :~e c~r:espcnaing :ights
{"sac '-'ign,-;;;'I\ :~ p~r==-.ase snares cf sac :ommon Stocr..
pursuan~ :0 t~e ~=C ~iqh:s Aqreemen~ {as defined in
Sec~ion :.~(al:, ~xcep: nhere :~e c=n~ex~ ~~h.rwise

requires. :'1.t ,:~e ::!:ec-::";e Time, all company Shares snall
no lonqer be cucs:anaing, snall be cancelled ana r.~i:ea ana
shall cease ':~ exi!:, and each =er~~fica~e (a "e.r~··~s.t.-,

fo:merly r.pr~s~n:~~; any Company Shares (other ~han

Excluaed Company Shares I shall thereafter represent only the
r1qDt to the ;-1er~.r ':onsideration ana the riqht, if any, to
receive pursuanc to Sec~ion 4.2(ci) cash in lieu of
fractional shares in~o which such Company Shares have been
converted pursuan~ :0 chis S.c~ion 4.1(a) and any
distribution or div~aena pursuan~ :0 Sec~ion 4.2(bl, in each
case withouc ~~ceres:.

(bl Canc:i'at!op gf Shlr". Each Company Shaze
issued and ouc!:~nainq :.=mediately prior to the Effective
Time and ownea =irec:~: by ssc, ~erger Sub or the Company
(other than shares :leJ.d. for thira par~ies) shall, by vi:tue
of the Merger and withou~ any ac~ion on the part of tbe
bolder tnereof, no longer be outs~anding, shall be cancelled
&fta retired withou~ paymen~ of any consideracion therefor
and shall cease to eXis~. 01ssen~ers' Shares shall be
cancelled and re~i~ed a~ the tffec~ive Time and paid for in
accordance with Sec~ion 33-865 of the CSCA.

(c) B.3t:,;;.d StOCk. Each Company Share
issued and ou~s~anainq iMmediately prior to the Effective
Time that, after 1~vinq effec~ -:0 any provision in the plans
referred to below provlding for the termination or lapse of
&fty restriction resulting fram ~he transac~ions cont.-plated
by this Aqreemen~, is re.tricced under the Campany's 1'95
Stock Incen~ive Plan, Non-Employe. Director Stock Plan or
lt9' Non-Employ.e Direc~or Stock Plan shall be converted
iDto a fraction of a share of sac Cammen Stock equal to the
Ixchaaqe Ratio, having the same restrictions, te~ aad
conditions as were applicable to such Company Share of
restricted s~ock.

(al M'rge p Sub. At the Effective Time, each
sbare of cammon s~ock, par value Sl.OO per share, of Merqer
Sub issued and outs~anding immediately prior to the
I!!ective Time snall be converted into one share of common
stock of the Surviving Corporation, and the Survivinq
COrpora~ion shall be a Wholly-owned subsidiary of sac.
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4.: .

(al &Xc~:ng, =~?~.ag;.:. Promp~i1 atter the
£ffec~i·,e ":' ~::e, :~eS;J.r·'1.·1:.nq Corpora~:'on shall :ause an
~xchange aqen: ~elec:ea =1 sse ~i~h :he Company's prior
approval, ~hi=:' snai: ~o~ =e unreasonably withheld' 'the
"EJsh'ng.:.:;;,"I~·", :0 mail. to each holder ':Jf recorci of
Company Shares '~ther :han holders of recorci of Exclud.ed
Company Sharesi 'il a letter ~f transmittal specifying that
delivery shal.l. be eff'ec~ed, and that risk of loss' and title
to the C.r~i::'cates shall pass, only upon delivery of the
Certificates (or affidavi:s of loSs in lieu thereof) to the
EXchanqe Aqen:, such ~etter of transmittal ~o be in such
fo~ and have such other provisions as sse and the Company
may reasonabl'! agree, 'and (i1) instr.Jctions ~or sur:enclerinq
the Certi=:'c~:es ~n exctanqe :or (Al uncer::':icated shares
of sse Commc~ StOCK :eg1s:ered on the stock transfer books
of SIC in the name of such holder (~B.qi=ter=d ~ac Sbore,H)
or, at the election of such holder, certificates
representing shares of SSC Common Stock and (8) any unpaid
d1vid.ends and other distributions and cash in lieu of
fractional shares. Subject to Section 4.2(q), upon
surrender of a Certificate for cancellation to the E:xchanqe
Aqent toqether ';Jith such letter of transmittal., duly
executed, the holder of such Certificate shall be entitled
to receive in exchange therefor (x) Reqistered sse Share.
or, at the election of such hold.er, a cer~ificaee,

representing that number of whole shares of sse Common Stock
that such holder is eneitled to receive pursuant to this
Article IV, iyl a check in the amoun~ (after giving ef~ect

to any requi:ed tax withholdings) ~f (Al any cash in lieu of
frac~ional shares plus (Bl any unpaid non-stock dividends
ana any other dividends or other distribueions that such
holaer has the right to receive pursuant to the provisions
of this Article IV, and the Certificate so surrendered sball
forthwith be cancelled. No interest will be paid or accrued
on any .-aunt payable upon due surrender of the Certifi­
cates. In the eve~e of a transfer of ownership of Campany
Sbares that is not regiseered in the transfer records of tbe
Company, the Registered sse Shares or certif1cate, a. tbe
ea.e maybe, representing the proper number of shares of SIC
Cammen Stock, together with a cbeck for any cash to be paid
upon due surrender of the Certificate and. any other divi­
deDda or distributions in respect thereof, maybe issuea
.ad/or paid to such a transferee if the Certificate fo~rly

repr•••nting such Company Shares is pre.ented to the
&Kchanqe Aqent, acc~mpanied by all documents required to

~ r-
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evidence ana ~i:ec~ 3uch :=ansfe~ and ~~ eVia~nce :~a~ any
applicacle =~~cy. ~:ans£:= ~axes have ceen paid~ :f any
Reqis~ereti 3EC Zhares or any cer~~:ica~e for shares of sac
Common SteCJl::'s t~ be issued. i:'1 a name other than -:nat :':1
wnic~ t~e C==~~=:'=a~e surrenaereti i:'1 exc~anqe therefor :'s
registereti, ~~ snail be a conait~on of suc~ exchanqe tha~

the Person as definea below) reques~~nq such eXChange sball
pay any ~:ansfe= ~r o~her taxes :equirea by reason of the
issuance of Req~stered sac Shares or certifica~es for
shares of sac :Qmmon Stock in a name o~her than tha~ of the
reqistered holder of the Certificate surrendered, or shall
establish to -the sa~isfaction of sse or the exchanqe Agent
that such tax has been paid or is no~ applicable.

~or ~he purposes of this Aqreement, the cerm
"?,r:Qp" shal: ~ean any :ndividual, corporation :incluainq
no~-for-pro::':;, general or ltmieea partnership, :imi~ed.

liability c~any, joint venture, es~a~e, trus~,

associa~ion, organization, Governmental Entity (as defined
in Section :.l(b)) or o~her entity of any kind or na~ure.

(b) Pi=h:;hutign= with BelPlct rg Qn,xchlngld
3blr,=; 'lgt~~'ri. (i) Whenever a dividena or other
distribution is declared by sse in respect of sse Common
Stock, the record date for wbich is at or after the
Effective Time, that declaration sball incluae dividencis or
other distributions in respect of all sbares issuable pursu­
ant to this Agreement. No dividenas or other distributions
in respect of the sse Common Stock shall be paid to any
holaer of any unsur:enaered Cer~ificate until such Certifi­
cate is sur:enaered 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 aegistered sse
Shares or certificates, as the case may be, representing
Nbole shares of sse Cammon Stock issued in exchange for such
certificate, without interest, (Al at the t~ of such suz­
render, the dividenas or other aistributions with a reco~d

date at or after ~he effective Time and a payment date on or
prior to the date of issuance of such whole shares of SIC
Common Stock and not preViously paid and (Sl at the
appropriate paymen~ aate, the aividends or other distribu­
tions payable with respect to such wbole shares of sse
Cc.mon Stock with a reco,ra aate at or after the effective
Time but with a payment date subsequent to surrender. ro~
purposes of diVidends or other distributions in respect of
shares of sse Common Stock, all shares of sac ecmman Stock
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to ce issued ;~=suan~ ~~ ~he Merger shal: be deemed ~ssueQ

ana cut~~andi~; ~s :: :~e ~!:ec~~7e !~~e.

:iil Holders of un5ur:enaered
Cer~i=ica~es·s~al: ~esn~i~leQ ~~ 7o~e af~er ~he Ef:ec~ive

T1.me at any ~ee'::.~c; cfSaC .s'Cocltholders ·",ith a recorci date
at or after ~he ~!fec~::-·'e Time~he nwa.eer of whole shares of
SSC Cammon StocY. represen~ed by such Cer~ificates,

regarc1le5s of ·",ne~her such holtie~h.ave. exchanged their
Cer~1fiCates. .

te) 1rlo:5£'''':. After the Effective Time, there
shall be no transfers on the seock transfer books of the
Compan~ of the Company Shares <tha'C were outstanding
immediatelY'prior ':0 the -E:ffec'Cive Time.

(d) E:ICb·~PAl Sh,r,-. Notw4~hs'Canaing any
other provision of this Agreement, no frac'Cional shares of
sac Cammon Stock will be issued and any holder of recorc1 of
Company Shares en'Ci~led to receive a fractional share of sac
Common Stock but :or this Sec~ion 4.2(d) shall be entitled
to receive an amount in caah (without interest) determined
by ~ltiplying such fraction (rounc1ed to the nearest one­
hundredth of a share) by the closing price of a share of SIC
COIIIIIIOn Stock, as reported in Tbl ",11 StreIt; Jgurnal, New
York City edition, for the last trading day prior to the
Effective Time.

(e) T'nrJnat;;Qn gf ExchAnge OA,,';od; qnC1Aim.ct
StQCK. Any shares of sac Common Stock and any portion of
the cash, divlcends or other distributions payable with
respect ~o the sac Common Stockpursuan~ :0 Section 4.1,
Section 4.2(b) and Secl:ion 4.2(d) (includin; the proceeds of
any inve.ements ehereof) that remains unclatmed by ehe
shareholders of the Company 180 days after the Effective
TiM shall be paid to SIC. Ally shareholders-of the company
wbo ha". not theretofore complied with~this Arti.ele IV.ball
look only to SIC for payment of their shares of SIC common
Stock and any cash, dividends and other distributions in
re.peet 'thereof 'issuableand/or payable pursuant to
Section 4.1, -Section 4.2 (b) and Section 4.2 (d) upon due
surrender of ehei..r Certificates '(or afficiavits of loss in
1J.eu "thereof), ine.eh case, without any interest th..:reon.
Hoatithstalldin-q the foregoing, none of-Sse, the Survivinq
Corpo~at10n, the Exchange Agent :or anyotber Penon shall be
1'1ab1e. toaRy former holclero~CcnapanyShares fo"r any aIIIOUftl:

.'~. . "'. .... ~ - ~
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properly del~~~rea :: a p~~lic ~ff~e~al ?ursuan~ ==
appl~:aDle ==a"-::~ea ~::per~y, ~scheae =r s~ilar :aws.

if: :.;:; .. , -:- ..... ;·n - .. l"IA,,;--yed ,..... p ..... ::1;". In
the evene any :-=r~:.:':'=~te shal: ~ave been :'o.~, s~olen or
des~royeci. ...:pcr. :~e ~.axJ.::'; of an affidavie of ":ha~ :act by
tbe ~erson c~aimJ.~g sue::. ~er~it~=aee to be los~, stolen or
de.~royed. ana :::e ~csc:':4q by such Person of a bond in the
form eus~omar:.:',/ ~eCfu.=ea by sse a.s indemnity agains~ any
claim tha~ ~y ce maae agains~ it with respect to such
Cer~1f1ca~e, ~3e n~ll issue the shares of sac Cammon Stock,
and the Exchange ~qent Nlll issue any unpaid dividends or
other distr~=uc:.:ns and any cash payment in lieu of a
fractional share :n respec~ thereof, issuable and/or payable
in exchange ::r sucn ~:St, stolen or destroyed. Cer~~=ic:ate

pursuan~ :0 :::lS ~r~:.:~; :, upon due surrender ~f and
deliverable .:.~ :espec= :: the Company Shares represeneed by
such Cer~ificate pursuant :0 this Agreement, in each case,
without interest.

(g) if··' ;~~••• Notwithstanding anything
berein to the ~:n~:ary, :er~if1cates surrendered for
exchanqe by any "!ffiliace" (as determined pur.uan~ to Sec­
tion 6.7) of :ne C~mpany shall not be exchanged un~il sac
has received a written agreemen~ from such Person as
prOVided in SeC~lon 6.1 hereof.

4.3. pi33,"~.p:1 Bight:. No Dissenting
Shareholder shall be ene~tled to shares of sse Common Stock
or cash in lieu cf ::ac~~:nal shares thereof or any
dividends or other ~iser:.~utions pursuant :0 this Article IV
unless and untll the noldar thereof shall have failed to
perfect or shall have effectively withdrawn or lost such
holder's right to d.issent from the Merqer under the ClCA,
and any Dissentinq Shareholder shall be entitled to receive
only tbe payment provided. by Section 33-856 of the CICA with
re.pect to Company Share. owned by such Dissenting
Shareholder. Unless the obligation of the Company under
Section 4.5 to establish an Escrow Account has been waived
by SIC, auch payment shall be made fram the Escrow Account
in accordance with Sec~ion 4.5. If any Person who would
otherwise be deemed a Dissenting Shareholder shall have
failed properly to perfect orahall have effectively
withdrawn or lost the right to c:l1••en~ with·re.pect te any
Ca.pany Shares, such share. shall thereupenb. t:.ated a.
thouqhsuch shares had been converted into sbar•• of SIC
Cammon Stock pursuant to Section 4.1 hereof and any cash in
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lieu ~f :=ac~::~al ~ha~9S. ~ividenas ~r c~her ~is~=~~u~ions

.a provided :~ Sec~::n ~.Z hereo:. 7he C~mpany snall q1ve
SSC .i) prom;~ nr1~:en ~o~ice of any =~saen~ers' ~emand$ for
paymen~, a~temp~ed ~i~~:rawals of sucr. demands and any other
ins~=~en~s :er~ed ;~rsuan~ ~o applicable law recei~ed by
the Company :elat~~g ~~ dissen~ers' rights and (ii) the
opportunity :~ di=ec~ all neqotia~ions with respect to
dissenters unae~ :~e C=CA. The Company shall not, ~ithout

the prior wr:.:~en consent. of sac, voluntarily make any
payment with :espect -'0 any demands for payment by Oiasent­
inq Sbareholders,offer to settle or settle any such demands
or approve any withdrawal of such demands.

4.4. M1u3:"ent: to" o".',9nt pl1utign. In the
event that ;:rior :0 eheEffecti",e Time there is a change in
the number :: :ompany Shares or shares of SBC :ommon StOCK
or .ecurit1es -::cnvertitle or exchanqeable into or exercis­
able for Company Shares or shares of SSC Common StOCK issued
and outstandi~g as a result of a distribution, reclassifica­
tion, stock spli: (including a reverse split), stock
diVidend or dist.ribution, or other similar transaction, the
Exenanqe Ratio shall be equitably adjusted to eliminate the
effects of such even~.

4.5. £'SbgW AC;Sgunt ~gr 0lyment gf pi!!l!!l0nt.;"
pem.nd= and -~an!!lfe" ~Ixe=. Pursuant to an escrow aqr....nt
to be entered in~o by the Company with an escrow agent
s.lect.d by mu~ual agreement of the Company and sac (the
"I'c;;aw &ger~ft~, in a for.m reasonably acceptable to sse (the
"E3S·Qw !qr••~."~"~, unless sse shall elec~, in its sole
d1screeion, :0 waive the Company's obliqat10ns under this
S.c~ion 4.5 and shall notify the Company of such election,
the Company shall, ~ciately prior to the Effece1ve T1ma,
deposit in an account with the Escrow Agent (tbe "EOS;OW
'ssgpnt") funds sufticiene in the aqqreqate to pay all
DL••entinq Shareholders who as of such time shall have
satisfLed all applicable requiremen~$ under the CBCA to
d..·nd paymen~ for their Dissentinq Shares the amounts the
Ca.pany estimates to be the fair value of such Dissentinq
Sbares plus accrued interest in accordance with Section 33­
8.5(&) of the CSCA, and any Transfer Taxe. (as defined
herein) attributable to the Merger. The.e funds will be
r.l••••d from the Escrow Account, upon certification by the
CQlpany, (1) to make any payment to which a Dissenting
Sbareholder shall then be entitled 'under the CBCA, wbethe~

pursuant to the procedures sp.cified in" Part· XIII thereof, a
fiDal ·judq.men~ of a court of campetent ju:isdlction or any

''iI
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o~her aqreemen: ~let sucn =issene~~q Sharenolaer: 11) to
pay any ~=ansier :~xes :~ae :eccme payable ~naer ~ny

applicable !caee, :~cal, :oreiqn or p:ovinc~al :aw; or
(iii) to ene C.:mcan'l, "JDOn :he Comcanv's reasonaole d.eter-
mination ana =er~~:~:ac~=n chac :n8 Company's obli;acions in
respecc of :~e amouncs speci:iea ~n clause 'i) (with re.pec~

to all Oissenc~nq Shareholaers) ana clause (iil of this
Sec~ion 4.5 have been fully satisfied. All paymen~s pur­
suant to clause :i) above shall include interest accrued
since the Effect~7e Time in accordance with the CBCA. The
Escrow Aqreement shall per.mit the Escrow Agent to inve.t the
funds in the ~scrow Account as direc~ed by the Company,

ARTICLE V

aepresencations ana Warranties

5.1. B.pbl,."t't!a"1 and W,r;,nt;-' 1f ~h.

Cgmpony. SBC ind ~.r;.~ ~ub. txcepc as set for~h in the
corresponding sections or subsections of the disclosure
letter. dated the date hereot. delivered by the Company to
sac or by SSC to the Company (.ach a "%)13,10'»;' T,.tt.r ",
and the "CompAny Qi3c10,»re L.tt.~d and the "SIC pi,c101pr.
LItter", respectively), .s the case may be. the Company
(except for references in subparagraphs (a), (b) (1i) and (c)
below to documents made available or disclosed by sse to the
Companyl hereby represents and warrants to sse and Merger
Sub, and sse (except for references in subparagraphs (a),
(b) (1i) and (c) below to documents made available or
disclosed by the Company :0 SSC), on behalf of itself and
Merqer Sub. hereby represents ana warrants to the Company,
that:

(a) Qrg.ni;'tign. GAOd Standing .nel Qu.1it1c·-
~. Each of 1t and its Subsidiaries is a corporation duly
ozvanized, validly existing and in good standing under tbe
laws ot its respective jurisdiction otorqanization and haa
all requisite corporate or similar power and authority to
own and operate its properties and a.sets and to carryon
its bu.iness as presently conducted and is qualified to do
baainess and is in qood standinq as a foreign corporation in
each jurisdiction where the ownership or operation of its
p~opertie. or conduct of its buain.ss require. sucn qualifi­
cation, except where the failure to be so qualified or in
good standinq is not, when takentoqether with all other
such failures. reasonably likely to 'have a Material Adverse
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~!~ec: as =ef~~ed telcwi :n ~~. It has made available to
sac, in :~e :~5e ::: ':~e ':.:mpany, and t:;) the C~mpany, in the
case of ~3C, ~ c~mp~=te and c~r=ece copy of its cer~ifica~e

of incor;=ra~~:~ ana ='l-laws, ~ach as am.nded to date. Such
cer~i~icaees ::: i~cc:~oracicn ana by-laws as so ~ade

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

As ~sed in this Agre.men~, (i) the ter.m
"Sul;U!sidilry" :':teens, '..Jith respece to the Company, sac or
Me%ge; Su,b, as the case may be, any entity, whether incor­
porated or unincorpora~ed, of which ac le.at fifty perc.nt
of the s.curi~ies or ownership int.rests having by their
terms ordinary ·,otinq power to elec~ at leasc fifty percent
of the board 0: direceors or other Persons perfOrming
similar :unc~~cns is direccly or indirect.ly owned by such
parcy or by cne or ~ore of its respect.ive Subsidiar~es or by
such parc"! and any one or more of its respeccive Subsic:ii­
aries, (ii) the term "M.t;e?""st,l Adv.::s, ;;::'c;" means, with
respect to any Person, a mat.rial adverse effect on the
total enterp:ise value of such Person ana its Subsidiaries,
taken as a whole, other than effect.s or changes resulting
from the exec~:ion of this Agreement or the announcement
thereof or relatinq to (I) the telecommunications industry
generally, (IIl tne national economy 9.nerally or (A) with
respect to sac only, the economy of the southwes~ern Unit.d
Stat.s and California, taken toqeth.r, qenerally or (8) with
respect to the Company only, the economy of New England
generally or (III) the securities markets 9.nerally, and
(iii) reference to "the other party" m.ans, with respect to
the Company, SSC and means, with respect. to SSC, the
Company.

(b) GQyer,meD~ll ~iling3; NQ Yigl.t;;gn:s.
(i) Oth.r than (A) the filinqs pursuant to Section 1.3,
(I) the notification und.r the -Kart-Scott-Rodino Antitrust
Improvements Act of 1976, a. amended (th. "HIB AS:"), the
Eachan,e Act and the Securities Act of 1933, a. amend.d (the
"S.spr;';;'." P;ct"', (C) the filift,s and/or notice. to cOllPly
with .tate securities or "blu.-sky" law., (Dl the n.c••••ry
notice. to and, if any, approvals of the r.deral communica­
tions Commission ("~"} pursuan~ to the Communication. Act
of 1934, as amended, and (tl the necessary notices to and
n.c••••ryapprovals, if any, of the state public. utility
commissions or similar state regulatory bodies (••ch a
"E'" id.nci~ied in its r.sp.ctiv. Disclosur. Letter
pursuant to applicablestlte laws regulating the·~.lephone,

lIIObile cellular, paging, cabletel.vision c)r other teleCOll-
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:nun~ca't:'~ns ='.lS~~~SS "'it; i ~ -i-I - aWs"~ \sucn :.i.linqs a.na/or
noc:"ces of SEC ::eJ.r.g ::"te t's,e -=,su; "':9 r;NleC- tII

" and. of the
Company being -:::9 ""';maany o-SU"--g rrln!!l-nb:"~' no r.o~ic•• ,
reports or ~~her :.i.li~9s are requ~:ed to be mace by ic to or
with, nor are :ny:=nsent.s, =eq~st:::a'tions, approvals, per­
mi'ts or au'thor~:a'tions required to be ob~ained by it: from,
any goverr~ent.al or =equla'tory authority, cour~, agency,
commission, body cr ocher qovernmeneal entity ("Ggy,pnmentI1
£Pt~~y"), in connec~:'on with the execution and delivery of
tb1s Aqreement. and the Stock Option Agreemen~ by it and the
consummation" by it of the Merger and the other transact10ns
contemplated hereby and thereby, except those that the
fa1lu:e to make or obtain are not, individually or in the
a99regate, reasonably likely to have a Material Adverse
Effect on it or ~o preven't, or maeerially impair its ability
to effec't, the ~=nsummat:i~n by it: of the t.:ansac~:'ons con­
templated by :his Aqreemen't or t:he Stock Op~~on Agreement.

(ii) The execution, delivery and
performance of :his Agreement and the Stock Op~ion Agre...n~
by it do not, and the consummation by it of the Herger ana
the other transact::'ons con~emplated hereby and thereby will
not, constit~te or result in (Al a breach or violation of,
or a default under, its cer~ificate of incorporation or by­
law. or the comparable qoverning instruments of any of its
·SigpitiS'Dt 5ub§idio:i'I", a. such te~ is defined in
Rule 1.02(w~ of Regulation S-X pramulqa~ed under the
Securities Exchanqe Act of 1934, as amended (the "~¥sb'nq.

~"', (8) a breach or violation of, a default under, the
acceleration of any obliqations or the creatien of a lien,
pledge, secu::.~"! interest or other ~ncu=rance on its a••ets
or the assees of any of its Subsidiaries (with or without
notice, lapse of time or bo~h) pursuant to, any agreement,
lea.e, con~rac~, note, mortgage, indenture, arrangement or
other obligation ("Cgntr3st="' binding upon it or any of its
Subsidla:ie. or any Law (as defined in Section S.llhl) or
goYernmantal or non-governmental pe~t or 11cen.e to wb1ch
it or any of its Subsidiaries is subject or (el any chaDqe
1D the rights or obligations of any party under any of ita
COIltracts, except, in the 'case of clause (8) or eC) aboYe,
for any breach, violation, default, acceleration, creation
or change that, individually or in the ag,regate, is not
reasonably likely to have a Material Adverse Effect on it ~r

to prevent, or materially impair its ability to effect, the
~OftSummation by it of the tran.actions contemplated by tb1a
.....nt or the Stock Option Aqre.ment.· !be Company
D1sclbsure Let~er, with re.pect to the Campany, and the SIC
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Oi$clQsure ~=~~;r, ~l~t :9spec~ ~~ sse, se'Cs :=r~~ a CQrrect
and ~~~'e~•. ,-- -~ -~i ~~n~-~~-- ~t- .- ana' :-s ~ubs~ci~-_w~. w. _. a •• _~ ~_~~_~ J __ -- ~ ••

ar::'es :equ:'=9~ ::: ce::"1.eo. a's ma'Cer:'3.1:Qn'C:ac~ exnibits
uncie~ the ~xc~anae ~ct ana :ursuan'C ::: which CQnsen'Cs or. .
wai7ers are :r ~ay ce =equ~=ed prior ~~ consumma~:"=n of the
transac'C:"ons :=nee~la:ed by chis Aqreemen'C or ~he Stock
Option Aqreemen,= .wnecher or no'C subject: t:o the excep'Cion
set ~orth 'IIie~ :espec~ ~:: clauses (Bl and ~e) above •.

(c) wpr'":; :O'qlnc;ial St,t_.n'pa. It has macle
available to the other part:y each revistration statement,
report, proxy scat:emen'C or information statement: prepared by
it since December ~l, 1.996 :the "Apdit n.te"), inclUding ita
Annual Repor:. ':m Form lO-K for the year ended December 31,
1996 in the =:r.m iincludinq exhibits, annexes and any amend­
men'Cs there~o) filed Nieh :.he Securi'Cies ana Exchange
COIIIlissi.on (the 't~"~ (collec'C:.vely, incluc:1inc; any such
reports filed subsequent: ~o the c:1ate hereof, its "Etpgr;,"}.
As of their :espect:"7e dates, its Repor'Cs did no'C con'Cain
any untrue st:a'Cemen~ of a mat:erial fact or omit to s'Cate a
material fac~ =equi:ed to be stated therein or necessary to
make the s'Catemen~s mace therein, in the light of the
circumstances ~n which they were made, not misleading. Each
of the consoliaat:ed balance sheet:s included in or incor­
porated by reference into its Reports {inclUding t:he related
Dotes and schedules I fairly presents the consolidated
financial position of it and its Subsidiaries as of its date
and each of :he consolidated statements of income and of
cash flows included in or incorporat:ed by reterence into its
Reports (inclUding any related no'Ces and schedules) fairly
presents the consolidat:ea results of operat:i.ons and cash
flows of it and its Subsi.diaries for the periods sec forth
tberein (subjec'C, in the case of unaudited statements, to
not•• and normal year-end audit adjustments that will not be
material in amount: or effec'C), in each case in accordance
with generally accepted accounting principles ("~") con­
a1atentlyapplied dur1nq the periods involved, except as.y
be noted therein. Since the Audit Date, it and each of its
Subaidiaries required tomak. filings under Utilities La..a
has filed with the applicable POCs or the rcc, aa the c•••
may b., all material forms, sta'Cemen'Cs, reports a!ld
doCUlll8nta (incluc.iinc; exh1.bits, annexes and any aJlUtndments
then1:o) requir,ed to be filed by them, and each such fi11DCJ
ca-plied in all Ma'Ceri.al respects with all applicable la... ,
:al•• and requlations, other than such failure. to file aad
non-eampliance that are, indiVidually or in the aggrevate ,
not reasonably likely to have a Material A4verse Effect on
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effec~, ~he ::nsumma~~:n oy i: of the ~:ansac~ions :~n~em­

plated :y ~~is ~qreemen~ ~r the Stock OptiQn Aqreement. To
its knowleQ~e. .lS of the date hereof,~o Person or ";roup"
"beneficial.:':, :wns" : ~ or '::'lore of i:.s out.standi:lq ·,·otinq
securi~ies, ..,;i.~::' ':he ,:arm5 "~enefi=iall'l owns" ana ";roup"
haVing the ~eaninqs ascri~ed to them uncier Rule .!.:!c:l-.3 anci
Rule 13c:l-5 unaer ':he Exchange Act.

(0) NA3,nSI ?f ~.r~.in Cblnq'=. Except..s elis-
closed in i:.s R.por~s filed prior to the date hereof or a.
expressly con~emplated by this Agreement, since the Audit
Date it and its Subsidiaries have conciucted their respective
businesses only in the ordinary ana usual course of such
businesses, and ~here has not been (i) any chanqe in the
financial ==nai::'on, business or results of opera~ions of it
and its SuCs~diar~es, excep~ those chanqes that. are not,
indiVidually or in the aggregate, reasonably likely to have
a Material Adverse effec~ on it: (ii) any damage, destruc­
tion or other :asualty loss with respect to any asset or
property owned, leased or otherwise used by it or any of its
Subsieliaries. ~hether or not covered by insurance, which
damage, des~:~c~ion or loss is reasonably likely, inaivid­
ually or in the aggregate, after taking into account any
insurance coverage, to have a Material Adverse Effect on it:
(iii) any declaration, setting asiele or payment of any divi­
dena or other distribution in respect of its capital steck,
except publicly announced regular quarterly cash diVidends
on its common stock and, in the case of SSC, dividenas in
sse :ommon Stock: or (iv) any change by it in accounting
principles, ?rac:~ces or methods except as reqUired by GAAP.

(et Lit~gAtiQn and Liabil;t;'I. Except as dis-
closed in its Reports filed prior to the date hereof, there
are no (i) civil, criminal or administrative actions, sutts,
claims, hearin;s, investigations or proceedings
(·~it;;ltiQn", pending or, te the knowleaqe of its executive
officers, threatened aqainst it or any of its Affiliate. (a.
c1efinea in Rule 12b-2 under the Exchange Act) or (ii) obli­
gations or liabilities, whether or not accruea, continqent
Qr otherwise, inclUding these relating to matters involvlnq
any Environmen~al Law (as defined in Section 5.2 CeH, tbat
are reasonably likely to result in any cla~ against or
obligations or liabilities of it or any of its A1filiates,
e~c~pt ~or those that are not, indiVidually or in the
av;regate, :easonably likely to have a Material Ad~erse

Effect on it or to prevent, or materially impair its ability
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