
regulating actions having the purpose or effect of
monopolization or restraint of trade (such filings, notices
and/or approvals of SBC being the "SBC Required Consents"
and of the Company being the "Company ReQUired Consents") ,
no filings, notices and/or reports are required to be made
by it with, nor are any consents, registrations, approvals,
permits or authorizations required to be obtained by it
from, any governmental or regulatory authority, court,
agency, commission, body or other governmental entity
("Goyernmental. Entity"), in connection with the execution
and delivery of this Agreement by it and the consummation by
it of the Merger and the other transactions contemplated
hereby, except those that the failure to make or obtain are
not, individually or in the aggregate, reasonably likely to
have a Material Adverse Effect on it or prevent, materially
delay or materially impair its ability to consummate the
transactions contemplated by this Agreement.

(ii) The execution, delivery and
performance of this Agreement by it do not, and the
consummation by it of the Merger and the other transactions
contemplated hereby 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 Significant Subsidiaries, (B) a
breach or violation of, or a default under, the acceleration
of any obligations or the creation of a lien, pledge,
security interest or other encumbrance on its 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 ("Contracts") binding upon it or any of its
Subsidiaries or, assuming the filings, notices and/or
approvals referred to in Section 5.I(d) (i) are made or
obtained, any Law (as defined in Section 5.1(i)) 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, violation, default, acceleration, creation
or change that, individually or in the aggregate, is not
reasonably likely to have a Material Adverse Effect on it or
prevent, materially delay or materially impair its ability
to consummate the transactions contemplated by this
Agreement. The Company Disclosure Letter, with respect to
the Company, and the SBC Disclosure Letter, with respect to
SBC, sets forth a correct and complete list of Contracts of
it and its Subsidiaries pursuant to which consents or
waivers are or may be required prior to consummation of the
transactions contemplated by this Agreement other than those
where the failure to obtain such consents or waivers is not,
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individually or in the aggregate, reasonably likely to have
a Material Adverse Effect on it or prevent or materially
impair its ability to consummate the transactions
contemplated by this Agreement.

(e) Reports; Financial Statements. It
has made available to the other party, each registration
statement, report, proxy statement or information statement
prepared by it since December 31, 1997 (the "Audit Date l1 ),
including its Annual Report on Form lO-K for the year ended
December 31, 1997 in the form (including exhibits, annexes
and any amendments thereto) filed with the Securities and
Exchange Commission (the "~") (collectively, including any
such reports filed subsequent to the date hereof, its
l1Reports l1 ). As of their respective dates, its Reports did
not contain any untrue statement of a material fact or omit
to state a material fact required to be stated therein or
necessary to make the statements made therein, in light of
the circumstances in which they were made, not misleading.
Each of the consolidated balance sheets included in or
incorporated by reference into 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 (including any related notes and
schedules) fairly presents the consolidated results of
operations, retained earnings and cash flows, as the case
may be, 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 United States generally accepted accounting principles
("GAApII) consistently applied during the periods involved,
except as may be noted therein. Since the Audit Date, it
and each Subsidiary 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
it or prevent or materially impair its ability to consummate
the transactions contemplated by this Agreement. To its
knowledge, as of the date hereof, no Person or "groupl1
"beneficially owns" 5% or more of its outstanding voting
securities, with the terms "beneficially owns l1 and "group"
having the meanings ascribed to them under Rule 13d-3 and
Rule 13d-S under the Exchange Act.
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(f) Absence of Certain Changes. Except
as disclosed in its Reports filed prior to the date hereof
or as expressly contemplated or permitted by this Agreement,
since the Audit Date it and its Subsidiaries have conducted
their respective businesses only in, and have not engaged in
any material transaction other than according to, the
ordinary and usual course of such businesses and there has
not been (i) any change in the financial condition,
properties, prospects, business or results of operations of
it and its Subsidiaries, except those changes that are not,
individually or in the aggregate, reasonably likely to have
a Material Adverse Effect on it; (ii) any damage,
destruction or other casualty loss with respect to any asset
or property owned, leased or otherwise used by it or any of
its Subsidiaries, whether or not covered by insurance, which
damage, destruction or loss is reasonably likely,
individually or in the aggregate, to have a Material Adverse
Effect on it; (iii) any declaration, setting aside or
paYment of any dividend or other distribution in respect of
its capital stock, except publicly announced regular
quarterly cash dividends on its common stock and, in the
case of SBC, any dividends in capital stock of SBC which are
simultaneously taken into account in an adjustment to the
Exchange Ratio pursuant to Section 4.4; or (iv) any change
by it in accounting principles, practices or methods, except
as required by GAAP. Since the Audit Date, except as
provided for herein, in the Company Disclosure Letter, as
disclosed in the Reports filed by the Company prior to the
date hereof or permitted hereby, there has not been any
increase in the salary, wage, bonus or other compensation
payable or that could become payable by the Company or any
of its Subsidiaries to directors, officers or key employees
or any amendment of any of the Company Compensation and
Benefit Plans (as defined in Section 5.1(h) (i)) other than
increases or amendments in the ordinary course.

(g) Litigation and Liabilities. Except
as disclosed in its Reports filed prior to the date hereof,
there are no (i) civil, criminal or administrative actions,
suits, claims, hearings, investigations or proceedings
pending or, to the actual knowledge of its executive
officers, threatened in writing against it or any of its
Affiliates (as defined in Rule 12b-2 under the Exchange Act)
or (ii) obligations or liabilities, whether or not accrued,
contingent or otherwise and whether or not required to be
disclosed, including those relating to matters involving any
Environmental Law (as defined in Section 5.1(k)), or any
other facts or circum stances, in either such case, of which
its executive officers have actual knowledge that are
reasonably likely to result in any claims against or
obligations or liabilities of it or any of its Affiliates,
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except for those that are not, individually or in the
aggregate, reasonably likely to have a Material Adverse
Effect on it or prevent, materially delay or materially
impair its ability to consummate the transactions
contemplated by this Agreement; provided, however, ~ for
purposes of this subsection (g) no action, suit, claim,
hearing, investigation or proceeding arising after the date
hereof shall be deemed to have any adverse effect if and to
the extent such actions, suits, claims, hearings,
investigations or proceedings are based on this Agreement or
the transactions contemplated hereby.

(h) Employee Benefits.

(i) A copy of each bonus, deferred
compensation, pension, retirement, profit-sharing, thrift,
savings, employee stock ownership, stock bonus, stock
purchase, restricted stock, stock option, employment,
termination, severance, compensation, medical, health or
other plan, agreement, policy or arrangement that covers
employees, directors, former employees or former directors
of the Company and its Subsidiaries (the "Companv
Compensation and Benefit Plans ll ) and any trust agreements or
insurance contracts forming a part of such Company
Compensation and Benefit Plans has been made available by
the Company to SBC prior to the date hereof and each such
Company Compensation and Benefit Plan is listed in Section
5.I(h) of the Company Disclosure Letter.

(ii) In the case of the Company,
each of the Company Compensation and Benefit Plans or, in
the case of SBC, each bonus, deferred compensation, pension,
retirement, profit-sharing, thrift, savings, employee stock
ownership, stock bonus, stock purchase, restricted stock,
stock option, emploYment, termination, severance,
compensation, medical, health or other plan, agreement,
policy or arrangement that covers employees, directors,
former employees or former directors of SBC and SBC's
Subsidiaries (together with the Company Compensation and
Benefit Plans, its "Compensation and Benefit Plans ll ) is in
substantial compliance with all applicable law, including
the Code and the Employee Retirement Income Security Act of
1974, as amended (llERISA"). Each of its Compensation and
Benefit Plans that is an "employee pension benefit plan"
within the meaning of Section 3(2) of ERISA (a llPension
Plan n ) and that is intended to be qualified under Section
40I(a) of the Code has received a favorable determination
letter from the Internal Revenue Service (the llIRSll) with
respect to n.IEh" (as such term is defined in Section 1 of
Rev. Proc 93-39), and it is not aware of any circumstances
likely to result in revocation of any such favorable

NY12528: 95953.1 A-18



determination letter. There is no pending or, to the actual
knowledge of its executive officers, threatened in writing
material litigation relating to its Compensation and Benefit
Plans. Neither it nor any Subsidiary has engaged in a
transaction with respect to any of its Compensation and
Benefit Plans that, assuming the taxable period of such
transaction expired as of the date hereof, would subject it
or any of its Subsidiaries to a material tax or penalty
imposed by either Section 4975 of the Code or Section 502 of
ERISA.

(iii) As of the date hereof, no
liability under Subtitle C or D of Title IV of ERISA (other
than the paYment of prospective premium amounts to the
Pension Benefit Guaranty Corporation in the normal course)
has been or is expected to be incurred by it or any
Subsidiary with respect to any ongoing, frozen or terminated
"single-employer plan", within the meaning of Section
4001(a) (15) of ERISA, currently or formerly maintained by
any of them, or the single-employer plan of any entity which
is considered one employer with it under Section 4001 of
ERISA or Section 414 of the Code (its "ERISA Affiliate")
(each such single-employer plan, its "ERISA Affiliate
£len11). It and its Subsidiaries and ERISA Affiliates have
not contributed, or been obligated to contribute, to a
multiemployer plan under Subtitle E of Title IV of ERISA at
any time since September 26, 1980. No notice of a
"reportable event l1 , within the meaning of Section 4043 of
ERISA for which the 30-day reporting requirement has not
been waived, has been required to be filed for any of its
Pension Plans or any of its ERISA Affiliate Plans within the
12-month period ending on the date hereof or will be
required to be filed in connection with the transactions
contemplated by this Agreement.

(iv) All contributions required to
be made under the terms of any of its Compensation and
Benefit Plans as of the date hereof have been timely made or
have been reflected on the most recent consolidated balance
sheet filed or incorporated by reference in its Reports
prior to the date hereof. Neither any of its Pension Plans
nor any of any of its ERISA Affiliate Plans has an
l1accumulated funding deficiency" (whether or not waived)
within the meaning of Section 412 of the Code or Section 302
of ERISA. Neither it nor its Subsidiaries has provided, or
is required to provide, security to any of its Pension Plans
or to any of its ERISA Affiliate Plans pursuant to Section
401 (a) (29) of the Code.

(v) Under each of its Pension
Plans which is a single-employer plan and each of its ERISA
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Affiliate Plans, as of the last day of the most recent plan
year ended prior to the date hereof, the actuarially
determined present value of all "benefit liabilities",
within the meaning of Section 4001(a) (16) of ERISA (as
determined on the basis of the actuarial assumptions
contained in such Pension Plan's or ERISA Affiliate Plan's
most recent actuarial valuation), did not exceed the then
current value of the assets of such Pension Plan or ERISA
Affiliate Plan, and there has been no material change in the
financial condition of such Pension Plan or ERISA Affiliate
Plan since the last day of the most recent plan year.

(vi) Neither it nor its
Subsidiaries have any obligations for retiree health and
life benefits under any of its Compensation and Benefit
Plans, except as set forth in its Reports filed prior to the
date hereof or as required by applicable law.

(vii) None of the consummation of
the Merger and the other transactions contemplated by this
Agreement, in the case of SBC and the Company, the adoption
of this Agreement by the stockholders of the Company, in the
case of the Company, the approval by the stockholders of SBC
of the issuance of the shares of SBC Common Stock required
to be issued pursuant to Article IV, in the case of SBC,
shall (x) entitle any of their respective employees or
directors or any employees of their respective Subsidiaries
to severance pay, directly or indirectly, upon termination
of employment, (y) accelerate the time of funding (whether
through a grantor trust or otherwise), payment or vesting or
trigger any payment of compensation or benefits under,
increase the amount payable or trigger any other material
obligation pursuant to, any of their respective Compensation
and Benefit Plans or (z) result in any breach or violation
of, or a default under, any of their respective Compensation
and Benefit Plans.

(i) Compliance with Laws. Except as
set forth in its Reports filed prior to the date hereof, the
businesses of each of it and its Subsidiaries have not been,
and are not being, conducted in violation of any law,
statute, ordinance, regulation, judgment, order, decree,
injunction, arbitration award, license, authorization,
opinion, agency requirement or permit of any Governmental
Entity or common law (collectively, "Laws"), except for
violations or possible violations that are not, individually
or in the aggregate, reasonably likely to have a Material
Adverse Effect on it or prevent, materially delay or
materially impair its ability to consummate the transactions
contemplated by this Agreement. Except as set forth in its
Reports filed prior to the date hereof, no investigation or

NY12S28:9S9S3.1 A-20



review by any Governmental Entity with respect to it or a~y
of its Subsidiaries is pending or, to the actual knowledge
of its executive officers, threatened, nor has any
Governmental Entity indicated an intention to conduct the
same, except for those the outcome of which are not,
individually or in the aggregate, reasonably likely to have
a Material Adverse Effect on it or prevent, materially delay
or materially impair its ability to consummate the
transactions contemplated by this Agreement. To the actual
knowledge of its executive officers, no material change is
required in its or any of its Subsidiaries' processes,
properties or procedures in connection with any such Laws,
and it has not received any notice or communication of any
material noncompliance with any such Laws that has not been
cured as of the date hereof, except for such changes and
noncompliance that are not, individually or in the
aggregate, reasonably likely to have a Material Adverse
Effect on it or prevent, materially delay or materially
impair its ability to consummate the transactions
contemplated by this Agreement. Each of it and its
Subsidiaries has all permits, licenses, franchises,
variances, exemptions, orders and other governmental
authorizations, consents and approvals (collectively,
"Permits"), necessary to conduct their business as presently
conducted, except for those the absence of which are not,
individually or in the aggregate, reasonably likely to have
a Material Adverse Effect on it or prevent, materially delay
or materially impair its ability to consummate the
transactions contemplated by this Agreement.

(j) Takeover Statutes. The Board of
Directors of the Company has taken all appropriate and
necessary actions such that SBC will not be prohibited from
entering into a "business combination" with the Company as
an lIinterested stockholder" (in each case as such term is
used in Section 203 of the DGCL) as a result of the
execution and delivery of this Agreement or the consummation
of the transactions contemplated hereby. To the best
knowledge of the Company, no other I1fair price, 11
IImoratorium,11 I1control share acquisition l1 or other similar
anti-takeover statute or regulation (each a "Takeover
Statute") as in effect on the date hereof is applicable to
the Company, the Company Shares, the Merger or the other
transactions contemplated by this Agreement. No anti
takeover provision contained in the Company's certificate of
incorporation, inclUding Article Ninth thereof, or its
by-laws is, or at the Effective Time will be, applicable to
the Company, the Company Shares, the Merger or the other
transactions contemplated by this Agreement.
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(k) Environmental Matters. Except as
disclosed in its Reports filed prior to the date hereof and
except for such matters that, alone or in the aggregate, are
not reasonably likely to have a Material Adverse Effect on
it: (i) each of it and its Subsidiaries has complied with
all applicable Environmental Laws (as defined below);
(ii) the properties currently owned or operated by it or any
of its Subsidiaries (including soils, groundwater, surface
water, buildings or other structures) are not contaminated
with any Hazardous Substances (as defined below); (iii) the
properties formerly owned or operated by it or any of its
Subsidiaries were not contaminated with Hazardous Substances
during the period of ownership or operation by it or any of
its Subsidiaries; (iv) neither it nor any of its
Subsidiaries is subject to liability for any Hazardous
Substance disposal or contamination on any third party
property; (v) neither it nor any Subsidiary has been
associated with any release or threat of release of any
Hazardous Substance; (vi) neither it nor any Subsidiary has
received any notice, demand, letter, claim or request for
information alleging that it or any of its Subsidiaries may
be in violation of or liable under any Environmental Law
(including any claims relating to electromagnetic fields or
microwave transmissions) i (vii) neither it nor any of its
Subsidiaries is subject to any orders, decrees, injunctions
or other arrangements with any Governmental Entity or is
subject to any indemnity or other agreement with any third
party relating to liability under any Environmental Law or
relating to Hazardous Substances; and (viii) there are no
circumstances or conditions involving it or any of its
Subsidiaries that could reasonably be expected to result in
any claims, liability, investigations, costs or restrictions
on the ownership, use, or transfer of any of its properties
pursuant to any Environmental Law.

As used herein, the term "Environmental Law" means
any Law relating to: (A) the protection, investigation or
restoration of the environment, health, safety, or natural
resources, (B) the handling, use, presence, disposal,
release or threatened release of any Hazardous Substance or
(C) noise, odor, wetlands, pollution, contamination or any
injury or threat of injury to persons or property in
connection with any Hazardous Substance.

As used herein, the term "Hazardous Substance"
means any substance that is: listed, classified or
regulated pursuant to any Environmental Law, including any
petroleum product or by-product, asbestos-containing
material, lead-containing paint or plumbing, polychlorinated
biphenyls, radioactive materials or radon.
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(1) Accounting and Tax Matters. As of
the date hereof, neither it nor any of its affiliates (as
determined in accordance with Section 6.7) has taken or
agreed to take any action, nor do its executive officers
have any actual knowledge of any fact or circumstance, that,
to their actual knowledge, would prevent SBC from accounting
for the business combination to be effected by the Merger as
a "pooling-of-interests" or prevent the Merger and the other
transactions contemplated by this Agreement from qualifying
as a "reorganization" within the meaning of Section 368(a)
of the Code.

(m) Taxes. It and each of its
Subsidiaries have prepared in good faith and duly and timely
filed (taking into account any extension of time within
which to file) all material Tax Returns (as defined below)
required to be filed by any of them and all such filed tax
returns are complete and accurate in all material respects
and: (i) it and each of its Subsidiaries have paid all
Taxes (as defined below) that are shown as due on such filed
Tax Returns or that it or any of its Subsidiaries is
obligated to withhold from amounts owing to any employee,
creditor or third party, except with respect to matters
contested in good faith or for such amounts that, alone or
in the aggregate, are not reasonably likely to have a
Material Adverse Effect on it; (ii) as of the date hereof,
there are not pending or, to the actual knowledge of its
executive officers threatened in writing, any audits,
examinations, investigations or other proceedings in respect
of Taxes or Tax matters; and (iii) there are not, to the
actual knowledge of its executive officers, any unresolved
questions or claims concerning its or any of its
Subsidiaries' Tax liability that are reasonably likely to
have a Material Adverse Effect on it. Neither it nor any of
its Subsidiaries has any liability with respect to income,
franchise or similar Taxes in excess of the amounts accrued
in respect thereof that are reflected in the financial
statements included in its Reports, except such excess
liabilities as are not, individually or in the aggregate,
reasonably likely to have a Material Adverse Effect on it.
No paYments to be made to any of the officers and employees
of it or its Subsidiaries will as a result of consummation
of the Merger be subject to the deduction limitations under
Section 280G of the Code.

As used in this Agreement, (i) the term "Tax"
(including, with correlative meaning, the terms "Taxes", and
"Taxable") includes all federal, state, local and foreign
income, profits, franchise, gross receipts, environmental,
customs duty, capital stock, severance, stamp, payroll,
sales, employment, unemployment, disability, use, property,
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withholding, excise, production, value added, occupancy and
other taxes, duties or assessments of any nature whatsoever,
together with all interest, penalties and additions imposed
with respect to such amounts and any interest in respect of
such penalties and additions, and (ii) the term "Tax Return"
includes all returns and reports (including elections,
declarations, disclosures, schedules, estimates and
information returns) required to be supplied to a Tax
authority relating to Taxes.

(n) Labor Matters. Neither it nor any
of its Subsidiaries is the subject of any material
proceeding asserting that it or any of its Subsidiaries has
committed an unfair labor practice or is seeking to compel
it to bargain with any labor union or labor organization nor
is there pending or, to the actual knowledge of its
executive officers, threatened in writing, nor has there
been for the past five years, any labor strike, dispute,
walkout, work stoppage, slow-down or lockout involving it or
any of its Subsidiaries, except in each case as is not,
individually or in the aggregate, reasonably likely to have
a Material Adverse Effect on it.

(0) Rights Agreement. (i) The Company
has adopted an amendment to the Rights Agreement (the
"Rights Amendment") with the effect that neither SBC nor
Merger Sub shall be deemed to be an Acquiring Person (as
such term is defined in the Rights Agreement) and the
Distribution Date (as defined in the Rights Agreement) shall
not be deemed to occur and that the Rights will not separate
from the Company Shares, as a result of entering into this
Agreement or consummating the Merger and/or the other
transactions contemplated hereby.

(ii) The Company has taken all
necessary action with respect to all of the outstanding
Rights (as defined in the Rights Agreement) so that, as of
immediately prior to the Effective Time, as a result of
entering into this Agreement or consummating the Merger
and/or the other transactions contemplated by this
Agreement, (A) neither the Company nor SBC will have any
obligations under the Rights or the Rights Agreement and
(B) the holders of the Rights will have no rights under the
Rights or the Rights Agreement.

(p) Brokers and Fingers. Neither it
nor any of its officers, directors or employees has employed
any broker or finder or incurred any liability for any
brokerage fees, commissions or finders, fees in connection
with the Merger or the other transactions contemplated in
this Agreement except that (i) the Company has employed
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Goldman, Sachs & Co. as its financial advisor, the
arrangements with which have been disclosed to SBC prior to
the date hereof, and (ii) SBC and Merger Sub have employed
Salomon Brothers Inc and Smith Barney Inc. as their
financial advisor, the arrangements with which have been
disclosed to the Company prior to the date hereof.

ARTICLE VI

Covenants

6.1. Interim Operations. (a) The Company
covenants and agrees as to itself and its Subsidiaries that,
after the date hereof and prior to the Effective Time
(unless SBC shall otherwise approve in writing, which
approval shall not be unreasonably withheld or delayed, and
except as otherwise expressly contemplated by this
Agreement, disclosed in the Company Disclosure Letter or
required by applicable Law) :

(i) the business of it and its
Subsidiaries shall be conducted in the ordinary and usual
course and, to the extent consistent therewith, it and its
Subsidiaries shall use all reasonable best efforts to
preserve its business organization intact and maintain its
existing relations and goodwill with customers, suppliers,
regulators, distributors, creditors, lessors, employees and
business associates;

(ii) it shall not (A) amend its
certificate of incorporation or by-laws or amend, modify or
terminate the Rights Agreement; provided, however, that
nothing in this Agreement shall prevent the Company from
reducing below 20% the beneficial ownership threshold in the
definition of an Acquiring Person (as defined in the Rights
Agreement) or extending the Final Expiration Date of the
Rights Agreement (as defined therein) or adopting a new
rights agreement having substantially similar terms as the
Rights Agreement and not inconsistent with (x) this proviso,
(y)Section 5.1(0) (assuming references therein are to such a
new rights agreement) or (z) the transactions contemplated
by this Agreement; (B) split, combine, subdivide or
reclassify its outstanding shares of capital stock;
(C) declare, set aside or pay any dividend or distribution
payable in cash, stock or property in respect of any capital
stock, other than regular quarterly cash dividends in
amounts consistent with its past practice or rights to
purchase Company Shares or Company Preference Shares
pursuant to any successor agreement to the Rights Agreement,
adopted in accordance with the terms of this Agreement; or
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(D) repurchase, redeem or otherwise acquire or permit any of
its Subsidiaries to purchase or otherwise acquire, except in
open market transactions in connection with the Company
Stock Plans, any shares of its capital stock or any
securities convertible into or exchangeable or exercisable
for any shares of its capital stock, but subject to the
Company's obligations under subparagraph (iii) below.

(iii) neither it nor any of its
Subsidiaries shall knowingly take any action that would
prevent the Merger from qualifying for "pooling of
interests" accounting treatment or as a "reorganization"
within the meaning of Section 368(a) of the Code or that
would cause any of its representations and warranties herein
to become untrue in any material respect;

(iv) neither it nor any of its
Subsidiaries shall terminate, establish, adopt, enter into,
make any new grants or awards of stock-based compensation or
other benefits under, amend or otherwise modify, any Company
Compensation and Benefit Plans or increase the salary, wage,
bonus or other compensation of any directors, officers or
key employees except (A) for grants or awards to directors,
officers and employees of it or its Subsidiaries under
existing Company Compensation and Benefit Plans in such
amounts and on such terms as are consistent with past
practice, (B) in the normal and usual course of business
(which shall include normal periodic performance reviews and
related Company Compensation and Benefit Plan increases and
the provision of individual Company Compensation and Benefit
Plans consistent with past practice for promoted or newly
hired officers and employees and the adoption of Company
Compensation and Benefit Plans for employees of new
Subsidiaries in amounts and on terms consistent with past
practice); provided, that in no event shall it institute a
broad based change in compensation, unless it shall have
used its reasonable best efforts to provide SBC with prior
notice of any such change or, if the Company was unable to
provide such prior notice, the Company shall provide SBC
with notice as soon as practicable following any such
change, or (C) for actions necessary to satisfy existing
contractual obligations under Company Compensation and
Benefit Plans existing as of the date hereof;

(v) neither it nor any of its
Subsidiaries shall issue any Company Preferred Shares or
Company Preference Shares or incur any indebtedness for
borrowed money or guarantee any such indebtedness if it
should reasonably anticipate that after such incurrence any
of its or any of its Subsidiaries' outstanding senior
indebtedness would be rated A or lower by Standard & Poor's;
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(vi) neither it nor any of its
Subsidiaries shall make any ~apital expenditures in any
period of twelve consecutive months following the date
hereof in an aggregate amount in excess of 150% of the
aggregate amount reflected in the Company's capital
expenditure budget for such year, a copy of which has been
provided to SBCj

(vii) neither it nor any of its
Subsidiaries shall transfer, lease, license, sell, mortgage,
pledge, encumber or otherwise dispose of any of its or its
Subsidiaries property or assets (including capital stock of
any of its Subsidiaries) with a fair market value in excess
of $1 billion in the aggregate in any period of twelve
consecutive months following the date hereof except for
transfers, leases, licenses, sales, mortgages, pledges,
encumbrances, or other dispositions in the ordinary course
of business consistent with past practice;

(viii) neither it nor any of its
Subsidiaries shall issue, deliver, sell, or encumber shares
of any class of its common stock or any securities
convertible into, or any rights, warrants or options to
acquire, any such shares except, (A) any such shares issued
pursuant to options and other awards outstanding on the date
hereof under the Company Stock Plans, awards of options and
other awards granted hereafter under the Company Stock Plans
in accordance with this Agreement and shares issuable
pursuant to such awards, and (B) up to an aggregate amount
of $3.6 billion of such shares, securities, rights, warrants
or options (valued at their fair market value as of the date
of the agreement to make such acquisition) in any period of
twelve consecutive months following the date hereof to fund,
in whole or in part, the cost of any acquisition or
acquisitions permitted under clause (ix) below following
reasonable notice to SBC of its intention to take such
action;

(ix) neither it nor any of its
Subsidiaries shall spend in excess of $3.6 billion in the
aggregate in any period of twelve consecutive months
folloWing the date hereof to acquire any business, whether
by merger, consolidation, purchase of property or assets or
otherwise (valuing any non-cash consideration at its fair
market value as of the date of the agreement for such
acquisition); provided, that no such acquisition would
prevent, materially delay or materially impair its ability
to consummate the transactions contemplated by this
Agreement. Notwithstanding the foregoing, neither it nor
any of its Subsidiaries shall acquire any business the
acquisition of which would subject SBC and its Subsidiaries
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following the consummation of the Merger to any Commercial
Mobile Radio Service spectrum aggregation limit restriction
pursuant to the provisions of 47 C.F.R. Section 20.6 or
place SBC and its Subsidiaries following the consummation of
the Merger in violation of the Cellular Cross Ownership
limits contained in 47 C.F.R. Section 22.942. For purposes
of this clause (ix), the amount spent with respect to any
acquisition shall be deemed to include the aggregate amount
of capital expenditures that the Company is obligated to
make at any time or plans to make as a result of such
acquisition within two years after the date of acquisition;

(x) neither it nor its
Subsidiaries shall enter into any business other than the
telecommunications business and those businesses
traditionally associated with the telecommunications
business; and

(xi) neither it nor any of its
Subsidiaries shall authorize or enter into any agreement to
do any of the foregoing.

(b) SBC covenants and agrees as to
itself and its Subsidiaries that after the date hereof and
prior to the Effective Time (unless the Company shall
otherwise approve in writing, which approval shall not be
unreasonably withheld or delayed, and except as otherwise
expressly contemplated by this Agreement, disclosed in the
SBC Disclosure Letter or required by applicable Law) :

(i) the business of it and its
Subsidiaries shall be conducted in the ordinary and usual
course and, to the extent consistent therewith, it and its
Subsidiaries shall use all reasonable best efforts to
preserve its business organization intact and maintain its
existing relations and goodwill with customers, suppliers,
regulators, distributors, creditors, lessors, employees and
business associates;

(ii) it shall not (A) amend its
certificate of incorporation or by-laws in any manner that
would prohibit or hinder, impede or delay in any material
respect the Merger or the consummation of the transactions
contemplated hereby, provided that any amendment to its
certificate of incorporation to increase the authorized
number of shares of any class or series of the capital stock
of SBC shall in no way be restricted by the foregoing; (B)
declare, set aside or pay any dividend or other distribution
payable in cash or property (other than SBC Common Stock or
rights to purchase SBC Common Stock or SBC Preferred Stock
pursuant to any successor agreement to the SBC Rights
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Agreement) in respect of any capital stock, other than per
share regular quarterly cash dividends in amounts consistent
with its past practice; or (C) repurchase, redeem or
otherwise acquire, or permit any of its Subsidiaries to
purchase or otherwise acquire, except in open market
transactions in connection with the SBC Stock Plans, any
shares of its capital stock or any securities convertible
into or exchangeable for any shares of its capital stock,
but subject to SBC's obligations under subparagraph (iii)
below;

(iii) neither it nor any of its
Subsidiaries shall knowingly take any action that would
prevent the Merger from qualifying for "pooling-of
interests" accounting treatment or as a tax-free
"reorganization" within the meaning of Section 368(a} of the
Code or that would cause any of its representations and
warranties herein to become untrue in any material respect;

(iv) neither it nor any of its
Subsidiaries shall issue any SBC Preferred Shares or incur
any indebtedness for borrowed money or guarantee any such
indebtedness if it should reasonably anticipate that after
such incurrence any of its or any of its Subsidiaries'
outstanding senior indebtedness would be rated A or lower by
Standard & Poorls;

(v) neither it nor any of its
Subsidiaries shall make any capital expenditures in any
period of twelve consecutive months following the date
hereof in an aggregate amount in excess of 150% of the
aggregate amount of capital expenditures reflected in its
capital expenditure budget for such year, a copy of which
has been provided to the Company;

(vi) neither it nor any of its
Subsidiaries shall transfer, lease, license, sell, mortgage,
pledge, encumber or otherwise dispose of any of its or its
Subsidiaries property or assets (including capital stock of
any of its Subsidiaries) with a fair market value in excess
of $1.5 billion in the aggregate in any period of twelve
consecutive months following the date hereof except for
transfers, leases, licenses, sales, mortgages, pledges,
encumbrances, or other dispositions in the ordinary course
of business consistent with past practice;

(vii) neither it nor any of its
Subsidiaries shall issue, deliver, sell or encumber shares
of any class of its common stock or any securities
convertible into, or any rights, warrants or options to
acquire, any such shares, except (A) any such shares issued
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pursuant to options and other awards outstanding on the date
hereof under the SBC Stock Plans, awards of options and
other awards granted hereafter under the SBC Stock Plans and
shares issuable pursuant to such awards, (B) up to an
aggregate amount of $4.8 billion of such shares, securities,
rights, warrants or options (valued at their fair market
value as of the date of the agreement to make such
acquisition) in any period of twelve consecutive months
following the date hereof to fund, in whole or in part, the
cost of any acquisition or acquisitions permitted under
clause (viii) below, following reasonable notice to the
Company of its intention to take such action, and (C)
pursuant to the terms of the Agreement and Plan of Merger
dated as of January 4/ 1998, by and among Southern New
England Telecommunications Corporation (II~"), SBC and
SBC(CT) Sub, Inc. a Connecticut corporation and a wholly
owned subsidiary of SBC (the "SNET Agreement"), which
issuances of SBC capital stock shall not be included in
calculating the $4.8 billion of permissible issuances,
deliveries, sales or encumbrances, or require notice to the
Company, pursuant to clause (B) above;

(viii) neither it nor any of its
Subsidiaries shall spend in excess of $4.8 billion in the
aggregate in any period of twelve consecutive months
following the date hereof to acquire any business, whether
by merger, consolidation, purchase of property or assets or
otherwise (valuing any non-cash consideration at its fair
market value as of the date of the agreement for such
acquisition); provided, however, that no such acquisition
would prevent, materially delay or materially impair its
ability to consummate the transactions contemplated by this
Agreement; provided, further, that the SNET Agreement and
the transactions contemplated thereby shall not be subject
to the terms of the foregoing restriction. Notwithstanding
the foregoing, neither it nor any of its Subsidiaries shall
acquire any business the acquisition of which would subject
SBC and its Subsidiaries following the consummation of the
Merger to any Commercial Mobile Radio Service spectrum
aggregation limit restriction pursuant to the provisions of
47 C.F.R. Section 20.6 or place SBC and its Subsidiaries
following the consummation of the Merger in violation of the
Cellular Cross Ownership limits contained in 47 C.F.R.
Section 22.942; provided, that, the SNET Agreement and the
transactions contemplated thereby shall not be subject to
the terms of the foregoing restriction. For purposes of
this clause (viii), the amount spent with respect to any
acquisition shall be deemed to include the aggregate amount
of capital expenditures that the Company is obligated to
make at any time or plans to make as a result of such
acquisition within two years after the date of acquisitioni
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(ix) neither it nor any of its
Subsidiaries shall enter any-business other than the
telecommunications business and those businesses
traditionally associated with the telecommunications
business; and

(x) neither it nor any of its
Subsidiaries shall authorize or enter into an agreement to
do any of the foregoing.

(c) SBC and the Company agree that any
written approval obtained under this Section 6.1 may be
relied upon by the other party if signed by the Chief
Executive Officer or another executive officer of the other
party.

6.2. Acquisition Proposals. (a) The Company
agrees that neither it nor any of its Subsidiaries shall,
and that it shall direct and use its best efforts to cause
its and its Subsidiaries· employees, agents and
representatives (including any investment banker, attorney
or accountant retained by it or any of its Subsidiaries)
(the Company, its Subsidiaries and their officers,
directors, employees, agents and representatives being the
IICompany Representatives ll

) not to, directly or indirectly,
initiate, solicit, encourage or otherwise facilitate any
inquiries or the making of any proposal or offer with
respect to a merger, reorganization, share exchange,
consolidation or similar transaction involving, or any
purchase of, or tender offer for, any of the assets of it or
any of its Subsidiaries or its voting securities if, as a
result of such transaction, (i) the stockholders of the
Company would not hold more than 50% of the voting
securities of the surviving corporation or its ultimate
parent, (ii) the directors of the Company would not
constitute a majority of the board of directors of the
surviving corporation or its ultimate parent, or (iii)
another Person would acquire more than 50% of the assets of
the Company and its Subsidiaries (any such proposal or offer
being hereinafter referred to as a "Company Acquisition
Proposal"). The Company further agrees that neither it nor
any of its Subsidiaries shall, and that it shall direct and
use its best efforts to cause the Company Representatives
not to, directly or indirectly, have any discussion with or
provide any confidential information or data to any Person
relating to a Company Acquisition Proposal or engage in any
negotiations concerning a Company Acquisition Proposal, or
otherwise facilitate any effort or attempt to make or
implement a Company Acquisition Proposal; provided, however,
that nothing contained in this Agreement shall prevent
either the Company or the Company Representatives from (A)
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complying with Rule 14e-2 promulgated under the Exchange Act
with regard to a Company Acquisition Proposal; (B) engaging
in any discussions or negotiations with or providing any
information to, any Person in response to an unsolicited
bona fide written Company Acquisition Proposal by any such
Personj or (C) recommending such an unsolicited bona fide
written Company Acquisition Proposal to the stockholders of
the Company if and only to the extent that, in such case
referred to in clause (B) or (C), (i) the Board of Directors
of the Company concludes in good faith (after consultation
with its financial advisor) that such Company Acquisition
Proposal is reasonably capable of being completed, taking
into account all legal, financial, regulatory and other
aspects of the proposal and the Person making the proposal,
and would, if consummated, result in a transaction more
favorable to the Company's stockholders from a financial
point of view than the transaction contemplated by this
Agreement (any such more favorable Company Acquisition
Proposal being referred to in this Agreement as a "Superior
Company Proposal"), (ii) the Board of Directors of the
Company determines in good faith after consultation with
outside legal counsel that such action is necessary for the
Board of Directors to comply with its fiduciary duty under
applicable law and (iii) prior to providing any information
or data to any Person in connection with a Company
Acquisition Proposal by any such Person, the Board of
Directors of the Company shall receive from such Person a
confidentiality agreement in customary form; provided, that
such confidentiality agreement shall not contain terms that
prevent the Company from complying with its obligations
under this Section 6.2.

(b) SBC agrees that neither it nor any
of its Subsidiaries shall, and that it shall direct and use
its best efforts to cause its and its Subsidiaries'
employees, agents and representatives (including any
investment banker, attorney or accountant retained by it or
any of its Subsidiaries) (SBC, its Subsidiaries and their
officers, directors, employees, agents and representatives
being the "SBC Representatives") not to, directly or
indirectly, initiate, solicit, encourage or otherwise
facilitate any inquiries or the making of any proposal or
offer with respect to a merger, reorganization, share
exchange, consolidation or similar transaction involving, or
any purchase of, or tender offer for, all or any assets of
it or any of its Subsidiaries or its voting securities if,
as a result of such transaction, (i) the stockholders of SBC
would not hold more than 50% of the voting securities of the
surviving corporation or its ultimate parent, (ii) the
directors of SBC would not constitute a majority of the
board of directors of the surviving corporation or its
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ultimate parent, or (iii) another Person would acquire more
than 50% of the assets of SBC and its Subsidiaries (any such
proposal or offer being hereinafter referred to as a "~
Acquisition Proposal"). SBC further agrees that neither it
nor any of its Subsidiaries nor any of the officers and
directors of it or its Subsidiaries shall, and that it shall
direct and use its best efforts to cause the sac
Representatives not to, directly or indirectly, have any
discussion with or provide any confidential information or
data to any Person relating to a sac Acquisition Proposal or
engage in any negotiations concerning a SBC Acquisition
Proposal, or otherwise facilitate any effort or attempt to
make or implement a sac Acquisition Proposal; provided,
however, that nothing contained in this Agreement shall
prevent either SBC or the SBC Representatives from (A)
complying with Rule 14e-2 promulgated under the Exchange Act
with regard to a sac Acquisition Proposal; (B) engaging in
any discussions or negotiations with or providing any
information to, any Person in response to an unsolicited
bona fide written SBC Acquisition Proposal by any such
Person; or (C) recommending such an unsolicited bona fide
written SBC Acquisition Proposal to the stockholders of SBC
if and only to the extent that, in such cases referred to in
clause (B) or (C), (i) the Board of Directors of SBC
concludes in good faith (after consultation with its
financial advisor) that such SBC Acquisition Proposal is
reasonably capable of being completed! taking into account
all legal, financial, regulatory and other aspects of the
proposal and the Person making the proposal, and would, if
consummated! result in a transaction more favorable to sac
or SBC's stockholders from a financial point of view than
the transaction contemplated by this Agreement (any such
more favorable sac Acquisition Proposal being referred to
herein as a "Superior SBC Proposal ll

), (ii) the Board of
Directors of SBC determines in good faith after consultation
with outside legal counsel that such action is necessary for
the Board of Directors to comply with its fiduciary duty
under applicable law and (iii) prior to providing any
information or data to any Person in connection with a SBC
Acquisition Proposal by any such Person! the Board of
Directors of sac shall receive from such Person a
confidentiality agreement in customary form; provided, that!
such confidentiality agreement shall not contain terms that
prevent SBC from complying with its obligations under this
Section 6.2.

(c) The Company and SBC each agrees
that it will immediately cease and cause to be terminated
any existing activities! discussions or negotiations with
any parties conducted heretofore with respect to any Company
Acquisition Proposal or SBC Acquisition Proposal, as the
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case may be. The Company and SBC each agrees that it will
take the necessary steps to promptly inform the individuals
or entities referred to in the first sentence of paragraphs
(a) and (b), respectively, of the obligations undertaken in
Section 6.2(a) or (b), as the case may be. The Company and
SBC each agrees that it will notify the other immediately if
any such inquiries, proposals or offers are received by, any
such information is requested from, or any such discussions
or negotiations are sought to be initiated or continued
with, any of its representatives indicating, in connection
with such notice, the name of such Person and the terms and
conditions of any proposals or offers, and thereafter shall
inform the other of any material modification of the terms
of any such proposal or offer or the withdrawal thereof.
The Company and SBC each also agrees that it will promptly
request each Person that has heretofore executed a
confidentiality agreement in connection with its
consideration of any Company Acquisition Proposal or any SBC
Acquisition Proposal, as the case may be, to return all
confidential information heretofore furnished to such Person
by or on behalf of it or any of its Subsidiaries.

6.3. InfOrmation Supplied. The Company and SBC
each agrees, as to itself and its Subsidiaries, that none of
the information supplied or to be supplied by it or its
Subsidiaries for inclusion or incorporation by reference in
(i) the Registration Statement on Form S-4 to be filed with
the SEC by SBC in connection with the issuance of shares of
SBC Common Stock in the Merger (including the joint proxy
statement and prospectus (the "Prospectus/Proxy Statement")
constituting a part thereof) (the "S-4 Registration
Statement") will, at the time the S-4 Registration Statement
becomes effective under the Securities Act, and (ii) the
Prospectus/Proxy Statement and any amendment or supplement
thereto will, at the date of mailing to stockholders and at
the times of the meetings of stockholders of the Company and
SBC to be held in connection with the Merger, in any such
case, contain any untrue statement of a material fact or
omit to state any material fact required to be stated
therein or necessary in order to make the statements
therein, in light of the circumstances under which they were
made, not misleading. If at any time prior to the Effective
Time any information relating to SBC or the Company, or any
of their respective affiliates, officers or directors,
should be discovered by SBC or the Company which should be
set forth in an amendment or supplement to either the S-4
Registration Statement or the Prospectus/Proxy Statement, so
that any of such documents would not include any
misstatement of a material fact or omit to state any
material fact required to be stated therein or necessary to
make the statements therein, in the light of the
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circumstances under which they were made, not misleading,
the party which discovers such information shall promptly
notify the other parties hereto and an appropriate amendment
or supplement describing such information shall be promptly
filed with the SEC and, to the extent required by law,
disseminated to the stockholders of the Company and SBC.

6.4. Stockholders Meetings. The Company will
take, in accordance with applicable law and its certificate
of incorporation and by-laws, all action necessary to
convene a meeting of holders of Company Shares (the "CompanY
Stockholders Meeting") as promptly as practicable after the
S-4 Registration Statement is declared effective to consider
and vote upon the adoption of this Agreement. SBC will
take, in accordance with applicable law and its certificate
of incorporation and by-laws, all action necessary to
convene a meeting of holders of the SBC Common Stock (the
"SBC StOCkholders Meeting", and either the SBC Stockholders
Meeting or the Company Stockholders Meeting, a "Stockholders
Meeting") as promptly as practicable after the S-4
Registration Statement is declared effective to consider and
vote upon the approval of the issuance of SBC Common Stock
required to be issued pursuant to Article IV. SUbject to
fiduciary obligations under applicable law and the terms of
this Agreement, the Company's Board of Directors shall
recommend that the stockholders of the Company adopt this
Agreement and thereby approve the transactions contemplated
hereby and shall take all lawful action to solicit such
adoption, and SBC's Board of Directors shall recommend that
the stockholders of SBC approve the issuance of SBC Common
Stock required to be issued pursuant to Article IV and shall
take all lawful action to solicit such approval.

6.5. Filings; Other Actions; Notification.
(a) SBC and the Company shall promptly prepare and file with
the SEC the Prospectus/Proxy Statement, and SBC shall
prepare and file with the SEC the S-4 Registration Statement
as promptly as practicable. SBC and the Company each shall
use all reasonable best efforts to have the S-4 Registration
Statement declared effective under the Securities Act as
promptly as practicable after such filing, and promptly
thereafter mail the Prospectus/Proxy Statement to the
respective stockholders of each of the Company and SBC. SBC
shall also use all reasonable best efforts to obtain prior
to the effective date of the S-4 Registration Statement all
necessary state securities law or "blue skyn permits and
approvals required in connection with the Merger and to
consummate the other transactions contemplated by this
Agreement and will pay all expenses incident thereto.
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(b) The Company and SBC each shall use
all reasonable best efforts to cause (x) the Merger to
qualify for "pooling of interests" accounting treatment and
(y) to be delivered to the other party and its directors a
letter of its independent auditors, dated (i) the date on
which the S-4 Registration Statement shall become effective
and (ii) the Closing Date, and addressed to the other party
and its directors, in form and substance customary for
"comfort" letters delivered by independent public
accountants in connection with registration statements
similar to the S-4 Registration Statement.

(c) The Company and SBC shall cooperate
with each other and use (and shall cause their respective
Subsidiaries to use) all their respective reasonable best
efforts to take or cause to be taken all actions, and do or
cause to be done all things, necessary, proper or advisable
on its part under this Agreement and applicable Laws to
consummate and make effective the Merger and the other
transactions contemplated by this Agreement as soon as
practicable, including preparing and filing as promptly as
practicable all documentation to effect all necessary
applications, notices, petitions, filings and other
documents and to obtain as promptly as practicable all
consents, registrations, approvals, permits and
authorizations required to be obtained from any third party
and/or any Governmental Entity in connection with the
execution and delivery of this Agreement and the
consummation of the Merger and the other transactions
contemplated hereby; provided, however, that nothing in this
Section 6.5 shall require, or be construed to require, SBC
or the Company to agree to, or comply with, any conditions
to the granting of any such consent, registration, approval,
permit or authorization by any Governmental Entity if
compliance with such conditions, individually or in the
aggregate, would be reasonably likely to have a Material
Adverse Effect on the Surviving Corporation or SBC following
the Effective Time (it being understood that, for this
purpose only, materiality shall be determined by reference
to the trading market equity value of SBC prior to the
consummation of the Merger and after taking into account (i)
any adverse effects reasonably likely to arise from any
restrictions on the ability of the Surviving Corporation or
SBC or any of their respective Subsidiaries to conduct its
operations as currently conducted or as proposed as of the
date of this Agreement to be conducted resulting from
complying with the conditions to or from the grant of any
such consent, registration, approval, permit or
authorization, (ii) any benefits reasonably likely to be
realized by SBC on a consolidated basis (other than those
operational benefits reasonably likely to be realized

NY12528: 95953.1 A-36



directly from the consummation of the Merger) resulting from
complying with the conditions to or from the grant of any
such consent, registration, approval, permit or
authorization, and (iii) any proceeds resulting from any
divestiture required by a Governmental Entity as a condition
to its granting any such consent, registration, approval,
permit or authorization) i provided, further, that any
divestiture by either SEC or the Company or any of their
respective Subsidiaries reasonably required to cause the
Surviving Corporation to be in compliance with the
Commercial Mobile Radio Service spectrum aggregation limits
established by the FCC in 47 C.F.R. Section 20.6 and the
Cellular Cross Ownership limits contained in 47 C.F.R.
Section 22.942 shall be deemed not to have any adverse
effect on either the Surviving Corporation or SEC following
the Effective Time (a "Regulatory Material Adverse Effect") .
Subject to applicable laws relating to the exchange of
information, SEC and the Company shall have the right to
review in advance, and to the extent practicable each will
consult the other on, all the information relating to SEC or
the Company, as the case may be, and any of their respective
Subsidiaries, that appear in any filing made with, or
written materials submitted to, any third party and/or any
Governmental Entity in connection with the Merger and the
other transactions contemplated by this Agreement. In
exercising the foregoing right, each of the Company and SEC
shall act reasonably and as promptly as practicable.

(d) The Company and SBC each shall,
upon request by the other, furnish the other with all
information concerning itself, its Subsidiaries, directors,
officers and stockholders and such other matters as may be
reasonably necessary or advisable in connection with the
Prospectus/Proxy Statement, the S-4 Registration Statement
or any other statement, filing, notice or application made
by or on behalf of SEC, the Company or any of their
respective Subsidiaries to any third party and/or any
Governmental Entity in connection with the Merger and the
transactions contemplated by this Agreement.

(e) The Company and SEC each shall keep
the other apprised of the status of matters relating to
completion of the transactions contemplated hereby,
including promptly furnishing the other with copies of
notice or other communications received by SBC or the
Company, as the case may be, or any of its Subsidiaries,
from any third party and/or any Governmental Entity with
respect to the Merger and the other transactions
contemplated by this Agreement. Each of the Company and SBC
shall give prompt notice to the other of any change that is
reasonably likely to result in a Material Adverse Effect on
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it or of any failure of any condition to the other party's
obligations to effect the Merger set forth in Article VII.

6.6. Access; Consultation. (a) Upon reasonable
notice, and except as may otherwise be required by
applicable law, the Company and sac each shall (and shall
cause its Subsidiaries to) afford the sac Representatives or
the Company Representatives, as the case may be, reasonable
access, during normal business hours throughout the period
prior to the Effective Time, to its properties, books,
contracts and records and, during such period, each shall
(and shall cause its Subsidiaries to) furnish promptly to
the other all information concerning its business,
properties and personnel as may reasonably be requested,
provided that no investigation pursuant to this Section
shall affect or be deemed to modify any representation or
warranty made by the Company, sac or Merger Sub hereunder,
and provided, further, that the foregoing shall not require
the Company or sac to permit any inspection, or to disclose
any information, that in the reasonable judgment of the
Company or sac, as the case may be, would result in the
disclosure of any trade secrets of third parties or violate
any of its obligations with respect to confidentiality if
the Company or sac, as the case may be, shall have used all
reasonable best efforts to obtain the consent of such third
party to such inspection or disclosure. All requests for
information made pursuant to this Section shall be directed
to an executive officer of the Company or sac, as the case
may be, or such Person as may be designated by any such
executive officer, as the case may be.

(b) From the date hereof to the
Effective Time, sac and the Company agree to consult with
each other on a regular basis on a schedule to be agreed
with regard to their respective operations.

(c) From the date hereof to the
Effective Time, the Company agrees to notify sac in advance
of any issuance by the Company or any of its Subsidiaries of
any long-term debt in excess of $50 million, Company
Preferred Shares or Company Preference Shares.

6.7. Affiliates. (a) Each of the Company and
SBC shall deliver to the other a letter identifying all
Persons whom such party believes to be, at the date of the
Stockholders Meeting of such party, "affiliates" of such
party for purposes of applicable interpretations regarding
use of the pooling-of-interests accounting method and, in
the case of "affiliates" of the Company, for purposes of
Rule 145 under the Securities Act. Each of the Company and
SBC shall use all reasonable best efforts to cause each
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Person who is identified as an "affiliate n in the letter
referred to above to deliver to SBC on or prior to the date
of the Stockholders Meeting of such party a written
agreement, in the form attached hereto as Exhibit A, in the
case of affiliates of the Company (the nCompany Affiliate's
Letter"), and Exhibit B, in the case of affiliates of SBC
(the "SBC Affiliate's Letter"). Prior to the Effective
Time, each of the Company and SBC shall use all reasonable
best efforts to cause each additional Person who is
identified as an "affiliate" after the date of the relevant
Stockholders Meeting to execute the applicable written
agreement as set forth in this Section 6.7, as soon as
practicable after such Person is identified.

(b) If the Merger would otherwise
qualify for pooling-of-interests accounting treatment,
shares of SBC Common Stock issued to such affiliates of the
Company in exchange for Company Shares shall not be
transferable until such time as financial results covering
at least 30 days of combined operations of SBC and the
Company shall have been published within the meaning of
Section 201.01 of the SEC's Codification of Financial
Reporting Policies, regardless of whether each such
affiliate has provided the written agreement referred to in
this Section, except to the extent permitted by, and in
accordance with, SEC Accounting Series Release 135 and SEC
Staff Accounting Bulletins 65 and 76. Any Company Shares
held by any such affiliate shall not be transferable,
regardless of whether such affiliate has prOVided the
applicable written agreement referred to in this Section, if
such transfer, either alone or in the aggregate with other
transfers by affiliates, would preclude SBC's ability to
account for the business combination to be effected by the
Merger as a pooling of interests. The Company shall not
register the transfer of any Certificate, unless such
transfer is made in compliance with the foregoing.

6.8. Stock Exchange Listing and De-listing. SBC
shall use its best efforts to cause the shares of SBC Common
Stock to be issued in the Merger to be approved for listing
on the New York Stock Exchange (r'NYSE"), subj ect to official
notice of issuance, prior to the Closing Date. The
Surviving Corporation shall use its best efforts to cause
the Company Shares to be de-listed from the NYSE and the
Chicago, Boston, Pacific and Philadelphia stock exchanges
and de-registered under the Exchange Act as soon as
practicable following the Effective Time.

6.9. Publicity. The initial press release with
respect to the Merger shall be a joint press release and
thereafter the Company and SBC shall consult with each other
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