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Application of G'l'E Corporation App C~t:torr9'Ol";(}g.;.;*~ 
and Contel corporation. (Filed September 24, 1990) 

OPINION 

I. Introduction and SWIIIMry 

In this proceedin'g GTE Corporation (G'l'E) ."nd Contel 
Corporation (Contel), eollectively the "Joint Applicants", seek the 
Commission'S ."pproval of a tran8ac~ion in which GTE's wholly owned 
subsidiary', GTE Exchange Corporation, will be merged. into Cont.el. 
Contel, the surviving corporation, will thus become a wholly owned 
subsidiary' of GTE, and GTE will indirectly acquire control of 
Contel's requlo:ted sul:>sidiariel5, includinq tholSe which are doinq 
l:>usiness in California. Approval of the merger l:>y this Commission 
as well as various other state and federal agencies is a condition 
of closing of the merger transaction und.er the terms o·f the Merger 
Agreement and Plan of Reorganization dat.ed August 7, 1990 (Merger 
Agreement) between the Joint Applicants. 

The Commission received formal protests to the Joint 
Application from the California Attorney General (the AG); the 
Commission'S Division of Ratepayer Advocates (ORA); the California 
Cable Telephone Association (CCTA); and the California Payphone 
As~ociation (CPA). No evidentiary hearinq~ have been held to aate, 
althouqn ther~ have been three prehearing ~onference3 in which the 
issues wer~ discussed at some length by all parties. 

This interim d.ecision disposes of two pendinq motions. In 
the first motion (lithe ORA Motion") the Joint Applicants and ORA 

have jointly requested an order which would bifurcate the 
proceeding. GTE would Dmmediately be authorized to acquire 
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control of ~he requla~ed Californi~ sub8idiaries of Contel by 
merging with GTE Exchange Corporation. The determination whether 
the mergeci entity may retain control of these subsidiaries would be 
deferred until a later phase of the proceeding. The Commission 
would coaduct the second pha8e as a tull 4videntiary proceedinq 
under S 854 of ~he Public Utilities (PU) Code and any other 
applicable statutes and Commission rules. Pending conclusion of 
the second phase GTE would be required to keep Contel~5 regulated 
California subsidiaries intact and entirely separate from those now 
owned. by GTE and mee'e certain other conditions designed to preserve 
'ehe status quo. If the Commission ultimately disapproved the 
~pplic:ation or imposed conditions of approval that GTE is unwilling 
to accept, GTE would take certain actions to· divest itself o·f 
ownership of the affected California subsidiaries. 

The second motion requests approval of a settlement ("the 
CCTA Settlement") under whiCh cC'rA would withclraw its protest and 
its opposition to the ORA Motion in return for certain cost study 
disclosures and a reassurance that the merged corporate parent and 
its affiliates will comply with the terms of an unrelated 
Commission decision. The CCTA Settlement is expressly contingent 

upon Commission approval. 
All remaining opposition to the Joint Application has 

been withdrawn. CPA and the AG do not oppose either motion. 
Indeed, the AG indicated its acquiescence in the ORA Motion in a 
letter dated. March l, 1991, and CPA withdrew its protest 'eo the 
Joint Application before either motion was filed. 

The Commission concludes that GTE's immediate indirect 
acquisition of Contel's re9\llated California sub!lidiarie:s would no't 
be contrary to 'the public interest, and that 'the CCTA Settlement 
would resolve 0.11 of the issues raised by CCTA's protes'e. 
Accordingly, both motions are granted. 
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xx. OiScussion 

A. General 
GTE is ~ New York corporation whose principal place of 

business is Connecticut. It is a multinational corporation with 
subsidiaries opera'tinq in 46 states and 41 countries in three major 
business qroups: telephone operations, telecommunications produc'ts 
and services, and electrical products. GTE Exchange Corporation, a 
Oelaware corporation, is a wholly owned nonutility s~sidiary of 
GTE formed for the purpose of consummating the merger transaction. 

GTE is not a requlated utility in California, but has 
several subsidiaries which are requlated by this Commission. 
Currently these include GTE California Incorporated, GTE West Coast 
Incorporated, GTE Mobilnet of California L.imited Partnership, GTE 
Mobilnet of S4nta B,arbara L1mited Partnership, GTE Mobilnet of 
California Incorporated, and G'l'E Cellular Communications 
Corporation. G'l'E also owns a 19.9 %, nonmanaqing interes't in US 
Sprint L~ted Partnership, an interexchange carrier. GTE 
California Incorporated, a requlated California subsidiary that 
provides local exchange telephone service to more than 3.5, million 
access lines located predominantly in Southern California, would be 
affected most significantly by the parent company merger beCause of 
the potential for consolidatinq its facilities and operations with 
those of Contel's requlated California subsidiaries. 

Contel is a Delaware corporation whose principal place of 
business is Georgia. LiKe GTE, contel is no't a regulated 
California utility, but a holding company with subsidiaries tha't 
provide local telephone services, cellular telephone services, and 
integrated telecommunications and information sys'tems and services 
in 34 states. The California public u'tilities which are wholly or 
partially owned by Con'tel are Contel of California, Inc.; Fresno 
MSA Limited Partnership; Contel Cellular of California, Inc.; 
Contel Office Communications, Inc.; American Satellite Company, abo. 
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Con~el ASC; California RSA ~3 Limited Par~nership; and California 
RSA #4 Limited Partnership. 

The Merger Agreement provides that GTE Exchange 
Corporation will merge into Contel, and that Contel will there~y 
become the survivinq corporationl • The merger will be effected 
through a st.ock exchange in which GTE will issue 1.27 shares ot its 
common stock for each share of Contel common stock. A similar 
exchanqe will be made for outstanding Contel options. All 
outstanding shares of Contel preferred stock will be redeemed by 
Contel or converted before the merger. As a consequence of this 
transaction Contel will become a wholly owned subsidiary of GTE, 
and its subs~diaries will in turn be owned indirectly by GTE. 

There will be no change in the licensing or 
authorizations presently held by any of the Contel regulated 
subsidiaries after the merger, nor in the rates, terms, or 
conditione under which they provide tel.communication8 sorvices. 
The Joint Application recognizes that none of the operations, 
lines, plant, franchises, or permits of these entities may be 
merged with those of any other re9Ulated utility wi~hout 
appropriate regulatory approval. In short, although the 
transaction will result in a change of ownership of the 
subsidiaries, it should not alter the manner in which they provide 
services to their customers or the charges which customers pay for 
those services. 
B. %be Joint Application 

The Joint Application was filed pursuant to Public 
Utilities (PU) Code S aS4 (a), which requires approval of this 
Commission before a corporation may acquire a public utility doing 
~usiness in Californi4. Subsection (a) of S 85·4 cont4ins no· 

1 A complete copy of the Merger Agreement is attached as 
Appendix A to this Decision. 
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standArds upon which to base approval, such as those in subsect.ions 
(b) ana (C).2 The Joint Applicants contend that subsect.ions (b) 

2 Sect.ion 854 st.at.es in full: 

(a) No person or corporation, whet.her or not. organized under 
the laws of t.his state, shall acquire or control either directly or 
indirect.ly any puelic ut.ility organized and doing business in this 
state without first. securing authorization to, d.o· so from the 
commission. The eommission may establish by order or rule the 
definit.ions of what constitute acquisition or contro·l act.ivit.ies 
which are subject. to this section. Any such acquiSition or control 
without that prior authorization shall be voia ana of no effect. 
No puelic utility organized. anci doing business uncier the laws of 
this state, ~ci no suesiciiary or affiliate of, or corporation 
holding a controlling interest in a puelic utility, shall aid or 
abet any violation of this section. 

(b) Before authorizing the acquisition or control of any 
electric, gas, or telephone utility organized and do·ing business in 
this state, where the acquiring or to be acquired utility has gross 
annual California revenues exceeding five huncireci million dollars 
($500,000,000), the Co~ssion shall finci that the proposal does, 
both of the following: 

(1) Provicie net. benefits to ratepayers in both the short~term 
and long-term, anci provide a ratemak1ng met.hoa t.hat will en3ure, to 
the fullest extent possible, that ratepayers will receive the 
forecasted short- anci long-term benefits. 

(2) Not. aciversely affect competition. In making this find.ing, 
the commission shall request an acivisory opinion from the Attorney 
General reqarding whether competition will be aaversely affecteci 
and what mitigat.ion measures coulci be aciopteci to avoid this result. 

(c) Before authorizing the acquisition or control of any 
electriC, gas, or telephone ut.ility organized anci aoing business in 
this state, where the acquiring or to be acquirea utility has gros3 
annual California revenues exceeaing five hunareci million dollars 
($500,000,000), the commission shall consider each of the criteria 
listed. in paragraphs (1) to (7), inclusive, and find, on balance, 
that the acquisition or control proposal is in the public interest. 

(Footnote continues on next page) 
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and. (c) are not applica:ble to this transaction, :Oecause they cio, not 
pertain to a merger of public utility hold.ing companies., However, 
they arque, even if the Commission conclud.es that these provisions 
apply here, the public interest strongly favors the transaction. 
Accord.inqly, they urge the Commission to exempt the transaction 
from the requirement of prior authorization und.er § 853(b) of the 
Code, and. to fashion expedited. ~ parte review of the transaction 

(Footnote continued from previous Pdge) 
(1) Mdintain or improve the financial condition of the 

resulting public utility cioinq business in the state • . 
(2) Maintain or improve the quality of service to public 

utility ratep4yers in the state. . 

(3) Maintain or improve the quality of management of the 
resulting publiC utility cioinq business in the state. 

(4) Be fair and reasonable to affected. public utility 
employees, incluciinq both union and. nonunion employees. 

(S) Be fair and reasonable to the majority o,f all affecteci 
public utility sharehold.ers. 

(6) Be beneficial on an overall b4sis to state and. local 
economies, and to the communities in the areas serv'ed by the 
resulting public utility. 

(7) Preserve 'Che jurisdiction of the commission and the 
capacity of the commission to effectively regulate and audit public 
utility operations in the state. ' 

(8) Generally provid.e mitiqation cond.itions to prevent 
significant adverse consequences which may result. 
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by Commission Staff. 3 

c. The J)RA Moti.2,n 
The ORA Motion a~k3 the Commission to adopt an entirely 

d.ifferent proeed.u=e for reviewing the total effect of the 
transaction, from initial merger of the holding companies through 
eonsolidation or merger of their California subsidiaries. In so 
doing, the Commission will bypass the i~sues of exemption and 
application of S SS4 standards in connection with the nationwide 
merger in return for full scrutiny of the SUbsequent consolidation 
of California-based operations. 

The Joint Applicants explain why they believe the 
transaction is supported by the public interest as follows: 

The merger will ultimately benefit (Contel's 
regulated subsidiaries], and their customers, in 
several ways. Initially, the merger will 
improve the collective financial strength of the 
(r]equlated (sJubsidiaries by allowing 
Applicants to achieve economies of scale which 
are important to each company's ability to 
compete in an increasingly competitive market. 
Aeee~s to eapital markets 5hould be enhanced. 
The merger may also allow Applicant~ to increase 
their research and development expenditures. 
Those costs can also be spread over a larger 
base, thus assuring that the benefits of such 

3 Section 853(1:» states: 

(1:» The commission may from time to time by order or rule, 
and subject to those terms and conditions a~ may be prescribed 
therein, exempt any public utility or class of public utility from 
this article if it finds that the application tnereo·f with respect 
to the public utility or class of pul:)lic utility is not necessary 
in the public interest. The commission may establish rules or 
impose requirements d.eemed necessary to protect the interest of the 
customers or subscri~rs of the public utility or class of pu~lic 
u~ility exempt~ under this subdivision. These rules or 
requirements may include, ~ut. are not limited. tc, notification of a 
proposed sale or transfer of assets or stock ana provisions for 
refunds or credits to customers or subscribers. 
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research and development can reach a larger 
segment of the public more quickly and 
efficiently. In aaaition, the experience of 
both GTE and Contel demonstrates there are also 
op~rtunities for the exerci~e of management 
~k~lls to provide cu~tom.r ~ervic.8 with greater 
operational efficiencies than can be achieved by 
each Applicant operating separately. (Joint 
Application, pp. 8-9.) 

• • 

Neither the Joint Application nor the ORA Motion papers include 
appreciable evid.enti~ support for these assertion:!, and on 
February 22 the ALJ ruled that the moving parties should submit 
competent evidence to d.emonstrate that the initial hold.ing company 
merger at least would not adver~ely affect the publiC interest. 
The moving parties duly complied with that ruling, and the 
Coznmj.~sion is now satisfied that the indirect acquisition o·f 
Contel's California subsidiAries will not harm the public interest. 

Xhe ORA Motion proposes that the ultimate merger or 
consolidation of GTE's and Contel's pre~ent California subsid.iaries 
not take place until a comprehensive plan for such action is 
thoroughly reviewed. ana approved by the Commission. I't specifies 
that the Commission shall give the matter full review in accordance 
with PU Code S 8S4(b) and (c), and that as part of that process, 
the Commission will request an advisory opinion from the AG. ~ 
PU Code S 854(b)(2), supra. Consequently, the proposal contains 
safeguards to insure that authorization of 'the nationwide holding 
company merger will in no way deny the Commi~sion a full 
opportunity to evaluate and regulate the postmerqer actions 
contemplated by GTE. 

The ORA Motion also stipulates that the Commission may 
take appropriate action to remedy any unacc0pt~~le competitive 
effects identified in the secona phase of the proceeding. 
Moreover, pend.ing completion of 'the secona phase, 'the Jo·in'e 
Applicants will be subject to conditions to preserve the premerqer 
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status of the corporate relationships, facilities, ana operations 
of GTE ana the Contel California Companies. 4 

4 Pending the Commission;, final decision, the movinq parties 
stipulate in their Joint Motion that GtE will maintain the 
respeetive Contel California Companies, and "'their businesses, 
assets, and operations in all respects •.• separate ••• Cand) apart 
from any other subSidiary or affiliate of GTE and separate ana 
apart from Contel". The specifi<; conditions proposed to accomplish 
this include, without limitation, those which would require GTE to 
do, or refrain from doing, the followinq: 

(1) Maintain separate books and records. 

(2) Maintain separate manaqement and other personnel. 

(3) Maintain separate offices. 

(4) Maintain the services presently provided by Contel 
Service Corporation, Contel Management Corporation, and other 
Contel affiliates to Contel of California. These services would be 
provided under one or more service contracts between Contel of 
California and GTE Service Corporation and other GTE affiliates at 
actual cost, and in any event at costs not exceeding the 1990 
charges to Contel of Californi", adjusted by the annual growth of 
the Gross Nation~l Product Price Index. 

(5) Refrain from exerCising direction or control over, or 
influenCing directly or indirectly, the management or policies of 
Contel California Companies, or their businesses, assets, and 
operations, includinq refraining from chanqing the composition of 
the management, su.bject to certain exceptions to insure compliance 
with Commission orders and maintenance or improvement of service. 

(6) Refrain from using any assets of the Contel California 
Companies for the benefit of GTE or GTE subsidiaries, except for 
payment of dividends to the parent corporation in the usual course 
of business. 

(7) Refrain from obtaining confidential, proprietary 
infor.mation relating to the businesses, assets, and operations of 
the Contel California Companies, with the exception of finanCial 
results normally reported by a subsid.iary to i'ts parent, ana 

(Footnote continues on neX't page) 
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The mo~ion specifies that the Commission !h~ll proceed to 
final consideration of the Joint Application as soon as practical 
after interim duthoriz4tion is granted. Not less than twelve nor 
more than eighteen months from the date of this decision, GTE will 
submit a plan for consolidatinq Contel of California and GTE 
California, Inc., toqether with complete testimony supporting- the 
application. In the event that GTE desires to consolidate cellular 

(Footnote continued from previous paqe) 
information nee.eeary for the performance of the service contract!· 
with the Contel companies. 

(8) Refrain from selling, trans ferrinq , disposing of, 
encumberinq, or otherwise impairing the marxetability or viability 
of any of the businesses, assets, or operations of the Contel 
California Companies, except in the ordinary course of business of 
those companies (with one exception not material here). 

(9) Refrain from commingling any of the businesses, assets, 
4nd'oper4tions of the Contel California Companies with those of GTE 
or its other subsidiaries. 

(10) Limit dealings between Contel California Companies and 
GTE's present California subsidiaries to normal commercial activity 
of the sort that would occur between them if there were no common 
ownership. 

(ll) Taxe all other reasonable and necessary steps to 
maintain the Contel California Companies, and their businesses, 
assets, and operations, as separate and independent entities, so 
that GTE could readily divest itself of th.ese companies if the 
Commission should ultimately disapprove the change in indirect 
control or impose conditions of appr~val which are unacceptable to 
GTE • 

Since Contel Cellular, Inc., the parent company of Contel 
Cellular of California, Inc., is partially owned. by third-party 
investors, appropriate substitutes for certain of the foregoing 
conditions are offered by the moving parties in relation to Contel 
Cellular of California, Inc. 
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or other nonwireline telephone operations in California before the 
d.ate for submission of the overall consolid.a'Cion plan, it may d.o so' 
by separate application submitted no soonGlr than six months from 
the d.ate of interim authorization. Any such application will also 
be reviewed. pursuant to the S 854(b) and. (c) stand.ard.s. 

In the event that the Commission disapproves the 
transaction (or approves it sueject to conditions which are 
unacceptable to GTE) and the decision becomes final, GTE stipulates 
that it will enter into various aqreements to divest itself of the 
Contel California Companies within 18 months. In the specific ease 
of Contel of California, GTE will sell the company "as a going 
concern. " 

The procedure proposed in the ORA Motion is apparently 
unprecedented in this Commission'S experience, and there· does not 
appear to be an identifiable statutory standard for authorizing the 
first phase of the proced.ure. Althou~h we do not deem it necessary 
for the moving parties to· show affirmatively that the indirect 
acquisition will advance the pu:blic interest, PU Code S 853(b) and 
Commission Rule 5l.l(e) suggest that on these fact3 the moving 
parties must at least demonstrate that this transaction will not 
harm the public interest. 5 The moving parties have now submitted 
evidence in response to the Feoruary 22 ALJ Ruling demonstrating 
that the public interest will not be harmed. This, coupled with 
the circumstance that Contel's California subsidiaries may not 
reduce their levels of employment pend.ing completion of the second. 
phase, red.uces the risk of any public harm to a negligible level. 

5 Rule 5l.1(e) states in pertinent pa~: 

The Commission· will not approve 3~ipulations or settlements 
(wh.ich are not) reasonable in liqht of the whole record., 
consistent with law, and in the public interest. 
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The parties' stipulation demonstrates that the merger is 
expectQa ~o enhance the financial strength of the subsidiarie~ by 
reaucing the degree to which Contel is leveraged, gi~ing it higher 
commerCial paper ratings and thus greater access to capital markets 
at lower cost. This should translate into a benefit for the 
subsidiaries and sa~ings to ratepayers. 

The merger will enaDle the merged company to increase its 
research and aevelopment efforts at lower cost, with eventual 
benefit to the ratepayers. Specifically, the staffs of GTE 
Laboratorie~, Inc. ana the Contel Technology Center, neither of 
which is in California, will be combinea at the GTE laboratory 
site, elimin4tinq project duplication ana spreading research and 
development expense over a broader baee. 

FinAlly, the merged companies will be able to- achieve 
cost savings through economies of scale. Elimination of duplicate 
staff functions and facilities of the unregulated entities which 
furnish administrative services to the subsidiaries, and allocation 
of the expense of these services over a larqer customer base, will 
reduce their unit cost to the California subSidiaries. Moreover, 
the increased buying power of the merged entity should enable it to 
obtain better terms from vendors through greater standardization 
and volume discounts. These benefits- will eventually be felt by 
California ratepayers. 

The foregoing factors weigh in favor of the public 
interest. Since the settlement provides that the current status of 
the Contel California subsidiaries must in all respects be 
maintained, their acquiSition by GTE should have no adverse effect 
upon the ratepayers or the qeneral public. The economic effects 
upon the merqea parent corporation will be uniformly positive, so 
there is no foreseeable possibility that the public interest will 
experience any negative effects after the merger. Consequently, 
the Commission will authorize the transaction. 
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o. The CCIA..Motion 
CC~A represen~s mos~ of ~he cable ~elevision operators in 

the State. In its protest CC~A expresses concerns relating to its 
members' status as consumers and potential future competitors of 
the ~oint Applicants' suosidiariee. Specifically, CC~A fears that 
the merger will create a competitive advan~age for the merged 
entities and their subSidiaries in the markets served oy its 
members. The ~oint Applicants have agreed to make certain 
informational disclosures and adhere to rules and conditions 
established in another Commission proceedinq in return for 
withdrawal of CCTA's protest. 

The written Settlement Agreement (Agreement) provides 
,that GTE will conduct and furnish to CCTA ~oottoms up and tops down 
fully allocated. cost studies (FAC)" for cert4in G~E service 
categories which are enumerated in the Agreement. The parties 
agree thAt the FAC will be filed in a separate Commission 
proceeding (Phase III of I.87-11-033), oe completed. no later than 
the last clay for dmend.ing Phase III cost studies in that 
proceed.inq, and oe subject to GTE's standard nondisclosure 
agreement. The Aqreement also provides that GTE West Coast, 
Contel, and. Contel of California, Ine. will be governed. by the 
rules and conditions applicable to GTE under another Commission 
decision, 0.89-10-03l (Oeto):)er 12, 1989), in deploying fiber plant 
):)eyond feeder cable. 

CC~A states that the terms of the Agreement resolve the 
concerns raised. in its protest. Indeed, at the third prehearing' 
conference CCTA's a~torney stated.: 

t •••• (H) ad we ho.d a hearing and put on evid.ence, 
who.t we were o.sking for is not for 
preclude the merger; who.t we would. 
for is mitigation. And. what joint 
agreed. to here is in the no.ture of 
would have asked. for at that point 
(~r. 19, l. 1-6.) 
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The settlement is uncontested.. Consequently, there will ~pparently 
be no residual issues to adjudicate Detween these parties if the 
CCTA Settlement is approved. 

This settlement add:esses CCTA's concerns, as reflected 
in its protest. The Agreement was executed not only on behalf of 
GTE, Contel, and CerA, who are parties to this proceeding, but also 
by GTE California Incorporated, GTE West Coast Incorporated, and 
Contel of california, Inc. It states tha-e th.ese nonparties are 
signatories ~solely for the purpose of facilita-eing the 
settlement.~ It does not explain whether their particip~tion is 
supported by consideration, but we infer that anything which 
benefits a parent company also benefits its respective 
subsidiaries. At the third prehearing conference all parties 
orally waived the requirement tor notice ot a settlement conference 
under Rule Sl.l(b). The settlement is reasonable in light of the 
record and consistent with law. 

The Commission presumes that the settlement serves the 
interests of CCTA, its constituent members, and their respective 
customers, and therefore adopts the settlement and waives any 
requirement under Rule 51.4 or other rule applicable to the 
adoption of settlements, to th.e extent that such requirements are 

not moot. 

III. COQClu8Mm 

For the foregoing reasons the Commission grants the 
pending motions. 
Findings of 'hCt 

1. GTE is a New York corporation whose principal place of 
business is. Connecticut. GTE is a multinational corpora-eion with 
subsidiaries operating in 46 states and 41 countries in three major 
business groups: telephone operations, telecommunications products 
and services, anQ electrical products. 
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2. GTE Exchanqe Corporation, a Delaware corporation is a 
wholly owned nonu'tili'ty subsid.iary o·f G'.rE. 

3. GTE is no't a regulated utility in California. 
4. GTE currently has the following subsid.iaries which are 

regulated by 'this Commission: G'.rE California Incorporated; GTE 
West Coast Incorporated; GTE Mobilne't of California Limited 
partnership; GTE Mobilnet of Santa Barbara Limited Partnership~ G'.rE 
Mobilnet of California Incorporated; and G'.rE Cellular 
Communications Corporation. 

5. GTE California Incorporated is a regulated California 
utility that provides local exchanqe telephone serv.i.ce to· more than 
3.5 millionaceess lines, predominantly .i.n Southern California. 

6. GTE owns a 19.9% nonmanaginq interest in US· Sprint 
Limited Partnership, an interexchange carrier •. 

7. Contel is a Delaware corporation whose principal place of 
business is Georgia. Contel is not a regulated California utility. 
Contel's subsidiaries provide local telephone services, cellular 
telephone services, and integrated teleeommunications and 
information systems and services in 34 states. 

8. '.rhe California public utilities in whieh Contel has an 
ownership interest are: Contel of California,. Ine.; Fresno MSA 
Limited Partnersh.ip; Contel Cellular of California, Inc.; Contel 
Office Communications, Inc.; American Satellite Company, d:ba Contel 
ASCi California RSA #3 Limited Partnership; and. California RSA ~4 

Limited Partnership. 
9. On or about August 7, 1990, GTE and. Contel entered into 

-ehe wri'tten aqreement known as the Merger Agreement and P'lan of 
Reorganization, referred to as the "Merger Aqreement" herein, a 
copy of which is attached as Appendix A. 
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10. Onder the terms of the Merger Agreement G~E Exchange 
Corporation will merge into Contel Corporation, and Contel will 
thereoy Dacome the surviving corporation. This merqer will oe 
effected thx:ough a stock exchange in which GTE will issue 1.27 
shares of its common stock for each share of Contel common stock. 
A similar exchange will be made for outstanding Contel options. 
All outstanding shares of Contel preferred stock will be redeemed 
by Con~el or converted prior to the merger, as a consequence of 
which Contel will become a wholly owned suosidiary of GTE. 

11. As a consequence of the merger, Contel's subsidiaries, 
ineluding its regulated California subsidiaries, will be owned 
indirectly by GTE. 

12. GTE and Contel have filed a Joint Application seeking the 
Commission's authorization of GTE's indirect acquisition of 
ownership (or control) of Contel's regulated California 
subsidiaries in this merger. 

13. There will be no change in the licensing or 
authorizations presently held by any of the Contel regulated 
subsidiaries as a eonsequence of this merger. 

14. There will be no change in the rates, terms or conditions 
under which the contel regulated California subsidiaries provide 
telecommunications services as a consequence of this merger. 

IS. Neither the manner in which the Conte1's regulated 
California subsidiaries provide services to their customers, nor 
the charges which customers pay for those services, will be altered. 
because of GTE's acquisition of those subsidiaries due to' this 
merger. 

l6. The merger will improve the colleetive financial strength 
of Con tel' s regulated California subs.idiaries, because the merged. 
parents will have qreater access to capital markets aoe lower cosoe. 

l7. The merger will improve the financial strength of Contel 
subsid.iaries by enabling the merged. company to increase its 

- 15 -
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research ~d development expenditures and spread those expenditures 
over a broader cost base. 

lS. The merger will improve the finaneial strength of 
Contel's subsidiaries by achieving economies of seale through 
el~nation of duplicate staff and facilities ~t the unregulated 
holding company level, increasing buying power through greater 
standardization and volume discounts from vendors, and allocatinq 
administrative expenses over a larger customer base. 

19. The economic benefits which Contel's regulated California 
subsidiaries receive as a re8ult of the merger will ultimately 

benefit their customers as well. 
20. Since the current status of Contel's regulated 

subsi¢iaries will in all respects remain unchanged after the 
merger, there will be no foreseeable adverse effect upon the public 
interest as a result of the merger. 

21. ORA has filed a protest against the Joint Application. 
22. The Joint Applicants and ORA have jointly requested an 

order which would bifurcate this proceeding in accordance with 
terms set out in their Joint Motion, referred to ~s the ORA Motion 

herein. 
23. CCTA has filed a protest against the Joint Application. 
24. CCTA has also filed an opposition to ORA Motion. 
25. GTE, Contel, and CCTA have agreed to settle their 

disagreement by submitting to the Commission a Settlement 
Agreement, which is attached as Appendix B to this decision. 

26. The procedure requested in the ORA Motion provides 
adequate safeguards to insure that the merger will not deny the 
Commission a full opportunity to evaluate the potential effec'ts of 
postmerger actions contemplated by GTE. 

27. The procedure requested in the ORA Motion provides 
adequate safeguards to insure that the premerqer status of the 
corporate relationships, facilities, and operations of GTE and 

- 17 -
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Contel's regulated California subsidiaries will be maintained 
pending ~on~lusion of the proceeding. 

28. The procedure requested in the ORA Motion contains 
adequate satequards to remedy any unacceptable competitive effects 
of the merger which may be identified in the second phase of the 
proceeding. 

29. The CCTA Agreement provides that, upon approval thereof 
by this Commission, CCTA's protest to the Joint Application, and 
its opposition to the ORA Motion shall be deemed withdrawn. 

30. The CCTA Agreement fully addresses the concerns of CCTA 
as expressed in its protest. 

31. The CCTA settlement is reasonable in liqht of the whole 
record, consistent with law, and in the public interest. 
Conclvs,oDII of LAw 

1. The ORA Motion should be granted subject to the 
conditions contained in Appendix C. 

2. The CCTA Settlement Agreement should be approved and 
adopted. 

3. Any requirement of Rule 51.4 pertaining to the approval 
of settlements or stipulations, and any other requirement 
pertaining thereto, should be waived as part of the Commission's 
order herein. 

4. This order should be effective today because immediate 
approval is required as a condition of clo~inq under the Merqer 
Agreement, whose effective date is imminent. 

ORDIR 

lor IS ORDERED that: 
l. The ORA Motion is granted subject to the conditions 

contained. in Appendix C, and GorE Corporation (GTE.) is authorized. on 
an interim basis to acquire ind.irect control of Contel 
Corporation's regulated. California subsidiaries. 

- 18 -



A.90-09-043 ALJ/VDR/gab * 

2. In the event that the Commission disapproves the 
application upon the conclusion of this proceed.inq, or approves the 
application with conditions GTE is unwilling to a~cept, GTE shall 
proceed with dive~titure a~ required by Paragraph 6 of Appendix C. 

3. The CCTA Settlement (Appendix B) is approved and adopted.. 
4. Any ad.d.itional requirement of Rule 51.4 or any other 

Commission r..l.le pertaining to the approval 0·£ settlements or 
stipulations is hereby waived, to thG extent that su~h requirement 

is not moot. 
This order is effective tod.ay. 
Dated. MArch 13, 1991, at San Francisco, California. 

- 19 -

PATRICIA M. ECKERT 
Pre s. id.ent 

G. MITCHELL WILl< 
JOHN B. OHANIAN 
OANIEL WM. FESSLER, 
NORMAN O. SHUMWAY 
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lCZllGZlt AGJt,ZZKZlr.r ~ 1I:t.»l 01' RZORGANX%A'rXON. da't.ad. 
as o~ .>.uqus'C 7,1990 (the "Aqr.emen'Ctf

" by and. among C':~ 
eorpora~on. a New ~orx corpor~'t.ion ("?aren'C

tf
" ~Z Exchange 

eorpora~ion. a Celaware corpora't:.ion and a wnolly owned 
subsidiary of ?aran't:. ("Su.bs1d.1arr"), and. con:el corpora~ion. 
a Celaware corpon't:.ion ('tha IfCom;anyn). 

YBZPZAS, 'the Boards of Ci=.~ors of Paren~. 
Subsidi&r[ and t,he com~any e.ava a~preved the marqer of 
Su.bsidiar[ wi'th and in't:.o 'tha eom~any pursuan't:. to· Ui5 
Aqreemen:e (t.!le tfMerqerH, and the 't.=:t.nSa~ions con'C.m;la~.d. 
c..raby u~on the tarms and su.bje~ to 't:.he conditions sa~ 
fore lluein: and 

~, it is intended tha~ Parent, Subsidiary 
and 'Che company and. thair res~ee'Cive stocXnolders (exc.p~ ~o 
the .xean'C such s'CoeXnold.ers receive case. in lieu o~ 
!ra~ional shares) will recoqniza no qain or loss for 
federal income eax p~cses under 'the In'Carnal Revenua Code 
;~ :'986,. as amendad (~e "Cod.~II), 1I.!'i'i 1"n,a t"aqula~ions 
thereunder as a re:sul"e of 't:.he consumm&'Cion 0:1: the Merqer:-

NO., ~RZ70RZ, in consider~~ion of the premises 
and ue represanati6ns ...... ar:~n't:.ias .. covenanu and 
aqr.eman~ con~ined h.erein, the pa~ies h.ere't:.o, in't:.endinq 
't:.o ~. leqally 1:Iound h..raCy, agree as follows: 

Sect10D 1.1 ~be xerqar. U~on the 't.ar:S and 
subject to 'the conditions o~ 't:.his Aqr.emen'C,. at 'the 
E:ffe~~Ve Time in accordance witn 'the Celaware GAner~l 
COr;:lcr'a.'Cion :t.av (th. "'OCCL"), SubsidiarI shall 1:Ie marged. 
~ith and into the Com~a.ny and the separa~a axis~anc. o! 
Su.bsid.1ar? shall 'Chereu;on cease. ~. Com~any snall be ~~e 
su:vivinq corpora~iQn in the Merger (lleraina!~ar som.~~es 
=efar:-d "eo as ~e ttsurvivinq corpor~'t:.ion") • 

section ~.2 affective Time of the Xerqar. ~~e 
Marqar shall 1:Iecome e!!eCCive .1.1: suo ti:ne ('the "::!!ec":.l.ve 
Ti:e'.) as a cartitica't.. o:f Ma:rqar, in ":he too sa~ !or-..h ol.5 

EXbihit I c.er.~o~ is filed wi~ ~~e Sacre~ry o! S't.ata 0:1: 
the S't.il~e of Celaware ('th. "Ma:rqar F11inqH, ~ suo !il;'nq 
snall be made simul'Caneously wi't:.h or as soon as pra~;'cable 
~!ter the closinq o~ 't:.he ~r;msaetions con'Cam~latad. 1:Iy ois 
~ . .,-r.eman'C in accoraanca wi'th See-eion ~ .6. 

LlZZWI. 18, 
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Section 2.1 Certificate ot Ineorporation. 
:::cmediately !ollowinq tn. Eff.e~ive Time. the Surn.vinq 
Co~ora~ion shall amend i~~ C.~!!ica~. o~ :ncQrpQra~iQn ~= 
cor.!o~ ~o tn. Ca~i!icata of IncorpQr~tiQn incl~d.d in 
~i~ I ~e ~s Aqre.m.nt. 

section 2.2 1y-r..&VS. ':'he By-laws o~ Su.csidiarl 
as in .~:rac: :,:m.d.ia:ealy prier to t.n. Eff.ceiv. T:!Jn. sh.a.ll 
b. c. By-laws o~ the Surviving CO:"pQr~tion attar the 
Eff.ai ve 'rae r- and. theraafter may be meaea in acc=x:'t1anca 
with their ta~ ana as provid.a by the Certificate 0: 
:.nc:o~QrauQn o~ the .Surti vi.."lq Corpor3.1:.ion and t!l.e oc;.c::. .. 

• ection 2.3 tlu.cton. Immed.iately prior ~o ~a 
~.rqar. Par.nt shall ~ana its By-laws to cause ~. 
auu,ori:ed. number of its d.iraC'Cors to ba inc:raa.saa to lS. 
Consistan1:. with i~s !id.uciary c1u1:.ies. the Board. of Oirac-:ors 
of Par-nt shall ta..ica sudl corpon~e action as :ay be 
~ecessar[ to cause Paren-e t s Boare o~ Oi=sC'Ccrs immediately 
!ollovinq -:h. E::rective Tiln. to 1:Ie com-prised. o~ (i) l~ 
:embers selec-.ac1 from and. d.esignated by the Board ot 
Oiractors o~ Parent t:mec1iately prior ~o the Et:.c:1ve T~:e. 
ana (ii) 5 m.meers selected from and. d.esignated by tne Bea:: 
Q~ Oiractors 0: the Com'Pany immediately prior ~o ~e 
Zffective ~.:e. Ccnsis-eant wi~ its fiduciary duties. ~e 
aoard. of Oira~ors o! Parent shall taka such co~ora~. 
ac:~on as :&y 1:Ie nece.sarE to causa tne di=e~ors desc=:=e~ 
~ clause (~i) above ~Q =e nomina~.c1 an~ elec~.d ~Q sarre as 
di=e~ors of ?aran~ a~ ~e !i=s~ annual ~ •• ~inq ot ?arer.~ 
sbaraboldar5 ~ollQvinq ~. Closing. 

Seet.ioD 3.1 Conveniou CI~ CCJIl)a.:y Shuas in t~. 
~.rq.r. At tne t~t.ct:l.va 'rime .. by virtue o~ t!le Merc;"J: And 
·.rithout any ac=:ion on t!1a pare Qf any holc1er of any e~~i':3l 
stoc.lt o~ t::.e COm-pany: 

(a) aac:n shara ot Common Stock~ $1.00 par value .. 
of the company ("company CeDon Stock"),. including ~. 
aS5oc:ia~.c1 riqht to purchase shares of Junior 
Part1e1pa~q Pr.~err8d S~eck, Series K, pursuant ~o 
tne Riqhts Aqraement c1a.ted as of NovGlbar 30. 1988 
be1:Wean 't:h. company and Manufacturers Hanover T~-e 
CeDr.'a.ny, as riqhb aqent (the "Com,;)any Rights 
Aqr_ament"), it ~y, owned by Parant or a.ny sU=s~~ia.ry 

.. ... 
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of Paren'C or ':!le Cemt:Jany or any su.bsidiary Qf ':!le 
Cem~any ~edia'Caly pr:er :e ~~a E!!ac:ive ~i:. ~hal: 
tie ~cellecl. ~d. sh.all cease 'Ce e::is'C from and at":.r 
~a t!!.~iv. Tima: 

(~) aaett remaining issued and oU~'Canding share 
ot ccm~any Cemmon Steck~ including -ene associa'Cad =:qh.~ 
issued pursu&n'C 'Co ~a com~any R1qh.'Cs Aqr.em.n'C~ i: any 
remain oU1:''t:I.nd1.nq, shall, sUbject: to Sec'Clon J.4 
llanof, be ccnver:ad. in'Co t!l.a riqh1: 'to receive,. and. 
ceccme exdlanq~la fer, 1.27 (t.'le "~dlanqa Ra1:io '·, 
shares of vali~y issuad~ fully paid. and ~onassessable 
eommon s'Coc:k, SO.O~ par value, of Paren'C ("?aran'C 
Common S1:oc:kH ), includinq ~~e eo==-s~ondinq percan'C3qe 
of & riqh'l: 'Co- purchase share. of Series A 'ar:ici;a'C~nq 
No Par ~f~d. StoCk ot 'ar.n'C pursuan't. :0 t,..". R1qh;'C=, 
Aqre.mant datad. Ceeamber 7, 1989 ce'C~een Paren'C and. 
Sta~ S1::.e'l: Bank and. Tr~s'C Com~any, as riqh.~ aqan'C 
('t!1e "Pare.n'l: Rlqil.'CS Aqreeman'C" ), i5.S provided in t.!l~:s 
Aqraaen1:: and. 

(e) suD~ect to and. as =ore tully provided. in 
Section 7.10~ each unexpired o~'Cion to- purc~ase com~any 
Common Stock tna'C is ou~~dinq .": ~. :::~::i~c :i== 
shall au'Cema'CiC3lly and · ... it!:.ou"C a... ..... :"' ~e:ion on t..h.. ,ar: 
of ~e hold.er ~areot be conver:ad in'Ce an e~~ion :e 
purch.A.e a numcar o~ saares of 'aren~ Common Steek 
equal 'Co ~e n\tIII.Cer of saaras o! ccm~4ny Cemmon S'tocx 
~t could ba ~urChase4 under su~ o~'Cion ~ultiplieQ =y 
l.:7, a"C a price ~er share of j?aran'C Co:mon S'Coe~ ec;:ua.l 
~c ~. pric. per share Qa~.r.:ine4 pursuan~ :c su~ 
o~~ion divid.ed by l.27. 

section l.2 conversion o~ SUbsi4i&ry Shara.. ~'C 
:=.. Z:::.e::'v. T:.:na, by vir:".le of :=.a Marqer ~nd. fJ1=eu~ :l.ny 
a~ion on ~. pa~ of any holder of any C:I.~ital stock e~ 
SUbsidiary, eaen issued and. ouu'C3.ndinq share of Common 
Stock, S.OJ. par value,. of SUbSidiary ("S\:bs.:i.d.iarr C=mmon 
Stock~) shall ~a eQnv.~.d in'Co one share ot common s"Cock. 
S.Ol par value, of tb.e SllrI'ivinq Corpor:1'Cion and .. it ":!le 
Com~any 'Riqh.'CS Aqreeman'C !:las no'C t!1er.'Cotera cean 
'Ca~~~ ~a ~socia"C.d riqh'C 'Co pur~~se shares 0: 
:unior Par:icipat1nq Preferred S'Coc!C. S .. rie, K,. :i=I~uan't. :0 
~e Co:pany Riqh.b Aqn.men'C. 

Saction l.~ ZXchanqa ot carti:1cat... (al :=em 
and. af-:ar ":!le E:r:tc:::· ... 3 T!.in.~ aae!1 nclder o! an QU'C$'C3.nd:':lq 
ear'Ci!ica'Ca which i=media'Cely prior ~Q ~e !!!ec:iva ~~e 
r.~resen~d sh.ares ot Company Common S'Coc:k shall tie en'C:.t!ed 
'to rec.iva in exchanqe tharafor, u~on surrender ~er.ot :0 
an ex~qe aqan1: salaC1:ed by Parent ~d. reasonably 
acc.~eaDle 'Co tJlo Co1ll;l4ny (the "Exc:!lanqa Aqen~·), 3. 
c~1ca1:a or ~i!i~tas ~are'COfora repr.sen~inq ~e 

uu. •• J . 
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~UlI1.ber of ''''hola shares ef :!?aran'l: C-=m:on Stock •. ':0' 'Jhich SUC:l. 
~ol~er i~ .n~i~l.~ ~ur3uan~ ':0 S.c~ion J.l~ No~",iths~~ndi~q 
dny o~er provi~ion of thi~ Aqr.amen~~ (i) until nold.r~ er 
t=~!ara~s of ca~itic3~.S th.ra'l:ofora rapras.nt;nq shares 
et Com~&ny Common Stock aave surran~ared them tor .x~~nqe 
as ?rovid.4 herain. no dividends shall be paid ~ith r.sp.c~ 
':0 any sharas rapras.n'l:ad by sucn ca~i!ica'l:.s an~ no 
~aym.n'l: tor ~=3~ional sharas shall b. ~~ •• and (ii) 
~~~ou~ raqard to when such ca~i:ica~as rapras.n~1ng sharas 
of C:mpany Com:on S'tock are surrand..rad !or uQanqe as 
~rovide~ h.rain, no in~ares~ snall ba pa~d on any dividends 
or any pa.ym.en'l: tor tr3C":ion4l sharas.. ~on sur=andar of a 
ca~i!iea'I:A whi~ ~adia'l:aly prior to ~a E::aC'l:ive ~~. 
=apra.an~.4 s~as of company Common Stock, th.ra shall be 
~a;.d 'tc· t.!1e h.old..r of sua eareitica'l:a th. uou.n't of any 
dividends .... hie!'l t:ar.Ulfora becam. p.yal:Jl.~ but whia 'Jare 
~ot paid by reason of tha toraqoing, .... it.!1 raspac: to tha 
n~er of .... hol. shares of Parent common S'toc:k rapras.n~ad ~y 
~a c.r'C1t1cata or ca~i!1eatas issu.d upon such surrand.r. 
:! any car'Ci!i~'l:a tor shara. of Paran'l: common Stock is ':0 
ba isau.d in & nama o~er 'tnAn th&~ in Which the cerei:icata 
tor sharWs of com~any Common Stock sur=andared in ex~~q. 
~.refor is reqist.rad~ i~ shall ~. a eondi~ion of such 
eXQanqe tha'l: t:le penon requ;es~1..."q suc:!'l exc:!'lanq. sllaJ.l pay 
any ":--ans:far er oe.r taxu raqui:ad by :-a.son 0 t -:!le 
issuance of eorti:ie~tas for such sha.ras of Paran'l: Common 
S~oek in a nama ether t:lan that Of ~~. raqis~arad nolder o! 
~. ca~i~!C3~. surr.nd.r.d~ or snall es~ablisn ~o ~. 
satisfaction of Parant ':!1a'l: such ~ax h.as b •• n paid. or is no": 
ai=lplic:able. 

,~) Prom~'l:ly af~ar ~~e t!:e~ive ~~e. Paren~ 
sn~ll ~ka ava~l~la :0 t:le txc~anqa Aqant ~~e c.~i!ic~~.s 
=.pr.sen~:.nq sba.::es ot Paran'l: Common Stoc.\C raqui:ed ':0 
atta~ ~a excnanq. ratar:ad ':0 in Se~ion J.J(a). 

(c) Prc'mp'l:!y atur the E:::a=:'v. 'l'i::I.. ~ ":!l. 
?:Xehanqe Aqen~ shall :ail to e.a nold.er of record. of a 
e.~i!1C3~ or c.~i!iC3~as ~~ tmm.dia~aly prier ~o' t:le 
~~~a~iv. ~1:a rapresen~.d ou~t3ndinq sharas Qt company 
Ccmmcn Stcdc (tha "<=ompany Car:ificatas'") (i) a !oa le":':2r 
of ~-ansmi~l ( .... hic!'l snall s'Peeity t:la": d.alivary shall :_ 
at!ae--ed p and risk of loss and ":i~la to ~a Company 
C.r:i!i~~as shall pass~ only \l~on aC':".Jal delivery of ":!:.e 
Company Car:i!,icatas ':0 tn. txd1.mq. Aqant) and. '~j,) 
:"''''lS~.:=ions tor us. ="'''i ef!ac:ti:'1q ~e :sur=and.ar et ~e 
Com~any Car:i:ieata. in eXChanq. tor car:i:iea'l:as 
ra",reS41n'l:inq shares of Paran1: common Steck. O'pon sur=and.er 
of company C.~1rica~as tor eancella1:ion '1:0 t:la Exc:!'la.nqa 
Aqen~~ tog.ear Y1t.h. .1. d.uly axec:u-ead. lae-:ar of t=:snsmi't.'::!.l 
and. SU~ o~er d.ocum.n~ aa the EXchang. Aqan1: shall 
reasonably =equi=e~ ~a ~old.er of such Com~a.ny c.r:i!ic~~as 
:shall ~ •• n~i~ed to rac~.va ~ exc!'lanq. t:lerafor .1. 
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c.rei!!ea~a repr.san~~~q ~a~ n~.r o! whole snares o! 
?~en'C Common S~OCK in'Co whic!l. ~e sha.ras of Company common 
S~ock ~era~o!ore r.~ra5en'Cad ey tne CQm~any C.~itica'Cas so 
surrendered s.b.a.ll Mve eean conve~ad pur~uan~ 'too t.b.e 
provisions of Sec~ion 3.1, and tha Com~any Ca~itica'C.s '0, 
sur:andued s.ball forthwic ce cancalled.. NC't·Ji":hsundi:l.q 
t!le !or-qoinq, nai ther 'e.b.. Exc:n.anqe Aq.n~ nor any parey 
hare'Co saall be liable ~o a holder of shar-s of company 
Common S'toc:.lc for any s.bares of Parent Common Stock or 
dividands or distributions ~er.on dalivered. 'too a ~ublic 
of!icial pursuan~ 't.o a~plicable &bandonad. pro~e~y, asc!l.ea.'C 
or silDilar laws. 

Cd.) rram.and. attar t!la t~::ec:-::'ve '1':':e, SUbsid.i;lr'! 
stl.all ~ entitled. -ec. trea't. OUU12ndinq carti!iea'Cas whidl 
~ed.1a~y prior to tha !ttectiva Time r-~ras.n'Cad. snares 
of SUbaicUary Co:au:on Stoc:k as evic1encinq t!la ownannip of 
t!le number of full shares ot Common Stock~ $1.00 par val~a. 
of e,a sur.rivinq ~rpora~ion which the noldar of t:1e shares 
of SUbsicUa.ry Common Stock rapresentad cy SUQ ca~i!ica'tes 
is en1:i tlacl 'Co recai ve pursuan'C ~o Section ::3.:2, and tone 
nolda:: of suen ca~ifica'te. shall no't ea required 't.o 
surrtndar suen c.~i!ica'l:.s for exehanqe. ShAres of Common 
Stock of ~. SU%V~vinq co~ora'Cion whi~ 'Ch. hol~.r o! 
shares o~ Subsidiary Common S~OCK is en'l:itled '1:0 rec.ive ~~ 
the M~ar saall ~. ~eamed 't.o Qave e •• n issued. a~ t:. 
::;::.~..1 ve 'rae • 

• ec~oD l.4 No 7%acticn~ securitie.. No~­
,.,it!:l.stancUnq any oCer provision ot ~.s Aqreeman'l:, no· 
c.rei!!ca~ or ~=i~ tor !:a~ion&l sharas ot ~aren'C C:=men 
S"eocX shall =e issued in 't.!la Mer;er and. no i'aren't:. common 
S-eocX d.ivid.end~ s~eCk s~li~ or in'C.r.s~ shall =.la~a ~Q any 
!:aceional sacuri"=Y, and. sudl !=~c:ional i..,,~ar.s't3 shall. ne': 
en~itle the o'lomer 'thareof 'too vo't.a or, 'toe any o't.."lar rig-na o! 
a security h.old..r. In lieu o! :J.ny SUC!l. f::3C":.ional snares, 
eacn nelda:: o~ Co~any Common S"eock ~ho ~ould other~s. have 
eeen entitled to naive & :l:ne--ion o'f & share of Paren'C. 
CC=mon Stoc:Jt ~on surrender of Com<pany Car:itic:a:e.s for 
excnanq. pursuan~ to -ehis Article :II sball =. aft'Ci'toled ~o 
=-ea~ve tram ~e ZXChAnqe Aqant a cash paymen't equal 't.o suc~ 
!:=aC"C1on 2ulti.,liad ey the closi..."q price ji)er :share of llilren'C. 
Co=mon Stoc:Jt on ~. 14s't eUSiness d.ay on w.t1ic.n company 
ce=mon Stock is t..-aded on ~e New Yorx S't,ecx t:cC!l.Anqe ~ as 
=.'PClrtad. cy ~e Wall St=.e'C. Jow:nal. 

8ee~oD l.~ R.4.m'PticD of '=e~mrred Stoc~. ~. 
ou~~d.inq snares of Com~any Pr-tarrad S-eeck :shall ce 
=ed.eamad by the CQD:q)any in accorCanca with SeC't.ion 6.~ pr~or 
'C.o tone :t::l:::I:ec:e:l.ve Time and. :shall no'l: be converead in'Co saares 
ot' Pannt CQmmen Stoc.lc in ~. Merger. 

5 
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Section 3.' Closinq. The closinq (":ha "Closing"', 
of ~a t:~a~ions con~.m~la~.d by ~~i~ Aqr •• man~ shall 
':aXa ~laee a:c t!l.. officas of 0 'Mal vany " MYars ~ Ci'tic:orpl" 
Can~ar, 13J £as~ ~JrQ Streee, !4~ Floor. ~ev torx, New tork 
l0022-46l~, on ~a fifth business day ~aaiaealy followinq 
't!l.e da~a on which 1!.b.e las'C of the conditions see fo:r:"C.h :"'''1 
~~cla ~II ~er.ot is ~ul!ill.d or ~aiv.d, or at suet. o~~.r 
ti:e and plac. as Parent and the com~any :shall aqr.e (~~e 
d.aea on which th.e Closinq ocr:urs beine; tn.e "Closinq Ca~."). 

Ul':u.mrnT:tON. U'.O nlUlU'::tZS OJ' 
l'~ AlII]) 11l1I:tI'ltu.Y 

Paren'C ana Su.bsidiary each. r.pr.sen~ and warran~ 
to ~e Company as follow.: 

'ection 4.l. Qrq..:A12atioD and Qualification. ::ac~ 
ot Farant and Su.bsidiary is a corpora~ion duly orqani=.Q~ 
"J'alic1ly exU'Cinq and in qooa S'Candinq under ce laws of t..~e 
sate ot i ts incorpora~ion and. MS 'the r.~1si te power and. 
au~ority to own, leue &l'1d. o~erata its asseU and. 
~ropertias and to c:arry on its businass as i't is now beinq 
conduce_d.. taCh of Parent and. Su.bsidiary b qlJalified. to d.o 
bus~ess and is in qood standinq in each jurisd.ic:tion in 
which. the properties ownea, laasea or oparated by it or ~~e 
na~a ot tne business C:Qndu~ed. by it maxes suc:h 
qualific:ation nacessar,r, excapt ..,hare ca :failura to be so 
~ali!1aa an~ 1n qOOQ 3tand1nq ..,ill no~. wnen t~ken toqe~~er 
wita all o~er such t~ilures~ have a ma~eri~l adverse e!~.c:~ 
on ~e cus~ess. o~erat~ons. prQ~.~ies, ~sse~, cQn~i~~on 
C ~inancial or o~er), resul~ ot operations or p=os'PcC:s of 
Paran'C ana its s~s~diarias, taken as 'a wnola. True~ 
accurate and c:om~la~. c:opias ot ea~ of Paran~'s and 
SUbsidiary's carti!ic:a~es of Incorpora~ion and By-laws and 
~e Partn~ Riqhts Aqraementr in each case as in .f!ec~ on 
':!le d.a.~. h.erao f • incl ud.inq all am.ndm.n~ t!3.ere~o. have 
~.re~ofora been delivered to ~a Company. 

Section ~.2 ca~italisation. (a) Tha 4U~Qr~:e~ 
c:ap~tal stoc:.k of Parent c:onsists of :,000,000,000 shares o~ 
ilarent Ccm:IIon Stock. par value S.O!i per share: 9,41.6.~04 
sbares of prafar:.a stock. ~ar value s~o per share; and. 
12. 2::l6. 61.8 s.b.ares of no par preferrea s'Cock. The aut.~or:.=.~ 
:sharas ot prafanea S'COCK. par value S!iO per share. ot 
Parent c:onsist of the !ollowinq: 
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5.00~ cumula~ive Conv.re~la 
S.SO~ cumula~ive ccevere~la 
S.05~ cumula~iv. ccnv.re~le 
S.~5~ cumula~iv. ccnvereibla 
4.7S~ cumul&~ive CcnvereiPle 
5.28~ cumula~1v. ccnv.re~la 
4.l6~ cumul&~iv. Conv.re~l. 
4.00~ ~~ula~ive convere~l. 
4.40~ om.ula~iv. 
7.85~ cumulative 
7.7'~ c:u:mula'l:iv. 
~nclasiqnated 

2,975,6:32 
64,26:3 

lOSt084 
8,244 

'la,S87 
1,02:3 
1.028 

51,8:35 
28,8:37 

1,:342,000 
960,000 

:3,:359,971 

'the a.ut.tl:ori:ed. shares Clf nCl par preferrecl stocX of Par.n~ 
consist of the tollovinq: 

$2.475 cumul&'l:ive 
$2.00 conv~ible 
Auction pr-ferred.. Ser:!..s A 
AuC'CiClft p,~.4arrlld .. Series a 
Auction Preferred., Series C 
Auceion preferred, series 0 
AuC'CiCln preferred, Series E 
Series A p&reieipa~inq 
O'nd.asiqna~.d. 

4,000,000 
1,.251,618 

600,000 
600,OCO 
750,000 
7S0,QOO 
7S0 t OO O 
700,000 

:,8:35,000 

As of J~e 30, 1990 the issued and outstandinq ca~ital 5~OC~ 
Clf par-n'C was as se1: tClreh on Schedule 4.2 (a) l:I.era1:C'. All 
of the isaued and ouuandinq shares 0:1: Paren~ common S·'t.Qc:k 
~~ validly issued. and ~re fully paid, nonassessable and 
free Clf preemptive riq.b.ts. No su.l:l!sidi~ry of Paren'C holds 
any snar- of capital stocX of Paren~. 

(b) ~a authori:ed capital stoCK of SuDsidiary 
cOMisu of lOa shares Clf SuJ:)sidiary co .. on S'tocx., of ..,hic=' 
lOO snares are issued. and. outstandinq, all of ~.b.icn are 
owned benaficially and of record =y Paren~. 

ee) EXc.~~ as set forth in sened.ula 4.= (c:) 
l:I.ereof ~ as o~ the d.aU hereof r 'Cohere are no ou't.Stanclil"J.q 
suJ:)~cri'P'l:iona p o'P'Cions, 1:3115 ~ con'trac:es, c:ommi aan1:S , 
und.arstanclinqs, resu;i.ctions , arr3nqaments. riq.b.'t.S Clr 

. 

_ ..,a=:an1:S, includ..inq any riqh.~ of conve:z:siCln or exchanqe 
under any Cluu'l:3nd1nq 'Sacw:i-cy, ins'l:rUlllan~ Clr o1:.h.ar 
aqraeman-e obliqatinq paren't or any sui>aid.iary of puan.~ ':.0 
issua, deliver or sell, or causa ~o ba issuad.~ d.elivered or 
sold, addit10nal shares of 'Cohe capi~al stock of Paran'C or 
ocliqatinq Parent or any sui>si4iary of Parent ~o qr~t, 
~and or an~.r into any such aqr.eman.t or commi~.ant, ... 

7 
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excep'C for ':!lis Aqreemen-e,. ee Riq.b.U Aqreeman'C,. i'aren'C ':s 
ShArehold.ar Sys'Cama.'Cic tnvesaen:c Plan (the "Paren'C DRIP") , 
i'aren-e • s EmplOY •• 5 ' Stock Ph,n (th. "'Paran'C SP"),. Paren'C '5 
:.onq Ter.:n Incant.i ve Plan (t."le "Parent t'I'IP'I ) I Parent. ' s 
Ex.cu-civ& Incan-cive Plan (the "'Parent tIP"), Parent.'s 
Savinqs~ Inv.s~en'C & Zax-ceter=al Plans and. Savinqs and 
:nvas'CII..n'C Plan and. ~e ~GCS Savinqs and. Invasaan'C Pla.n for 
~ourly amployaas and. ~e Aces Savinqs, Inves'Clan'C and. ~ax 
Deferral 'Plan (colle~ively, 't!le "'?aran1: I'I'DPs"" Paren'C' s 
ani'C Inean.'Civ. Plan (the "'Parent. O'IP"), Paren'C's Perfonance 
Shara Plan (tne nparent. PSP") and Parant's Catarrad 
compensa-cion Plan tor OiraCCors ('the "Paran1: OaO"). ':here 
are no V01:1nq trJ,su, proxies or o'ther aqreem&na or 
unders'Canclinqa 'to whiCh Paran1: or any sueaid..:I.ary of Parent. 
is a party or is ~ound. with r •• pect to the votinC; ot any 
sbaras of capi-:a.l s-coc:k ot Paran1:. The shares ot Paren'C 
Ccmmon Stock issl:iad to stoeJchold.ers of the Company in ue 
Merqer will ~e at 'thoe E:f:feccive Ti:Ile d.uly au'thorizad,. 
validly issued, tully paid and. nona~ses.&bla and. tree ot 
preemp1:.:!.ve riqhes. 

lect10D ... 3 8u.t1.i41ari... Each d.ireC't and 
indirect corpol:a'Ca subsi!:1iary of Parent is a cC%'l'oraticn 
~uly orqani:ed, validly axis-e.nq and in qood st.andinq under 
:he l3va ot its jurisdiction ot incorpor3tion and has ~e 
~e~isit. powar and ~u'Chori'Cy to ovn~ lease and opera'ta i~~ 
assa-es and. propereiea and to carry on its tlusinesa as it. ::'s 
:lOW kleinq cc:md.u~.d. Each su.bsid.1ary of Paran1:. is quali:':'ad 
~o do tlusinass,. and is in gOOd s'Candinqr in aa~~ 
Jurisd1e:ion ~~ ~nie~ ~e pro~erties owned,. laased or 
operated. ~y i'C or ~e nature of 'the business conduc~ad by i~ 
:aXas such quali!ic3'Cion necessary, excep1: ~nere ~~e failure 
~o be so quali!ied. and. in good standinq will no'C. when ~3ken 
~cqa'Char ~i1:.h all sUC~ o~.r failur.s~ nave a :&'Carial 
adverse et!ect on the bl:isina:ss, opera'Cions~ pro~e~~.s. 
asseU.. condition (financial or o1:her), resul ts ot 
operations or pros~ect5 of Paran1: and its subsid.iaries,. 
taken a.s a whole. Exca~t as se'C torth in Paren'C's Annual 
Ra~o~ on For.: lO-K tor ~e ¥ear end.d. Oectmb.r Jl .. 1989 and 
":!l •• xbi,l:)its and sOed.ules t!lareto (the "parant lO-K") , or 
Pare%11:.' s Quarterly Repor: on Foo lO-Q tor t.". quar:er ended 
Mara :1 ~.. 19~O and t!J.. -xiiil:l its and schedules ~~ere1:.o (t.". 
"'Paran1: lO~"), all of ':!le oUU1:andinq snares ot ~api21 
stoa of each cO%'l'on,ta subsic:iiary ot Parant are validly 
issued... rully paid, nonassessable and trae ot preemptive 
riq.b.t:s, and 'thoae owned direccly or indireC'Cly by Paran'C are 
owned :=a. and clear of any liens, claims, encumbrances. 
security intarasU, equi tias, d1Arq.s and op'Cions 0 t any 
na-cur. whaaoaver. ::xc.P'C as sat tor:h in the Parent lO-K 
or 'Ch. pa,ran'C lO-Q (including in ra~.r.nc.s 'Co, praferrad. 
stock of tel.phone o~.ratinq sl:ibsi~iaries), except tor ~e 
Divi~end Reinves~.nt Plan, tm~loya.s Stocx Pur~s. Plan 
.1nd :. cock Ol'tion Pllll\ maintain.d tly Que,bac--relepbon. and. • h.e 

a 1»'07'. 
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:Cnq-Tar= :ncen~ive Share op~ion ?l~n and. Oivicend 
~einv.s~.n~ and Share ?ur~as. Plan ~4in~3in.d cy 9ri~~=h 
Ccluml:lia. 'telephone Ccmpany (all s'.1c!l plans ceinq, 
ccllec:.ively, 'C.b.. "Subsidiary- Plans"), Paren-e owns cirec':.1.y 
or :""'l.dir.~y a.ll of tn. issued and. ou-es'Undinq shares o~ 
tlle ca~ita.l S'l:OCK of eaeA o! its cCr';)ora-ea sUbsid.iaries. 
Exc.p~ as se~ to~ in ~e Par.n~ lO-K or the Paran-e lO-q 
and !cr op'l:ions, riqn~ and shares issu&bl. pursuan-e ~C 
SYbsid1a.ry Plans~ tnere are no s~scrip~ions. op-eions • 
..,a~'C.S,. riq.b.'CS. calls. conu:l.c-:.s,. "/o~inq -:ru.su. proxies 
or ocar cClllllLi =.na,. uncl.r:n:.ancli.."'l.qs. res'l:riC'C:'on5 or 
arranqamena rela't.inq to ~. issuanc., sal., vO'l:inq,. 
~anst.r, own.rship or o'!:her riqh~s ..,i~ respe~ ~c any 
shares of capital S'l:cc:k of any cCr'C'ora'l:e sUbsidiarl ot 
?aran1:,. 1ncludinq any riqtl.1: Q:f conversion or exc!la.nqa lJJ'l.c:!.e::, 
any ouUtanclinq securi'toy, ins~.m.en-e or aqreaman'to. As IJ.sed. 
in 'Chis ~tIMn1:,. tn. 'l:arm ttsubsid.iarr' shall ::D.ean any 
ccrpora't.ion. p~.rs.b.1p. join~ ven1:ur. or otll.r an~i-:'l o~ 
..,.b.ich the s~.ci!1.d en~i~y, direc-:ly or indiraC1:ly, ccn~=cls 
or ~hic.b. 'tb.. spaci!ied an-ei ty (ei car aC:inq .).lon. or 
~cqe't.har ".rit!1 iu otll.r subsidiaries) 0'WnS, diree-ely or 
irld..irae:J.y, ~o~ or mora of the S'l:OCK or ocer vo'Cinq 
in'Ceras'CS,. 'tJla holden Q~ ..,Me!!. are, ordinarily or 
Stan-rally, in t!:l.. &.tIsanc. ot c:on.~:'=.;c::=:'=: ("t(h.i~~ 
c:on~qancias have no~ oceur=ed) or un~ars~ndinqs (~n:.~ 
-md.er:s'taZlc1inqs have no'C ye'l:. ~een =equ;i::,.d ":0 be :i)er~or.:ed). 
an~~tled ~o vo~a !or ~~ •• le~ion ot .). ::na,ori":Y ot ~. boar: 
of d1reC'Cors or ~y si::nilar qov __ ~inq COdy. 

section 4.4 Author1t?~ Non-Contr~vention: 
AtlP~vUs. (a) Farant and. S'IJJ:Isidiar,r eadl. have !':lll 
ccrpora-ea powar and aucority ~o en'Car ~~-ec' ~is ~qre.men,,: 
an~, subjeC'C ~o ~e Paren1: Stcc~~old.n' A~proval, ~. 
SUobs~di.l.rf Stce.\Ct1old.er's Approval, o1nd. t..'la Paren1: Requ=-:_c. 
St3."CU':ory Approvals, ~c ccnsummA~. 't!le 'Cr::1nsac:icns 
c:on-e.m:~la'C.d hertby. :he execJ.'I::.on and delivery ot ':..."l.:.3 
Aqreeman1:. Uld the ccnsWZllDa1:icn by Parent and. Su.bsid.ia:y o! 
~e transac-eions ccn-eam~la'C.d hera~y, have been duly 
aUQori:ed by Parent's and S~:sid.ia.ry· S Boards Qt Ci::'lIIC':crs, 
~l'ec::ively, and. no other corpora'Ce procaed.inqs on t:oe ?a::-: 
of ?aren'C or SubsiQi.).ry are nacessary ":0- .).u"Cnor:':e t:o. 
axacu-eion and. de11very ot ~s Aqraemen-e and. t..'le 
c:on:summa'Cion l:Iy Pax--n'C and. SUobs:.diar.r ot t!l. ':::I.Zl5ac':!.ons 
con'Ccmplated. hareby, .xce~~ tor tna Paran'l: Stc~~old.rs' 
Approval olnd Subsid.iary StocXnold.er·s Appr:val, o1nd ~e 
Ob"e3.ininq ot the Par.n~ Required S"Ca'CU'l:ory "\~prcvals. ':'~~s 
Aqreemen'l: has.~.en duly and. val~d.ly .x.cu~.d. and delivered 
~y .ad1 o! Paren'C and Subsl.diary, and~ assuminq -:..'le due 
.).utnori:~1:ionr axacu1:ion .).:ld delivary hereo! ~y ~'le C=mpany, 
cons-eitu~as a. valid. o1nd. bindinq o1qr •• m.n~ ot .a~ o! ?ar.n~ 
.).%ld Su..bsidia.ry ento~.a.ble aqa.l.."1S'C aaen ot them in 
accordance vi t!l i t~ ~er.:s,. axcs;:'C tha-e such en!orcem.en1: :lay 
be sUbjeC'C 'tow (.).) tlanJcrup'Cc:y, i:lsolvency, =eorqani=a~:.cn, 
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::or~:e.:ri= or ocer s~ilar l~ws a!::ec-:inq or ::,al~1:inq '::l' 
en!orcamen:e o! erac:ii -:Qn' =-igt1'C~ generally ana (~) <;ener3.1. 
equi abl. principle,.' 

(b) ':!le exec.:'t.ion and. d.eli""'erf ot this ..\qreamen1: 
::-y eaQ of Parent ana SUbsid.iarf doo n01:,. and. '!!he 
cQrlSUlmD&1:ion by l'aran't. and. Subsid.iary of C. 1:::ansaC1:ions 
~n-e.ampla't..a a.~y ~ill no't.~ viola1:a, conflic: ~i~ or 
rasult in a braa~ of any provision ot, or conS1:it~'t.. a 
d.efault (or an even't. ·,.rtUc:!)., 'Ji':!l :lc'Cica or lap'. o! ti:ll. or 
boe, ·,.rould. e:l'nS't.it".:I.-ea a d.afault) und.er, or =asul t :...", -:::'a 
tar.:li.na.'t.ion of, or ac:calen't.a -==.a per!or::anc:a raquiraa by, 
or rasult in a riqnt of tar:ina1:ion or accalara1:ion und..r, 
or ra.ult in ~e eraa1:ion of any lien, sac~ity ln1:are.s1:. 
~e or ancumcrane. upon any of tne prop.~ias or assa1:~ 
o! Paran't. or any of its sUbsid.iaries una.r any of ~a ta~, 
conditions or p:l:Qvisions of (i) t!la :'as'Pec:tive dlar:an or 
by-laws of P&ran't. or any of its sucsid.ia::ia., (i1) subjee: 
-:0 oDtaininq ~. Parant Required Sb1:U'CQry Approvals and. oe 
:.c:aip't. of ~e Par-nt Stoc:knoldar~' Approval ana ~e 
Subsic1ia.r:f Stoddlolder·s A'Pproval, any statute,. law, 
Qrdi:lanc:a, r.lle,. =a~a:tion, jud.q:ent, dee::'a... ordar, 
injtmc:ion. "Jrit, ;=eoit or license of any cour: or 
qovarnmen~l au~ori't.y applicable to Pa=an't. or any of its 
subsid.iuies or any of -:!leir ::,es~.c:-:i va proper:iss or 
asse'C.S. or (iii) any no't.a, bond. .. :I1ortqaq.r ind.an't.ure. d. •• d. 
o! :--ust. licans. r !ranchise. per=it, c:ncassion, con1:=~~. 
:.&$0 or Qth.r ins't.:~en't.. obliqa1:ion or aqra.men~ Q! any 
~d to wa1~ Paren't. or any of ~t~ subsid.iaries is now a 
Pa.r::'/ or by .... !UQ l'a,::ant or any of i":5 suJ:nsidiariss or .lny 
of -:::.eir =_s'Pec:":':'v. ~rop.r':i.s or assa1:s uy b. bound. 0= 
a:::.~.a, exclud.~q :~m ~e fcreqoinq clauses (ii) and. 
(iii) su~ viola~ion5. eQnflic-~. breaches, ciefaul":s. 
~a==inA't.iQns, ac=al.r3~iQns or ~=~a~ions of lians. sec~=;~: 
~~'t.aras~, ~:q.s or en~~rancas ~a't. would. no't.,. i~ ~. 
aqqr.qa1:a. have a ma't.arial ad.va~a e!fac-: on ce business. 
opera~iQnsr pro'Par'Cias, ass.'t.S, ~Qnd.ition (financial or 
o~er), results Qf o'Per3't.ions or prosp.c:-:s of pa,ren~ anc i~s 
su=sidiarias, takan as a ~hola~ 

(c:) ~c.'P~ !or (i) ~. fili..~qs l:Iy Pa::.n-e and. ':.'"!e 
C:llD:pany nquina ':.y T1 tle :I of ':!:.e Kar'C-SeQt":-Rcctino 
.iUl~:' ~-ua't. I:II:provemen1:s Ac:": of :'976, as .lm.nded (-:.::. "'!is:£t 
Ac:":"" (1i) "e!1e tilinq of t!J.e ';o:'n1: prexy SU't.U1en~1 
Pros'P.~ with the Sec:uri":!es and. ExChanqe Commission (':!:.. 
"'SEC", pursUAn'C to ~. Securities ZXc!lanqa AC": of 19~4, 3.5 
mand.ad. (the "~c:.!lanqe Ac:":"'" and. t!le Sec:ur::'-:::'es Ace of 
19~J, as amend.ed. (~. "Securi":ies Ac:"', and. ~~e d.aelar31::;n 
of ':he ef~.~ivene5s ~er8of by t!l. SEC and. !ilinqs .... i~ 
various sta:e. blue sky aU~Qri't.:'es , ( iii) t..~e nac:assary 
approvals. i: any, of s't.ata and. !oraiqn pUblic u't.::'lities 
comm;ssions or similar. s'Ca1:a"or !oreiqn requlAtcry ~odi.s 
( "'P':1Cs .. ) id.en1:i:iad l.:l Sdledula ".4 (c) 4S Mvil'lq 
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• • 
jur~sdie:ion over ?ar.n~ or ~ny of i~3 sUbsidi~ries (~~e 
"Pann'l: rocs", and ':!le C~mpany r1'JQI,. in .nc:..~ c::ase pur:suan-e 
~Q applicable 5'1:3.'1:8 or !Qraiqn laws or raqula~ions (~=qa~~.r 
~i~ 4nY o~er s~ilar s~~a or :oraiqn laws or =.~la'l:ie~s 
rala'l:inq ~o or raqula'l:inq ~e ~al.phone,. ~o=il. cellular, 
~aqinq, cable ~alevision or o~.r ~.lecQmmunica'l:ions 
businesses .. '~::'li'l:ies Codes lt

) I {iv) e. a;prova15 of ':he 
redaraJ. Communic:a'l:ions com:m..i5$ion (~e 'IFCC") pursuan~ ':Q 
~. Federal Communica:t.ions AC": of 19~4, as Ul.nded ('t.he 
ot:'-adaral communica'l:ions AC't."), (V) "t:le ma.kinq of ":.:1- Merge:::' 
:-ilinq riU Q. Sae:a'l:arl of S1:3.'I:. of ":!l. SU'ta of Celaware 
in cQnn.~on with e. Merger, (vi) ~ny ra~ir.d :ilinq5 
vi~ or approvals trcm applic::~le state environm.neal 
au~oriti.s and (vii) the app~val of ":!le Cepa~en'l: ot 
:us'l:ica or ~e cour': under t:~ consent aec=-. en'l:.red 
CecUl.bcr 21 .. 1984 in unit.d. Sta'l:as v. Gn: corpora'l:ion. Civil 
~~ion No. a~-1298 ~y the ani'l:ad. Statas Cistri~ Co~ !or 
~. Ois'CiC't. of Colu:m=ia (the "Paran'l: ConS8n'l: c.cr .... ) (-:..=.. 
tilinqs and approvals r.fa~d 'Co in clauses (i) ~ouqh 
(vii) ar. col1a~ively r.tar=tId ':0 as 't!lAI II?aren1: Requ:.r_c. 
Statu'l:ory A;provals"), no declara'l:ion. t11inq or 
reqis'l:..-ation wi th p or notice te, or aucori:ation, eons.n'l:' 
or approval ot. U".? qovernmental or requ-la:t:er, l::Iody or 
authoritt is n~c86sary tor ~. ax.cution and deliver: ~! 
~s Aqreemen~ by P&ran~ or Subsidiary or the cons~a'l:ion 
~y paran'l: or Subsidiary' ot ~e 'I::3nsa~ions cen'l:.mpl3.~.d 
~ertby .. Qtber ~an suc::n declara~ions. !ilinqs, 
reqis~-ations. notices,. au~ori:a'l:ions~ co~.n'l:s or 
~pprovals ·.hic:!l., if no'l: mad. or o=ta.ined .. as ce aS8 ~ay 
~ •• would no'l:,. in ~e aqqr.qat.~ ~ave a mat.rial adverse 
etteC': on the ~usin.ss. opera'l:ion5, prop.~ias,. 3.55.'1:5, 
condition (financial or o~.r), results ot op.rations or 
;=Iros'PeC""-s ot :l?aren1: iU1d ib sUbsio::1iaries. U>Can as 3. .... nole. 

section 4.5 aa9ort3 an4 7inanci&l stat .. ents. 
since Cec~.r J1. 1986, Paran'l: and eacn of its suDsid~ar~es 
required to make t1linqs under -:he Securi t:'as Act.. e.. 
ZXchanqe .i\C't., any Utilities Codas, or the Fed.ral 
communicatiOns Ac=e hAve tiled. vi t:1 ~a SEC,. ~a parein.n1: 
?tl'0s or the FCC,. as '!:he case :Day ~e .. all :nat.rial toos, 
s~~amen~ .. repor1:S and docum.n~ (includinq all e~i~s, 
am.n=~ts and 5upp18ll1enu 'thera'l:O) required ':0 ~a !.:i.leQ =Y 
':.h.em und.er eaCh ot 't!le S.curities AC':. -:..". Exc::!'J.anqa AC'I:,. ':..~II! 
applicaDle Utilities Codas and ~a Federal CQmmun:'C3t~ons 
~C': and the respactive rules and raqulations 'Charaunder, all 
of vai~ complied in all :a'l:arlal resp.c--S vi~ all 
applic::abla requireman'Cs of t!l.a at'~!"opriat. aC': and 'Co.". :'".J.las 
and requla'l:ions thereund.er. ?aren'l: has previously delivered 
~o- the Ccmpany copias of i~ (a) Annual Rapo~ on tor.: ~O-K 
fer ~e fiscal year enQed Cecember Jl~ 1989 an~ fer .a~ ot 
':!le t: .... o i=m.ediately prec.dinq fiscal years ~ as f.:!.l.d. ~":!l 
~. SEer (b) proxy and infor:a'l:icn sta'l:amants ralatinq ':Q 
(i) ul m.etinqs of its 5toc~.l.old.rs Cwhe't:b.er annual or 
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s~.cial) ana (ii) ac:icns ~y 'Jrit~.n consan~ in lieu ot a 
s~oc:.'dlol='.rs I :lee-e!."lq !=om Oecemtlar :J l ~ 198,6,. un'til tJle d.a'te 
~e~~e!, ana Cc} all o~er repor--s or reqis~~~~icn s'ta'tamen'ts 
!:'led 'by Paren't 'JiU ce SEC sinc. Cecami:l.r ~1 .. 1,966, (o'thar 
~n R.qis~~~ion S'ta'tamen~ tiled on For.: S-6) 
(ccllae:ively, ~. "Paren'C S::C:C Rel=0res"). As ot 1!."lei~ 
=esp.c:iv. aa~.s, ~a Paran'C SEC Re~or--3 aid no'C ccn'Cain any 
Wl1:ru. S1:3,'CQen1: of a ::ut.1:arial !ac:-= or omi't 0:0 SU1:a a 
:a~arial fa~ =-quirad 'to 'be s'ta~aa enerain or n.cassary 'tc 
:aKe ca SU1:amcu 1:hera.:l.n, in liq.b.t. ot ':!le cirC"JlIlS'tancas 
\maar 'Jh.idl cey ..... n aae.. no1: :ll.isleadi..,q. The audi t.ad. 
consolida'tad !inancial s~'tamen't3 and unaudi'tad in~ari~ 
eonsolida'taa !inancial s~taments cf Parent included in suc~ 
re,;!or-..s (~. "PlU'an'C Fi."'lancial Sta'tamen'Cs", . nave k:I.en 
~reparea tn 4cccr:anca with q.nerally acca';!'tad acccun'Cinq 
princi~l.s applied on a consis'Can't basis (excapt. as =ay ce 
indic:a.ud cenin or in 'th. notas t.here'Co) and fairly 
prasen-r. c.e f~cial posi'ticn of Paran1: and ib 
su.csid..iarias· as of ce d.a'tas ~ereof ana ~a r.sul'ts ot 
tJl.i= op.ra'Cicns and ~qes in financial posiO:icn for ~e 
,.rioc1s c.en -.nd.ed, sw:r;eC'C,. in ce case ot 'tha unaud.i~.d 
~-r.ari:l fi.'1al1cial S'Ca'CUStm'tS, t.o· nor.:al year-end. and audio: 
ad,us~en~ and. any o~er adjust=en~s dese=i~ed ~arein. 

section 4.' ~sence of ODdisclo.ed ~i&bilit.ias. 
~c.pe as di~clQsed in ~a Paren't 10-K or ~. Paren't lO-Q, 
or as expressly disc!osed. and clescri:Oed in olny of ~'1e 
schedules nera'Co, nei~er Paren't nor any of it3 s~sid.iar:e5 
~d. 011: Cecami:lar J1, 1989, or has in~~r=.d. since ca~ da~e. 
any lia..bili'tias or obliqa'Cions ("",ne1:."er ~solu1:a ,. aCC::*:led., 
con'tL~qtm-r. or o~ar~se) of any naeura, (a) .xe.~1: 
li~ili't:'.s, obliqaeions or con~inq.nci.s (i) ~hi~'1 are 
accrued or raser/ed. aqa~ns-r. in ~'1e Paren1: Financ~al 
Sta~-=en1:S or refl.~ad in ~. noeas ~ereeo or (ii) ~hic~ 
''''are in~.:r:'ad. a!":ar Cece=_r :J 1, ::'989 ·and ..... r. :.n~~r=.d. :..n 
:!lo. o~1nary course of business ana consistan'C '.tit:. pas'C 
prac:ic •• and ('b) excape !or any liabilit.ies, obliq&ticns or 
contingencies .... hich (1) .... culd not, in the aqqreqa1:a, nave a 
:a~arial adverse at~.~ on t:.e ~usiness. o~eraeions, 
pr=per--i.s,. asse1:3, eondi~icn (!i~ncial or o1:.".r), resul~3 
of o'PU'a'tiorul or prespec-..3 of ?aran1: ana i":s su.bsid.iaries, 
~en as a whol., or (ii) have baen di5~arqed or paid. in 
full ,ricr 'Co ~e daea nereof. 

Seceion 4.7 ~s.De. of Certain Chanqe. or ZVents. 
ZXcap1: as see !cr-.!l in ee Parene lO-Q, !rom Ceeambar ~:., 
:'969 ~uqh t.he da~ ner.ot. ~ara nas not been any 
::na'tarial ad.vers. dlarlqe in th,. businass, opa:r:aeions,. 
'%'C'{:Ier'tias, assa1:S,. liabilities, ccndi tion (financial or 
ottl.ar), rw.suJ. t:s of op.=a'1:.ions or p:z:.o-ospeC""-:s ot ?aren'1:. and :. ~s 
sucsiliiaries, 'taken as a whole. 
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Section ~.a L1tiqation. ~hQr. are ~o clai=s~ 
sui u. a.c-:ions or proc.ed.inqs pend.i.."lq or, to" ':he loowlad.ge 
o! ?aran~. ~.4~ened. aqains~~ ~al4~~~q to· or af!a~~nq 
?aren~ or any of ~:s suDsidia.rias, cetora any co~. 
qovernmen~l dep~an~. commission, aqancy, ins~~eneali~1 
or aubority, or any artlit:-'""a~Qr 'oIh.idl. could raasclna,j:)ly ce 
axpee=ad.. e1. t!ler alone or in ':..'le aqqr.qaoee W'i "=-~ all such. 
clai:s, a~ions or proca.d.inqs, ~o ~~erially and. adversely 
ar~.o: the cusiness, ol'ar3.~ions, proparcies, ass.~. 
condition (financial or othar), rasults of o~era~ions or 
prcs~ec-~ Of Par.n~ and. its 5ucsidiarias, ~an as a ... nole. 
txca~~ for ~e Par.nt Consen~ Cecrae and. .xcap~ as se~ !O~~ 
in ~. raran~ lO-~ or ~. Paran~ 10-Q1 neit!ler Paran~ ~or 
any of iu suDsid.iaries is sucjec-: to any jud.qmen~, d.ac=1le. 
injunceion, rule or order of any court, qove~en'Cal 
de~~en~. eo~ •• ion. aqency, ins~~en~lity or au~~or!ty 
or Uly artlit...."-3.'eor fJ.tlic:.b. prob.iJ:ib or ras'triC'toS 'the 
consumma'eion of ~. ~c~~ons contamplatad. ner.cy or 
'oIould. have any m&'t.Uia.l. aelverse ef!aer. on ~e cusinass, 
operations, properties, assees, cond.ition (financial or 
o~er). r •• ults of o~eraticns or pro.~eC--s of Paran~ a.nd. its 
suesidiari •• , ~an as & whola. 

~.cUon .;., ~cq:i£t..,.t1Qn S~-:==c:~ ==~ ~=::=:i 
stataa.nt. N~n. o~ ~. ~~for=a~~on to =. su~pliaQ by ?~=en~ 
or i~ suDsiaia=ias for inclusion in (a) ~~e Reqis~3~~on 
Sta'Cam.ant on Feo 5-4 to tla tiled. und.ar th. Sec:uri 'Cias AC": 
'Ji~ -:..=.. SEC cy P~ran'e in cQMee:ion with ':!l. Merq.r tor ';.". 
i='\U1)0se of raqutar1nq 'C!le snaras of Paren'C Common Stock ':0 
~. issued. in 't.!la Merqar (t!la "'Raqis'C:'3'Cion S'tatden~'" or 
(~) ~e prexy s~~am.nt to ~a d.is~~~ut.a ~n c=nn.c~~on ~~~ 
~. Ccmpany·s and Paran~'s ~ae'C~~qs of ~~eir =as~ee:~ve 
~~ockholQ.rs to vota u~on ~~is A~rlem.n~ ~nd. ~. 
t=:1nsac:::.ons ccntampl, .. tad hara.cy (:"~e "'Proxy Sutaman'C" :s.nc.. 
t=qe~ar wi~ ~e prospec:~ incluQad. in ~e ~aqis~3't~on 
Sta~am.n~~ ~e "Joint ~roxy St3~.men~/Prospe~~s~) will. ~~ 
-:':'e ease o~ the Proxy Sta.~aman~ or liny uaandmenQl 'C!'J..reo;f Qr 
s'IJ;pplemen1:S ther.~o. a~ the 'ti:ne ot tne ::ailinq of ~e ?=oX'/ 
S~'Camant and. any alDand,menu or sU~'Plamena there'Co, and. a":. 
~e 'ti::e of 1:!1e mee~inc;s of s'tock.lo.I.old.er:s of the Company .l.nd. 
~L"'"'ent UI b. h.el<1 1:1 conneC":ion wi t!l 'C!le ":-"""3.nsace.,ioM 
con~amplauc1 Cy 't!Us .i\graaman~,. or, in t!le cas. of t..~. 
:teqis-e.-ation Sta~Ul.nt,. as amend.ad. or supplementad. .. a'C ~e 
ti:. it =ecom ••• f!.C'Cive and. at ~e t~e of su~ ~ •• ~~~cs 
of ~e stocXhold.ers ot ~e company and Parln'C,. con't~in any 
un~~. s~tamen~ ot a ~~.rial ~~c~ or omit to 5'Ca'ta ~ny 
::.J.'Cari",l !'a.C'I: r.qui.. .... a to :a s"tataa ~.r.in or ~.c.ssa:y ~~ 
ordar ~o :aXa ~. s~~.m.n~ ~erein,. ~~ liqh.~ ot ~e 
C:...-::-..xm.sULncas und..:r 'oIb.iQ Qay are :1ad._,. no~ ~i~l.adinq. 
:he Joint Proxy Sta~amen'C/Prosl'.C'Cus will comply as to· !cr::t 
in all ma~.rial r.s~.ets with all a~plieabl. laws,. inclu~~~q 
t!le provisions of the Securities Act and. the Exc!lanq_ A= 
~d. ~e r~es and requlations premulqatad. the_eund.er, .xcep~ 
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~~ ~o rapr.san~a~ion is ~Q8 by ?ar.n~ or Subsidiar{ ~~~~ 
=.s~.C: ~o in~cr.:a~ion 5u~pli.d by ~a company !cr ~~clus:cn 
~e"in. 

aec:t1oD, 4.10 No violatioD. of taw. EXc.P'C as 
d.isc:losea in 't.ha Paren"e :'O-K or Ue Paran~ lO~, nai 'Char 
?aran~ ncr Any of i~ subsidiaries is in violA'Cion of, or 
~ been qiven nc~ica or b.en ~rqacl wi~ Any violA'Cion ot, 
&ny law, s~tuta~ o~er, rule, raqul~tion, ord.inanca, or 
Jud.g1Zlen-e (irlcl1.1d.inq, 'Ji'toho'-1-e l.i:lli u~ion, a.ny appliQ..ble 
.n.v:,ronmen'l:3.l law, ord.i:lanca or ragulation) of any 
qovarnmen"eal or raqulatory bod.y or a1.1~ori"ey, .xc.'P~ !or 
v:,olation5 wbich, ~ ~a aqqr.qa-ea, do not have a ~~.rial 
ad.vers. eftac:: on 'tohe b'-1S:.nass, o'PeratioZ1S, prcpar::'.s,. 
aSMU, conc1i'tiQn (financial or ot.!ler), results of 
opera~ons or prcspac-.s o~ Parant and its su=sidiaries, 
~an as a whole. EXcapt as disclosad. in ~~e Parant lO-K or 
~e Parent lO-Q, as ot u.. d.ata ot tilis Aqraeman'C, to u. 
~owl.dqa of Paran"e no invastiqa~ion or raview by any 
qov.rnmen~ or raqula"eory body or Authori~y is pandinq or 
~ .. e.ned., nor nas &ny qovernmental or requl~tQrl body or 
a1.1Qori ty ind..iatad. oU\ in'CAntion to conduc-: t!la s.ame,. ocer 
Can, in eac ase,. t!losa t!la O1.1~coma o! which, AS :far as 
raascnaely can ba !orasaen,. will no~ have a ~tarial adverse 
af!ed: on ca business r- ~pan~iona. proparei.:s ~ ass au ,. 
condition (financial or o~er), rasu~~ of opar~~ions or 
,rospects of ~a Paran'C And i~s subsidiari.s eaken as a 
~aole. Paran"e and its subsidiarles ~ve all pe~lts, 
:'icanses,. !randlises, variAnCeS,. exempticns, ord.ers and 
ot:er qovernmental au~ori:a~ions, eonsent3 and a~prov~ls 
necassary to condu~ t!leir businesses AS presen~!y 
c::r.duc:ad.,. includinq, 'Jit!lou'C ;':':i~a'Cion, au~"l.ori':3.~ions 
~dar a~pli~le at~li~~.s Codes and under t!l. Fedaral 
Co:=u.nic:a'Cl.ons .,\c: (t!1. "P3.ran-e Per.:niu"), axce'{:lt :or 
i=.~ -:.s,. licansas, !=a.noises, var:.ancas. .xem~~iQn.s I 
orders,. a1.1~ori:a~ions. eonsen~s and. approvals ~e acsanca 
o~ 'J.t1ich, &.lon. or in tile aqqreqa-ea,. 'Jould. no'C have a 
:Aurial ad.verse .ftec:: on t!le l:)usiness,. oper:a1:.ions,. 
propar:i ••• 4s.ats,. eondi~ion (financial or o~"l.ar), rasul~~ 
of operations or prcspeC'C3 of ";h. ?annt and. its 
subs1aiar~.S, ~ as a 'Jaol.. Parent and. i~ subsid.:.ar:es 
(a) ~ve duly and. ~~an~11 !il.d. a.ll r.pcr-wS and. o~~er 
:"'~!or=a"eion raquired. to 1=e tiled. ""1.":!l. Ce FCC or a.ny o1:!ler 
governmental or requlatory a.uthor:.~y in conneC:ion wit!l ~. 
?ar.n"e Per.=its, and (b) are no'C i:l viola-eion ot ~"l.a ~e~ o~ 
a.ny Par-nt P.r.:i~,. except :or d.elays in !i11nq re'{:lor-.s or 
v:.ola~ions whio. ol.lone or in ':!l. a.qqreqata,. 'Jould no~ ~ve 
a =at.rial ad.verse .!!ect on ~e busl.ne:ss, oeera~ions. 
~rop~~as,. assets, ecnd.i"eion (financial or c-ener), rasul~ 
of o~erat10ns or.prospe~ of ~~e Parent and. its 
subsidiaries,. ~en as a whola. 
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Se~on 4.1~ Com~liAnca vit~ ~qra .. ant~. ~cep~ 
as ~i$closea in ~e Paren~ lO-K or ~. ~aren~ lO-Q" ?aran~ 
and ea~ ot i~ sUCsidiari8~ ar~ ~o~ ~~ br.a~ or viola~ion 
ot or ~"'l detOlul'C in t:!la par~Qr.:nanca or o,bserJ'anca o! any 
-:80 or provision ot, and. no avan'C has occurrad. whic:n.,. 'oI'i 0:.." 
lapse of t!=e or a~ion by a ~~rd. pa~y, could. ra.ul'C i~ a 
d..r2l.ul'to ";mder,, '21.) the ra5'Pacti"l. c!lar:ars,. by-la .... s or oQ.r 
si:n.ilar orqan':':a::.ional i.n5'C--.m.n'CS ot Par.n'C or any ot i ':.3 
subsid.iaries or Cb) any ccn'C:-acc~ ccmmit:nen'C" agreemen'C,. 
ind.en't.~" :or'Cqaqe" lcan aqr.emen'C. no'Ca~ laase, bona, 
lieansa, a~prQval or o~er i~'t.=umen't. ':0 whiCh Par.n'C or any 
ot i'tS s\1..bsictiarias is a. par:"/ or by 'Jhidl AllY ot cam is 
bouna or ":0 w.b.id1 any 0 t 't!leir propa:z:-t"/ is SU.b'j ace, 'Jltic:!l 
braa~as. viola.tions ana d..taul-u, 1:1 t:!le case ot clause (b) 
of Qis Sec::'l:!C1\ 4.11 r o."ould hava .. i:1 t!1e aqqraqa't.." a 
:u.'Carial ad.versa ett.c: on t!le bus:'-"es., opera't.10ns, 
proper:ias .. usets, cond.i-eion (!1nanci3.1 or ocer" =a5u1-:5 
of opera't.ions or prcspeC'CS ot Paran'C and. i~ suc.~:iar!as, 
~an as a whole • 

• ecUOD .... 12 'rua.. Ca) Parane and. iu 
sUbsid.iaries have (i) duly !i1ad. Wi~ ~e &~prcpria't.. 
qov.rnman~l ~u~ori'Cias all Tax Ra't.U%nS =aquirad. 'Co ba 
~ila~ by ~am tor all periQ~ .nd~"q on or ~~~~r ~; ~~a 
~~~a~ive T1=e r o~er ~n ~~os. ~Olx Returns ~e tailure of 
~hi~ ~o fila would no't. have a :a~arial ad.verse at!.c~ en 
~a ~usinessf opera'Cions, ?rOpe~ia5 .. assa'CS f ecnd.i~ion 
(!'il'lAncial or o'Cller" r.sul":.~ of ol'era't.ions cr pros'Pac:-...3 ot 
Parcan't. and. its su.c.id,iarias, 'Cakan as a ''''Qola f and SUQ ':3.X 
Re-c-.lr:1S ar- ~-w;a f ccr:eC"t and. compla'Ca in all :natarial 
=.sp.c--s~ and. (:'i) 4uly pai~ i~ ~~ll or ~d.e adaqua'Ca 
~~visicn tor ~e paymen't. ct all ':axas !cr all pariods 
end.~~q a'C or prior ":.0 ~. t!!'8~~va Ti:.. ~e l!aQili~~es 
and. reservas fcr T~as retlaco:ad. in t:!le Paran't. ~alance shee~ 
as of Ceeamear ~lf 1989 eon~inad in ~~e Paran't. :O-K (~. 
'·1989 Par-.n'C Balance Sheee", ara adaqua'Ca ":0 cover all ':Olxas 
!or all pari cds end.inq on or prior 'Co· Cecam.bar :l1. 1989 and. 
':here ara no ma-c.rial liens for Taxa. upon any property or 
assets o~ Par.n1: or any sUbsi~iar:r ~arwot. axca~'C !or liens 
tor ':axe. no't. ye'C due. Ther_ ara no ~asolved issues o~ 
law or !ac: arisinq oU't. of a no'Cica ot deticiancy, pro~osed 
d.eficiency or a •• e.5men'C tram ~~a !~'t..rnal Ravenua S.r"I~ca 
(t!le ftIRS") or ~y o~ar qov.~.n'COll ~inq au~or~'Cy w~~~ 
=-sp.~ to Taxes of 'Che Paran'C or any of its su.bsidiar~as 
w:Uc:!:1.. it d.ecided ad.versely, s=-nqly or in Qe aqqreqa'Ce, 
~Ould ~ve a :a'Cerial adverse et~eC"t on ~e ~us~~ess. 
o~.ra-eiQ~, prQ~.rti.s, &ssaes, Qcndi'tion (financial or 
o~ar), results of Q~.ra'Cions or ?r05pac-.s of ?aren't. and. :~ 
SU.bsidiarias, takan as a whola. ~ait!1er Paren'C nor any o! 
:'"::1 su.bsidiaries is a pa~., to any aqraeman't. providinq ~or 
tha 41loC3.1:ion or 5h4rinq of 'l'~.s -.n.'Ch Uly an't.i'Cy 'tha't. i" 
no't... d.1raetly or indirec:ly, a .... b.olly ovned cOr;:Jor::L't.. 
5U.bsicl1a.l:y ot Pa:...an't. o't.h.ar ":.han aqreeman1!3 ~a ccnsequ_ncas 
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o! ~ai~ are fully and ad.qua~aly reservea for on ~~. :9$9 
?ar.n~ Balanca She.~. ~ei~.r ?aren~ nor any of i~3 
c0r?0r:t:ca s1J.Cs:'d.i",ries has, ...,1 t."l reqard. 1:Q any as:se~s or 
?rtlt'er:? h.ld.~ .1c:~ired or to ce acquired cy any of :hem .. 
~iled a CQnsen~ :0 ~. a~plica~ion ot S.~ion ~41(') of ~. 
Cod. ... 

(~) For pur;osas of ~1s Aqr •• men~, ~. ':ar.: 
"~~.s~ ~hall :.an all ':3xes, ~arqes. ,.es, levies or o~"ler 
assessmen~, ~~cludinq, ""ithou~ li:itat:.on. income, qross 
~ca~p~, «xcisa, ~ropa~/, sales, ~it.~old1nq, social 
S8C".lri":?, oC:".l'pa~ion, use.. ser/1c* .. sard.c. \,lSa," licansa .. 
,ayrcll, !=anc:nise, 'C-~far ana reccr.11nq UXflS, !.es and 
dl..arqu~ :.:n'Pos.d cy 't!'le O'ni1:ad. S1:3:1: •• ,. or any :s~a~., local 
or !cre~qn qovernmen1: or s~division or aqancy ~er.ot 
...,he1:her cQm~ut.d on & se~&ra1:., ccnsol1da1:ad, uni:ary, 
~o=bin.d. or any o~er basis: and suc~ ta~ shall include any 
i."l1:are5'C r tinas,. penal ties or ad.di tional amouna 
at":r:J:Iu'Ca.ble or i:posed or wi U r.s'PeC":. to ar.y suc.'".I. UX8S, 
c:arqes, te .. , :evi.s or other assessments. 

(c) :'or pur;:oses ot ":..,,15 Aqr.emen't, :.'le ':.0 "':'3:( 
~.~.l--nit shall mean any =.-CUr.l, =.;lO~ or o~er d.oc:umen-: or 
~~or.:ation,:.qui:ea :0 ce sU'Ppliad to a ~inq au~~or1~y ~~ 
~Qnn.c=~o:n. '.ri -:.:. Taxes_ 

'ection ~.13 %m~loyee Senetit Plana: !X:31. (.1) 
Excape ~s sat !cr-_'".I. in ~'le Par.n~ lO-K, the prQ~/ s~a~.men~ 
!or ~. 1990 annual :ee'tinq ot stocXhol~ers ot ~aren~ or ~~ 
Sche4ule 4.:~ hereQt. a~ the ~~. ner.ot, ?ar.n~ ~nQ i~ 
s~s1Qiari.s ~o no~ main~ain or con~ri~u~a 1:0 any ma~aria: 
~om.:s~ic em~loy.e beneti1: plans, proqrams, arr3nq-=en~s or 
?rac:~ea:s (su~ plans. ~roqr3ms, ar=anqem.n~s or ~r3c:~~cas 
ot ?aran'C ~d i~ ~ubsiQ1~ri.s beinq =e,.r=.d t= as ~'l. 
··Pararl'C Plans··). i."'lcludinq employee ben.tit plans "'i":..~in :.~e 
:leaninq set ~or-.!l i.."'1 SlIccion :l (~ ) of ":..'".I.e E:::nployee Ra~i=em.n~ 
:nc~me S.curi~ AC:-: O'! 1974, as ~andec ("~SA"', or o~'".I..r 
51=11a= :at.rial arr3nqcmen~ tor the provision of ~.n.!i:z 
Cexclud.in,q any ~1:iam9loyer Plan" • ... i':!l.in ~e :eaninq o:t! 
S.c:-::.on :l (:3':') ot ElUSA or a "~.l":1;1l. E::II;lloyer ?!.1n" · ... i":.'l.:.~ 
~. :.~q o! S.~ion 4l~(C) of t.~. COde). S~~eaule 4.:: 
lis~ all MUl:iamployer Plans and Multi~le t:;loyer ?l.1ns 
.... h.ic:!l. any of :?aren'C or i":S sui::lsid1ar:..:s :ai.."'1'Ca.i.."lS or ':0 
~h.i~ any o~ ~.m maKes ecn~r~u'Cions. ~.i~er Par.n~ ~o= 
i":S subaid.iari8s has ~y o=liqa~ion :0 c=.a~a any addi:icna~ 
suc:!l. plan or to ~end &ny ~ucn plan so as ":0 L~cr.asa 
~en.:t!i~ ~ereuna.r .. exc.t't as required. unaar ~~a :ar:s o! 
~e ?aren'C Plans, under exis'Cinq coll.~iv. carqaininq 
aqreeman~ or ':0 com'Ply ..,i'Ch at=pliea.ble lav. 

(b) '!xca;l't ~s disclosed in the ?aren'C :'O-K .. 
( i) ':!lera have ceen no pron~ i tad. ~nnsa~1ons '.Ii ":!lin ":.."le 
meaninq of S.~1on 406 0.' 407 ot !RISA or S.~1on "97~ of 
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:he Cod.e 'Jit:!l =esl'eCC t;c ~ni" of ':.."1e ?aren'C ?l~n5 :!la-: c=ulc. 
::,.sul~ in penalt;ies, 'CaXGS or li~ilit.iQS whic!l,. sinqly or 
~ ~e ~qqr.qa'Ce, c~ul~ have ~ ~a'C.ri~l ac!.verso et!ec~ Qn 
~e ~usiness, oper3'Cions, ~roper'Ci.s, assees, c~n~~~~on 
(tL~ancial or o~er), r.sul~ o! operaeions or prospec~$ of 
Par.n'C and its s~sid.iaries, ~an as a wnole, (ii) excapt; 
tor premiums d.ue, ~ere is no oU'C3'C~nd!nq liability in 
axcass of Sl,OOO,ooo, "'he~er :easurad ~lone or in -:.."1. 
aq~a:te, 1.JJ'1cier Title 'I:7 of ERISA 'Jit!l respect: to any of 
~e Par.n'C Plans, (iii) nei~er ~e Pension Bane!i~ Guaran-:y 
Co%,?ora'Cion nor any plan admini5'C=at;or has inst;i~~'Cad. 
~roce.d.inqs to ~ar.ninata any o! t!1e Parene Plans su.bjeco: to 
':':'::le IV of tlUSA oQar t!lan in a "'5t~nd.ard. tar:nina.'Cion" 
de:sc=il=ed 1%1 SeC'l:ion 40 41 C~ ) 0 f ~SA, (i v) nene o! -=.."1. 
Paran'C Plans has in~d. any "accumula'Cad. :und.inq 
d.efic:'en~ (as da!:!.ned. in Sac:-eicft :102 ot ERISA and. S.e:ion 
412 of ~e Code), wheener or no'C waived, as e! t!1e las'C day 
of ~e mo.~ r.can'C fiscal year o! e4en o! tne Paran'C Plans 
end.ed. prier ~ the d.A~a of tnis Aqre-=en~, (V) ~e cur:ent; 
pres.n'C valua of all projectad ~ene!it obliqa'Cions under 
aaCh of 'tht Parant; Plans 'JtUdl is subject 'Co Title ::"1 of 
::RISA did not~ as of its laeast valua.'Cion c1a'Ca, axc.ed 't.~. 
tb,.n c::urrent value of the assets ot such. plAn allocabla -:.~ 
~U~ ~ant!1~ li~ili~i.s ~y mera 't.~an the amo~~. ~: :~¥I 
~isclosed in ~e Paren'C lO-K as o! Oecamber :1, :989, casad 
upon r~ascnaDle A~~arial assum~tion5 ~~r=en'C!y ut;ili:ed ~or 
su~ Pa=-nt Plan, (vi) eA~ ot ~. ~ar.n'C ~lans nas been 
opera'Cad and administared in all :atar~Al r.s~ec:s ~ 
aecoraance 'Ji~ applicable lAWS aurinq 't.~a period o! -:.i:. 
covered. ~y ~. Applicable s~a'Cu~. ot limitations, (Vii) .AC~ 
of ~a Paren'C. Plans ... 1lio is in'Canded. t= ~e "quali:iad." 
~~~ ~e :e~nq of S.~ion 40~(a) ot ~. Code ~s ~.en 
~.'Car:ninad by t!1a In'Carnal Ravenue service ':.0 oa so 
~ali!i.a and such aat.~ina'Cion ~as no'C oeen :ed.i!ied.; 
::,.vo~.d or limi'Ca4 ~y failure :0 satisfy ~ny cQnai~~on 
't!1enct or by a su.csaqu.en'C amendmen'C t..~.re'C= or ~ ~ailur. ~o 
amand, excep'C tna'C. it =ay ~e necessary to ~e additional 
amandJnen:cs reUQa~ively to main'C3.i.n t..~e llquali!i.d" st3.'CUS 
of SUe!:!. Paren'C Plans, and t.h.e period. for maJtinq any suc:.."l 
necassary retroactive ~end.men~ has nc'C expired, (vi!i) 
'JiQ =es~aC't ~ Mult~em'Ploy.r Pl~ns, ncit!l.ar Parent; nor ~y 
ot it:s subsidiaries has, sinea Cecameer :1 .. 1982, :nad.. c:" 
su~:ear-d. a "com';lle'Ca 'Jithdr:!wal lt or 3. "pareial 'J:.t.h.d.r:1 .... al." 
as su~ tar.:s are r.spe~ively ~e!ined in SeC'Cion5 4:0:, 
~:04 and 420S ot ER:SA and, to ~e bes'C knovled.qe ot parent; 
and its sUbsidi~ries, nc av.n~ has occur=.a or ~~ e~.co:.d 
~= oc~~ which ~~sents a :a'Cari3.l ris~ o! ~ eompla~a or 
~ar::'~l vi'C!ld.r:1 .... a.l undar said. Sec-:ions 420:), ~=o .. anl:i ~:o~, 
(ix, -:0 the l:Iest )(nQvledqe o! Paren'C .1nC i ~ sUbsid.iaries ,. 
~ere Are no matari~l ~endinq, ~eaeaned. or an'Cici~a'Cad 
cla1:ns invelvinq any o! t.he Paren'C Plan!J ot."1er t.!la.n cl~i:ns 
for l:Ieneti ts in the orainary count,. and. ex) ?arent ~nd i u 
su.bsictiaries aave nc c:ur:an't. lia.t- :.li ty in axeasa of 

l7 
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Sl. 000,000, !Jilecer ::laa.:sured alone or in ce aqqraqa'C8, ~er 
~lan ~.r:ina~ion or ~i~dr3wal (com~le~a or pa~ial) under 
-::::1- rr at t:R.ZSA. basad on any ph.n ~o · ... nich. any en'C:'::y cos:: 
!Jould ~. deemed one employer !Ji~ Par.n~ and ies 
subsidiarias under S.eeiQn 4001 0: ~S,;\. or see-:ion 4:'4 of 
~. Code con~~u'Ced durinq ~. period of ~i:. cov.red by 
=.a a:pplica.bla 5~'Cu'Ca ot li!llit3.'C!.ons (01 "?aran"l: Ccn'C:=lled. 
Grout' Plan"" oUld. Parant and. its :subsid.iarias do :'l0'l: 
raasonAbly ~~ici~a'Ca ~a'C any suc~ lia~ili~y !Jill be 
a~ad aqain5~ Paran'l: or any of it3 subsidiaries, none of 
':!:I.. Paran'C Can'C..-cllad. c;rou"" Plans has an "acC".J.mulated. 
:-md.:.nq d.afieiency" (as d..fined. in See-:ion :02 ot ~SA anc. 
see:ion 412 of ~e Ced.a) , and no Paran'C Ccn~=ollad Grou~ 
?lan has an ou'CS~d.inq tundinq w.iver !Jhi~ could rasul~ i~ 
~a i:~osi~ion ot liens. exeise taxes or liability in excess 
ot Sl.OOO,OOO aqains'C Paran'C and. i~ sucsid.iarias. 

sect10n •• ~. Invest=ent Com~any Act. Paren"l: and. 
eaCh. or i~ subsidiaries ei~ar (a) is no~ an "inves~en"l: 
ccm-pany", or a com-pany 'tcon~rolled" cy, or an "3.!!'ilia'Cad 
ccm;any* oJ! to. =-spec:-:. to. an "1nvest.:D..nt ccmpany", .... i ":!l:...-" 
~e meaninq of the Inves'CI.nt cem'Pany Ac:-:. of :'940 (":-'le 
ot:nv.saan"l: Company Ac:':ot, or (b) 5a~i.s!ias all c:cndi":ic:ns 
~or an u:am-peion from Ue !~vesQen~ Ccmp4ny Ae-=, and, 
acccrd~qly, n.i~er ?aren"l: ~Qr any of its sucsidiarias i~ 
=-qui--.ct. "ec ce =-qis-carad. I.md.er ":!la I~v.s'CI.n"l: Ccm;lany Ac:. 

sectien 4.15 Laber ContrQv.r~iea. Exc.~"I: as 'Q~ 
!or-..!1 ~ ~e Paran'C lO-I< or ~. Paran'C lO~, (a) ~ar. 01=_ 
:'lQ siqni!'ican~ ecn~=cversies pendinq or, ":0 ~~e knovled~e o~ 
?ar~~'C~ ~~rea~.n.d be~_een Paren'C or i~s subsidiarle.s an~ 
any =--~n~n't:3'C:' V.S 0 t any 0 t ':..'leir employ •• s. (b) ':0 '!.~e 
~ewl.d.~e of ?a=an"l:. t!lere are nQ =a'Carial organi:a,,:~ona: 
.f:cr-.3 ~resenely b.in~ =ade involvi~q any ot ~e ~resQn":~Y 
'~Qrgani:ad employe.s ot ?aran'C anQ i'Cs 5U=sid.i~ri.s. (c; 
?aran"l: and its subsidiaries ~ave~ 'Co ~. knovladqa ot 
?ar.n'C~ e~liact. in all :at.rial resp.ees Yith all la .... s 
rala"l:i."'1q 'Co ~e Olploymen"l: ot la.bor, !ncludinq, wi ~OU"l: 
:i:i~'Cion, any preVisions ~erwor rela'Cinq 'Co .... ag.s~ ~ours. 
ccllec:ive barga.ninq, and ":!le ~aymen"l: of SOCial s.c~r;,,:: 
~Q si:ilar 'CaXes, o1nd. (lV) no person has~ to, ':.~. ~ovl.d~e 
ot ?artne~ as •• rted ~at Par.n~ or any of i'Cs suDsidiar:es 
is l.:..acla in any :aa"l:erial moun"l: !or any ar:~ar.s a! ·.01!Lqe:s c= 
any ~as or p.nal'Cies :or !3ilura ":Q ccmply .... i~ any o! ~~~ 
:=raqoinq, axc.pe !or su~'l cone=oversies, erqani:3~i=nal 
.!~Qr--s~ ~cn-ecm~11anc. ana liabili~~.s wni~, sinqly or ~~ 
t!le aqqreqaee, eould ~o~ ~e~son&Cly be expe~ed :0 
:a~.r~ally and adv.rsely at:.c-: ~e business. op.r3'C~ons. 
l'rop.:z:-....i.s, o1S_U, ccnd.ition (!i."'1ancial or Qt..'ler), =esul:~ 
of op.ra~ions or pro5~a~ of Parent and i~ sucsidiar±es, 
~an as a whcle. 
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Section 4.1' !nvironment&l K&t~.r~. ~xc.p~ 45 
~e~ !or-~ in ~e Paran~ lO-K or ~a Paran~ ~O-Q, ~o ~e 
icnowlad.qa of Paren't., nait.'lar Paran'C nor :,.ny of i'C.S 
su=sidiaries nas ~isposad of or ar=~nq.d. tor the disposal o! 
any hazardous s~stanca a'C any !acili~Yt loca'Cicn or si'Ca so 
as 'Co ~e or ~acome & po'Can~ial!y li&bl. pa~y !cr ramadial 
a~~cn or rQsponse cos~ in eonn.~ion wi~ su~'l !ac~li~'l, 
loea'Cion or s.ta und.r ~a Fedar~l Comprahansiva 
tnvircnman-eal Responsa, Compensation and ti~ili'Cy AC":., as 
amendad, ":!1a Fedaral Rasource Ccruserva'Cion and Racovary AC':,. 
as amand.ed., or si:m..ilar sQ'Ca su~~'C.s wniQ liAbilio:.y could. 
raason4bly be axpe~.d. to nava a :4'Carial advarse aftec': on 
~a ~ua1nass. op~'Cicns, propar-:.ies, assa't.3. condi'Cion 
(!inancial or o~ar), results of opara'Cions or prospa~s of 
P~~ and i~ subsidiaries 'l:3ken as a whola. 

Saction ~.17 opinions o~ 7inanci&l A4visors. 
Paran'C nas receivad. tha opinions of Mer=ill Lyn~ C3pio:.al 
Markats and. PainaWa~~ar Incorpora~.d. to ~a .t:a~ ~a~. as 
of ':lla d..au h.erao~, 'C!1a EXd1anqa Ra'l:io is fair, !:om ~ 
t.!.:1anciAl po1n-e ot view, to Paran-e. A copy o~ aad1 sud1 
opinion will ~.·d.alivarad promptly to the COmpany. 

S~otion ~.li Articl_ 1~ of 'a&.A~r. ~.rti~ieat. 
ot :ncorporation an4 Section '12 ot Ue lIa .. 'Xorx lu.ine •• 
earporatio~ ~y xot Applicable. Nei~er ~~a provisions Qf 
~~ele II of Par.n~'s C.~i:ic3~. of Ineo~Or3~~Qn nor ~~e 
provisions ot Seco:.ion 912 of ~a Naw ~ork ausiness 
Co~ora-e10n taw will, assuminq ~~a aee~ra~1 ot ~,. 
=apresan't.3~ions Qf the Company eont~inad. in Sactions ~.: an~ 
s.:: (vithou~ qivinq .t~s~ :0 ~e knowledge quali!ic3~~on 
~areof) apply ~o ~s Aqr.cman~ or :0 ~a ~3nsaC~~on$ 
eon'Campla~ad. heraby. 

seot1on 4.~' Accountinq Kattar.. Nei~er Parano:. 
~or, ~o its ~as~ knowled.ge, any of i~ a!tilia~as, h.as 
Qrouqn ~a d.a.ta o:f Uis Aqr.tUDan~,. -ca.ican or aqreecl ~o· 'Caka 
any ae'Cion ena-e would. prevant Par.n~ trom aecoun~inq tor ~e 
cus;i..nass ccmb.inat:!'cn to be a~!.C't:.cl by t.h.e Ma~ar as a 
pooling of in-earasts. 

Section 4.20 ?&rant ownership of co=~any Ccmmon 
Stock: cO.~&Dy Not & Relatad Per30n or ~ Ac~1=1:q ?er30n. 
Pann-e Md.,. 'Co "t:e l:Ias~ of iu Jelowled.qe,. i~s "a!!ilia.<t:.es'· 
and. "~:s.oc:i.1.~a." collaC'l:.:!.valy are ~e It~ane!icial ovner" (as. 
sue ~.r:D.S are d.a~ined. in ~e Company Riqh.'t.3 Plan) o~ lass 
~ l.l of t!:I.. $h.ares ot Ccm:pany ~ommon Stoc.a'C o\:,uundi:l.<;', 
u :sa~ !ort.!:1 in Seceion :;.2o. So lonq as t!l.e Company':S 
raprasenta-eion set tor'Ch in 'C!1a !irs'l: san~anc. of 
S.~ion S.:2 is accurata (withou'C givinq e!!eco:. to ~e 
knowlad.qe qualification ~'leraot), naither ~~. axecution and. 

, d.elivery o~ this Aqr.emen~ ~y ~'la parties herato nor ~e 
cons'WDlU.~ion by ~e Company of ee ~-ansaC't.ions ~ ,n~am'Pla~.<i 
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~.raby will e~us. ~. Company ~o b. wi~~in ~e ~efi~tion o~ 
"'Rela't.ed. P4Itrson" (as suo ter.n is d.ati:led. in Ar;;'c!a 11 ot 
Parent's C~i:iea't..·of :ncQrporation), or cause ~eCom~any 
or a.ny of its "affilia't.as" or "associa'Cas" to b. within ~"e 
d.etin.i-eion of "A.c~irinq Person" (as. such. ~ar.ns ara defined. 
in 't!:.e Partn't. Riqtlts Plan). 

section 4.2~ X.t.ri&lity. ~h.e r.pr.sen~tions 
and. ~~tias se-e tor-~ in ~s ~icla IV ~ould in ~e 
aqqraqata ba ~-ua and corract evan wienou't. ~e ma'Cariali~ 
axcap-eions or quali!ications containad ~arain .xca~-e for 
su~ excap-eions and quali!ic~tions ~hi~, in ~a aqqraqata 
for all sucn raprasan't.ations and. warran-ei.s~ ara not and 
could no't. ra&Son&C~y ba axpacead ~o· be :aterially adverse to 
~a businass, opara'C.ions~ propar-eias, asseU,. condition 
(fill4ncial or oear), rasulb of op.ra't.icl'lS or prosp.c-..:5 ot 
the P&ren't. and. its sucsidiaries takan as a ~hole. 

Alt.%XCU V 

~XOH. AJIX) ~~%S OJ' 'fD COIOAft 

Th. company repras.nts and. warran't.s to Parant and. 
Su=sidiary as follows: 

•• ct1on 5.1 orqanisation and Quali!ication. ~e 
company is a corpora't.icn duly orqani:ed.~ validly exis't.inq 
and in qood. standinq und.er 'tha laws of ~. sta.~ of O.la .... ar. 
And has the raquisi-ee corpon't.e po ..... r and au~ori-ey to· own. 
lease and. oper:s:e.a its 45S.e.s and. properties and. ~o car::"[ on 
i~s busin ••• as i't. is now bainq condu~ed.. ~. Com~any is 
quali~ied ~Q 40 business and. is in qood. stand.inq in .ac~ 
:urisdie:ion in ~tlic:!l 0. pro;l.rties owned. .. leasad. cr 
cpara~ by i~ or ~. na't.ure of ~"a bus~nass conduC't.ed. by i~ 
:ak •• suct1 ~lifie3~ion necassary, .xcap~ ytlera the ~ail~=e 
'Co ):)e so qualified. and. in qood stand.inq ..,ill not.. ~b..n QXan 
'Coq.thar ..,.i1:.l:l. all o't.h,.r such failuras~ have a material 
adverse efface on the bus1ness~ opara~ions .. prop.r-:ias, 
ass.~~ cQ~d.i'Cion (financial or o~"er), results ot 
ope~~~QftS or pro5pa~ of the Company and. its subsidiaries. 
'Cakan &a & vtlol.. TrUa .. accurate and. comple-ea ccpias ot ~~e 
c=mpany's Ce~i!1ca'Ce of Incorpora'Cion and. By-la..,s and ~". 
C=mpany Riqh'CS Aqr •• man-e.. in eaeh case as in effac::. on -:='41 
~a~a a.rao!, includ.inq all am.ndm.n~s ~.r.to have 
h.ra~fora bean deliverad ~o Par.n~. 

section S.2 ea~italization. (a) The au~ori=ed 
capital 5'C.ock of -:he Company ccnsis"eS ot ~OO,OOO~OOO shares 
of COmpany Common Sto~ and. ~,200.000 sharas of prafaced. 
stock. As ot June 30, 1990, (i) 1~8.S11~977 sharas o! 
CQm'[:ll'.1'1y Common Stode.. (i1) 96 r 724 shares of 5~ Prefarred. 
Stoc;... par value $l~· per shar... and. (iii) 10 .. 65:1. sharas c,' 
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S.80 Ccnv.r:ible Prafs1":'ed. S:::ck, Series C,. ";O~0:51 sharas of 
Sl. 00 conv~iJ:lle Pnfer.:'ad Stock,. Series 0 and. 2.4:59 shares 
of S.80 CQnvereil:lle' Pre!'!r.:'ed. Stock. S .. ri8s E (Ca "Company 
Conver:il:ll .. Pnfer:-ed. Stcc.":" a::ci, :oge'Cb.er 'Ji'th ":!1e 
pratar=ed s~ock d.escr~.d in clause (ii). the "Com~any 
?rafar-ad Stock") ...,.ra issued. and. ou't:.:l'l2nd.inq. All of c. 
issued. and. Qu;csoeand.inq s.b.a.ras o! Company Common S'l:ock and. 
Com~any Prwfarrad. S'l:ock ara val:.c.ly issued and. aro tully 
?a:.d.,. ncnaSJI.ssatlla and. t=ae of ;lraem'P't.iv. riqh.1:S. No 
s~sid.iary of ~e Com~4ny nol~ any sh.aras of ~. C:~9i~1 
s't.ock of 't.b.e Coml'4nY. 

(:C) Excep-c as se-C !o:-..!l i...." Sc!l..d.ul. :5.2 (:C,) 
~eraof, as of J'una :10. 1990 ":!len vere no ouuand..i.."'1q 
sUl:lsc::'i;l'cions ~ opeicns,. c:a.lls,. c:ont=21C:--:S ~ comm1:nenu , 
und.erstand..inqs,. ns't:'ictions,. ar.:a.nqaments,. r:'qb:ts or 
·Jar=:m'CS,. includ.1nq any r:'qb:: of conversion or exc!lanCJe 
'.md.ar any outstandinq see-oJri -:'1, :'ns'tr.m.en'l: or ooer 
aqreamane r o1:l1iqa-cinq the company or any s~sidiary of ~. 
Company 'to issue,. d.el:'ver or sell,. or causa 'Co 'oe issued.,. 
d.eliver.d or SOld,. ad.di'tional sharas of ~e c:api~l s'tock of 
t,b.e ~mpany or 01:l1iqat1nq the Company or any sUbsid.iary of 
~e Q:)m'Pany 'Co q2:':ul'C,. .xe.nd. or en't.er in't:o· any such. 
aqraaman~ cr eommi~&n~,. .xca~-c ~'C lo6,a~0 snaras ~er. 
sucjec: ~Q. issuance u~on c:onvers.on of ~a Com'Pany 
CQnv.~~le Prafar=-d S~ock. 2,!J9,Ol:1 shares v.ra SUOj.~ 
'Co issuance u~on ~e .xerei~e of ~'tock o~tions and 
=.s~ictad s'toek uni~ gr~n~.d. on or cefora 'the Qa~a nereot, 
assuminq all s'toek op~icns were vas'tad and all r.s~r;c~;on 
:;1uiod.s 0:0. =ast::':'c-:ad s'Cock units h.ad. !a'Psad.,. under ue 
Company's 1977 Sto~ Cp~iQn and. ~~pr.cia~ion Riqh'l:S Plan, 
1984 S~oek O'P~ion and A~~r.c~a~ion Riqht~ Plan and 1988 Key 
~'Ployee S~ock Plan (ue "Company SOP"), 6. ~:: sh.",ras ' .. erR 
sucJect ~o issuance upon ue .x.rc~s. of s~=c:k op~ions 
~~~d prior to ~e da'Ca h.erao! cy :~c CQ=mun1c:~'Cions,. :~c. 
(":PC"), a corpQra'tion acquired. cy ~e Company ~~ 1986 a~~ar 
~. issuanca of suCh o'Ptions. 2,JJ~,16a sharas yare s~Jec-: 
~ issuance undar ~a Com~any's Em'Ploy.a S~ock Purchase Plan 
('t!'J.e "Company ESPP") , and 1.,. 0 0 0 , 0 0 0 shar.s o! J'unior 
?~-icipa~q Prefe==-d. Stock, S .. ri.s K~ vera raserved ~or 
issuance und.ar 't!la ~mt'any' s R!.qh.'CS Aq=e..:men-c. ':':lere are no 
votinq t-""'USa, proxies or o't.!ler aqracen'tS or u.nders"l2ndi~qs 
'eO ..,ru.= 't.b.e Company or any su.bsid.iary of -=.ne Company :":5 a 
~~! cr is cound W~~ =.s'Pe~ ~o ~e vo~i~q of any sh",re:5 
of c:apitaJ. s-cocJc of ~e Company. Sucsequen-c ':0 .tune JO, 
1990 and. on or prior ~o ":he aa'Ca ~eraQf. ~. Com~any has no~ 
(i) issued. any saares c! Com'Pany Common St.ock .xcep~ u~on 
exerci$e or conversion o! ':!le a.cove-:'escri!:led s'Cock 
.qu.valen~ or (ii) issued. any add.i~ional s'Cock equivalen'Cs. 

aacUoD 5.3 SUbaic11ui... (a) Each Q:'rect: and. 
ind.i--.ct cQrpora'Ca suCIsidiary of -:.hoe Com'Pany is a 
ccr';'oratiQn ~iJ.l.y o:rgani::aa,. validly exis'tinq and. in qood 
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s~~~~q unaar ~e lav5 o! ~~- :ur±sdie::'on o! ineo~or~~ion 
and has ':!la "qui~i-:a power ana aueori":.:r 'l!O own~ lease and. 
o'Pen'Ca i":s usea and prop.ro:ias olI.na 1!o c3.~1' on i":s 
::usinass as it is now l:Ieinq eond.ue:ad.. Each. sucsid.iar[ of 
':!le Company is qualified ":0 do l:Iusiness~ and is ~n gooa 
s'Candi.."l.q, i:1 each jurisc1iC:ion in Wh.ich. =e preper:1es 
own.d~ !aased or o'Per~~.a by i-: or ~e na1!ura ot ~e 
l:Iusiness eondu~ad by it maxes su~ quali!ieation necassar!, 
exce'Pt ""he~ tne failure ':c 1:1. so ~al':'tiad and i.."l. good 
sandinq will not ~ 'Jh.en takan toqe1:..~er ...,i c. all suo O1:.."ler 
!:t.il~s, have a :na'Cari4l 4dvan.· e;e'tee'C on t!:le l:Iusl.ness. 
o'Para~ona, p:'Qpar':ies~ Asse'CS~ eonaition (finaneial or 
ot:er), rasula ot operations or pros'Pee-.z ot t.:.e Company 
and. its suklsiciiaries,. taken as a wbole _ The aut.."ori::ad. 
capital s-eoc:Jc: of COn1:al callular Inc., a eel aware 
eo~ontion ("CallularH), eonsists ot (a) 100,000,000 shares 
ot Class A CommOn Stock, par value Sl.00 per snara, of ~h.i~ 
9,916,000 shares are issued. and. ouutand.1.nq as ot the d.ata 
ot ":!lis A~emen'C and :ZS8, ~oo sharas are su.b;eC': ':0 
ou'CS~dinq op'Cions and. ras'Cri~ad stock uni":.3 ;ranted und.ar 
C&llular·s Kay ~loyae S'Cock Plan (the "Callular SOP") , 
assuminq ~ll steck op~ions were vest ad. and &ll =.strie:ion 
;:eriods on ras~::'ic:.a S1:Cc:k units had. la.psed ~ and. (l:l) 
:'00,000,000 sb.ar.s of Class B Com=on S'1:oc:k, par val".. s~.oo 
~ar shara, ot whiCh 90,000,000 snares are isauea and. 
outs~d.inq. the Company owns of record. and =ene!!cial1: 
all of the ou'CS~nd.inq shares of cellular's Class S Common 
Stock and non. ot ~. shares of Callular's Class A Common 
S'Coc:k. 

(b) !xcept as se1: :Qr-~ ~n ~. CQm~any's Annual 
~epor: on For.: 10-:{ !or ~. year end.ed eeee~er =:',. !'989 olr.C. 
~. exh.ibi~ and. ~ed.ul.s ~.r.~o (~e "Company lO-~' Q= 
~ ~e ~om~any's Quar--arly Repo~ on For.: lO-Q :Qr ':he 
~ar ended Mard1 ::t., :'990 and c. 8'Xh~:''':.'S and sdled.u:'es· 
-::'en1:Q- (the "Ccm~any lO~"), all of t!l. ouuundi.nq shar.s 
of e:l'Pi'Cal s~oc:k ol! eac:!1 cOr;:lor~ta subsid.iary of 't."e Company 
are validly ~sued, tully pa~d, nonassessaDle and tr •• of 
praem;l'e:' v. riqh.u and. those owned. di:.e-:l y or i:'ldi:ec:l,,! =y 
~e ~any are owned frw:e and. claar ot any :'ians. clai::1S. 
enC':lm.branc .. , securi'Cy in1:ares'CS ~ aqui ":ie5, c..'lar,;es and 
o'Ptions ot any na~ whA'CSoever. Exc.o~ as se~ fo~" in 
':!le company :t.O-K~ 't!1. company lO~ or in SCledule ~.:3 (~) 
~.reo!. ~. Com'Pany owns di:.C'Cly or ind.irec:ly all of ~e 
issued. and. ou~tand.inq srtares of t!le ea'Pi~l s~Qck ot .ac~ 
ot its corpora~ su.bs~d.iaries axcsp1: tor Callula.r. Exeep'l! 
for op1:ioftS issued und.er t!le Cellular SOP -:0 ac~i=. an 
aqqreqata ot :ZS8,~OO snares ot Callular~s Class A Common 
Stock and except as se'C fo~ in t!le company lO-K. t!l. 
co~any lO~ or Schedula !I. ~ (b), th,ere are :10 sUDscri'P'C:'cns. 
o'P~iQ~ ~ ""ar::;u11:S, riqb'tS ~ calls, ecn1:~e--s, vQ'C:'nq ':::"'J.S";3. 
p:'Qxias or ocer COlml\l. OtlnU, u.nd.en~andinqs, =es'C::"iC'Cions 
or ar::anqemena r.la-:.~q to ~e issuanca ~ sale, vo'C:.nq, 
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~anst.r, own.~~ip or o~.r =~q~~s ~i~ r.5p.c~ ~~ any 
shans ot c:3.pital S1!Oc:Jc ot any ect';lora-ea sUbsid.iary of -:=.. 
Com;any, .i.nclud.inq any riqn'C of eonvenion or axc!lanqe und.a= 
~y euuund.inc; saC'.n-:. -:.y, ins't:".::an~ or aqrea.men-e. 

Sect1cZL !.04 Authctity:- Non-Ccnt%"&vent:icu,· 
A;proval:s,. (a) Th. Company h.as tull c:orpora't.. pow.r and. 
au<Cor:. -:.y -eo an1:.r into ui:l Aqraamen't. and.,. su.bj.c:. .... 0 ..... '1. 
CQmpany S1:oc.lcllold.ers' AP'Pr;lval and. t!1e Company Requi=ed. 
S't.3:C:1't.Ory Apprt:lvals,. to eonsumma-ea ~a t..-an:saC:-:':'ons 
eon1:Ulplatael hara.ey. th.e axaC'.l't.:'on and. d.elivery o·f 't.!U:I 
AqreamC1:, and. the oonsumma1::'on oy t!la Company of ~e 
~~c:ions ecn't.ampla-eael hereDY, have ~ean d.uly au~~ori=ad. 
by ~e C=mpany·s Bo~ of Cir.~Q~ and. no o~er oor;or3-ea 
~rccaecU.nqs on 'Q. p&r: of ":he Com'Pany a.r. necassary ":0· 
au't!lorize the axecu't.ion and. d.aliv.X"f' cf 't!Us Aqraemen't. anc. 
~a =nsurama:t.ion l:ly 'tb.e Company of ~e 'transac:.::'ons 
ccn':Uq)latad. her.by, a~ap't. for ':.b.a company S'Cockholc1ers I 

~prcval and. 't!1e obtaininq o! t..". Company Required. St3.-e".lt::-! 
~prcvals. 'rh.is Aqr.emen1: has o.en d.uly and. valid.ly 
executed. and. 4e11 vend. l:ly ":ha C==l'any, and... as:s\Ull~C; ':!le due 
au't!loriza't.ion, axac:u~ion and. d.elivery har.of by Paren1! and. 
SUbsid.iary, cOn51:itutas a. valid and l:lindinc; aqraam.n't. o! ~8 
COm'Cany, e.n!oz:ea4Dla .lqal!1S't: t.!la Company .ion accor:l • .n<,;. w~-::.. 
i<:s 'Car.I1a .. excapt t:la't. suo enforcemen't. may l:la suDjec: ':0 
Ca) b4nkrU~'t.cy, insolvency, raorqani%&tion, ~cra't.orium or 
c~ar s~lAr laws af:aC-~nq or ral&~inq ~c .n!orcaman~ Q! 
cr.di':Qrs· =iq.b.ts qanerally and (~) qeneral .qu:::~Dle 
princit:llas • 

(b) ~e -xecu1!ion ana aclivery of ~~i~ Aqra.men~ 
~y ~a CQm~any QC nc~~ ana ~~. e:nSummA'C:.on =y ~"a CQm'P~ny 
of 't!la t-~c:.:"ons con't.amilla.~.d hcraJ:Iy will nc'e ~ · ... iol3":a. 
ccn!lic: wi~ or =.5ul~ in a ~raa~ of any ~rcvi~icn ot, 0= 
=ons"ei 't.~'t.. a d..f~u.l t (or an evan't. • ... nic:!l. "':i::~ no't.:'ca or 
lapse ot -eime or =c~, would. oonstitu-ea a detault) undar, or 
result in the 't.a:cUnation ot ~ or aceelerat. t!la per!ccanca 
requ.irad by, or rssUl t in a r:'qn.~ o! ~.r.D.ination or 
accaleraticn undar, or result ~n ~e creation of any lien, 
HC"~i ty .in1!anG't., c:!1a.rqa or anC".m.i:Irance u'Pcn :my 0 t ":!l. 
~r:I~.::e1e. or asset:s ot -:..". COmil&ny or a.ny of i~ 
sUbaiQiaries under ~y of tne ~.r25, eondi~ions or 
~r;lvisicna ot (1) the ras'Pec":.iva e!1ar:ars or by-la .... s of ':!llt 
CCmilany or any 0 t i b subs iQ:'arie~ , , i1.) sUbj ec': tQ' 
OD't.3.ininq ~. Company Requi:ed S~3.t".l1!ory Approval:s and -:.":.e 
=-~c.il'1: of 1:h.. com-pany StocK.":.olders I A~~roval, any 5";3"=-:':::01. 
:aw, orai.~ea, r~l., regulation, juaqmen~, d8C=~.,. orde:, 
injunC'Cion, vrit .. par=i't. or licanse of any eour: or 
qovarnmeneal au~ori'Cy appli~le tQ ~. Company or ~y of 
~ts :subsidiarias or any of tn.ir r.s~.c~iv. propertie:s or 
assets" or (iii) suDjec:-: t.o c. per~or.nane. by t=.a company 
o~ i-=.s CQVena.n't.S 5e1! tor't.h in S.cticn 7.14, any no't.a" ~on~~ 
~cr-..qac;e, inden1:UX'C,. d.a.el o! .:::us't.,. licanse, t=and1ise .. 
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p.~~~~ c:ncession. eQn~-a~. l.as. or o~.r ins~~~.n~. 
o~liqa~iQn er aqr.em.n~ of any ~~4 ~o' ~ai~ ~~8 Com~any 0= 
any of i~ SUCSl.d.i4rias is no'" a par:y or cy .... n.ic!1 ":ha 
Com~4ny or 4ny of 1~S 5ucsiai4rias or any ot ~~air 
=as~.~ive prc~erei.s or ass.~s mAy c. couna or af:ac~.Q. 
exclu~~q .!=om ~a foreqoinq claus8s (ii) and (iii) such 
viola~i=ns. eQn!~i~.s, craachas. dat~ul~3. ~.r.:ina~ions, 
aec.l.ra~~ons or e:.a~ions of liens. securi~y ~~~8ras~. 
~rq.s or en~~ranc.s ~a~ would no~. in ~. aqqr.qa~8. 
have '" =a~.ri&l a4v.~ •• f~.~ on ~a cusiness. o~era~ions. 
prop.~i.s. as.aes. condi~ion (financial or o~~er), r.sul:~ 
ot open'Cions or PrQsp.e-....s of t!la Company ana i~s 
subsidiarias.. t3Jcan as '" Whole. 

Cc) ZXc.p~ for (i) t!la filinqs 1:11' Paran~ and. t!la 
Comp&ny requin4 1:Iy "r1~la II of t.!1e HSA A~, (ii) t!le :ili..,q 
of Ce J'oin~ Pr1:)xy Sbtamant/'Prospaccus ..,.1 t.'\ ':.h. S'!C: 
pU%3uan~ ~o ~a txch&nq. Act and. ~e s.~~iti •• Ae: anQ t!la 
=.acla.n'l;,ion of "!ha eftaC"Civenass tharao! l:Iy ~a S'EC an4 
!ilinqs ..,.i~ various s~~a clua sXy ",u~oriti.s. (iii) ~. 
~.caas&ry a~provals, if AnY, ot the PUCS id.an~i!i.d. on 
Sched.ula ~.4Ccl as havinq jurisd.i~ion over ~~e company or 
any ot i -:s subsid.':'ui.s (the "eompany P'J'Cs It) pursuan~ 'Co 
a~plicabl. ~li't.~.s Cedes, (iv) ~~e approvals ot ~~. ~C= 
?ursuan'l: 't.o ~a r~d..nl COm:llllmic3.ocions At::~ (V) 0. ~.<i:lq 
of oe Mer;er riling .... it..." the S.c:re-e3.:"r ot Sta~. ot the 
Stat. of Ce14ware in cOMeceion ..,.1 t.'\ the Marqar, and (vi) 
any rwqui:aQ !il~~qs ""1~ or a~provals !=om a~~lie~l. S~3't.a 
.nvi:Qn=en~l ~u~~or!ti.s (~~e filinqs anc aQ~rovals 
=at.r=ad. 't.: ~~ clauses (i) ~'lrouqh (vi) ara cQll.e~~vely 
=afer.:-ed. 't.: as oe "Company Requl.red. St3.'t'.l~orl A;lprovals") , 
~o de~:3ra.'tion. :i:~~q or regis't=a~iQn ~i~~. or ao~ie. ~o, 
or au~or!:3.'l:ion. c:ns.n~ or approval ot. any qova~~en'l:3: 
or =.qu!3~Cry ~Od.y or au~ori't.y is ne~.ssa:"l :=r ~~e 
exaC..l't.!.on Uld. d.ali"/ary of t.b.is Aqra.man't. 'oy Ca Ccml'any or 
":!le consu:ana~icn l:Iy the Coml)any ot 't!l. t=:.utsac't.ion:l 
ecn~Ul;Ila~.d. lle=-.by, ocar than sUQ d.a~lara~ions, !'ili:l<;s. 
=eqiS'C:"3,'C:'Cns, no~ic.s.. au't.h.ori%3.'Cions, ecnsanu or 
approvals 'Jhic:!:l.. i! no~ ':CIad.e or ob't.3.ined.. as ~. QS. :!lay 
~e .. 'Jould. nooc, ~~ the aqgreq3.'t.a. nave a ':CIa't.ar!al ad.versa 
.t~.c: on ~a ~us~~.ss. oparaocions. prQpe~~.s. ass.~, 
eQn~ition C!inancial or o~er'e, r.sul't.s ot op.r~'I:~Qns or 
~rosl).~-s ot ~e Company and. i't.s subsid.iaries. ~x.n as a 
.... hol.. ' 

section S.' ~a90~s an4 71:ancial Statements. 
Si:lca Cecam,eer ~l, 1986. ':!le Coml)any and. eac!l of ::''C3 
subsi4iaries requl.:.a ~= ~aka tilinqs und.er ~. Securi't.ie:l 
A~. t.he ~~qa ~, any Otilit1.s Cod.as, or ~. F.d.er~l 
Comm1.U1il:3.tions At:: have !ilad. wi ~ t...~a SEC, t!le pe~in.n'C 
?O'Cs or ee rcc~ as 't!le c::t.se may ce, all :aterial ~or.l1s. 
S'C2~.mena, r.'Port!S and. ~oom.n1:S (:i.nc:lud.1.nq all exn.i:Ci u • 
.:unend.mena and. ~\l~plament:J 't.her.~o) :.-quina to b. tiled. ~y 
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':!lU1 \md,er eaC!1 of tha s.eC".lri ~ias AC": I :'~e Exc:!lanqa AC": .. ':!la 
~~pli~l. Utili":ias Codes or ~. :.~er~l Communica~ions A~ 
and ~e raspec:ive rules ~nd =Qqula":~ons ~ereund.r~ allot 
~ni~ cQm~li.4 in ~ll :a":arial =.s~ec~ ~i~ ~ll applicacle 
raqu:.rem.ena of tile appropria~a ac't. and. ':ha :ulas an4 
raqula":ioftS tilar.undar. the Company has pr.viously 

. d.elivera4 ":0 Par.n~ copias of it3 (a) Annual Re~or--s on 70=: 
!O-K !or ~a fiscal year ende4 Cecembar ~1~ 1989 an4 for 
.a~ of ~e ~JO immadia~.ly pracadinq !iscal years, as !i:.d 
~i~ ~e SEC~ (~) proxy and in!or:a~ion s~":amanes =ala~~nq 
:= (i) all :eeeinq:s of i":3 s'l:ocknold.ars (wheear annual or 
spacial) and. (ii) actions by '~:''C't.an c:onsan": in lieu of a 
seoc:Xno1 dars, :aet~~q !rom Cecamc.r ~l, 1986 un":il ~~a da~a 
haraof~ (c} all o~er repor-~ or =eqisera~iQn s-:a'Camene3 
!ilad by tna company wi~ tha S~C since Cacam=.r ~l~ 1986 
(o't!1er t!1an Reqis'traeion Staeamant3 fila4 on For.: S-a) and 
(d) t!le C:cml'.ny I S aacinqs olMouncamane ('t!1e ":u.ne ~ar:linqs 
~alu.s.'" tor ":h. ~.e and. six :1on't-"'l.s and.ad. June ~O, :'990, 
as r.l .... 4 July 2~, 1990 (~. doC"~en~s ra!err.d. :c in 
clauses Ca), (~) and. ec) ara ccllac'l:ively rafarrad. ~o as ~e 
ItCQmpany SEC Reports"). As of tnair r.spaeeive daeas r ':!le 
C:lm~any SZC: Repor'CS did. noe cone.ain any untrue saeemene of 
~ material !~ce or omi~ eQ s~aea a ma~.ri41 f~~ r.quir.d ~o 
c. sueaCl. ~arein or necessary ~Q ':na;c.. -ene sQ'Camanu 
:!l..rain, in liqh:r. ot ":!le cire'lm.seanc .. s under ..,hic:!l ":.~ey • ... r. 
~d., net :isleadinq. ~a audi:a4 consolidaead financial 
s~eamenes and. unaudi~a4 in~ari= c:onsolidaead financial 
s~eamanU of -;he Com-pany includad. in su~ =-t=lor-..s (";..~. 
I·Company :'inancial Sta~lImenes") have baen preparad. in 
accordance ..,i~ qaner3lly accap~ea accouneinq princi;le:s 
a~pli.4 on a C:Qnsise.n~ =asis (.xc.~~ olS :&y ga indic~~ad 
':herein or in ~. no~as ~era~o) olnd. f~irly pras.n~ ":.~. 
:~ci~l posi~ion of ~a Company and. i~s sUbs~ciiaria5 as 0: 
~. da~as ~eraQt and. ':!la resul:s of ~ei= operaeions anci 
~qes ~~ financial position fQr ~e pariods ~~en ended, 
sUbjec:'t. .. in ~e case of ~a \maudi~ad. ineer:':: !inancial 
s~temanes, ~c nor.:al year-tnd ana audi~ adjus~enes and. any 
o'C.har ad'jus'Cll&nts d.escril:le4 therain. 

SactioD 5.' ~.aDc. of Cn~1sc~o •• 4 L1&b1~i~i ••• 
::Xcapt as disclos.d. in ':he Company lO-K or tne company :'O~, 
or in a vritinq d.livered to ~ar.ne pursuane ~o Se~~on 3.3, 
or as e~rassly disclosad. and. ci.sc=~~ed. in any of ~e 
sdle4uJ.a. hereto, nai'C!ler ':!la Company nor any of i::s 
sUbsidiaries had ae C.c~.r ~:r :989, Or has in~~r=.4 since 
:ha~ da~r any liabilit~es or obliqa~ions (wh.~.r a=solu~e. 
3ccrued. .. cone~q.n~ or o~.rJis.) o! any ~~~ura.. Col) .xcep~ 
liacili:ias, ooliqa'Cions or ccn'Cinqencias (i) "'hi~ are 
accruea or reserved. aqa~~e in ~e Company Financial 
Sta:t.8l2I.en-r.s or nflec:ad in the no~e:s 1:!:I.areeo or 'ii} whic!:l. 
' .... are inCttL_e4 afttlr Cecember ::11,. 1989 and ..,.re incurrad in 
.th. ol:'d.1nary CO\1ne o! l::lus.iness and. cOl1Sis1:ane wi't.%:l pas~ 
. ;n.c:--icas and (~) excap'C tor ;u,.y lia.bilities, Qcliqaeion.:5 or 
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ccn'!:inqenc:ies .... .t1ic:.b. ,i) · ... ould no'!:~ in 'Cha aqqraqa't'. •• , have '" 
~'t'.arial adverse etteC'l: on ~~e business; opera'!:ions. 
propareia., ~sse'!:s. condi~ion 'financial or' o'!:her), resul~~ 
o! open't'.1ona or prospaccs ot ttla Company and i~s 
s~s~d1arie., ~n as a whole, or (11) have been discharqad 
or paid in ~l prior 't'.c ttle da't'.a hareot • 

• eetLon 5.7 n.enca ot cartain Cl1uqa. or ZVan~. 
Excap't'. ~s se't'. toren in ttla company 10-0 and ttla Juna 
tarn~gs Rel.4se~ from Cec:amb.~ ~l. 1989 throuqn the da~. 
h.erao!, ":hera has no't'. 1:Ieen any ma~"=ial adverse dlanqe i~ 
ttle business" opera.'t'.ion5, properei.s, assea, 1ia.bili~ies. 
condition (financial or ottler), results of opera't'.ions or 
pros'Pec:.s of 't'..b.e company and i t:I subsidiariu, ta.lcan as a 
'.Inola. 

.ection 5.' titiq.tion. Exca~'t'. as praviously 
disclosed ~ writing to Paren't'. prior 't'.othe data h.reof~ 
':hare ua no claiJns,. sui u, aC'Cions or procaed.:l.ngs pand:i.ng 
or, to 'the knowledge of tha Company, 't'.hrea't.llnad aqains'l:., 
ralatinq to- or affacting ttle Company or any of i't'.s 
subsic1iarias, 1:Ietora any courc, qovernmant&l deparaan'C. 
commission. aqency, ins-crumene:li't'.y or authority, or any 
ar~i~-a'l:.or w~ch c:ould reasona.bly b. expeC:~Gd., eittlar alona 
or in t:1e &qqreqa't'.. with all sudl claims,. aceion.s or 
proc.edings" to ~~.rially an~ aQv.~sely a~~e~ '!:he 
busina •• ~ opera't'.iona. prop.~i •• , ~ ••• ts, condition 
(financial or other), rasults of op.r~tions or prosp.ct3 o~ 
'the company and i~ s~sidi~ries,. eakan as a vnole. Exc.p~ 
as sa't'. fo%"t:h in -:he Company lO-K or ~e company 10~,. 
naice:' -:he Company nor ~ny of its subsidiaries is s~j.e-: 
'Co any judqmen't'.~ dac::'e., injunC':ion, rule or ord.er of any 
cour't'.. qov.rnmant~l d.pa~.n'C, commission. ~qancy, 
i.""1S't'.rWn.n~li ':y or aU'C..'lori ty, or any ar.bi t:::':l't'.Qr wnic."l 
prc~i':.S or ::.s't'.riC:-...s '!:he consummation of ca ~=3.nsa~icr:.s 
con~am~lat.d. h.aracy or would have any matarial aQverse 
e!:ece on 1:h. :t:n:ls:i.n ... , opera'Cions" properti.s, a:sse'CS, 
condition (finanCial or o't'.her" rasults o~ opera'Cions or 
proSl=eccs of the c.om:;:lany and. it:l s\l..bsidiaries, 't'.3Jc:an as a 
• .. h.ol •• 

..G~OD ~., ~.q1~t.~t~oD StatameDt &D4 ~roZ1 
St&t .. ~t- None o~ the in:or:a~ion to, be supplied by ~e 
CQmpany or its subsidiaries tor inclusion in (a, 't!la 
Raql.S'C:'ation Sta.'t'.ament or (tl) tlla Proxy Statement ..,ill. i.", 
~e ~se o~ t!le ProX'f S'ta'Caman't'. or any amendmen1:.S ~.reot or 
sup~lemen'l:.S t!lera'Co. at ttla 't'.i:tIa o! th. mailinq o! t.!).e i=roxy 
Sta~eman~ and. ara.y am.ndlnan'!:s or sU;lplamen1::l 'th.re~o'. and. a~ 
tlle 't'.i:e o~ ~e 'IIIeetinqs of stcckb.oldars o~ 1:ha CQ'IIIpany and. 
P~ran~ to' be h.l~ in connection with the tr~sact1=ns 
contampla:tad. oy 't'.his Aqraemene .. or" in 't'.h. case of the 
ReqiS1:-~tion Stateane, as amended or supplem.nteci, at t!1e 
'Cae it oJecOllles .tfeC'l:.iv. and at '!:he 'CilZIe of sud:!. : .... inq:s 
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of ~e s~Qckhold.rs of ~e Company ana ?ar.n~. cQn~ai~ a~y 
un~~~e s~~am&n~ of a ~a~.r:~l :~~ or omit :0 ,~a~. any 
~"!:ar::'al !ae: raCj.u:'rad to :=. su~ad ":!:.erain or n.c.ssa:"'l i~ 
oraar ~o make ~. 5~~~emen"!:S ~.r.i~, in liqn~ 0: ~~. 
=~~~~c.s una.r ~hich ~.y ara =ade. no~ :islaadinq. 
:he :oin~ Proxy S~~~amen~/pros~.~~s ~ill com~ly as to :o~ 
in all :u.~ari.l.l ras~.c:'C~ ...,ic all a;rplic::t..bl. laws, inc:lua::'q 
ce p::-OVisJoons of 't.!l. S.C"..u-iti.s Aeo: and. Ul.e EXd:l.a.nq. Ae:. 
and t:e :ules and raqulations promulqat4d ~ereunder, exc.~"!: 
~~~ no raprasan~"!:ion is :ad.e cy ~. Com~any wi~ raspec~ 
to in!o~"!:ion supplied by Paren"!: or s~:sidiary for 
inclua.on ~ar.1n. 

aaation 5.10 No violat1on of Lay. Exe.~~ as 
~osad. i:l ~e c.=mpany lO-1< or t.~e company lO~, n • .:. .. ~.r 
~e ~mp&ny nor any ot its subsidiaries is in viola~ion of 
or has been giv.n no~ic:. or b.en c~arq.d ~i~ any viola~io~ 
ot. any law, s~~u"!: •• o~.r. =ul., r.qula~ion, ordinanca or 
juaqman't. (inclu~q, 'Jith.ou'C li:ni':a"!:ion. any a'Pplie~le 
env:.rcz=.n'Cal law, o~inanca or r.qula~ion) of any 
governmental or r.qula~ory bOdy or au~orit"'l, .xcap't. :or 
viola:t..:i.ona .... .tUQ, in tb.e aqqraq&'Ca .. do no't. nava a :na~.rial 
ad.verse e!t.~ on ~e busin.ss~ oper~~ions, pro~.~i.s~ 
usa"!:S~ condition. l:.i."l4.ncial Qr o'l;:'.l,.r}, res\U'ts o! 
operations or presp.c--..s of ca Com~any and. i~ sucsidi3.r:.es. 
~an &S a .... hol.. ZXe.9~ as disclosed in C8 C~mpany :O-~ 
or ~e Company 10-Q &nd .xeap'C !or ~e ~~ves'Ciqa~ion 
d13Clo •• d ~ tne wr~~inq d.liv.red ~o Par.n'C pur~uan~ ~o 
S.~ion ~.8, as of ~e aa't.. of th.is Aqr.ement. ~o the 
~owledqa of ~e C=m~any no inves~iga~ion or review cy ~ny 
c;ov.:r.mnanul or =equla'Cory cody or aUQori':y is pend.inc; or 
~&ean.dr ~or nas any qov.~.ntal or ;equla~ory cody or 
au~or:'~i ind.iea.'Cad an ~~~.n~ion ~o e=nd.uc:~ ~. same, O~~Q= 
~an. in .a.c:.b. ease. :.!lose t!l. outcome of · ... !lic:=.. as !::Lr as 
raascnably can be foras •• n. ~ill no"!: aav. a :a~ar~al ad.vars • 
• f~.C": on 'C.b.e cusinass. o'P.ra"!:ions. 'j;lro'Per::'es ~ assa"!:,s. 
condition C:inancial or o'Cher), r.sul~s of op.ra~ions or 
pros~aC't.S of the Com;any and its su=sidiarias ~.n as a 
..,ao18. be.pe.3.s disclosed. on Schedule '.lO n.re'Co-, ':.be 
company and its sU=sid.iari.s have all p.r.:i~. lic.nses. 
:=an~s, variances. ax.mp'Cions. o~ars and. o~.r 
governmental au~or:.:ation:s, Qons.n~s and. a~provals 
n.casaary ~Q Qonauct ~~eir =usin.ss~s as pr.s.n~ly 
ccnductA4, inC:ludinq, ~i~ou'C li~i~3~ion. au~~ori:ations 
~der a~plieacl. Otili~ias Cecas and. und.ar tn. ~.d.r~l 
e~m:mun.:i.cations Act (":!l. "C~mpany l?er:nits tt

" exca'P"!: :or 
p.~its. lic.ns.~. !~nc~ises, vari3.nC8S, .xemp"!:ion~. 
or::1ar3, au'Chori:ations, consena and approvals ":!le ;".bs.ar..::.a 
of ~bic=., alone or in 'C.b.a aqqr.qa'C.~ would no"!: have a 
:atariaJ. ad.ver3e et!eC't. on Qa ~'lJ.sine:\s, op.r3.~:l.ons, . 
l'rope.ttias.. .lssat.s. eond.i tion (financial or oQar), resul ~ 
o~ o'Per.J.'t.ions or prospeC'Cs of t..~. Company and i~ 
subsid..:i.aries, ~an as a "'D.ol.. '!'ha Com\=lany and i t3 
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suDsid.::'ariu (a) nava d.uly and <:".lr=an"!:'::'y :ilaci all r.~Qt"'I:.:s 
and ocU' i:1tor.:a-cion. raq\.1.irad. -== l:c filed ri't!:. tb.. FC:: or 
any o~.r qQvarnm.n~ or requla"!:ory au~ori~y in cenn.~ion 
'Ji":!:. ':!l. o:!mt=a.ny P.r::nits, and. 0::1) are no-c in viola~ion of 
~. -:ar=s of any Cem~any P.r.:it, excap"!: for d.lays in !ili~g 
rapcr-.s or violations ~h1ch, alon. or i~ ~. aqgraqa-ca, 
~ould ne-c ~ve a :a-carial adverse effec: on e:e business,. 
o~era'Cionsr pro~.~iasr ass.~. condi-:~on (financial or 
ocar), ::-asUl-:s ot: oFara'Cions or pros~ee:.s of ':.."le Ccm;lany 
and. i~ subsidiarias, ~.n as a ~hol •• 

•• ctiCD 5.11 COIl;lli&Dce with Aqr .... DU. Excap'C 
as d.~os.d. in t!:1e Ccml'any lO-it,. ~a C:=m'Pany lO~ or 
SQad.ula 5.11 aento·, ~e Coml'any and. aeQ. of its 
suDsidiaries era not in breach or viola:tion of or in d..faul-: 
in the ~e~or:ance or· ob •• rI'anc. of any ~.r:Il or prevision 
of. and. no avant has oc:urr.d. wni~. vita lap •• of ti=. or 
a~ion by a ~ pa~, could rasult in a d..fault und.ar, 
Col) ~e :'as'PeC:l.ve d1a.rtars, by-laws or similar 
organi.za1:ional ins'C:'".man1:S of 1:h. Ccm'Pany or any ot' i-:,s 
sucsidiaries or (l::l) any cen-cnce, commia.n'C, aqra.men'C,. 
indan~, mo~qaqe, loan aqraemant, not.,. laase, bond., 
lica1'1S<a, a;lprcval or o'C!lar ins'l:..-.m.en"l: t~ ... hiQ t!l.e C:mpany 
or any of its sW)sidiaries is a par:y or by ~hic::. any ot 
~CI is bound or to ~llic!l any ot t:leir prop.r:.y is sucjeC':., 
' .. bien ~r.ac:h.es .. V'iola"l:ions and. da!aults, in ~a cas. o! 
clause (~) of ":!Us SeC'!:ion ~ .• 11, vould. aav... in 'tha 
aqqr.qa~., & ~~.r~~l advarsa eff.C'C on ~e business, 
opar3'Cion5, pro~e~ias~ asse~, cond.i~ion (financi~l or 
ocar). :.su.l-:.s ot o~er3.'C:i.ons or prospaees ot ~a Company 
and i~ sucsid:i.aries. -:aken as a wQol •• 

s.ction 5.:'2 Taxes. ~. c:mpany and i~ 
s~sidiari .. have (i) duly tilad. vi~ ~. a'P~r=pria"l:. 
qov~en"l:al Au~ori"l:i.s &11 Tax Ra"!:u~ requi=ad ~: ':Ie 
filed ~y ~.m for all periods andinq on or prior ~o ':..~a 
Z~~8C'Cive '1"1:Ia .. othar than eose Tax Ra'l:urns 'tha tailu=a ot 
~ni~ to file voula not ~ave a material adv.rsa .~!.ce on 
':!:.e ':Iusi:lasa,. Q'Pant!.cns, l'ro~ar:ies, asse"l::!.. cend.i t~on 
(~~~cial Qr o~er,; ~esul~ of o~er~'C!ons or or=s~e~~ Q~ 
~. COmpany and. its sUbsid.iaries, t3kan as a ~nola, and suc~ 
':ax Re1:U.-ns ar. trJ.a,. cOr.:'ec: and com'Ple"l:. in all :a'C.r~al 
r_spac--s, and (ii) duly paid in !ull or :ad. adequate 
provision for ~e payman"l: ot all taxas !or all period.s 
end.inq &t or prior 'Co tne Et!aC'eive Ti:l.e. :he liaDilio:.ias 
and :tservas for Taxas retlac-:ad. in ~e C::='Pany balance 
she.t as of Cacam,ber :11. 1989 con'Cainad in ':!le CQm~any ~o-~ 
(t!l.. "~969 Ccml'anY Balance Shee~") ara adequa"!:. ~o cover 05.1:' 
'::axe. tor all periods end.inq on or prior'CQ Cecambar :ll, 
1989 and. ~.ra are no :a'C.r~al liens for Taxas u~on any 
property or asset of ee COllll'any or any subsidiary 't.."ereo!; 
exca'Pt !or liens for T3X~S not yat due. thare are no 
unresolvea issues of la~ or !aC'C arisinq ou-c ot a nO"l:ic. ot 
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~.!~eiancy, pro~osad ~a!ieien~! or ass.ssman~ !rom ~~e :AS 
or any o~er 90vernman~1 ~~xinq au~e~i~y ~1~ res?ac~ := 
~ax.s of ~e com~any or any o! 1~s s~=i:!~r~es whie~. it 
dec:.ded acivers.ly, sinqly or in -:.\le aqqreqa:ta ~ · ... oul:. ~·:c a 
D~ar:'a..l ad.vene eftac: on 't!le business ~ o~er3 .. ticns, 
prtl~ereies ~ us.1:S. ecndi ~ion C financial or ot:.h,erl, resul ~ 
of o~era~ions or prcs~e~ ot ~e company ane its 
s~s~diari.s~ taken as a ~hole.. Neither the company nor ~y 
of ~ts su.bsiaiarias is a party 'to any aqreamen1: prcvid.inq 
!or ~e alloca~ion or s.tlarinq o! Taxes 'Jit!1 any .n~i't.y Qa~ 
is nC1:. eire~y or indi=ec~Yf a-wholly owned. eo~ora~a 
suJ::Isidiary 0 ~ Coml)any o'ther can (i) aqreemen"C.'S t.::e 
eonsaquence. of ~hieh are !ully and. adequa1:aly reserved. !or 
on 'the 1989 Coml)any Balance Shee1: and (ii) the t3x 
ar:anqemen1: r.fer=ed. ~o in no~. 7 'to ~e 1989 com~any 
Balance Sheet. Nei't!:.er 'tn.e Company nor U1y of i't.S ccr.=ora":Q 
s~sidiaries has, .",i t!l =eqara 'to any asseU or pro'Per::r 
h.eld. acquired. or 1:0 =e acquired by any of t!lem,. ~iled. a 
consen1: 1:0 ~e applie31:ion of S.~lon J4l(f) of t!le Code • 

• ectio~ 5.13 ~loyee Benetit Pl~S1 Z~SA. (a) 
Except as se1: forUJ. in tne Compey 10-1(, the proxy s·u,'t.amen't 
tor ~e 1990 annual :eetinq o! s~ockholders 0: the company 
Qr in Sdled.ule ~.l~(a) hereof, a't. the date h.ereo!, ~e 
C=m~any ana its sUbsiai~ries do n01: main1:ain or eon't.=~u~. 
:0 any :at.rial employ •• ~enefit plans~ proqr3m5~ 
ar::anqaments ane praC:icas (suc!~_ plans, proqrams, 
ar=anqament.s ane prac:iees of ce Com~any and i ~s 
su.bsidiaries 1:Ieinq ref_r.:ee to as ~e "Coml'&ny P"lans") , 
inc!uQinq employee. benefi't plans wi~~in ~~e :eaninq s.~ 
!or-...:. i.." Section ~ (~, o! ERISA, or any -.rri ~'tan employmen'C 
ecn't...-ac-..s providinq !or o1n aMual base salary in excess .:~ 
S200,000 and havinq a ~.~ in excess of l year, wni~~ 
eon~a~ are no~ i=medi31:ely 'ter.:inable 'Ji~ou~ penal:: er 
!~r-~er liability, or o~~.r similar ~~arial ar=~nqemen't.s 
!or t!le p:z:'Qvision of l:lenat:l.t3 'exclud.inq any "~ul"::.em~loye= 
Plan" within 'the meaninq of SaC'tion ~(~7) 0: tRISA or a 
~1:i'Ple bploy .. r Plan'· wit."1in -:,,""e meaninq of SeC't.ion 
.a:{c) o~ the Code). Schedule ~.J.:(a) here't.o lis'l::l all 
~-:iOll'loyer Plans and MUlti-ple E:I1ployer P1AM • ... b.ic!1 any Q~ 
~e co~any or its :s~sidiaries main't.a~ns or to ~hieh any 0: 
::'em male.. cont=i:cu't.ioM. N'ei ber ~e Com~any nor :i. ~s 
su=si~ies has any obliqation to er.a~. any add.itional 
suo plan or to amena any suC!l plan so as 'to inc::ease 
l:lenefi't3 'thereund.er, exc.'P~ as required under t..~e :.~ Q~ 
~. Company Pl~, unaer .xi:s~inq colleC't.ive =arqaininq 
aqreemen~ or to com~ly ~it.h a~plie3ble law. 

(l:I) Exc.p~ as disclosed. in the Company 10-K or as 
sa~ !ort!:2. in Sd'l..aula 5.1:(1:1) hereot, (i) thare have ~een :'10 
prchi.bited. transactions .. i~~in t!le meaninq of S4Ice1on 406 or 
407 o~ ElUSA. or S.ction 497!! of :!le Cod.e vith respecc -c::l any 
of t!1e <:em.pany Plans tha1: eould .esul1: in penalt.ies,. axes 
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or lia.ci~i~i.s ·JiU~. si!'-qly or i!'l ~. aqqraqata ~ coulel have 
a =a~.r!al aelverse e!t.e: on ~e business, oper~~ions. 
?rope~!as, asse~, coneli~ion (financial or o~~er) r.sul~ 
or opAra~ions or prospe~s o! ~e company anel its 
5~sieliarias, taken as a ~nole, (ii) axcep~ for premiums 
Q.UA, ~.r. is no ouuU%ldinq lia.bility in excess or 
s:,.ooo.OOO, '",aecar ':!le&sur.d. alone or in Qa aqqraqa~a .. 
I.Ulder ,:,:.tla r1 of ElUS~ with re:speC'e ':0 any o! ~e company 
?lAnS. (iii) neither~. Pen:sion Benetit Guaranty 
CQ~oration nor any plan aaministr~tor has ins~it~tad 
~roceedinqs to tar.:ina~e &ny o! the Company Plans sucje~ to 
':'itle rv of =:lUSA o1:!1er th4n in a l~s~3ndard tar:llina~ionlt 
Q..se=:':=ed. in seC"Cion 4041 (1:) of ZlUS~.. (iv) none of oe 
Company Plans la,s in~.d any II aCC".JlI1ulatad ruftelinq 
det1ciancy- Cas det1ned in SeC"Cion ~02 of ZRIS~ ana Sec~ion 
~:'2 ot t!1e CCde) , ·",b.ether or no~ , .... ivec1 .. a5 o! ':!le 10lS~ c:1a.y 
or ~a ':!l0.1: =-c:an~ fiscal year of each of Oe Company Plans 
ended prior to 'tlle data of -:!lis Aqr •• ment.. , ..... ) ce C"~an~ 
present value of all projeC'ead benefit oDliqations under 
eac:h ot tll. COJlll)any Plans • ... nic:h. is suJ=ject: to Title I'l ot 
~S'" <tid not, aa ot its lates~ valuation ciata, exceed. t."e 
can C".ll:'ran~ value ot Ce asseu ot SUQ plan alloc:a.bl. to 
suca ~cne!it liabilities by ':!lore than 'tlle amoun~~ it any, 
disc~osed in ~e Company to-K as of Cecamber ~l .. 1~8i (ba~.Q 
u~on ~aasonable a~~~ri~l ~ssumptions cur=an~ly ~~ili%ad. !or 
sud:. e=m;lany Plan), (vi) eao of t:le Company Pl.ms has been 
op.ra~.d and adminis~arad in all =a~.rial =espac~ in 
aec:or""...a.nca ""i~ appliC3.ble laws duril'lq ce periOd o! ':i:e 
cov.red ~y t:la applicaDle statuta of li:~~tions. (vii) .a~ 
ot ":.!le Comopany Plans ~h.ic.tl is intanded ':0 be "qua11tiea" 
'J:''':.!li..''l ":he meaninq of SeC'e!on 401(a) ot the Coaa aas been 
detar.:i:ec1 by ce In~a~al Revenue Service to be so 
~aliti.d. and. SUCh d..~.r.:ina~ion nas no~ ~e.n ~odi:ied. 
=tvokac1 or li:itad by :3.ilure to sa~!.s~y any condition 
':!:.ereo'! or ):)y a suJ:Isequ.an1: amend.men~ ~.r.1:0 or a :3.i1 ur_ ~= 
am-.nd~ exca'P1: 'tlla~ it :.ay b. nec:assary to :nak. additiona':' 
amendluents ra'CrOaC'eively to maintain ~a I·qu;alitiad" SULOC':JS 
of suo ccmpany Plans. and t:le period. !or :naJc.inq any SUQ 
nacassary ra~-c&etiva amendments has no~ expired... ( ..... iii) 
~it:l respect ':0 MUlti~loyer Plans, nei~~er ~e com~any ~or 
any of its sUCa1d.iOlria, ~~S. sinc:. Oee.mear :1. ~ge:, :aea 
cr su:f!~ a "e~let. wit!ld.r.1wal" or a "par::.al 
'Ji':!ldr.l.val," as suo <:ar.ns are r.spact:i.,ely defi."lad. ':"'''l 
s.~iQaa 420~, 4204 and. 4:0~ or ~SA and.. ~o, ~e Cast 
~o""ledqe o~ t!le Com~any and. i1:5 sucsidiaries. no evant ~as 
occur=ed. or is ~eet.d to occur wni~" presents a :nat.rial 
risk of a complete or pa~ial ~i~~dr3wal under said S~c::.ons 
04:0:J. 4204 and. 4:0:5, (ix) to 'tlle b.s1: ialowled.qa of ':!loe 
COmpany and. its sucsiQ.iaries, ~ar. ~r8 no ~~.rial ~endi~~, 
~aat.ned. or antici;atad. clai=s involvinq any of t!l. 
Company Plans o~.r ~n claims for benetits in ~e Qrdi~ary 
co~e .. and eX) tne Company and its 5uc5idi~ri.s nave no 
C"..u::-.I'11: liability in exc.ss ot 5l .. 000.001" ~ 'Jha1:.tl.er :naasurad. 

~O 
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Alona or ~~ ~. aqqraqa~e~ !cr ~lan ~ar.:ina~ion or 
'Ji-=ci:a~al Cc=m~la~. or par::'al) I.Uldar '!'i~l. ;;V o·! z::t:s~ 
casad on any plan ~o vnicn ~y .n~~~y ~t 'Jould ~a da~mad 
ona em~loy.r 'Ji~ ~e com~~~y and !~S 5~sidiari.s ~dar 
s.~iQn 4001 o~ ~$A or Sec:ion 414 o~ tna Coda con~=i~u~.d 
dur~~q ~a pariod o! ~i:a covarad ~y ~e appliCabla s~a~~~. 
o~ ::'i::Uta~ions (t!la ttC:n:'Pany Con~=olled. Grou'P ~lans"), .u:d 
~a Com'Pany and it: 5ubs~d.iAri.s do no~ raasonably 
&n~ici;a~a ~~ any su~ liAbili~y 'Jill ca asse~ad aqa~n3~ 
~e Com~y or any of its sucsidiaries~ nona o! ~a CompAny 
C=n-e..-=ll.a. Grcup ~lans b.as an "ac:".l:ulatad. ~undinq 
dafici~c:T' Cas da!~ad in S.C'eion ~02 of ElUSA and. 4:': of 
'Q.e eoda), and no company Controlled Grcu~· Plan b.as an 
ou~~dinq fundinq vaiver 'Jni~ could. rasult ~ ~a 
~osition o! liens~ excisa ~as or li4bili~7 Aqai~s~ ~e 
~mt=l&ny and its subsidiaries in excass of Sl~OQO,OOO '.laaear 

. :nauurad alona or in t!la Aqqraqau. 

Section 5.14 Invastment CC=9&nY Act. ~a Com;any 
and aach o! its subsidiaries .i~ar (a) is not An 
";i,nv"'CIlent company," or a company "con'Crolledtl by, or ~n 
"a!:!ilia:ead company" wi ~ ras'Pa= ":0, an II i.~vas=an't. 
company, It wi thin t!la maan~q of t.!1e InvasQen't. Company }"c": 
or ,b) S&tis!ias all condi":ions tor 4n .xem~~ion ~=om ~~ 
:nvesaan'l: Company ~C't.,. and,. ae:or:!:i.!lq 1 y , ne. ear =e 
ceml'any ncr any of i":.S sUl:lsidiar~as is r.~i:.d ~o' be 
=aq~s~d under ~. Inv.s~an'l: C:mpany ~~. 

Sect1cn 5.~! Labor ~on~=evar~1... Exeap~ ~s 5.~ 
~or-~ ~ ~a C~mpany lO-K or ~a Ccm~any lO-Q, (a) ~~er. ~=~ 
~o siqni~ican~ con~-eversi.5 pendinq or. to ~e ~owlacg. c! 
~Q Com'Pany, ~ea~ened b.'I:~aan ~. Com~any or i~s 
sutsid.iarias and any re~r.5.n'l:a'l:ives ot any of ~~e~= 
employaas,. (b) to ~e ~ovled.qa o! ~a Company, ~er. are ~o 
:a'l:ar~al orqani:~'t.ional .!~or--s pras.n~ly ~.inq mada 
i.~volvinq any of tha prasantiy unor;a.ni:ad employees o~ :=a 
Company or its subsid.iaries,. ( e) the CO:lll:pany and i ':oS 
subsictiarias h.ave,. to 'tha )Qo",led.qa of the Company, complied. 
~~ all ma'l:arial respacts with all laws rala't.inq '1:0' ~e 
employment o! labor, ine!Ud.inq, ri~oU'l: lillliQ:~ion, :my 
~rcvisiona thareof =.lat~~q ~o wagas. hour3. coll.~ive 
~arqa~q, and the paymen'l: of soe~al 5ec~ity ana s~~!a= 
axas, and. Cd.) no pencn b.as~ to ~e icnovledqe of t!:e. 
Company, asserted 't!:.a'l: ~e Ccmpany or Any o! i "::l 
s~si~ies i~ liaele in any ~a'l:.riAl amcun't. !cr any 
ar=aars o! wagas or any ~ax.s or penalties ~or !~ilure ~= 
comply wi~ any of ~a !oreqoinq, ~~e~~~ for suen 
con-e..-ev.rsi.s,. orq~ni:at~onal .t~or--3,. non-eomplianee ane 
liabili":ias whiCh, sinqly or in ~a aqqraga~a, could not 
reascnably ~a expeC1:ad ":0 ma'l:erially and adver~.ly af~ee": 
:!la businass, open'l:ions,. pro'Panies, asseU, condition 

~ (financial or o~er), rasults of op.r~'l:ion5 or prospe~-s o! 
~e company and its su=siaiaries eaken as a 'Jnol«. 
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Section ! .. 15 '!:V1.rc==.Zlt~1. K&ttan. EXca'P-':'.aS 
s.t: ~o~..!l i.~ Co. com-pany :'O-K or the Co::pany lO-Q, to· c. 
bowlecl.qe ot ~e Comt::&ny, n.either ce Ccm,;:&ny n.or any ot i:s 
suJ:Isid..:i.arias has d.is-pcseel. ot' or .an"3nqacl. ~or Coe d.isposal of 
any ha%araous suJ:Is~ce ~t: any ~3cili~1, locat:ion or sit:e so 
as ~o ~e or ~.com. a pot:ant:ially liable p~ for =em.41al 
ac:~cn or =est:lonse C:OS'1:3 L"l c:onn.c:ion '.ri ti suc."1 t3.c1li ":."/, 
lcc3.t:ion or si":.e ~d.er ~e Fad.er3.l Comt::rehensiv. 
t."'l.vi=onmanal ~.spons •• Com;J.nsat:ion lUlel. Uabil.i:t"/ AC'e .. as 
~anQ.cI.~ ce ~.cI..r3l Resourc. Ccns.rvat:ion and. Recov.ry A~. 
a.s ~and.ed... or si:il.u- 5":3.t:. sut:~t:.s .... b.iQ liol.bili -:., C::I1,Ud. 
=easonably ce «x;e~.c!. to nave a :4t:srial ac!.ver3. .t':.~ en 
Coe bus in.... .. o'P~'Cions.. ~rQ'P.rti.s , assea,. c:oncl':' -:':'on 
C financia.l or o'Cher) , I ::-esul t.s ot' o'P.nt:!.ons or j)rosp.C'C,s of 
~e COm;Jany ancl i~ su=sid.iari.s tak.n as a .... nol •• 

Sec~Qn 5.11 Requl&t1oZl as a Ot11.1ty_ (a) 
S~edule !.17(a) set:s tc~~ (i) eacn s't.at:. ~n ~aicn one or 
:or. s~sic!.ia.r~es of Coe Company is, under a'Pplicacle law, 
:equla.~d as a ~ublic ut:ili~1 .and. (ii) ~~e su.csidiarie,s 
'Jil;.Q are nqulat:ad as a public: ut:ili ":."{ in .ad. suo s-wt: •• 

(b) ca.:--l:.n ~W::sid.iaria:s of Callular · .. aic:n 
~revid.e callular serv~c:e nold. licenses, ?er.:i~ or 
au't!:.ori:a'C:'ons i.ssue~ -=1' 't!le FCC. Sc:!led.ule!i •. :. '7 (tI) 5.1:3 
!o:c-~ a lu-e of all su.bsidiarias ot Cellular ":!la't ~old 
au~ori%at:ions !er cel:~Ar syst:ems ~t: are in o~ara'tion a~ 
?rtsent:. In aCdition, c:a=t:3in of ~~. su=sidiarias lis'Ced. in 
SQ.d.tl.la ~.:. 7 (~) ara also requlAt:.~ by v:'=t~e ot ":..~e 
~rov~sion e! c:all~lar ~ala~hon. s.r~~c:.s :1' a S~3t:a aq.n~! 
~s ~~diC3.~a~ on S~.d.ula S.:'7(~l • 

(c:, ~c.~-: as 5.1: ~or--'l :':1 Sc:nadtl.les :i.:' '7 (~). c= 
5.:''7(~) nereot. ~.i~er 't!le com~any nor any of i-:.s 
subs~d.ia.ries is stl..bj.C-: to raqulat:ion as a ptl.blic: \,1t:i1':'ty, 
puJ:Ilic servica com~any (or similar d.eslqna't~On) or by v~~~e 
of 't!le provision of c:all\,1lar ~ele;Jhon. s.~c.s by any c~~e= 
5't3-:. ~ ~e crni":.a~ 51:3.1:8S or any !or.~qn eoun't~. 

a.C~OD 5.13 C.rt~~n ~q:.em.nt3. !xc.~t: ~~ sat: 
:or-'l in ~. C:=m1j)any ~O-!C or t!'le Coml'any :'O-Q, or as 5e't:. 
:or""~ ~ SQ.~ula S.18 n.raot. ~ncl. .xca~t: for ~is 
Aqreemen't, as of ~e dat:a heraot, nei":..~.r ~~e Comt:lany ~or 
any ot' its subsidiaries is a pa~y :0 any oral or ·Jr~'t~.n 
(a) con:s~t~q or s~ilar aqreemen~ ~it: any pre~en'C or 
!cr.:er dirac:or. ottic:ar or .m~loy •• or any .nt:~":.y 
cQn't...~ll.d. by any sucn p.=:son no't:. ~ar.:~nabl. on ISO days' 0= 
lass nc~ic. L"lvolvinq ~. paymen-: of ~or. ~ S2~O,OOO par 
annu:m .. C~) aqreeman'C ~C any exeC'".ltiva ot'ticer or e~er )c;ey 
am~loye. of the CQ=~any or any ot' it3 su=s~~iaries tne 
candits of .... hid1 ar1l cont:inq.nt:.,. or Q. 't,ar:=,s of • .. l'1id1 ara 
:4~l.a.lly al tared r u~on ~. oC::".lr=enca of ~ 't:'3.nsaC':ion. 

:.IZZIII'. 
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i:lvolv:'nq ~. C.:mpany of ":..'le na~:.:.:::e con~ampla.~ad ~y ~.::.z 
~ql:'eem.n:c~ eel aqr ... men'C '''iC' =es;ec-: ':= any exec!:.'C'::'· ... e 
o!!icar or o~~er ~ay' employ •• of ~e C=mp~ny or any ot ~':S 
5Ubsi~iari.s provi~~ng any ~.r.z of employmen'C or 
eompensae!on quaran'C.e e~andinq :or a p.r~o~ long.r ~an 
't.hre. y..rs and. !or ~. paym.n'C in exc:ess ot S200,OOO per 
annum~ or (~) aqreem.n'C or plan, inC:lu~inq any 5'Coc:k op'Cion 
plan, s'Cock ~pprecia'Cion right: plan. res'C=':'C'Cad. s'Coek plan 
or 5'COc:.lt purd:l.4se ploUl. any ot 'C!:.e :Cenefib ot ""hiC:!l ...,.ill Qe 
increased. .. or ~e ves'C::.nq ot tb,.e 1:Ien.!i-:.s o! ...,il.:l.c.n ·"ill c. 
accaleratad. .. cy Qe oc:~.nca ot any of t,lle ":::ulsac":ions 
c:oneam;lla.-c.d. by t:Us Aqreemen'C or ':!le value ot any ot ":.."1. 
1:Ianetits o! w.\Uo ·"ill :Oe c:alcula:t.a~ on -:h.. :Oasis o! ~'le 
~~c:ions c:on-campla'Cad. 1:Iy tb.is Aqreement:. 

a.c~g~ '.1' Q~~nions ot lincnc1&l A4v150r~. ~e 
Company has recaived ~e sep&r~t:. opinions o! coldman. Sac:~~ 
, CQ. and. Salcmon Bro'l:!lers :nc: ':Q ':."l.e et!a<:'t. ':!lat. as o! :=.e 
d..a't.. hereot. (i) in ~a c:~se c! Cold.man, Sac:.hs " Co., -:::'a 
txchanqa R&'Cio is fair 'Co the Company·s s'Cocxnoldars ana 
(i1) :.n 'Cb.e a.e ot Salomon Bro'l!h.ers Inc. the Exc:.b.anqe Ra'Cio 
is !air to 'Che Company·s s'Cocknol~.rs from a financial p01~'C 
o! viev. A copy o! .a~ su~ opinion ~ill :Oe ~.liv.r.c 
P~'JIll)tl. y 'Co ~a:an'C • 

Sect:!.cD. 5.20 S.c'tioD.· 20:1 ot t!:!.. t)GCX. :Not 
A;~lieabl.. T~. provisions Qf S.c'C!on :O~ Qf ~e CG~ ~i:: 
not~ assu:ninq ~. ac:C"oU'3.C:Y ot ~~e rat:lr.s.n'C3'Cions of Par.n'C 
eon:cained. in Sec:icns 4.2 and. 4.20 (wi':!lou'C q:'vinq e!!8C: -:: 
tne knowleaqe ~ali!ic~'Cion ~"l.ereot' a~~ly ~o ~i:s Aqr.e=en~ 
cr ~Q ~e 't.=ansa~ions e=n't..m~la'C.d. n.r.~y. 

5eot10D. '.2l AccoUD.tinq ~&t't.r~. ~.i~~.r ~~. 
Company nor, ~o ~a :C.s~ ct i~ ~o"'l.~~ •• ~ny of i~5 
affiliat.s. ~s ~uqA ~. a&'C. of ~i:s Aqre.m.nt~ ~3.ken er 
aqrted. ~Q ~ any ~C'C~on ~'C ~ould.·,r.vant Paren'C ~=om 
acc:c~tinq tor ~e 1:Iusinas$ eombina-cicn 'Co =. et!.~.d =y 
't.h. Merqer as a poolinq ot in'C.r.5ts. 

SectioD. 5.22 C=m~.ny own.rsAi~ of Pa%eDt common 
stoele: Paren'C Not U. Acquinnq Person. ~e Company ana. -:0 
':!l. ce.t ot i't3 knowledqe .. i-:.,s "3.!!il.:.a.t.s" and "3.Ssoc:'3.'Ca:s" 
c:olleeeively are Qe "~.ne!iC:'.:ll owner" (as suc:.b. 't..r:s .l.=e 
d.etined .in t.he Par-an'C R1qh.'C:S Ploln) of, ~n~ ~~. com~any ::'5 
':!'1e d.i:ecr. or in~.i:r.c: It'!l.n.!ic:ioll Qwner'· (~S sue.."" 0:.0 i!l 
~etined. ~ ~ic:l. 11 ot ~aren'C's Car':~!iC:3't.. c! 
:nC:Q~oraeion) of .. less ~ It of ~e snares ot Paren~ 
Common S't.oc:k ou't3~dinq, as se'C :Q~ in Sec-cicn 4.:. So 
long as Parsn-c's and SUbsi~iary's r.pres.n'C3.'CiQn~ se'C ~o~~ 
in ~e rirs~ sen~.nc. o! Section ~.:O ~re ~ceu:r~'Ca (wi":..~ou~ 
qiv~q etfece 'CQ ~e knoyle4qe qu~li!ic~'Clon ~h.r.ot) ; 
neit!l.er ttle ·~xe<:U't.ion Uld. ~el.iv.ry ot ':!lis Agra.ment: by t."l.e 
p~es ~.r.'o nor ~. consumma'C~on 1:Iy Par.nt: ot ~e 
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~:ansaceiens e=n~ampl&tad hereby will causa Paren~ or any ot 
its "affiliatas" or Itassocia'Cas" tQ ce 'J'ithin. tne d.etinl.<::'on 
ot ""cquirinq Penon I' (a:s ,\,lcn 'Car:n:s are d.etined. in tile 
company Riq,b,1:S Plan). 

a.ct1o~ 5.23 Ka'Ca:i&lity. The reprasentations 
and. ~ar:an~ias sat to~ in this ~icle v ~ould. in ~e 
aqqr.qa~. ce ~-u. and. 'correct even 'J'i~~out -en. m4'Cariality 
excap'Cion5 or quAli!iea~iQn~ een'Cai~ed therain excapt !cr 
suCh exceptions and. qualitica'Cion:s ~nicn, in tha aggreqata 
~or all sucn reprasanta'Cions and. ~a~antias~ are no'C and. 
could. not rwasonably ba expaeead to ba matarially ad.versa ":0 
~e busin.ss~ operations, propertias, assa~, condition 
(t~~cial or othar), results of opera'Cions or prQspac~ ot 
tha company .nd. its subsid.1arias takan as & wnola. 

»:neg V:t 

CQ2f.DO'C'1' 0., !t18DU8 PZlmDfO '1'D DllGD 

.ect1oD t.l Conduct ot Buaine •• ~y the Company 
PecS1nq the Xerqer. Excapt as sa'C torth in Sch.ed.ule 6.1 
herao! or as otn.rJi~. contamplatad. by this Aqracman'C, a!<:ar 
tha da~ nereo~ and prior to ~e Closinq Cat. or aarlier 
,,:ar.Unatiol\ of 'Chis Aqr8eman~ .. unlass ParC1'C shall ot.h.erJisa 
aqrae in writinq .. the Company ,hall .. and shall causa eac!i ot 
i'CS subaid.iarias, to: 

Ca) condu~ their rasp.~ive businesses in. ~. 
ordinary and. ~ual cou~. Ot business and. consis~.n~ 
..,i 1:h pas'C. pr:!l.ccic.; 

(b) no~ (i) amend. or pro~os. ~o amen~ ~eir 
=espa~iv. chart.~ or by-laws~ ,or (1i) spli'C~ co~ine 
or reclassify their OU~'C.andinq ca~ital s~ock or 
aeclare, sa~ asiae or pay any divid&nd or aistr~u~ion 
paya.ble in cas1l~ stcck~ property or ouerwisa .. axcap'C 
for (A) regular quarterly cash d.ividends on Company 
CQmmoft Stock o~ no mora than $O.=7~ per share o~ 
COlq)&Z1y CQmmcn S'toe.\c.. ('.B) reqular quartarly or sami­
ann.~ cash a1vidends on preter:ed. stock in accoraance 
Yith 'the -ear.ms thereof and. (C, t.~e paymen'C of divid.end.s 
or ct1s1:r~u1:ions by a wholly owned. sucsid1ary o~ ':.."1. 
Com.,any~ 

ec) no~ issue~ sell~ plad.qe or d.ispose of~ Qr 
aqr.. to issue~. sall, pledc;e or dis'Pose ot. any 
ad.ditional shares o~~ or any e'Ptions~ warran1:S or 
riqhts of any kind. to acquire any shar_. at their 
capital stode; ot any class or any d&b1: or equi1:y 
sac:uri ties convertllll. into or exc:.b.anqea.ble tor :sucn 
capital s1:oc::k ... xcap1: that in t.~. ordinary course of 

• • 
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its ~QSiness ana e=nsis~.n~ ~i~ i~ pas~ prac~ie.s (;) 
~e C=mpany :ay qran~ S~Qck cp~ions under ~e Company 
SOP covering an aqqreqa~a Amoun~ ~o~ ~o exceed '00,000 
shares of company Common Stock ~~~ r.s~ec~ ~o op~~ons 
~o be qran~.d in ~ovember :990 and ~Quqn ~e 
r.m&inder or ~. year, and~' u~ to the E::.c~ive Time. 
~e com~any :ay qr~nt s~ock QP~ions under ~e Company 
SOP cQverinq an aqqr.qa~e amoun~ no~ to· exc.ed :OOtOOO 
shares of C=m-pany Common Stock ~i t."l respect ~o op~ions 
~o kl. C]r.U\~acl. in :anuar/ or :el:I:uarj 1991 and :',000 
saar •• of Company Common Stoc~ ~it."l r •• pec: to op~ions 
~ kl. ~~.cI. trcm Ma~ 1. 1991 ~ouqh ':uly ~1~ 1991. 
(11) ~e company may issue .snaras upon exercise of 
ou:c:J~d.inq op~l.on:s Q:I:" cQnve:'3ion o:! outstand.inq 
company Conv.r-~le Pr.t.~ad. S~ock~ or u-pon ~e 
exp1ra~ion of t!le ra.'C'ie-:~Qn period ...-it!2. re.'Pec: '=0 
:.s-cric:tad S1:ock W'1i ts \mdar t."le Company SOP, (iii) 
Cellular may q~~ s~ock QP~ions under ~e Call~lar SOP 
CQv.rinq an aqgreqate amoun~ no~ ~o exc.ed. =~,OOO 
snares of Callular·s Class A Common Stock vi~ respec~ 
'eO options to ~e qran~ad. ~ou.q.b. c.e rusaind.er of ::'990, 
&nd. p u.p. to the E=te~ive Time ~n 1991~ Callular :ay 
qran1: s~oex op~iona under ~e Callular SOP coverinq an 
a9qreq&~. Amount no~ ~o e~c •• ~ lOC,oee =h:=:: e! 
cellular·s Class A Common Stock ~i~ re5pe~ ~o o~~ions 
to ~. granted. ~uqa tn. end of March 1991 ana :~,ooo 
s.b.ares o;! callular ,. s Class A Common S":.ock vi t.!l =espec: 
to options to be qrantea !=Qm April l~ 1991 ~uqh 
~uly ~l. 1991. (iv) C.llul~r m~y issue shares of !~S 
Class A Common Stock ~pon .xerC~5. or ou~~~nainq 
op"eions or u~on t.."le .xp.i.~~ion of ~e rest::iC':ion 
period wi~ respect to r.s~ic:~.d s~ock units under ~~e 
Callular SOP, (v) ~e Company ~ay issue an aqqreqa~a 
amount no~ to exc.ed 1,000,000 shares of Company C=~cn 
Stodt und.er t!le com~any ~pp a't. ':!le conclusion Of ~e 
p~ period under tne Company ESPF t..'1at ~eqan ~~~ 
the !irs~ pay period. endinq attar S.p~amber JO, 19S9. 
(vi) tne C=m~any may ;-rant s'l:oc~ op'C.iQ~ under ":.he 
CQmpa.ny t:SPP coverinq an aggregat. amoun1: no~ to exc:eec. 
1.400,000 shares of Company C=mmon Stock to ~. 
purchased under ~e Company ESPP durinq ~~e purcna.sa 
p.r10d ~eqinn~q wi~ t.~e !i=~t pay period ~t~.r 
Sap~.r JO, 1990. ana (vii' ~e Com~any may issue 
saar.s of it3 CQm~any Common Stock ~~ connec:ion wl~~ 
~. Ma~~q ~~loyer Con~~ution under ~e Con~e~ 
Ret~ent Savinqs Plan ("CRS~"1 ~n aC=Q:I:"~anc. ~~~~ ~~e 
ter.:$ or CRSP as ~ .t!.c~ on ~e data hareof: 

(d) no~ (i) incur Qr =ecome con~~~q.n~ly li~l~ 
with rasp.a: to any indaC~adness tor ~or=oweQ :oney 
other than (A.) l:)orrowinqs in t:.h.e ordinary ecur:se of 
~\1Siness or CB) ~or:'ovinqs to· refinance .xis~1ng 
inde.l:l'C.adllass. (ii) rade..m,. pure!lase p acquire or o::::ar 
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to purchasa or aequire any sharas of itz eapi~l s~Qe~~ 
ocer 'C.b.an as permi 'C~.d by t.:l,e qoverninq tar::s o! sue!':. 
securities, (iii) t~xe any a~ion whicn would 
jeoparai:e the trea~ent ot Parent'S acquisition ot t~e 
company as a "'Poolinql. for accountinq pUl:;l0ses,. (iv) 
~ or fail to take any action which action or failu=e 
to ~e a~ion would cause ~e company or its 
stockholders (except to tne extant that any 
stoeXnold.ers reeeive cas~ in lieu of rra~ionAl shares) 
to recoqni:e qain or lo.s for ted.er~l income ~ 
purpo.es as a result of tne consummation of the Merqer, 
(v) male_ any ac:qu.ui tion of U1y assets or k)usinesses 
other than (A.) the aequi:sitions daseril:led. on Schedule 
6.1 herate, Cs) expend.itures for fiXed. or ca'Pital 
assets in the ord.inary course of k)usine.. or (C) o'C.".r 
&c~sitiona havinq a value (inclUdinq the principal 
amoUllt of indetlted.ne •• assumed) of le •• t.han 
S~5r 000,000 individually and SlOO, 000,. 000 in the 
aqqreqat., (vi) sell any asse~ or businesses ocer 
~ (A) the salas descril:led on Selleaule 6.1 h.ereto, 
(3) sale. in the ord.inary course of business or (C) 
other sale. of le •• than S~~,OOo,OOO individually and. 
$100,000,000 in the aqqreqate or (vii) anter into Any 
cont:aC'C,. ac;reement~ commJ.cant or 3.r:'anqement ..,i":.." 
respect 'Co any of the for.qoinq~ 

(e) usa all reasonable effo~ to pre.erve intac~ 
their respective business orqani%a~ions and qooaw~ll, 
ke.~ avail~Dle the services ot their respective prasent 
officers and key em~loye.s, and preserve the qCCQw~ll 
and ~usiness rel&tionshi~s 'Jitn suppliers~ 
d.;1..s'CriD~'Co~,. cus'Com.X's ~ and oth..r3 havinq ~usin.ss 
relationships ~ith them and no~ anqaqe in any act.on. 
directly or indirectly, ~i~ tne inten~ to adversely 
~P4ct the ~ransactions contamplataa by this Aqreemen~: 

(f) conter on a. reqular and frequent basis ..,itn 
one or :ore re~resentatives of Parent to· r.~o~ 
operational :attars of materiality and the qeneral 
s~tus o~ onqoinq o~erations: 

(q) not enter into or amend any employment,. 
severance,. s~eci.l pay arranqament ~~th respect to· 
~'t.ion of employmen1: or o1:ll,ar similar ar.ranqemen't.3 
or aqraamants with any directors,. o~ficers or xay 
employe •• , exce~t in the ordinary course and consis'Cent 
yith past practice~ provided, however,. tha.'C ~~. Company 
and its subsidiaries shall in no event en~.r in~o any 
written employment aqraement whicn provides for an 
~ual base salary in excess of S125,OOO and has a 't..~ 
in excess of one year or .n'Car into or amend. any 
severance or ~ar.:inat1on arranqament which prov~d.s :or 

36 MI."" 



A.90-09-043 APPENDIX A 

paymants to any ~.~on di!!.ren~ from ~~osa con~a~~.a 
in ~e le~~.r pr.~ar.d pur5uan~ ~o Sa~ion 7.9(n) ~ 

(h) not aQopt~ enter into or amend any conus~ 
pro~it sharinq~ com~.nsa~ion, s~ock o~~ion, pension, 
"t1=emen~ ~ d.efarr.d. com'P.nsa 'Cion. heal t:1 eare ~ 
em~loyment or OUlar .m~loya. can.,1t plan, aqr.emen-c, 
~s~. fUnd or ~r:3nq.ment for ~. can. fit or ~altar. 
of any employa. or ra'C1r ••• excapt as raquired to 
com~ly vi.'t.h ehanq •• in applicabla laW" or by Sec:1;ion "7.9 
hereof.. axcept (i) in 'Che ord.inary COu,r3e of busin.SS 
and. consistan-e. \lith past praC':icll or as r.~ir.d Wld..r 
the tar» of suc.b. plans, and (ii) 'that tn. company may 
increase tn. aqqr.qata lavel of case comp.nsa'Cion of 
its of~ic.rs and employeas in accordanca ~ith 'Che ~.r=3 
o~ its 1990 salArY compensation plan, and comp.nsa~ion 
tor 1991 shall be detar.:inad on a basis' comparable 'Co 
that used. tor 1990~ 

(i) mainuin ~1't.h financially ra.ponsi:cle 
insuranc:.. ccmpan1as ins~ca on its t.a.nqil:lla as sea 
and. 1. ts :businesses in sucn amoW\1:S and aqains'e. su= 
risks and losses as are consis'Can-e. with pas'C pra~ic.: 
and. 

(;j conter ~i~~ ~a representatives of Parent 
with raspec:1; te the makinq.. or not :u.kinq, of an 
ele~ion unQ.r See'Cion JJ8(h) (10) of tha cede in 
connection ~i~~ the purcnase of s'Cock of MccaW" Callula: 
Funclinq, Inc., a Washinq'Con co~or~'Cion. 

Section '.2 control of the cempany's operations. 
~o~q contain.d in ~is ~qr.cment shall give 'CC Par.n~. 
directly or indir.~ly, riqnts ~C ccn~;rQl or direet ~e 
Company.s operations prior to tne Effeetive Ti=e. Prior ~o 
tne E~f.~1ve Time, ~e Company shall exercise. ccnsis~.n~ 
..,i'th ~e tar:IUI and ccnQitions of t.h.is Aqrecment .. ccmple~. 
eon1:rOl a.nc1 sUl).rvi~1cn c:t= its 0'P.ra1:ions • 

Saction '.3 Conduct ot lSusinesa 'by pu.nt cd 
au,bai~&r'! 'P.n~q U,e l«e:q.r. Exc.P~ as set 'ort..~ i:1 
Sehed~e 6.J or as o~er~ise con1:.mpla~eQ neracy. 3fter ~. 
da~ heraot and prior 'Co the closinq Oa~e or aarlier 
~ar.Unation of this Aqreamen~.. unlass the Cempany shall 
o~ervise aqree in '~~~inq, Parent shall, and shall c~use 
i~ s~sicliarias .. 'Co: 

~ ." 

(a) condu~ ~eir res~.c:tiv. cusinesses in ~e 
ordinarY &nQ usual course of ~usiness and consis~.n~ 
vi th past prae'C1ce'i 

(b) not (i) split. combine or r.cl~ssity (~he'e..~er 
by stocX dividend. or oth.rwise) i~ issued and 

J7 
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cu~tandinq shares of Paren~ Co~on Stock. (ii) r.~uce 
~iviaands on ~e Paren~ Common Stoc~ to a lavel of Zess 
~ $0.:9~ per share per c~l.ndar qua~.r or :aka any 
eX't..-:!ord.inary dis-criCution on or ..,iU r.sl'ec: to Parent 
Common Stock~ (iii) issue or ~ell &ny shar.s of Par.nt 
Common Stock tor lass tnan t~i= value, .xcap~ tor ~e 
issuanca &nQ sale of no :or8 ~~n 22,:00,000 snares or 
.quivalen~,. in t!le aqqraqa'Ca, 1,Ulder ~e Par.n'C CR!~, 
Parent SP, Paran't LTIP', Parent EIP I Par.nt nops. 
Parent OIr, Par.nt PSP, Par.n't CC'O or o'Cher inc.ntive 
anQ e::lmt:lensation plans (-:!le "Par.nt Inc.ntive Pla,ns"',. 
and sbarts iSSUable upon c::nversion ot se~~~ties or 
exercise ot oi=ltions oU1:.standinq on Oe da'Ca h.araef or 
issued. in accordance h..r .... i Q, or (i v) qr2Zlt any 
O;~Qns or issue any "'ar:~ts exercisable tor or 
s.~tia. ccnve~~l. or .x~nq.&bla ~to Par.n't 
Common Steck, axcapt CA) qrants of options pursuant to 
~e Paran1: Incan1:ive Plans and. qnnu Of options or 
issuanca. of ..,arran1:.s or c:onvereible securities 'Ji":.'l 
ras'Pe~ to up to 10,000,000 "'QQit:ional sharas of i?ar.nt 
Common Stock and. (B) securities ~ni~ on ~. da-ca ot 
issue cannot ~e conve~.d. or exc:hanqed. tor less ~an 
tair marxat value~ 

(e) not (i) t3.Xe "'ny ac':ion "'nic:!1 "'o,uld. 
;ec~artti:. the ~.a~.n~ o! Paren-c1s acqu1si~10a o! ":.'le 
company as a 't.;oolinq" :or ac:coun-cinc; j)~QS.S" (:'i) 
~. Qr :ail to take any a~ion wnic:~ ac::'on or !ailU:$ 
to ac:. ~ould cause the Com'Pany or i t.s s'Coc,\c,tlolc1ers 
(.xc.~t ~o· ~e ax-cant ~~~~ ~ny su~~ s~QcXhold.rs 
rae_iva ~sh in lieu o! t=~e~~:nal shar.s) to =ac=~~z. 
qa~ or loss for :aderal :'ncome ~ax ~ur;os.s as a 
!'a:sult o! -=.nd c:onsu:m.ma'Cion of ~. ~erq.r, (iii) :ake 
any ac~:'si-c:ion ot any asse~s or businesse. Q~.r ~~~n 
(A) ~e ",c~isit:ions 4esc:riCea 'on S~~ed.ul. 6.: ner.'Co, 
(B) axpcna1tures tor fixed. capi~l a.se~ in ~. 
ordinary course of business or (C, o'Cher acquisitions 
h,avinq '" value (inelua1nq ~e principal 4moun~ of 
~cab~dnes. assumea) o! less ~an S2~0~OOO,OOO 
i:la,ivid.ua.lly and. Si~O, 000,000 in ':!le olqgrac;ata, (i·.r) 
sell any &5 .. ts or ~usinesses o~er ~an (A) ~e sales 
d..ae=il:Ied on SQed.ule 6.: h.era'Co~ ('9) salas :':1 t:!. 
Ord~n4ry c:~ur3. of Qus~ness or (C, ot.~er sales ot :ess 
~ $2~0,OOO,000 individually and S7S0,OOO,OOO in ~e 
aqqreqata or (V) .n~.r ~~to any c:on'Crac'C, olqr •• men-c. 
com=i~ent or a==anqeman'C ~i~ res'Pec: ~Q olny of ~e 
toraqo~c; .. 

(Q) use all raasonaQle .t~or--s to preserve i~'C3c~ 
~eir respeC'Cive business orqani:ations and. qood.will. ' 
k •• p available ~e services of ~ei= res~.C't:.ve pr.s.n~ 
ot~ic.rs and kay employ.e., and praser/. ~. qocdwill 
an~ ~~ine:ss rala~io~hips ~ith supp11.r3~ 
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~is~ibu~ors, ~~~Qmers and o~~ers having business 
~:a~i=~nips wi~ ~.m and no~ engage in any ac:~cr.. 
4i=e~l? or indi=.~ly, wi~~ ~e i~~en~ to· adveesaly 
imPA~ ~e tr&nSaC:ions con~.m~latad by ~~is Aqraemen~: 

Ce) con.fer on a nqular an~ :frequent basis wi:..":. 
on. or more representatives ot ~e Com~any to rapo~ 
operatiOnAl ma~ars of =atariality and ~. general 
S~~~ of ongoinq operations; and 

(!) maintain wi~ !~~cially r.s~onsible 
insurance com~&ni.s insurance'on its :anqible as.e~ 
and i":S l:Iusinesses in su~ mC1J.nt:s and. aqains't: SUC!'1 
risks and losses as are cQnsis~ant wi~ pas~ prac~ic •• 

• ection ,.~ R.4 .. ~tiQD of eQm~anT Prefar:e4 
stoclt. 't!:e Com;lany shall cause to 1:Ie redaamed all .issuec. 
and. outsundinq shares ot Com;lany P':'eterred. s~oc:Jc: .. sue.:. 
redem~tion to 1:Ia CQ~letad not latar ~an the Closinq Ca~a. 

lection ,_, Aoquis1t1oD ~raD.agtioD.. Attar ~":.. 

da~ h.~o! ana prior to the E!~.~iv. Tim. or .arlier 
<;.er:llination of t!U:s Aqreem.n:c.. unless Par.nt shall oCa:-.rise 
aqr •• in vri~i~q, ~e C:mpany ;~all not .. and :~ll r.=~ 
?a~t ~y of i~ sUbsidiarias to, initia~ •• solici~ .. 
neqo~Ate, .ncouraqe, or provide contidenti~l intcr.=a~~or. :: 
!ac:.li ta,1:. ~ anel t.!le Com~any shall, and. shall cause ,.a,c.'" e! 
i~ su.csid.iaries -eo, (X) ealUa any c'!!lc:ar. direc:cr or 
employe. of, or any a-e~orney, accoun~an1: or c~er agen~ 
=aained. 1:Iy, t!l.e Com;any or any of :'::.s su.csicii.1.ri.s and. 
(y) U3e i~ :.st .!~o~.3 to cause any inves~an~ banker 
ra~ined 1:Iy ~e Company or any of i~3 su.csidiari .... no~ :: 
ini~iat., solici~, neqctia-ea, ancouraqa .. cr provide 
~on!idantial into~-e:.on to ~aci!i-eat •• any proposal :r 
o!!ar ~Q acqu1=. all or any sUbs~antial P&~ of ~a =~s~~ess 
and. prc'Per:1*s o~ the Company and i t.s sUbsid.iari.s,. ':3Xer:. as 
a \lnole ~ or capital s'Cock of the Company, \lb..tiler 1:Iy :1ar;er, 
purdlas. of useu, tanaer of~.r or o'C.h.ar.rise, \lhat!ler ~:r 
~, securities or ~y other consideration or c:omCina~ien 
~er.of (such t.-ansac:~ons. axclusive of an acqui.sit:.cn :! 
ass.a t!a.~ do not cOM't:i":.':.lta sUbsan-eially allot t..::.. 
assa1:S o! tha Company ana it.s s~sidi~ries ~.n as a ~hol •. 
ce.ulC;' r.fer:"'ad. to b.erein as "Ac:~i.si 'Cion 'l'::-an:sac:tions") ; 
~rov~4ed., however, ~~ ~e eom~any and i-es subsidiaries :olY 
:~ish (on ~.r:s, includ.~~q con!iden-eiali~y and s't:3n~s~~:: 
~.r.:s. .sUbs't:3n't:ially si:ilar ~o ~ose s.-e !or-~ in ~e 
~.mor~d.um of Under5-eandinq dated :uly ::, :99~ ~.~~ •• n 
~arant and. e om;l any , ~nfor.=a-eion concerninq i~ cusine.s~. 
properties cr as.set3 to a corporation. par:..'"1ershi;J, pe:'50n 
or OQar en-ei~y cr ;'roup (a "Potential Acqu;irer~) it (:') ':!le 
Company's Boara of Directors is advised by one or mere of 
its finanCial aevi:scr3 ~at such Po~ant1al Acquirer :as ::­
!!:ancial wn.r.vi~l to ccnsumm4ta an Acqui~it!on 
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~ae:ion ~~ ~oul~ yi81~ a ~iqhar value ~o ~a Com~any's 
s~ockhol~ars ~ ~ill ~a Marger, (ii) ~. com~any's Soar: 
of CiraC't:ors d.a~.r.ninas ~t. Sl,l,O P01:an1:':al .o\cquirar :nay 
submi~ a ~ ~ of!ar ~Q consumma~a an Acquisi~iQn 
~C't:ion on ~ar:s ~~ ~oul~ y~al~ su~ a hiqher valua to 
~. CC~~any's S1:Qckbol~.r3 if ~rovi~.d ~i~ eonti~en1:~al, 
~~tor:a1:~Qn ~ou~ ~. CQm~4ny, and (iii) ~as.d u~on ~. 
·Jrit.~ opinion of Celawara counsel to ~. Company ~o sue~ 
.f:e~ addrassed and ~.liver.d to tn. Soard. of Cira~ors o! 
":!le COrAl'a.ny (a copy of wh.ic!l snall nave l:leen !'urnis.l:1ed. l:ly 
":!l. ccm:Qany :0 Par8n'C), 'C!le Company's Board. of Cirec:-=ors 
d..~as ~t. ~er. is a siqni!~c~n1: risk ":!la1: ":!le !ailur. 
t.Q. provid.e su~ eontid..n'Cial ~!Qr=a~ion ..,ould co~~t.it.ut.e a 
braach ot its f1d.uciarl du'ty ~o s'tQc:JchQl~U'S o! ee Company .. 
70110winq receip~ of a ~ ~ ot:ar !rom & Pot.an1:i~l 
Acquirar who m •• a tne requirament.s of clause (1) u,Qve. and. 
.... .I:1osa otfar 'Ch. aoa..""tt. of Cirac-..crs o! ~. company d.t.aaines 
fJould likaly yield a hiqh.r value ~o ~a Company·s 
st.oc.lC.D.old.rs as ~.nin cont.ampla't.d.~ ~e Company 'f1J11Y, wi":!'!. 
=asp.~ ~o sucn pot.an1:ial Acquirer. n.qo'Cia~ and. eaka any 
of the a~..ions o1;herJisa prchJlli'tad. by cis Seccion 6.!5 :..!, 
i.~ 'the wri't":an o'C) inion o! Celaware c~unsal "::1 'the C:lm;l.any 
ad.d.rassed. and. del iv.rad 'to ~e Soara o! ~iraC:Qn c! ":!:.. 
c:lmpany (.1. cO'PY o! ""h.ic!l, snall ~ve =e.n :~ishad. :oy -:::'e 
Comp&ny ~ Par-nt.), 'tha f~ilu:,. to neqo'tia-ea ..,ic suc!l 
Po't&n'tial Acquirer ~Qul~ cona~i":u't. a br •• ch ot 1~ 
::'d.ueiary d.u"ty ~o t!l.e s~Qc~Qld.an o! ~e Com\"any. tn :""l.. 
evant. 't!la Ccm'Pany shall de'tar.:ine ":0 provid.a any in'o~'ti=n 
as descr~.d. abov., or sh.all recaive any of tar ot ce 't:~. 
ratar=e4 ~o in ~s se~ion 6.!5. i't shall prcmp't~y ~n!Qr.: 
?artn't ~s 'C:I 0. !3C: ~1: in!or:A'Cion is t~ ce ?rQv~d.e~ == 
~1: ~n o!:.r ~as :O.an racaived. ~nd. shall !~~.s.l:1 'to Paren't 
~. ident.i":y of :.he recilaen1: of suc."l. in!or:at.~on or -::'e 
pro~on.n1: of sue!l otter, it a~pl~c3~la, and. i: an of:_: ~~s 
:o •• n ree.ive~, a da5c:'ip'C~on of ~. ~'Car:al 'tar.:5 t!lereo!. 
~e Company may ant.er in'to a d.afini'tive aqraam.n'C !cr an 
.:\cquisi'tion Tnnsaet.ion ""h.idl :la.a the raqu:'ramanu of 
clause ( i) .a.bov. with a. PO'l!an'l!i3.! Acqui:ar "'i't!l .... hich i't :.s 
p.~i't~ 'to neqo~ia.'I!a pursuan1: 'to ~~is Sec:iQn 6.S. 
prov~d.ed. ~'t at. la451: five busi~ess d.ays prior 'to ~"l.e 
Com~any·. ex.cut.ion 'theraot ~"l.. com~any sna~l ~ave !u-~~sh.e 
?aran~ vic a d.sc:'ip'l!ion of all of ~e :a1:ari~l 'tar:s 
":!lanof. c:lnC'.lr.:'an'l!ly wi':!l 'the C.:m~any I S exae-.J.t.;'on of suc~ 
a d.atini'tive aqraam.n~r ?~r.n't or ~e C=m~any :ay tar.:.n3'Ce 
t.!:I.i.s Aqraam8l1't. 

Section 7.1. Ace ••• to :~tor.:&t!on. Th. ccm~any 
and i~ su=sid1ar1es sha~l a!:ord 'to Paran'C and Subsid.i~ry 
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And tneir raspe~ive ~CCQun~3nts. cQ~el. !inanci~l 
~dvuo:s and. o'ther repr.sen~3."eives (~e "Parent: 
R.~res&ntativesH' and· Paran~ and. ies suDsiciarias shall 
~:fford to t,b.e ccm'Pany UlQ. i~ accoun"ean'l:s.. ceunsel .. 
:f:!.nancial ~etvisors and o'Cher represenu1:ives (tne "Company 
aepruenatives'" tull accass d.urinq n0:rm41 busin.ss hours 
~uqbout the period. prior ~o the tffective Time to all of 
~.ir resp.c:eiv. prope2:"Cies" boo.ks~ con'tra~. commitlll..nts 
and. racord.s (includinq, but not: limited. te', Tax R.turns) 
and., durinq such period., sball turniSd promptly to one 
ano1:h.r (i) a. copy 0' ea.dl repoX'1:, sched.ule ~nct. o'ther 
~ocumant filed. or recaivec by ~y of ~em pursuant to, the 
requirements ot federal or stata s.curities law. or filed. oy 
any of them with the SEC, any PUC or '!:he Fee in cOM.C'1:ion 
vith the t:ansactioftS contamplatad by '!:his Aqreement or 
v.b.ic::h may have a. matuial ettact on th.ir rasp.ctiv. 
bus in ..... " prop.r:ies or personnel and (ii) sudl o'th.r 
~or.ma~on ccncarninq th.ir resp.C1:iv. busin.ss.s. 
propert1 .. and. personn.l as Parent or SuDsietia.ry or the 
comt'any, .as the eas. may b." sbal1 raasOnably raques't: ~ 
providect that no inve.tiqation pursuan't: to th1s Sec:t:ion 7~1 
shall affact any repras.ntations or warranti.. made n.rein 
or the ecnc1itions to the oDliqation5 of the resp.ctive 
pareies to conswmnate t!lCl M.rq"r. Parent oi.lll:1 it3 
Subsidiaries shall hold ana s~all ~s. their bes't: e:ftorts to 
cause ~e Paren~ Represen~ativas ~c hold~ and ~. company 
and i~ su=si~iaries shall hold and shall ~s. ~eir b.st 
ef!orts 't:o caus. the Company Repra~.n1:ativ.s ~o hQld~ in 
s~i~ co~idenc. all non-public documen~s and intor.:ation 
~.cl 'eO Paran't: and S\l.bsidiary or ~o tha Company, as t.!le 
can may tie, in ccnn.ction 'IIri th '!:h. "e:::'ZLnsactions 
con't:empla~ad by "ehis Aqr.em.n~ ... xcep~ that Parent .. 
SUbsidiary anet the Company may disclosa suen information ~5 
may tie n.cessary in conn.c:1:ion vita s •• kinq 'the Parent 
R.qnired Sta~ory Approvals and Par.n~ StocXholders ' 
Approval, the SUl:sietiary StOCJcnold..r· ~ Approval, ~e company 
Required Sta~ory Apprcvals and. the C01lll)any Stockhold.en I 
Approval, and. Paren~ ~ SUbs1d.1ary and the Company may 
disclose any ~or.:a't:ion that any ot them is raquired oy law 
or jud.ic:al or ac1m; nisu&ti ve ordar ~o d.isclos.. In the 
event tll&~ tb.is Aqr'1IGI.nt is tar.ninatad. in ac:cordance ric 
its tarma, .a~ party shall premp't:ly red.liver to the o~.r 
all ncn-p\\bl.ic written ma.~arJ.al previd.aa pu.rsuan't: to· 'C!1.is 
s.c:'Cion 7.1 anet st14l.l not reb in Uly copi.s .. eX'Cn~s or 
other reprcd.uC:::ion5 in wnol. or in part ot :suc:ri. wri ttan 
:a t~ial. In :sud:!. evant, all d.oc:lJ:manu.. memoraneta" n01:as 
and oeher writinq whatsoever preparad by Par.n~ or tn. 
company based on the in!o~tion in such matarial shall be 
des~yed. (anet Parent and. the Company shall use ~.ir 
respective best a!!erts to causa tneir ad.visors and 
representatives 1:0 similarly destroy their d.oc:uments~ 
memoranda and notas), and. such ces'C:uc-eioft C and. bes'!:. 
efforts) shall tie certified. in ~&it1nq by an autnori%ad 
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of~iear su~.rT~s~~q su~ ~.s~:u~~i=a. ~he C=m~any shall 
prom~'t..!.Y ad.vis. Paren't. and. ('aren't sh.a!,l prom~'t.ly ad.vise -:..'le 
Ccm;lany in 'oI1:'i ;;.:.nq o:! any ~~anq. or ca oeco.Jr.:'anca 0 t any 
ev.:l't. attar 'th. d.a'ta of t!l.is Aqra.man't. navinq, or 'Jhi~'l, 
insofar as' can raasonAbly ce foras •• n, in tne tu'tura may 
have, any tI1&'tarial adven. ef!acc on tne business,. 
o~.ra-eion.s, prcper:ies. ass.~,. cond.':' 'Cion (!inancial or 
oQer), rasUl ts of o'Pera.'tions or pro.~.e-....s 0" t..'le Com~a.ny 
and. its s~si~aries or Paren't. and. i't.~ subsidiaries, as ~'le 
ease uy ba, ~an as a whola .. 

Sect:!.OD. 7.2 Reqi:str:auoD. Stat ... nt ane! l'rozy 
Sta~.D.t. Paran't and. ~e com~any sh.all file !Ji~ t..'l. s~c 
as seon &s i:s raasonably praceieable af~er ~e ~ae. heraof 
:!le ,:oint ProX'j" Sb:taman't/p%'1:)s~eetus and. sball u.s. all 
raasona.bl. ef!or:!l 'to have th,. Reqis't:"3.'tion Sta'tamen't 
declarad. ."!aC":.1v. by ~. SZC as prom~'tly as pr3c:icable .. 
Paran:e sh&ll a1:l() taka any aC1:ion raquirad 'to 1:)e ukan und..r 
a;lplieable sta'ta blue. sky or s.euri'tias laws tn connac:ion 
~'C!l. ':.he issuance of t'ann't Common Stock. Paran't. and. c. 
Cempany sb.a.ll prcmp'tly turnish. 'Co ea.ch other all 
i..~or::ation, and. 'taXa sudl o't.."l.r aetioM,. as may raasona.bly 
1:)e :-.questad. in ~oMe~ion wi ~ any ac't.ion by any of ~'lem :':'1 
connec:10n wi~ ~e praead.inq san't.anca. Th. intor=~~ion 
~rovid..d. and. ~c ce pr~vi~ad by Paren't. ana the eQm~anYf 
raspee;;.i~e1y, tor us. in ~. Joint Proxy Sta't.aman't./ 
?ros~.~ snall be 't~~a and. corr.c~ in all =a'tarial 
ras~.ets wi~ou;;. =mission of any :a't.erial fa~ ~hi~~ is 
required. ~c make su~ intor.:ation no't. talse or :islaad.inq. 

SectioD. 7.3 Stoc~cld.r~· A~p~&l. (a) ~~e 
C~m~any shall promp't.ly sUbmi't ~is Aqreement and. ~~e 
~~e;;.ions eon;;'ampla't.aa n.re~y !cr ~a aFFrQval of i~~ 
s":oe.lQold.ers a't a =ae;;.:.nq of s;;'ock.","olc!ers and.,_ sUb) .e~ ':0 
~. !id.uciary d.u't.ias of ~e Boar:!. o! Ci:,eC':or:s of ':!le 
~m~any und..r appli~le law, sl:1all use i to5 1:)e.-: e!!cr":.s ~o 
O~Qin stedc.h.old.er a~preval and. adop;;.ion (t!l. "ecmpany 
S;;'ocXnold.ers' Approval") ot ~is Aq:aeman-e and. t..~e 
-=-~~ions con't.UI.~latad. ~.r.tly. Sudl : •• 't.inq shall l:l_ 
~.ld as soon as practicable !ollowinq tna aa't.a u~on ~ai~h 
ca Requ'C--a't1cl1 SU't.aman't. l:leccme:s .t!ec:ive. Sl.:IJ:Ijec: -==, 
~a tiduciart' ~uties of tna Boar:!. of CiraC':ors of t,h.. 
~mpany unelar ap~l.i.ea.bl. law, Qe Company snall. ~Quqn ~ ~s 
30arQ of 01raeters. recommend to its stoekhol~ars Approval 
of t!le tr3nSaetions oon't-=pla'tad. ='1 ~","is Aqreemen't. 

(b) ~ar.n't. shall prom9tly su.bmi't. ~'lis Aqr.e~.n": 
and. ce t-~actioas con't.am~la't..d her~~y tor ~"le a~proval of 
i~ s't.ocXhold..rs at a mee't~~q of s't.cckholder:s Ana. $~,ec~ 
~o ~e f1d.ueiarr d.u't.ies of tna Board of Cirec:ors of Paren't. 
und.er applicabla law, shall ~e i~ bas't afforts 't.e o~tain 
stcc:Jchold.er approval and. adoption (tn. "'Paran't S't.ockt'lolder:s' 
Approval.") of ~~ A~aGlent and. tne tra· . .sac::'ons 
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eQn~am~lAt.~ ~&rtCy. Sue~ ~.e~inq shall b. halQ as soon. as 
~~~icable ~ellew1nq ~e Qa~. en ~hieh tne R.qis~=3~ion, 
Sta~am.ne ~aeomes .f!.~iv.. Par.n~ {i) sh~ll. ~~ouq~ ~~~ 
Soar: ot Oirectoo,. bu~ su.bj.~ ':0 ~e !iduciarf Qu'Cia:s of 
~. membar3 ~arao', =acommand to its s'Cocxnolders approval 
et <:::'. transactions con'Campla:ead by cis Aqr.eman~,. (ii) 
shall cause Subsidiary promp~y to s~mit ~~is Aqr •• men'C ~a 
~. t-~c:ions con'Cam~la~.d hereby !or approval ana 
~do~'Cion by Parant as i~ sole stockholder by ~i~tan 
eonsen'l: (t!l.a "Subsidiary S'tockholdar·s Approval") and. (iii) 
shall au~ori=. And cause an o'tic.r of Paran'C 'Co vO'C. 
Partft'C's share. of Subsidiary Common Stock !or adop'Cion and 
approv.l 0: ~s Aqr.ement and ~e er~nsaC'Cions contamplA'Cad 
h-=-cy &ad shall ~ all additional actions ~s the sola 
common s1:Cc:Jcholdar 0: Subs.id.1ary ne<:aSS4lq to adepoe and 
appr=va this AqHamant ana the t--ansac:ion5 con-r:.aml'la:ead 
hereby. 

S~OD 7.4 Com~lianc. vit~ the securitias Ac~. 
Paren'C &:ad. the c:Jmt:lany shall ead:. use its bas"l: et!or-~ ':0 
causa .. d1 principal exacu'Civa ottieer, aach director and 
e.ad:r. other parson wbo is an "&t!1114t.,." as t!1a-e t.r.: :'s 
us.d. in panqrat)hs (e) and (d) or RlUe J.4:5 W'lde:z:o ":.boe 
S.cur1~i .. AC:,. et P~n~ or ~4 Ccm~any, ~~ ~n. c~~. ~y 
oe .. to deliver to Psre'C and t..~e Ccmpany (:In or ~rior ~o o:.":.e 
:::::ac:1::i.v. Ti:II.. '" writ":an aqraeman"l: ,~ "Att!.l,i,):e. 
A~em.n~·) 'Co the e~!.C"I: 'Cha"l: suCh parson will ~0'C o't.~ ~~ 
sall~ sell or o~er~sa d1s~osa o! any shares of Paren'C 
Common Stoex issued. in ~e Marqer, exe.p'C~ in eaen ease, 
Pu.-suant to an e'!e~~ve =aqlst=3'Cion 5"1:ataman-e or ~~ 
cOtll;lli.usce wi t!1 Rule 14~, as amandad '=0= t.i::e ':0 ,:=.:tl.. ==­
:i.:1 a 'C--aasaceion • ... hiQ, in ~a o~ini(:ln of lagal counsel 
sat~ta~ry to P~nt,. is exempt ~=om the =.qis~aeion 
"quiruletla ot 'ehe Sec:uri'tias Ace and.,. in any case,. u.."l'Ci':' 
attar t.lle results eovuinq ::10 d.ays (:I' post-m.~er com=::'&d. 
opara-e1ons ot Parent and the Ccm~any have been filed ~i~ 
~a SEC. san't. tQ s'l:ocJcholdars 0' Parent or o~eroll.s. 
pu..cl1ely i:lau.d. • 

• acUoD 7.5 !Zchanq. I.1st1.nq. Paren-e shall \J.5a 
its o_-c ettor-.s to .'tact,. at or ba'ore t:1_ t:t.ce:.ve ':=':e. 
au~ori%auon for lis'Cinq on. tha Naw '{ork S'Coek ZXc:!lange 
Inc. (th. "NYS!"), -C& M1d.'Wes'C S~ock !xd1anqa,. I.ncoQor::.:c.!ci 
(~e "leE"), And. 'r.le Pacific Stocx ZXr::..~anqe I.ncorpor~taci 
(~ •• psz"" u~on ot!1cial no'Ciea ot :'s:suanca r ot ~. 
additional snares or Parent C===on StoeX ~Q ce issuea 
pursuan~ 'Co ~e Merqer. 

sac~oD 7.' IZ;en3as. Subject to Sec:ion ~.S. 
a.ll cosb and. u;panses inC::W::ad in connection wi tn. this 
Aqreaman't. and. tn.. 1::'~n:uLct10ns con't.am"Platad. h.eraDy sbal: :=. 
paid. by t!le parey 1nc:ur:inq SUQ expenses .. axe.opt ca:e ':!lose 
expen.ses incurred. in. connec:ion wi t.h prin'Ci.~g Ul.. :Qin"l: 
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• • 

'?'rO'rf Sta1:amen1:/pros'PeC't~s sMll be shared equally by Paren-e 
&nQ ~e Company. 

Section 7.7 Aqraement to cooperate. <a) tac: of 
~e p~i.s nerato shall coopara-ea and use its bas1: etto~s 
~o prapara and tila wi~ ~a FC: and ~e pucs as promp1:1y as 
;':Inc:-:;'c~l. ",tter t..'l. .xac:ution of t..'lis .xcrraam.nt all 
raqu.1s1 ta &'Pplie.:l,'cions anQ eand.ment:s 1:.,\erato, toqa'C..'\er ..,i t.."l. 
=-la~Q ~~or.:ation, aa~ and e~~its, nac.ssarI to requast 
:',ssuanca ot orders a~'Prcvinq ca t..-ansaC:-=::'ons con1:amplatac:!. 
by ":!U.s AqreG1en1: by ce tee ancl ":!1e PO'c.s. ea= ot ..,t1::'~ 
:US1: become a Final Ordar in orQar to satisty ~e concli~ion 
set forth in s .. e:ion a.l (q). :Oor be purposes ot t!lis 
Aqreaent,. be tao "!'iMl Ord.er" sh.all :IIean action 1:1'1 t:le 
tec or a PO'C as to ..,aidl (i) no raquest tor say 0'1 ce FC: 
or PQC, as appli~la,. ot ":!1. ac:t:.on is penclinq,. no SUQ 
say is in effect,. and .. it any 4ead.l1ne for tilinq any sue.'l 
request is 4esiqna1:ad by st&~t. or requlation, it has 
;':Iasse4, (ii) no petition for rehe.rinq or =.eonsiQe~tion, 
or application for review t ot t!le ac:-:1on is pen4inq before 
~e Fee or POC,. as applie~le, and ~e t~e for tilinq any 
SU= petition or applica1:ion has passed,. (iii) ~. Fe: or 
?O'C,. as appliea.bla,. does not hava 't!le ac:t:'cn Wld.er 
reccnsiQara1:1on'or raview on its own m01:ion and the t~a !:= 
such raconsid.eration or review has passad,. ancl (1 ~') no 
~ppeal ~o a CQ~,. or reques~ for s~y by • court~ ot ~'\e 
rec's or paCts a~ion, ~s applic~le, is penclinq or i~ 
.~~.C:~ and,. 1~ any d.aadlina tor tiling any such appeal or 
=-ques~ is d..siqna~ad =y statuta or rule, it nas passed. 

(b) SU=j.c~ ~o ~e ~ar:s and. conditions n-=_in 
proviQed, aach of ~~e pa~ies nerato shall use all 
rsasonable at:or--s to t~e. or caus. to c. ~akan,. all ac~!=n 
and to 40. or causa to ce d.one. ~ll ~~i~qs necessary, proper 
or advisable unQar applicable laws and. requla1:ions to 
consummata and. mAKa at:e~ive ~~e t=:nsac:ions eontampla-e2d 
by this Aqracment, including using its reasonable efforts ~= 
oc~in all n.c •••• ry or ~Q~ro~ria~. waivers. con.ants and. 
"'?prcvals &ncl S:Z:C: "no-action'· l.'t.~ars (ineludinq, but not 
l.=.:itad to. raquired. approval.! und.r Cle Otilities Codes .lnc. 
~a radaral C:ommunications ~~), to .t:s~ all necessarr 
r~qistrations,. filinqs and. submi~sions (~~clUd.inq, cut ;o~ 
li:itacl to. !ilinqs \md.ar t.'\e HSR AC': and. any ot!:l.er 
su=m1ssions requ.stecl by ~e r_der:l ~=:d.e Commission or 
~.p~ent ot ~ust1c. and :ilL~qs wi~~ res~ee: to- ~e ~aren't. 
Consen~ Cecr.e) and to litt any injunC:ion or o~~er legal =ar to the Merger (and ~ in :sue.~ case. ~o proc.ed. wi 'C!l ce 
!'!arger as axpeclitiously as possible), subject.,. h.owev.r. ~o 
':!1e requisite VOtas of 'the 51:cc.lc.'\01d.en ot t.~. com~any, 
SUbsid.i4ry and Parent. 

• (C:) In addition to the covenant.s set forth in 
S.c1:ion.7.7(a) and (b), Parant. Subsidiary and the CcmpaLf 
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each. aqrae to tako SUQ ac:ions as may :Oe necassa::y to 
obtai.."1 any governmental cOMen'!:s, ort1ers and; approvals 
legally required; tor tne consumma'!:ion o! tha Merqar and tne 
tranSa~ion$ con~ampla'C.d ~erabYI includ;inq the making ot 
any fil.inqs, publ1C3.t1ons and reques'tS tor eX'Censions and 
'.,aivers, and saall (i) sell or otl'ler",isa d1spese ot 'their 
raspee:ive interests in licensees ~oldinq competinq licenses 
tor id;en~ieal cellular talepbene service areas (the party 
holc1inq the smaller percentaqe of ownership in it. compe't.:!.nq 
licensee Deinq ocliqa't.ed so to sell or dispose ot its 
in~are.~) and. (ii) it required to' o=tain the approval ot ~. 
FCC~ the Ceparaen1: 01: Justica or :&ny other qovernmental 
aU'd:I.ority llav1.nq jurisdictien over SUQ mattar, or it 
required by Vi,! court vi tll jurisdiction evar the sut)'j ec'e 
matta:: to wtU.= any such requ-irament llas baen referred or 
,app&&led~ hold. separate, sell, or o~arwise dispose of any 
subai4i&ry, sueaidiarie., or asse~, &nd. accept antr.y of 
consct deC%'1le. ill re.'Pect tilereef. In 1:h.e event t.h.at the 
sal. or other dispoaition ot any suCsid;iaries or assets is 
raqu1red. &S contemplated tly clause (ii) Ulove and. the 
gov-rnmental authority or court having jurisdiction over tl'le 
:attar tails to specify whic:.b. o! Parent or the Company shall 
be ob11q~~d to consummate such sale or dispesition, the 
pa~i.a anall naqotiate in good tai~ ~e appropriate 
resolution ot tne problem.~ it l=einq understood 1:hat the 
part::( holdinq the overlapp;!.nq uset or subsidiary '4t!l t!le 
leas~ value shall be o=liqatad so to sell or dispose ot its 
interest therein. NC1:Vithstand.inq the foreqoing, nothinq in 
this Section 1.1(c) sball be construed to require (X) ?aren~ 
or SUbsidiary to (I) sell or other.ise d;ispose of any 
suDsid.iary or assets wn1eh eithar alone or in the aqqr.qata 
Yi~ all suCh other salas or ~ispositions would cons~it~~e 
the sale or ~uposi tion 0 t a II s iqni t icant subsidiary" 0 t 
Puent, (II) taJca any action the ef!'eC':ivaness of whic: 
cann01: b_ cond.itioned upon the consummation of the Merger 
which would. materia.lly U1pa.ir the cusiness,. operations, 
tinancial condition er prcspeC:U of Parent and its 
sub.id~ie •• takan as a wnole~ or (III) take any action ,.,tU= either would. lIUaterially impair the business ~ 
opara~ona. tinancial condition or pros'Pects ot Parent an~ 
i':5 su.baid.1ar1e.,. taJcen as a whele,. follo'lifinq the Me2:qar or 
mater:l.ally Ul'Pa1r tne value to Paren-c or the Merqer:- or (y) 
't.he c:o~y to (I) sell or o'l:..'"l.erwise dupose ot any 
suDsi~ or asse~ wbiCh either alone or in the aqqreqa-cc 
with all such other sales or dispOSitions woula consti-C~te 
'tb.e sale or d.i.sposi'tion ot a "signiticant su.bsidiaryn ot :''':.e 
Company,. (II) take any action the effectivenes3 01: wnicn 
cannot tie conditioned. upon the consummation ot the Merger 
yhich would materially tmpair the business,. operations, 
financial condition or prospects 01' the Company and. its 
subsidiaries, tak.an c:LS a whocle p- or (III) talce a:ny action 
yhich .ith.~,would materially impair tne business, 
oparations. financial condition or prospects ot Parent and. 
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i~ subsidiaries. ta~an as a whola~ !ollowinq ~e Marqer or 
:na't.4riall:r i:n;Jai= Ua value ':0 Paren'C of :!la Merqar. For 
pur;=csas o~ Ui.:s SaC'::'cn 7. i eel t...'1. tar: "siqn.i:1ean'C 
subsid.iZLr'J'n shall nava t...'1a :naaninq a'Ce~u't.d. to suc:.'1 tan 
by RUla 1-02 (v) of Raqul~tion s-x of ~e rules and. 
=equlAtions of ~a ste, axcap'C ~t parcent3qes of 
conscli~~ad assa~ or income shall ce ~aasur.d aqains~ 
consolidatad ass.~ or income a'C :una ~O, 1990 (or for ~a 
t;"' .... lv. :son'C!ls Uen ended) r:3.'C.h.er t..."lan as of t.!le and. of ':."l. 
pravious :1seal year (or for ena t~_lve :on'C.h.$ ':.'1en end.ad.). 

Cd.) The CQm;Jany shall (subjec'C to' i~ :id.uciarl 
dutias &s a. s.b.arab.oldar of Callular) ~a sudl s'Caps as :nay 
c. nacas~1 'to ~«nd ~a Ras~'t.d Com;Jetition ~qr.aman~ 
~tad as of May 1, 1989 ca~Jeen the Company and Callular 
(the "~CA") ':0 per.ni': t.b.e consUlllmAtion of t.b.e transac-:ions 
contam~l&tad haraby without any obliqation to :aka any ot:ar 
to callulAr and. to penit Parant and. its af:iliatas to 
conduc-: their :obile callular ~u:sinesses :ollowL~q t...'1e 
E:r~.eti ve Ti:zl. r- SUQ amend.men~ to provide t."la'C (i) ::?arent 
and. its subsid.iaries and a::il':'atas enqaqed in ':."1e :sobil. 
call~Ar ~usin&Ss shall not constitute "At:iliatasH of ~. 
ccm~any for Pur?0 ••• 0' Sec~ion : of ':."l. RCA. (ii) Par_n~ 
An4 its sUDs~Qiaries an4 at:iliatas will b. oDliqatad ~o 
:naka ~. of!e:rs ccn-eam';lla't.ad. ~y S .. c-:ions :l and. 4 o! ':.h.. ~o.. 
&Xc.~t wi~ raspeC': ":0 any ac~i:litions 0' (A) callular 
pro~.rti .. ccn-eamplated. by Paren'C or its subsidiaries at ~e 
:::r::ec:ive Ti::. or (S) :inority intares'CS in "~o'Psj' or 
en'Ci't.i •• in :arxea in • ... hic."'l. Parent and. its subsid.iaries 
eithar (I) ~ve intares't.:I .11.1: ':..'1e E::a<:'ti.,e 'l'~e or 
<=:) acquir_ and r8~in ~~t.r.s~s ':.~.r.a!~.r ~s p.r=it~.d =y 
~e ~o.., as amanded, and. (iii) Parent and. i"::1 a.!!iliatas ~y 
re'Cain prope~~.s. a.sse~ or in-earas'Cs 'Ji~ re:l'Pec't. ":; ~n~c~ 
callular ~s d.clined t:. ot:.: con~em~lat.a by clausa (~~) 
a,beve. 

s.ction 7.. PUl:Ilic Stataments. 'the parties shall 
ccnsul't. with each ocer prior ':0· i.ssuinq any press :-elease 
or any vri -;-:an pu.blic SUt.1:.amen1: "'i 1:..'1 re:l'P.cc 1:0 ':..,,'::'s 
~qr.cment or ~. ~-ansaC't.ions contamplated her.Dy and shall 
no't. isau. any such press rel.as. cr 'Jri':'t.an public st3taman't. 
~rior tQ such cQnaul~'t.~cn. 

S.ction 7.' %m~loye. 3.na!!ts. 

Ca) eon Sanet":!.ts 1:1. <: .. ne~al.... ~e parties nave 
reviewed ~. Cora Banefi~ provided, r.s'P.~ively, =y Parent 
~4 its subsidiarias an4 by ~a Company and. i~ suDs~diari.s 
on 'Cha d.au hereo' and. h.av. da'Canined. t.hat, as of t..."1e data 
her-of, ~e c.:Jn Sane'its provid.ed. cy l?aren'C and. i'tS 
subsidiaries to ~air amployeas qanar~lly ara~ in tn_ 
aqqreqata,. substan-el.'llly equivalent t.o t!1a Con 'Bena:i~ 
pravi~ad by ~a eom~any ana i't.s subsi~i~ri •• t.O· th.a~r 

46 "'0'1'. 
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UI.~loy •• s q-nar:s.lly. ~ IJ.sed. h.erain, "CQra Benaf:::,sjl sha':'':' 
~a&n pansion, ~rof~~ sharinq, savings, ~ad.ic3.1, d.en~3.l~ 
d.aa:Q., d.a'Pend.an't. li!~ i:1.5uranca," short.-l!ao and. lonq-t.8c 
d.i~ili~, vaca't.ion, and ~olid.ay b.ne!i~ and. haal~ and. 
d..~.nd.n't. ~ ~anari~ ~rQvid.d under a ~l.xibl. 5~.nd.inq 
ar=anqamen't., bu't. axclud.inq any t.emporary early ~.'t.i=cm.n~ 
ine.n't.iva b.natit3. 

(b) Cere Banefits curinq Transition Perio4. 
~cap't. as o1:!lar..risa previd.ed. in -:!lis See-::ion 7.9, d.urinq -:=.. 
~.r~od. f=em ~a Closing Ca't.. ~uqh and. inelud.inq Cecember 
J 1, 1991 (tb,a "'r.!:'ansi 't.~on Period. "), ~Ilren't. 5.bAll cause ~"le 
Company an4 i~ suDsid1arias t.o con~inu. the Cora B.n.!it~ 
'Jaid1 u. p~ided. 'by 't!la C-:lm~any and. i'tS subaid.1arias as Q'f 
~a C!oainq Ca't.., !or all .liq~le em~loyaas of ~a c=m~any 
and iu su.bsic1iaries wn,o ara e:ploy.d. on 'tha' Clos:.nq Ca'Ce 
and. who ~ no't. suDjece to one or :ora colle~iv. barqaininq 
a~amana ("Classified. l!:m'Ploy.as··) • 

Cel ~!.::e4 %a~loyaes DUrinq Tr~ition 
hrio4. If, d.w:inq th.a 'I':an.sJ.~ion ?ariod, a teD.r bwsi.'"1.ss 
Imi't. of the Cem'P4nY and. its sucsid.iaries is mar;ad. or 
o'C.h,a:vise cOmbinad. with a ):)usina:ls Im.:i.t of Pa.ren't. and. :.~ 
suDsid.iarias, or on& or ~or. Class~tiea ~~l~y~.a A~~ 
':..-ans!e~ to a. ):)usinass uni-:. of ~ann-e and. its 
suDsidiarias~ Par.n~ shall C3use .a~ C!assi!ied. ~~lQye. 
wno is a.!~ae:.4 ~y su~ :erq.r, c=m=ina'Cien, or ~-ans~ar ~= 
=. providad vi~ CQre B.nef1~s on ~e bASis of t:. ~.~ ane 
cond.1tions ~'t. then apply ~~ si~ilarly sJ.tua~ed .m~lQY •• s 
or ~a ~usin.ss unit eo ~hic~ ~a c!assiried. !mploy •• ~as 
=.an, d.ira~y or i. .. lcii.:'.e-....ly f e=3.nsfer=ed.. 

(4) Core !.naf1t3 7ol10vinq Tr~sitien P.r~o~. 
~ollQWinq ~e ~i~ion P.riQd.~ Pa.r.n't. snall C3use ~~e 
CQm~any and. i~ sUbsid..:i.aries ~Q cQn't.i~ua ~a Cora 3an.~i~s 
~rcvid..4 to _liq~le Classi!ied t=~lQy •• s as e! Cacem=e= ::. 
1991 .. exca~'e 't.o ~a ax"ean"e (:.) sue..", =anarits ara =.~.lac.d !:y 
~enatits provided te- similarly si~~a.'t.ed. em'Ploy.es o! ?aren'C 
And. its subaidiarias or (11) cQrr.s~ond.inq ):)anatits ~Qr 
si:Ularly situa'tAd. u:ploy.as o'f Paran-e olnd. its subsid.:'.1r:as 
are _11:,; MUd.. 

(a) SerTi!:. c:a4it... On and. attar ':!'J.. C!os:'nc; 
Ca.'t.a.. Paren't. sl'lall c:uaa .&Q Cl.1ss,-!ied. E:Il~loy.a ~Q =ace':'",. 
ertd.it, tor purposas of .liq~ili:1 (inelud.1nq .liqi=:.liey 
!or early =.'t.i=~en't.~ d.i,sab~li~i and. o~ar =eneti~) ~d 
ves~inq, bU"e no't. ~or ,~os.s of =.n.!i~ accrual (.x~e~'C as 
prcvidad. in S.c-::ion 7.9(h))~ lJ.nd.er all C=re Sen.!it ~lans Q! 
~aran't. and. .:i.ts subsidiaries in ~hi~~ ~ay pa.~icipa~ ... !er 
~a s.rviea of su~ Classified. ~~loy.. before tha C!os:.nq 
Ca1:a, dee.r.=ined. in accortiance ..,i 't!l. ~. or:aceices and. 
proced.ura. o~ t!1. CQm",any an"i i t!s subsidiaries in .f!e~ on 
tha Closinq Cat. p as if suen service had. 'been rendered. ":0 
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Paren1: anel i -:.s su.csidiaries. ~ouinq in t!lis S·QC:iol'l i. 9 ( .) 
shall altar or d1:inisn t!le o~liqa~~ons ot Paren1: ana i~s 
~1.1J:lsiel,iAries undar sUbsac:-::'cns (b), (c) I and (el) o·! this 
S.~ion 7.9 nor shall it ba cons1::U.cl to requi:a ~~a Paran1: 
ancl its subsidiaries to maKe avail&bl~ to any Classit,iea 
Z=~leye. any C~re San.fi~ provided by Paran1: and i~ 
su=s~d!ar~es exeap1: to- tha e~an~ su~ coveraga is e~r.~$l¥ 
provid.d. tor h.rein. 

(f' ~volu:tarily Ta~&t.4. For ~~Qsas o! 
Cis s..C:-=!CI'l 7.9, c.. O1ployman1: o! a. Classi.!ied. ::::mploye. 
s.b.all :be ccnsiciend. to have 1:Ia.n "!nvolunurily :-a%':l\i..'U'Cad." 
und.ar sua c:i...~tanc:.. .as shAll l:la aqread. to by tha 
p&r1:i.. .. .at :orth in ~~. le1:~ar ra:er=ed to ~ s.~ion 
~.9(n). 

Cq) C:ont.l :a.t.ir_.nt Savinqs 'l.an. Pa=en1: sb.a.l':' 
cause the coml'.any and. i ts sUbs~d.iarias to mainuin c:RSP 
~uqhou~ ~. ~,it,ion Period and ~~er •• ttar until su~~ 
tu ... it any, u OS., is raplac.d. ..,ith. another d.etined. 
~n~ib~on plan ~t is quali:ied. under Sacticn 401(a) o! 
~. ced. ~1: allews ccntr~ut~ens under a quali:iad. cash or 
da!ar:-ad. l!!-'"":'3.nqeman1: :naa1::.ng e. :,e-::;:uiremel'lu of S.C:-::'on 
40l(k) of tha Code, (to ~a extan1: su~~ arranqements 
continua to b. ~x ef!.~ive) ~nd ~~4t provieles ~or ~4t~~~nq 
am~loy.r concil:lu'Cions at a !,a~a no less :avor3..bla 'Co 
p~ici~&n'CS ~n ~'C provi~.d. under ~. ~x-~ali:iac 
savings plan of Parant and. i~ su.csidiaries covering 
si=il~rly si~uat..a em~loye.s of Parant. ana it.3 subs~di4=~.s, 
ana in ~e event. ~p i3 raplacea. all pa~iei~ants ~~er.!n 
~ho ar. cm~loyea ~y ~a Com~any or 4ny of its s~sidi4r~.s 
on ~. da'Ca CRSP is re~lac.a shall c. en1:i~laa 'Co a ~at~~n~ 
~ployer c=nt=iDu~ion ana~ i: .liq~lat a Basic ~~loyer 
con~~ution (~Qth as 4a!inec in CRSP) cased u~on ~e 
~~ici~&n1:'s con~ibutions ~o CRS~ ana com9ansat.ion 'Co, ~a 
daU eRSP i!l n~laea<1 (even thQuqro suo person may nQ'C ca 
.mployed on ~a las1: day of ~~e applie~.bla plan year) ••• 
c. cm~loyman'1: o! a. par:iC::'';lant. in OS? t.~inata5 ciur:""'1.q 
-:!l. ~:''':ion Period. as a rtsul": o~ ~.ae. ~isa.bilit.y, 
ra1:J.:ement or !:I.Quse -:.."1. pa:-:icif'ant is :nvolunt3.rily 
~.r.:inated .. ~a partici~4nt shall =e entitled. ~o 4 M4t.==ing 
~~loyU' Co:In'C:':!lution and.. i: eliqu,la. a aasic :::::~loye::, 
Con't:'"'...:cu1:.ion basea u'(:Ion Ca particit=lant' s contribu'Cions ~= 
CRS? ana compansa'Cion t.= the Qat. of ais or her t.~~~ation 
(aven thouqh sucn parson =ay not !:Ie .m~loyed on ~~a l4St. ~ay 
ot ~a a~plic~la plan year), ~nQ it ~~. em~loyment. o! ~ 
part.icipan~ in CRSP ~.r.=inat.s Qurinq ~~a Tr3.nsiticn P~!'~od 
for any o'Char reason tha participant. shall b. entitled. ":0 a 
Matching E:~loyar Contribut.ion and, it eliqible, a Basic 
E:ployer Contr~ution based upon ~e participant.'s 
cQntr~u~ions to ~p ~na com~.n~atiQn ~o ~a C!osing Oat.. 
eeven though such parson :ay no~ ba ~~ployaa Qn ~a last ~y 
ef tha a~plieabl. plan year). ~y pa~ici~an~ in CRSP' ~aos. 
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em~loymen-e :..~ ,:.r:i."'~":Qd prior ':0 -::'8 C!o:Sinq Ca.":. or a!":a:­
~. Transition Period sh~ll be an":itled to a Ma-e~ing 
::::~loyer CQn't:'il:lu'Cion and a aa~ie ~'Plo,!er Con'C:'il:lu-e:'on .:.~ 
ae==rdanea ~i~ ~. t.~ of ~p a~ i~ ef!.~ a'C the ti~. 
of tar=ina-eion. L", ~a ca~e ot ~ose c!assi~i.d tmployee~ 
of ~e Company ~d i~ sucs~diar~a~ ~no are eligible !or 
Sasic ~~loyer'Con'C=ibu'Cion~ under ~e tar:s of CRSP a~ in 
ef~eC"e on tne Clos~ng Ca'Ce. if ~ud1 cl~ss of am~lQye •• eeG.se 
to raceive su~ Basic Em~loy.r con'C~ibu'Cions under CRS~ 
Ca.q., by reason of ~. ~.ndman'C, :'aplacamen'C or 
'C.~'Cion of su~ plan), Paran'C shall cause suCh cm'Ployeas 
'Co partici~&'C. L~ a defined benetit or ~afinad eontr~u'C~on 
plan ~t is qualifiad under Seceion ~Ol(~) ot the Coda and 
':!la'C provid.as tllIl1afi-::s at Ce ,,::!.me ot suc:!l c!lanqe .... h.ic!l. :'n 
't!1e aqgreqa-ea. are at least compar3.Cla :0 (i) eJ,e cane!i":!> 
at~~utabla to aasic ~ployer CQn,,:=~u":ions provided. ~d.:­
~p or (ii) b.n.ti~ ~rovidad to si=ilarly si,,:ua'Cad. 
cm~lQy.e. ot 'aran-e and it~ s~sidiari.s. It ~p is :e:-;ac 
in'CQ, or consolida-ead ~iQ, a r • .,lac:oan": plan as d.escr:..':ed. 
aDove, Par.n'C. SA&ll causa 'C.h.e accoun'C balance of aac:!l 
Classified Employee .... ho particip&":as in CRSP ~c =e 
t--anstarred directly, in a ~lan-eo-plan ~=anstar, to ~a 
re'Placemen-e plan 'Jit.b. the 't:'3.nst.rred acccun-e value. tQ ~. 
·taluad so as to :"'~~1.':ld.a earnings anc1 l=sse. 'too 4 ci<,t.. 1~'J\:. 
::lOr. 'C!lan :SO d.ays prior ":0 ~'le data of -:.he ::ner;er or 
consolida'Cion. 

(h) Cout.l Byst •• Pension PlAn. No~~i~'C3nci~g 
Se~ions 7.9(b) an~ (d.) ~ P~r.n~ ~aYI ~~ any ~i:e on or ~:~.r 
~. Closinq Ca~a. cause ~~a Cont.l Sys~.m Pension ?lan (~~. 
"Con'Cal Pension l'lan'·, to be uando.d.,. :lerqad. tar.ni:'la~ed. or 
a.l-:.&nd (a ":91.:1..", ~r.qel.'. However, i! Par.n-e causes ce 
Con~.l Pension Plan to be so amanded, =arqad. ,:ar.nina'Cad or 
altared Co~er ~~n an ~-ndmen,,: ~ascr!~ed i~ SeC'Cion 
7.9(=), P~tn~ shall cause ~a e!ass~!1.d ~'Ployees ~ac ~=e 
at:e~ad by ~e Plan ~nq. ~Q ce cover.d =y one or :lore 
d_tined ben_tit plans that are ~ali!ied. under Sec:ion 
401(.1.) Qt t.h._ Ced.e and that provid.e benetits ":hat are no 
less favorable to Classifiad Em~loyees ~an ~'lose prov~d.d 
~d.r 'the taX-qUali!iad pension plan ot Par.n~ and i":.'S 
s~sid.iaries cQvering si::nilarly si":ua":ed. 8=910Y •• 5 of ~are~t 
~d i~ .U=sidiaries. su=je~ to ~e :ollowinq re5'C=:ct!ons 
~i~ r .. ~ect ~. aa~ C!assitiad ~~loy.e .... ho is at!ected. ~y 
~e ?lan Chanc;e: (i' ~e acc=-.1.d. l:cne!i":. o:f aac:.~ suc: 
Qm~loye. &ball not b. less ~n ~e gr.a~ar ot (x) ~a 5~ 
ot 5~~ «m~loyeaI5 accrued =ene!i": under the Cental Pens~on 
?lan as o:f -:!:.e dat .. ot ~e ?lan Clange plus ':.~a ac:c:-.:ed. 
banetit de'Ca~~ed unaer ~e dmenaea or successor plan ~=r 
~rvica on .:Lnd attar t!le data o:t: ~e Plan Chanqe 
(de~ar=in.d~ tor ~s p~ose; ~ithou,,: oftse": tor =.ne:t:~t3 
acc::ued und.er the contal P.nsion Plan) or (y) t:.!le benet:.,: 
.~t ~Quld have acc:uea unaer ~. ~8nded or.~UCC.5S0r ,l~n 
i:! all ot ~. semce recoqni:ed !or ~.nefi": accrual 
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pu-.,osas una.: ~. C=n~.l Pension Pl~n ~!~o ~.r. racoqni:aQ 
!or =&nefi~ ac=r~al P~OSQS ~a8r ~8 am8n~.a or succasscr 
plan: (1i) sclaly !cr pu=t=csas o! c3.1C"~la~i:lq ban.fiu \maar 
~e am&ndad cr succasscr ~l&n, comp.nsa~ion r~c.iv.dby su~~ 
-=~loye. t~m th. Com~any or ~o~~.r co~or3.~~on 
p4~icipatinq ~~ th. COn~.l Pension Pl~n shall c. tr.~~.a as 
com~ensa~oft ~~ suca employ •• racaivad !=om a com~any 
;lar:icipa.'1:i."lq in t!le am.naed or suc=asscr ;:lan: ana (iii) 
tor a p-riOd of ~_c years !ollowinq ~~e Plan ~anq., Paran~ 
~y causa su~ employaels an~itlamen~ to o~~ional !or.:s of 
d.is'C"il:lution (inc:l1J.a1."lq a lum",-s1.'IlI1 di~~::i:Cu~ion) and. to 
aarly r.tiramen~ canafits (includ.1nq early =.~i::aman'1: 
subs:i.di_) unaer ~a amended or successor plan to ba 
qcve:rned. :by ~e prcvision5 of ~e Con'C.l ZI.nsicn ?lan :.:\ 
et~.~ immed.1A~Y be:Qr •. ~a. da'Ca 0: ~. ?lan ~q •• 

(i) Veae1nq in Qualifiad ,lana. I!, on or attar 
":!le Cloainq Cata and prior to ~e !in~ annivar3ary o! t!la 
Closinq C&'ta,. & Class it:. ad bployaa who par:icipa"eas i.~ c:R:S:iJ' 
or in & tax-qualifiad datin.d cenatit pans ion plan taa"e ~as 
s;cr1Scra4 :Oy the CQm~any or ~ ,ubsidiary ~ar.ot ~edia"ealy 
=.tora the Closinq Oat. is Involunt~rily :.r:inA~.d !=om 
tmpleyment wi~ Pa=an~ anc i~ sub.i~iarias Qr ~i~~ .~. 
Com~any and its ,u=si~arias, Par.n"e shall cause sucn 
c!&Ssit~ad ~lcye. ~Q ~e !~lly vas~.d i~ ~is or har aC=Qun~ 
~4lanc. under ~p (or ~ny sue=esscr ~~are'Cc) ~~ his cr ha= 
accruad :Oene~i"e ~dar su~ d.atined b.na!:'~ ~lan (or any 
succasacr ~ara"ec) .as of t!le d.A"ea ot suc.~ ::\voliln-cary 
':'er.Una"eion. 

(j) •• 1:ar. 3.nar!t~. Ouring~. ~~nsi~ion 
Zlericd.. t!le C:'assitied ~'Ployees shall eon"ei:\ua ~Q 
i=lar::.cipa'1:. J.n ~. "am\,loy •• ~el:3.re benetit pl~sll (olS sue::. 
,,:a= is deti:lad. in Sac-:.ion ~ (l) of ~S;\) · ... h.ic:!l olre. as o! 
Q8 Closinq Ca't.a.. :nai.~ui!'1ad or ccn'Cr~u'Cad ~Q '=y -:!le 
Ccm'Pany and. its subsidiaries (collaco:ively, ~e "Con'Cal 
Welfare Plans l

'). The Con"eal Welfa.re Plans may ~o'C ):l. 
am.naed or o-ehar~sa moditied ~o at:.c~ adversely ~e 
benetits c~ employees dourinq ~e -==3.nsi"eion Period o~.r 
~ ~endm&n~ &r1d mo~1!:'ca.~ions ~nic~ are =equired ~ndar 
a~plicabl. law. At~.r ~e ~ansi'Cicn PeriOd.. Paren~ shall 
have ~. riqh"e .. sU=jec-:. tc S.~ion 7.9(d) and exc.p"e olS 
o-eherviae providad in ~~i~ par3.qr3ph (", to modity, 
eliminata or replaca any ot t!la Con~.l Welfare Pl~ns =u~ 
only it such mcd1tiea"eion, alimi!'1a"eion or replaeamen'C 
,~rovides at c. ti::le of SUQ c!1anqe 'Jel!are banet:..':.S "'h:"~"l 
are substantially e~ival.n"e ~o ~el!3.r. banatits "'h.:"c~ olre 
i=I~vided to similarly sit~a"e.d employees ot Parent olna ~":S 
su.bsidiarias. In tha aVen"e a Con~al Welta.re Plan is 
=aplaca4~ &'1: ~. eima tha Classifiad Z=~lcy.es ccmm_nea 
pa.r"eicipa.t1on in the replacQman~ ~elt3ra plan. (i) any 
provisir'·ns in sua plan ~lli~ =asuice l:lanati t:J l:ly rw'!son of 
pra-exist~q conditions shall ~. ~aivad, and. (i1) such 
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em~loyees shall racaiva credit under suc~ plan for co­
l=I~ym.n'l:S and pa.yments under a ded.uc:t~18 limit :n&de by 'C.~em 
durinq the plan year in accorda.nc. W'i U1 tn. c:orras'C'ond.i.nq 
c..,ntel Welfare Plan. 

Parant axprassly agrees to causa the company and. 
its subaicliaries to sat.uty all obliqa'Ciorts to amplClyees who 
r.tir. Cln or betor. Cecameer 31, 1991, and. wbCl- are cover.d. 
~d.ar the retiree medical and lit. insurance plana 
sponsored, =a.intain.d or contru,utad. to by the Coml'4nY and. 
its suDaicf.iariu (the "Covered. Retirees" and. the "C:on1:el 
Retir.e Plans~, respectively) on the closinq Oate. Pa.rant 
aqree. to cause the Company and its su=sidiaries to- continue 
to cover the Ccverad Retirees ~d.er the existinq tarms and. 
banetits ot the Contal Retirae Plans durinq the Tra.nsition 
P.rioc1. Attar the expira.tiol'1 ot such period, it Parent 
c.b.OCl ... to mocli!y "tiree medi~l and. lite insurance 
coveraqe p~vidad. to Coverad. Retirees, Parant agrees to 
cause the company and 1'1:3 subsidiaries to provide retir •• 
medical and lita insuranca coveraqe to eac:n Covered Retiree 
that is no las. ta.vorabl. ~ the coveraqe qenerally 
provid.ecl Cas such covera.qe may b. mod1t1ed from tae to, 
time) to employees W'ho r.t1r~ from Pa.rant or one of, its 
sucsoid.iari .. , at the sama 'C;\.mQ ana ",,·n.;, ..... r. employed in a. 
similar or comparable position 'Co the one held. by the 
Covered Retir.e. 

Parent also aqr.es to cause the Coml'any and its 
subsidiaries to continu •• durinq the Tr3nsition Period, ~e 
:.dic:al and lit. insur~nc. coveraq. of ol'ployees ot tl:t. 
company and its subsidiaries who are disabled (as d.tin.d. 
under bo~ short-~.r.: 4isability and. lonq-~.r= 4isabili~y 
plans ot the Company and its sUbsidiari.s) as ot tn. clos~~g 
Oat. in accordance with. ter.:DS of the m.dical and lit. 
insurance plans ot tne Company a.nd its subsidiaries 
previdinq such cov.rag. as in etfece as of the c:tosinq Oa'Ce~ 
In addiUoft, Parent agr.es to cause the com~&ny and. ib 
subsidiaries to continue. durinq the Trans i tion Period., 'the 
:.d.ical and lit. insuranc. coveraq_ provided to surviVing 
spouses ot employ.es ot the Company and its subsidiaries who 
died prior to the Closinq Cat. in accordanc. wi th t..~. 'Ca:cs 
ot th_ lIecUcal and. lite insuranc. plans of the ccm'Pany and. 
its .uba1diaries prcvidinq such coverage as i~ etfect as of 
the Cloainq Data. 

(k' xa:aq ... nt Xncent1v. PlaD. It ~~e Closing 
Cata OCCU%3 befor. January 1. 1991, ~'~;ect to· ~~e 'Cer:s ot 
the plan~ Parent (i) shall cause tn. Company's Managemen'C 
Inc.nt1 ve Plan C "HIP") to continue thrtIuqn 

• Cee~ ~~p 1990, (ii) shall causa the annual inc.ntive 
award under MXP tor 1990 to each Classitied Employe. on the 
Company·. corpor;ata statf W'ho participatas in MXP to b. no'!: 
leu than an ~unt d.tan.ined by a.ssuminq that MIP' s 
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~"lean~:"""e urqat.s !or 1990 M,va baen aC!1ieved and (iii) 
shal~ causa ~e 4nnual L"lcen~iva awarQs under MIP eo- avarl 
o~ar Cl~ssi:iaa Em~loyee who ~a~':'cipaeas in MIP' eo ba no~ 
~ess ~an ~a amQun~ dae.~ined~ in accor~anca wien ~a 
O:&r.nS ot '!'aP .. l:Iy ~a Prasidane anQ txacueive Vi'c. Prasid.an'C 
ot Qa ~Dll'any or their suc:assors. I! :..". Closinq Ca'C. 
oe~-s oa or attar 3anuary 1 .. 1991. (a) ~e Company shall 
:aka avards undar ~a 1990 clan vear in aeCQ~anca wi~ i~s 
~a.s'C prae:icas under MIP. axcep'C·~~a~ ~~e previsions ot 
clause (1i) ot the i=madia'Caly preceding san'Cenee shall 
al)ply, and. (:b) the c:om-pany and i':3 su.bsidiarias s.b.all =a 
an'C~~ad ~ d.e~e ena amployees ~ho ar- to- p~icipae. 
in ~- ter tb.e 1991 plan year and. eo as'Cal:llis.c. ~e ine.n.~:.ve 
-:.arqaa and. ineanei ve &vard.s for suc.~ yaar i.."l & :annar and. 
on a. l:lasis consistan~ ri'th ':!losa u'C:'lizad !or the 1990 plAn 
year. I~ the Closing Ca~. oe~~ prior 'Co :uly 1.. 1991 .. 
~arant will cause MIP eo- con~inua in a!!ec: a~ laas'C ~ouqe 
:una JO .. 1991 and. .. in the evan'C ~p is tnaraatt_r t.~~"lA'C.d. 
durinq 't!1a 1991 plan y .. r, ena inc a n'C i ve avard. tor aac:.b. 
~areiei~an~ shall l:I. t.h,. amount de~.r:nined l:Iy t:le Prasidan:c 
and Exacueiv. viea Pr.sidan'C ot tna Com~an.y or tneir 
suceasaors .. !ollowi%1q the close ot tne 1991 plan year,. as 
t!la incentive a.ward. t!lat • ... ould. ba payabla undar t:la ea::.s o! 
~p if it had con'Cinuad tor ~"a full year axeap'C ~"a'C ~. 
a~pli~la awara shall ba ~ul~i?lied oy a !=~ct1on, ~. 
:iUlllara'Cor o~ vb.ic!1 i5 the less.r ot (i) Ua nUlll.ber ot ~a.ys 
ot ~a p~iei~ant's active employmant durinq 1991 prior ~= 
-::.. ~'tion Q~ '!'aP or C ii) tn. nUlll.ber Qt days i..~ 1991 
~rior ~ ~. t.~tion ot ~, and ~". d.nomina~or of ~hi=~ 
1s J65. ~o~Ji~~ainq~. !oreqoinq, (i) i! a 
~ar:~ci;an~ts em~loymant i~ :nvolun~arily ~ar.:ina'Cad duri:iq 
~a ~ition P.rio~~ su~ employee shall ~. en'C:.tled ~o 
=ec.~ve an inc.n~ive 4varC ~ouqh ~e last day ~orkad ~~ a~ 
amoWlOC d.aur.ninad in accord.anca Wl,-:!'1 ~e i=1ediaocaly 
~r8caQinq sane_nca and (ii) i! a pa~ici~ane's employmant 
~ar.:inatas d.urinq ~e Transi~ion P4riod !or any ot.~.r 
=aa.son.. such employee's award. shall ~a '<Ii ":!1in ca d:!.sc=a-,:ior. 
ot ~a plan ccmmit~e. EXcapoc as prcvidea harein. all 
payman'CS under laP s.b.a.ll tie :ade :':1 accor:anea wi Q Qa 
~ar:::s o~ ce plan as in ef:ac: on ':!1. C!osinq :a'C.. :!!C::? 
~. ~~ durinq 1991. ::?aren'C shall cause aach employ •• 
~hQ ya- .. l.cead. 'Co pareici~a-,:a in M:~. !or ~. 1991 plan 
'fear ":0. l:Iecem. a par:icipanoc. as o! ~e daoca of Ml~' 
o:ar.=ina~1on.. tor 'Ce l:lalance ot ~e 1991 plan 'lear in .i~.= 
~e :S:Xac:u'Cive Incentive Plan or "e.h. C'ni't. :!le.n~iv. Plan 
:u.inained. by Paran~ and i'CS subs idiaries • ::1 such aven'C. 
~. 1991 aVarQ un~ar ~e Paren-,:'s plans saall tlQ pror3'Caa as 
provided. &Cove. Paren'C shall dee.~ine ~~e annual incentive 
plan or plans .. i~ any, in'whica a Classified E=ployee shall 
par:iei*,ata,. as vell as ~e ~er:lS (incl udinq Co. ter:ll5 
qoverninq 'C!l. d.e~ern.l ot d.1st:'il:u'Cions) on wh.ica t.!l. 
Classifiad E:~loy.e s.b.a.ll pareici~a'C. t.!lerain. !or all 
periods beqinninq on or dtter =anuary 1. 1992. 
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(1) I.onq-'1'ar.a. Incaneiva .,1.ut. Employ.es ot -::'8 
Company and i~ ~u=si~ia=~e5 ~nQ ~a~icipa~a in ~. 
Company's tQnq-t"ao' :ncen~ive Plan (t.~e "t.:I?") :.rill :-ecaiV4 
payman~ tor all pe~o~anca perioas ccmmencinq prior ~Q' ~e 
Closing Oa~a i..,. acccrdanca w:i.~ Q. 'CeCl,S of the toT:?, 
eu:c.inq Ul.e com'Pany as i: i':. '",ar. :'l.o~ ':h. su:vi vinq 
cc~ora~ion ia ~e merqer contampla~ea cy ~s Aqr.cmen~. 

em) :rutur. t.onq-'rar::a IncaDti..,e Pl"amt. The 
par:ias shall COMar and. d.ecid.. on ':!le a~an~ 'to wb.ic:.b.. olnC 
":.he 'I:a:r:u (incluctinq Ul.e 't.ar,:s qoverninq ':.". cieter=a.l of 
cii.s1:ri.bU'l:ions) on ..,tlic:b.~ Classif!ad. !:nploy.es shall 
,a.:-...ici;lata in lonq-ear::n incantive pl~ns sponsored. by ?aren'C 
and. its subsid.iaria. "'i~" r.s~ect 'Co periods ~~~ i..,.cl~~e 
t.!l.e poreion ot .tny pe~or::anca per:.od. und.er :'.'I':::? -:.'la'C OC="'=5 
on and. attar ~e Closinq Cata. 

CD) Se..,era:ca and. aetaDtioD Denefit~. ~~ugn a 
lec:ar to ~e Qm;J.any Qataa as of ':!lis' d.ate,. Paran'C 35 
aqreed. tc <:aWl. t!J.. COm;lAnY and. its subsid.iarie. 'to prtlvicie 
careain severance and. ratan~ion benet1~ to ~e ~;llQy ••• of 
the Com'P&l1Y &nd. its suDsidiarias. 

(0) 8~p~ .. aD~a~ IDce •• Plea i?ar.n.t. :iha::':' .:ala­
~. com;lany·s S.enl.or txaC".:t't.!.va SU'P'Pl.men~al ::ncom. Plan, 
("SIP") t.o eontinue in 8!~.~ in ~ecoraanca ~~ i~ ~a=:s 
on ~. ~ta ~er.of: provici.d ~at (a) ~arant sball ~av. ~~. 
=1qht 'toO Ulenc1 02:' ':8oinat.& Qe plan i..,. ~c::orc.anca wi':.."l i":s 
'Car.=s~ (b) Parent. shAll no'C ~.~i't. any amploy •• to­
p~ieipat. ~ SIP unless su~ em'Ploy.. i~ a pa~ieipan'C ~~ 
s:~ on 'I:!le cia~a ~eraof ~ and. (C). Ue par":ies aq::ae ":!lat. S::? 
shall ba amend ad. 'to provi~. 'Chat. so lonq as S:::? shal: 
=emain in e!:aet~ service ~i~ Pa=an'C and. it~ s~siciiar~e~ 
.ill ce creditad. !or all pu.~os.s of S:P, includ.inq w:.'::ou~ 
li:itacon :Can.tit aCc::"J;al. No oU!l.ndment.~ :ar::ina.'Cion or 
=.placaman~ o~ SI~ :ay decrease or .li:ina.t.a any acc~J;.a 
banetits or adversely a!:.~ any ves't.aa riqnts .xi~,:~.g at. 
~e '!:.ilIe ot such amendment. ~ tar::ni.na 'Cion or raplacement. 

(~) =e~ar:.4 I~com. Pl&n. On ana attar ~~. 
C!osinC; Oat.a .. Parent. shall cause 'C.e company's EX.c:u~ive 
=.t.rre4 Income Plan '"~I7") 'CO cont.inue in att.~ ~.,. 
accorQanca vi~ i~ t.ar:s on tne aa'Ca hereot, cut. only ~~~ 
=ts'Pec: tc d.terral alaC-Cions entered. into ~.reunder Qe!ore 
:!le cia't.a hereof: prtlvicied. however, t!lat each par:ieipant. :.~ 
~IP as ot ~e data hereof snall Q. ant.itlea ':0 :axa one 
a.adi~onal comp.nsa~ion d.!er=al el.c~ion an'Caraa in~o 
c.~J.en :he data ~ereot and ~~. C~osinq Oate ~.,. accor:ance 
wit.h the t.ar:ns 0: OIP as in e::ee: on t.!le d.ata hereof, 
except. tha~ such election shall only p.~it ~e d.et.r=~! o! 
compensation teat vculQ o~erwi~e be :-aeeivad. durinq ~. 
t:mediataly succ.ecinq five 02:' less calendar y.a~. Paren'C 
5ha~1 not per.:it any new d.efe~.~ ele~iQns tc ~. .n~erec1 
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~~~o under OIP on or a!~.r ~e da~8 hereof .xc.~~ in 
acccrdAnce ~i~ ~. imm.di~~.ly ~rec.di~q ~.n~.nc.. Par.n~ 
shall causa ~oun~ def.r=Q~ ~~d.r OIP ~o ACCru. in~.r.s~ ~n 
Ac:ccr'..anca wit!l. 'th •. ~.r.ns of OI::? in ef::.c-:. on c. c1At.e 
~er.of, ana all ~.!.r=al elec:-:.ion5 en~er.d in~o pr~cr to· ~. 
d.a-ca h.ereof' o~ in aeCQ~d.anca ..,i ":!l. ~i.s paraqra~.b. (p) shall 
:-emain in full tore. and a!:.cc. 

(q, Ho OU~11c.t1on. ~o~~i~s~~n~inq ~~e 
!or.qoinq provisions of ~s Sa~ion 7.9 t no~q in ~is 
Aqraam.nt:,. .xpr.ss or implied,. shall cau.sa duplica:ca 
~an.!i~ to ~e paid or provided to or ~i~ =.s~e~ ~o any 
=-.:r=.nt: or !or.ner em';)loy.e of C. Comt=any or i'tS 
s~sidiarias under any employ.e ~ene!i~ ,lan or plans. 

(r) ChaDq •• to Co.~ly with ~Y,. !tc. 
~o~Ji~tandinq C. for.qoinq previsions o! cis section 
7.9, no~q in this Aqr.em.n~, expr.ss or i=pliad, shall 
prev.nt: Par.nt: ana i~ suDsidiaries !=o: =ak!nq any c:hanq. 
:.n any em'Ploy •• ~ane!i t plan, proqram, or ar=3nqeman'C t!la'C 
Paren-e or & subaidiary d.~armine. to ~e nec ••• ~ry 1n or~.r 
tc ccm~ly with applicabla law o~ to enaela such plan. 
p~. or arranqement to satisty any =.qui=.man~s im'Posaa 
):y tha code (other t.hAn Sac:ion 280G of ":!le Cod.e) • 

Ca) 8ale or other Cis~csiticn. ~ct~itns~nci~q 
~e toraqoinq, no"Cainq in this Aqre.m.n~ •• xp~ess or 
i=~liea~ shall requi:e ~~. eonti~uation of any Core a.ne!i~= 
::or Classified. ~ploy •• s ot any su~siaiar! or ~usiness un~~ 
~'C is sola or o~~er~~.s. ~1s~0.sad or :ol~Qwinq ~~. da~. Q! 
su~ sale or dis~osit10n. 

(t' Other Chanq.s. ~xc.p~ as Q~~erMis. e~ressly 
~~vid.4 ~y ~. p~visions of ~is S.~~on 7.9. no~~~,g i~ 
~s ~qr.cm.n~, express or ~plied., 'shall ~r.v.n~ ~ar.nt 3n~ 
::.-:s su.bsid.iaries :from maki~q, or C3.usJ.:1q ~o :=. :nada. any 
~q. in any «='Ploy •• benetit plan. p~qram. or ar=anqcmen~ 
~in'Cained ~y ~e Company and its su.bsidla~i.s or ~e Paren~ 
and i~ s~sJ.diarias: provid.c, how.v.~, ~~at no ~~anq.s ~ay 
~. :nade to any ex.c:u~iv. ~av.r3nc. ar:3nqem.n~3 as in e~!.C-:' 
on ~. C!osinq Cate exc.pt suc:~ e~3.nqes as :nay ~. aqr.ed 
~pon be~~een Parent: and ~~a at=plic3.~l. exe~~~~v.: and 
j:lr=lvidec1~ :ur-.!1er, eat: no c:!lanqa =ay b. ::ad. ":0 any plan. 
~rc~ or arrangem.nt unlass su~~ cnanqe is ~.r.:it~.a under 
~e terms of the a'P~lic~~l. plan, ~rcqr~· or ar=3nqament. 

(u) Cc:a.tilluec1 !::m:pl0Yl'oent. N'C~i...,q i~ t!1is 
S.~iQn 7.9, e~ress or i=~lied .shall ccn!sr ~~on any 
cur=ant: or ror=er employee ot Par.n~, ~~. company or any or 
~eir res~.ct:ive sUCsid.iaries any right to employment, or 
eont:~ued em~loym.n~ for any specified. period, ot any nat~=e 
or kind whatsoevar under or ~y reason of ~i~ Aqreemen'C. 
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(V) No 'rhl.,rt1 Pa.rt7 R.1qht.:s. :.fQU.ing.:on ~':'.:s 
S.~ion 7.9~ -xpress or impl~.a~ shal! b. ~.emeQ to conte~ 
u'Pon any person (includ.inq any bertfll!.ici~r'/) o'Cher t..~an -:=.e 
par=.ies nera'1:Q- any riqhu ":0 .nrorca ~ by sui": or any o~.r 
jud~c:iAl or ~dmL~.:st--a~iva proc.eainq, any covenan,,: or 
aqraemen1: c:oc:I2 • .ined. in t!tis S .. e-=iQn 7. 9 ~ and. Qe r:'q.b.":5 ot 
any p.~on (includ.~~q any beneticiA~I) ~d.er ~ny ~lan, 
pro~=~ or ar=3nqaman~ d.ase=ibea ~n or con'1:~~la~.d. by ~is 
~qraemen1: Shall be d.et.~inad. ~i~ou~ rateranea ~o ~~. 
provisions of 't!Us Section 7.9. 

(Y) Zmploy •• stock PUrc:ase Pl&D. Sub'.~ ~o· ~e 
!ollovinq ~i~ r •• pe~ to ~e 1990-l991 of:.rinq~ ~e 
~om~&ny ESPP saall be cont1nuad. for such o~f.rinq Ind. 'h~l! 
't.=.ertatt.r De tAlr:Una.1:Aad.. t.!t.ceive as ot t!'1e ~losinq COl'!!., 
Al~ OU1:S~d.~g .l.~ions to p~as.'~om~any ~ommon S~ock 
~d..r ~e 1990-1991 ot:.rinq und.er ~. ~om~any ZSIP snal: ~e 
cenv.r"C.cl to riqha to p~Qase Paren~ Common Stec:.It at a 
rate of 1.:7 shAra. ot Par.nt ~Qmmon Stocx for .4~~ snara of 
Com.;any CCmmon Stock subjee't to .an outsancl1nq daC'Cion eo 
p~ &1: & prica pc s~a of Paran1: ~om:mon SteeJc aquill 
"eO 8~~ of tb,e &vcnqe marJcat ~r:'ca of ~om~any Com:mon S~oe.lC 
(d.eur:tinad. in ac:cord.a.nc:. Vic t!le previsions of ":!1e ~Qm'Pany 
~pp, &.s of -:!le !i~"e day ot ~a 1990-:'991 ot:ari:'lg Q,l.v:.c.ac. 
~y :'.:7 or. i.! leas. a~~ o! ~a avar~qe marX.~ pr~=a ot a 
share of Paran1: Common Steck (d.ata~ined. in ac:=er~anc. ~~~~ 
t!le provisions of ~e ccm'Pany ts~p as ~~ouqh i": ~.ra C=mpany 
Collmon S"eoc:.lt) as of 't!le las'C ~usin.ss day of Ca :non't..~ in. 
~hi~ the ~s. P.r~od (as def~~ed. in ~~e ~om'Pany Z$PP) 
.nd.5. No uand.man'C5 ,:1;,.11 be mad.e ':0 t~a Com.,any ESP1=' o";!:.e= 
~n ~oaa. it any, nac.~sarl to 91.v •• !:aC~ ~Q t..~e 
provisions o~ ~~~ ?ar~qra~h ,~). Pa~.nt zhall assume a:: 
of ~e Company·s ocliqa'Cions ~i~ r.spa~ ~o ~. issuance c~ 
s'Co~ \maar ~. ~mpany ESPP ~=Qm anc. af":ar -:,:e ;E:!!ee:::,e 
':1.:a. 

ex) n~cto~' Plan. ~ar.n1: shall =~us. ~~. 
~om'P.any 1:0 pay, in ac:cordanca wit!1 'CJ.e tar.ns of tne ~lan as 
of '!!he ~t. har.of~ all ~enati'C2 aec:=uad. and vaS":ad. ~da= 
't!le Re~en~ PlAn for Ou~id. Oi=.~ors of ~on'Cal 
Corporation (tn.e "Conta1 C1=ae:or:l' Plan", as o! ~e C:os.:.~;, 
Ca~ •• ~U~ no Dcnetit3 shall ac:c=ue ~~er.und.ar a!,,:.r ~e 
ClQs~q l:'ata exe.'P~ as her.ina!":.r pr'Ovl.d.ed.. tor any 
di=-~Qr of ~e Ccm'Pany ~no ~.c:omes a diree:or o! Paren":. 
(i) if sucn d.ira~Qr is not .nti~led. ~o a ves'Ced. b.n.!i": 
~d.ar ~e Contal CiraC'Cer3' Plan. serric. as a d.ira~=r c~ 
~e Com~4ny saall be ereataa as ~arvic. a~ a d.i=a~or ot 
PL~1: under t.b.e Re'!!irem.n-e PlAn !or Non-Em-ployce Mem.cer:s o~ 
ce Boarc1 of l:':1.reetor3 o! cr.: Co:r:por~tion (t..~. lien: 
Ci-~~rs· PlanM'~ and (ii) it such dire~or is .nti~led ~= 
a ves~ D.ne!i1: und.er the CQn'!!.l Ciree1:ors' Plan, (X) s~c: 
d.iractor shall not b. eliqiCle tor pa~icipation in ~~. ~~ 
01reetors' !llanO' (y) bene!iu \Ul.aer t..~e ~on~al :'.I.,reC'Cer:s 1-
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?lan shall be ba.sed on t.."'..a qrea'ter of ':!:.a basic: aMual 
=-u~ar (exclusive of a't.,:.nd.an~a !ees" ::e'l:ai."ers !or 
commi':': •• m-=Der:shi~ or ~~i==a.nsni? and. payman~ !or ~=av.l 
Qr oc.:r: .xpensas) paid. 1:Iy ":!la Comt=lany·or 1:Iy Paran'l: ':0 suc:. 
d.iraC'Cor and. (:) t..". benetit:oS und.ar t."la Con'CaJ. C1re~or:s' 
?lan snall become p6yaDla only upon IUC~ di=.c'Cor c ••• 1nq :0 
1:1. a. d.inc::or of Paren'C .. 

• ection 7 .. ~O O~t1on Pl&n~. (a) ~a CQm~any 
silall. in accord.anc:. Yie e.. 'tar:u of ~a Company SOF, 
ause (i) aac:!l unexpirad ou't.3'C:1nd.inq o~'tion t!l.eraund.er as of 
";!).. Q.a'Ca o! tb.is Aerreamant to ba~:lma tully exereisa.bla and. 
(ii) eac:n oU'CSal1et1:lq res=iC':ed s'Coc!< un:, 't t!lare\md.ar as or 
~. d.a.-c.a ot t!Us Aq:'1Iemen'e 'to 1:Iacoma ves'C.d,. in eac <:3.~e a'C 
~e ~::eC"t.iv. TUe. 

(b) In addi'tion. prior 'to t.'1e E::ec:-::'"e Tima .. ':."la 
cC:'P&ny sh.&ll talc. such a.ct:10n as :I'l4y be nec:assart ":0· ea~e 
.a.c:n unexpired and unexercised ot=l'Cion under ~. Com'Pany SOP 
or issuacl l=y IPC (ead a. "co~any Op'Cionll ) 'to b. 
a.utomatically c:onve%""l!ect. .u: the E::ac:":ive Ti:e in'Co an o'P-'::'on 
(the "Par-n'C ooptionl' , t.o purc!lase a num.tler of sha.ras 0: 
Parent COmmon Stock equal 'to tne n~er of snara. of CQm~ant 
Common Stock 'tha'C could. have 1:Ie.n purc:~sea unaar ~"a 
Com'Pany Op~ion :ulti;lied by 1.:i, a't. ~ pr~c. par shar. e~ 
'aren~ Common Stock aqual ~Q ~a op'C:'cn exarcise prica 
de~.r.=inaa p~uant 'to tha Com~a.ny Op~ion aiviaaa 1:Iy l.:7 
and. subjaC1:. 'to ~e same 'C.~ ~nd eon~i~ions as ~~e Com~any 
O'P~:'on: and a.ll unexp'ired and. unexare:.sed. stock appree!3.'C.:.en 
=~qn~ ~t.d unetar ~a Com~any SOP shall similarly ba 
conver':ed ~~~o stock apprecia'tion =~qh'Cs ~e~3.ininq ~Q 
?aren'C Common Stoc:~ on ~. basis of ~"l. same t.~s ana 
c:=nd.~~ions ~t a.'P~ly 'to eQm~any O~~ions. ~~e date of q=~~~ 
of ~a suDsti~U1:.ed Parent Option (or stock a.~pr.c:,ation 
=~qnt) snall ~. ~e date on wnic~ ~. corr.spond.inq Com'Pa.~y 
o'P~:'on (or stoe.l<: a:P'P:z:oaeia'CiQn :oiqh.'t.). was q'ra:n'Ced" A'C ~'"J.. 
~~~.c--!ve ~1m.~ all reterances ~" t.'"J.. stock op'C1on 
~qre-=en~ to 'the company shall be aeemed. to reter to­
?ar-nt. Parent 3hall assu:e all of ~'"J.e com'Oanv' S 
=:liqa'Cions wi~ raspeC': to CQm~a.ny C~'Cions' (and stoc~ 
appreciation riqn1:.S) as so am.n~.d and. snall. !=cm and a~~e= 
'the zttactive T1:e~ :aka avail&bl. ~or issuance upon 
cxare~ o~ the ?aren'C Options ~ll shares of ?ar.n'C Common 
S~odC: CQVer1Id. 'th.rtai:ly. 

(e) From ~e' da'Ca of ~'"J.is Aq=e.ment~ ~. Company 
shall be entitled to qrant s'CQ~k op'e~Qns (but not =est=~c~e~ 
sto~ ~ts) p~uan~ 'to ~e Com'Pany SOP to the closinq Oa'C& 
i:1 .1Ct:ordoanc:e .... ie the provisions of Sec:ion 6.l (c) : 
provided r hcwev_r, ~t 4ny such s~cck op~ions will 1:Ie 
suDje~ to tn_ nor:aJ. vestinq and. exercise pr~visions of ~"le 
comrany SOP ~ut snall nQ~ ~. 3ucje~ ~o ~. spacial 
pr=visions o~ ~e COmpany SOP ::eqar:i~q 3eceleratioft o! 
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.x.rcisab~i~y ~ni~ ~ould Q~er~se a~~ly in conn.c~iQn 
~i~ ~e Marger. 

Cd) ~e CQm~any snall, ~~ accoraanca w1th ~~. 
tar.n.s of tne Callw.ar SOP,. causa each unex-pirad. ouuund.inq 
op~ion theraundar as of tha da~a ot ~is Aqr.emen~ to becoma 
tully uareis.ai:lle a:e the Effac":.ive 1'1:.,. but only if such. 
op~ion va. qran~.d. at least one year betore the Effactive 
'ri:!le. A!t.ar 'the E!tace! Ve 1'i:na,. Paran'l: saa11, in ac:cord.anca 
".nth the tar:s of the Callular SOP, C3.use aac:!l unexpired. 
Quu"Cand..inq eption therau.nciar as ot t:J,a d.ata of this 
Aqraement p 4n~ which has not becoma fully exercisable 
pursuant to the precad.inq sane.nca, to bacoma tully 
uerc:l.sal:Il. on the '1rs~ anniva:-sary ot :"'le data on whiCh 
the op~ion ~as grantad.. ~ei~.:~. Com9~Y nor P~r.nt 
sh&ll accalerata tna vastinq ot :astr:ctad. s~ock uni~ unde: 
t!la Callw.ar SOP pursuant to t.."lis Sac-e.ion 7.10 (d) • 

Ce) Callular shall ba .nti~led. to qrant stock 
options (but not res~ict.d. stock units) pursuant to ~"a 
callular SOP t%'em the c:lata hereot to tha Closing Cat. in 
accord.anea with ':he previsions of Section 6.1(C); proviciad.,. 
nowever, 'that AnY suc:h. s't.ock option will b. subj aC't. to the 
nor.=al va.tinq And. eXerei3e provisions of ~b~ ~~llu.Ar ~U~ . 

• actic: 7.~~ Oi:ectcrs' and. O~!ic.rs' 
Inc1amnj.:f1cauOD. (a) ~tar ":."1. E!!ac:.iv. Tima~ P~ren~ ana 
tne Survivinq co~oration saall. ~o< tna fullest extant 
per=ittad uncier applicable law, inciamnity and hold har:les~ • 
• a~ present and. fo~er airec~Qr, officer, .m~loy.e anci 
aqen: of the Com~any or any of its s~sidiaries ,each, 
":oqa1:h.ar V'l. 'C!l. such person I S hairs,. .xeC"ol'Cors or 
admj niS'l:ntors. an "Ind.emnif:'ad. i'ar:y" ana collaC'Civ.ly / -:. 
~InQcmni!iaa P&rties", aqains": 4ny eos'Cs or e~anses 
(includ.inq a'etorneys' t.es), ju~qm.n~. tin.s, losses. 
claims, damaqes, liabilitias and. amounts paid in set~l.=.n'C 
in connection vitA any claim,. ac-e.:' on ~ sui t ,. prQc.ed.i~q or 
invastiqation, whether civil, cri~inal. administrative or 
investiqativ., arisinq ou~ ot, ralatinq to or in conn.~ion 
vith any a~ion or omission occurrinq prior to the E:!.e:~ve 
':i:Ile (inc:lud.inq, vi thout limi'ta'Cion, acts or omissions in 
cQnne~on with such persons' sarvinq as an otficar, 
d.iraC'Cor or other fiduciary L~ any enti~y it such se~ce 
wa& &~ ~e request or for the cenetit ot the Com~any) or 
arisinq ou~ of or pertaininq ~o ~~e tr~nsaC't.ions 
contam~lat.d. by 'this Aqra.ment. In the evant ot any such 
claim,. ac-e.ion p suit,. procaedinq or invest:'qation (whe~er 
arisinq ~.tor. or attar the t!!ac:-e.iv. Ti:e), (i) th. co=\,any 
or Parane ~d. the Survivinq Co~ora'C1Qn, as tn. case :ay :e. 
shall pay 'tile reasonabla '.es and. .xp.nses of counsel 
selected DY the Ind-=ni!1ed. P~~~.s, whicn counsel saall ~. 
reasQnaDly ~tisfactory ~Q en. Parent and the survivinq 
CQrporation~ prom-ptly aftar su~em.nts therefor are 



· A.90-09-043 APPENDIX A 

r.~.iv.d~ (ii) ~. Par.n~ and ~. surriving Corpora~ion ~ill 
=oop.ra~. in ~. Qafense of any su=~ Ma~~.r, and (iii) any 
da~ar=ina~ion,raqui=.d to ce mada ~i~~ raspa~ to· wne~.r an 
:ndamni~ied Pa~·s =onduc~ =om~lias vith ~e standards s.~ 
!or-~ ~dar Nav ~ork or Calawar. law and tha Parant's or ~~e 
survivinq,Cor;o~~ion's r.spa~iv. c.rti!ica~6s of 
In~crporation or By-taws snall ba mada cy ind.pandan~ 
=ounsal a~c.~~l. to tha Parent or ~. survivinq 
Corporation. as taa easa may ba, and tha Indemnified Pa~y; 
provide4. howavar, tha~ n.i~.r Parent nor ~a Surviving 
Corporation sl1&11 ce liabla for any settlemant a!!eC1:ed. 
...,.i -:.llOU"C i'CS wri '!:taft. ccnsen1: ,wh.ic:.h. =cnsent s.b.a.ll not ca 
unrt&sonably with.b.el(1) • 

(1:1) In the avant t:.h.a surviving cortJoration or 
Parent or any of their succassors or assigns (i) 
=cnsolic1atas with or merqas into any othar parson and shall 
no~ ca the ~on~uinq or surviving corporation or antity of 
such consolidation or marqar or (ii) t-~t.rs all or 
substant.i&lly allot its prc'Partia. and a •• at3 to any 
parsCln. than and. in eaCh such cas., prcpar previsions shall 
1:Ie mad. so th4t tha succ:asso:t'S and assiqns ot tt.e Surviving 
C::a:CI::':t.tion or Pa.rsnt shall assu:e t!:e o=li<;:::ion.~ Ht tor-..!l 
in t!lis Se~1on 7.1l. 

Cc) Parent shall causa to ba maintained in et!a~ 
tor six years tram the Ef!a~ive T1ma tne eurran~ poli=ies 
of tha c1ira<:tors· and. o:!:f1=ars' 1ia~il!. ty insurance 
uinained by the Company (p2:OVid.ad tna;c Parant iJJZly 
s~sti~~t. ~ar.for pCllicias ot at laas~ ~e same cover~q. 
=onaininq ~.r:a and. cond.itions wnien ara no less 
ad.vantageous) Yi th rast=leC't. to ma:t't.ars o=co..:r=inq p:ior to :..~e 
E!!aC:ive Tima: provided, nowaver, ~at Paran~ ~ball ce 
=eqg.irad. to previd.e suCh insurance ( a) d.urinq t!le t!lrae­
year period co=mencinq at ~a E!t.~tiv. !iMa, only to- tne 
enan~ of 'the covenqa which. is o.l:lta.in~l. in eac:!1 sudl yea: 
at an annual CQst not qraatar than 200t of t!la co::npany· s 
eur.:ant annual premia for its d.irac:ton' and o!fi=ars I 
lia=ility insurance and (~) durinq,~e tar.a-yaar period.. 
cClmmancinq on the third. annivenary of the E!!a~iv. ':'1:I1e, 
only UI· the eX'tan~ ot the =overaqe whi=-~ is o.cuina.l:lle in 
udl such year at an annual cost no'C qr.a~er :!lan l~O~ ot 
e8 COm;lany·,s curran~ ~ual premiwn tor su~ insurance • 

• ection 7.12 correc~ions to the JOiD~ proxy 
Stat ... nt-'ro.~actus an4 Reqi3tr&tion stata.ent. Prior ~c 
~. data ot approval ot the Mer;-er cy t!leir =especciva 
s'l:o~old~. ead1 of the Company, Paren~ and. Sucsid.iary 
shall corr.~ promptly any i.",for:l1a'Cion provided 'cy it '::1 be 
used specifically in the Joint Prexy Stat.ment-Prcspe~'t.~s 
4n~ Reqis~'t.ion Sta'Cemen~ t.b.a~ shall nave become falsa or 
misleading in any :p~arial respect and shall t3ke all ste~s 
ne~as~ 'Co file with the SEC and have decla~ed. e!teC't.ive 
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or cleared cy ~e stc any am.ncm.n~ or su~pl.m.n~ ~= ~. 
:oin~ ?roxy S~4caman~-?ros~.~~5 or ~e Ragis~:~~ion 
Sta1:e:men1: :.= .:w ~e c===::tc= -:!:.e same and. :0 C3.use ":.'le :oi!'l~ 
?roxy Sta1:am.n1:/Prospac:~s as so cor:Qe~.d ~=. =a 
disseminat.ad ~o the s~QcJch.old.er:! ot ':.!le Com'Pany a..nd Paran~. 
in .ad:. case ~o tne .X'tan~ raqui:ed by appliC3l:l1. 1 a..., .. . 

s.ctiOD. 1 .. :t.~ Com~&Dy Riqht~ Ag'%eGle%l.'t,. !Jricr":o 
ttle C.!osinq Ca.'t.a ~ t!la Company sh.i5.11 ~ 1J.';)on t.."l. =equ.e:s'C. Q! 
Paren~ ~ ~USe tn. righu issuad und.er ":.'la Company Rign't,s 
AqreCllen1: to b. nd.am.d in accord,aIlee ...,ith. th. ":.r.:.s ct 
Sect~cn 2~ -:heraot, SU~ ~t i:med1ataly prior ":0 the 
t::a~..iv. T!me t!l. crU"l riqn~ ot ":!).. hold.rs theraot snal:' 
b. t::l ne.iva t~m tha COm;l4nY :!le redemption prica ot S .. Ol 
tor each ri;nt held .. 

• actioD. 1.14 sur?ivinq corporation Oiractor~ .. 
Prior to the closing Cate. the company sh.all .i~er 
Cal cause Se~ion 9.1(j) ot tne C=ad.i: Agreement dated. as e~ 
January 18, 1990 among con-eal capi~l Corpcration. the 
Company and the land&rS lis-ead ~'lerain to be amended either 
to d.eleta &ny rataranca to the company's directors or ":0 
s'Ped.~ically par.ni't. Paran1: ':0 eleer. the ind.ividuals to sarve 
as d.1r1aC1:0~ ct ~. s~.ri ... i!::; Cor;::o==-::'on, 'Ji:!:out suc~ 
el.~-ion or sar,ica ecns'C.i~~~inq a braac~ o~ ~at 
S.aeT:ion 9.::' (j) or ,l:l) cause t!le ind:' viduals. no:c.~.!"la tad ~y 
?aran-e to serve as directors ot ~'le Survivinq cc~ora~ion. 
":0 ca approved ":0 become su~ diree~Qrs by a ~jority o! ~. 
individuals ~ao ara dirae't.ors o! ":~e Ccm~any on ~e data 
~ ........ o~. 

Sect1oD. 7 .. !~ S~~still. ?aren~ aqr •• s -::a~ 
un't.il t:ha 8X;)ira'ticn ct ':..ro years !:cm -:!:._ da':. o! 
':ar.:l1ina.tion o~ 'C!lis Aq:-aamen'C~ ·.i~'lou't. ":!la pr:.or 'Jri-:-:en 
ccns&n't. 0 t t..'le company, it '.ill no'e. ( a) in any UMar 
ae~~ aqr.a to acquire or :aka any prQ~05al := ae~i= •• 
di--,ctly cr ind.i...-,ctly (i) a subsu.ntia.l portion of ce 
ass.ts o~ the Company or its subsidiaries takan as a '.hole 
or (ii) ~ pare.n-e cr :ore ot ~e issued and ou~~nd.inq 
shares o~ COmpany Common S~cc:.k.. (~) ':ltaka Qr ::"'"'1 any way 
pa.~~cip&ta, din~y or ind.:!.rac:-:ly, in any "~olici'Ca~:'on·· 
ct ",ronas" (as SUc!l <:e::"!l1S are used in t!le l=roX'J' r.11as cO: 
t!le SEC) to votar cr seek ':0 advise cr in!~uenea any ?rs~n 
'..ri'C!1 nspa~to 't!l. vo~inq ct. any votinq seC".lri-:ies ot -:.=.. 
company cr any ct its subsidiaries or (e) !or.:. join or in 
any way partici.,ata 1n a "qroup'~ ("'i":.~:..n ":.'le :nean.inq ot 
Section. 1:3 (d.) ot t!l. EXdlanqe .ACC) 'Jit!l =e:S'Pae-: ":0 any 
vc~inq sacuri~i.s ot ~e Com~any Qr any ot i~ suDsidiaries. 
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CONtlITIONS 

.acUoD. •• 1. conc1itions to, Each P&:"t1·s o~liqation 
to !ff.ct the xerqer. The res;ac:ive o=liqa~ions of aA~~ 
par:y ~o a"ae'!: ce Merger st1&ll ba su='j ee'!: ~o Ua 
t~!il~.n~ at or prior ~o ~a ~losinq Ca~e of Us tolloYinq 
c:ond.itions: 

coa) 'this Agr •• m.n'C. and. th. e=ansace.ions 
c:ontam~lated h.raby shall ~va been a~provad and. 
ad.opted. by the ra~isi~ vo'C.a ot the stocxnold.ars ot 
Ue company and. Paran'C. ~d.ar a;pli=abla law and. 
appli<.:aDle listinq raquir.man~s: 

(b) Parant Common Stock issuabla in ~~a Marq.r 
shall nave been au~ori%ad !or lis~inq on the NYSE upon 
official notica of issuance: 

(c) ~e waitinq pariod applicable ~o the 
c:cnsummation ot '!:he Merger undar the HSR A~ sh.all Mva 
expirad. or been te~i~a'C..d.: 

Cd) 'the R.qistra~ion Statamen~ snall h,ave bec:om. 
e!fae'l:ive in acco~ance with ~~a provisions 0' '!:ha 
s.c:uri ties AC'C ~ and. no S'Cop ord..r :su,s'P.nd.inq suc:.~ 
e':activeness shall nave been issuad. and. =.main in 
e'feet~ 

,a) Nc praliminar,r or per:nanant injunc-:ion or 
other order or d.acr.e by any fad.ar~l or s~t. cou~ 
.... h.ic:!l. praven1:S '!:he ccnsum.ma.tion of ~~e Margar sb.all 
~ve been issuad and. remain in affect (aacn pa~y 
aqra.inq to use its raasona.cla _!torts to nave 4ny :suc~ 
injunc:ion, orcler or d.acraa littad.) : 

(f) No action shall have be.n taken, and. no 
statuta~ ~. or raqu~ation shall have been enac:ad~ by 
any s~~ or federal qov.~en~ or qovernm.n~al aqency 
in the tl'zti.tad. States .... hich .... ould. prevan~ thoe 
c:cnau=mation of the Ma~ar: 

(q) All qovernmental ecnsents ~ orden and 
a'Pprova~s leqally required. ~Qr the ecrunllllmation o! ":!le 
Marqer and. the transa~ions eon~.m~lat.d haraDY, 
includinq,. without l.1.:ni~a~ion, approval (it t'1tquired) 
1:1'1 the PO'C:S, the FCC,. Ua C.parcnent of Justice or ":!le 
court under the Parent ~or~ant Cecra. and. th- SEC~ 
shall have be.n obtained. and. be in effact at the 
tffact.i ve ':1me,. and. all eonsenu,. ord,en and. a.""rQval~ 
ot the FCC o~ FOCS leqally requirad. for the 
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consu:ma~ion ot ~e Mer~.r and ~~e ~=~nsae~ions 
con:eaml'l",ead nera.cy shall have =accma Final Ord.ers: 03.nd. 

(h) The Com~any ",nd Parent snall nave raeaiveQ 
opinions of staea requl",eorl counsal raasonably 
aec.p~la to .",dl. W"~Q resp.co: to aach. o! the s-eates 
lis~ed on Schedule ~ .. l7(a) an4 (c) teach. d.ated tne 
Closinq Ca~e and su.cs'eantially to ~e e!!ec-e tila-e 
ai~er (i) no ccnsent ot, :ilinq with or approval by 
the PUC of the relevant stata is required under ~~. 
applicable laws of sudl. stat a ~o consummate tha Marqar 
or (11) all consants otr filinqs wi~ and approvals by 
tolle vee of the relevant state .... !:lieh. are raq\1ired ~c 
cona~te the Marqer nave baen obtained or made r AS 
the case :ay l::le. 

section •• 2 COU4itiODS to- Q~liqatic~ ot the 
com~&ny t~ Effect the Xarqar.. Unless waived l::ly the Ccm~anYI 
ce o.bl1qaeion of th.a Company ~o e!!ac'C ~. MertIer s.b.all ::. 
sUbjeee to the fulfillment a'C or prior to· ena Closinq Ca'Ce 
of ~e !ollov~q additional condi'Cions: 

Ca> Puent and Subsid.iary s!:lall have pertonad. in 
all m.terial respe~ tna1= aqr~.men~ con~in.a ~~ 
~ Aqr.amant raquir.~ to ~. p.r!c~ad on or prior to 
the Closinq Cata and. the reprasan'Cations 4n4 .... ar=~'Cias 
of Pa.ran:c and Subsidiary contained in ~'l.is Aqre.man'C 
shall l::la true and correct in all ~a'C.rial respects on 
and as of (i) ~e da~. mad.e and. (ii) (.xc.~t (x> !or 
S.ction 4.7, (y) in ~a c~s. ot =.~resan'Cations and 
W"arran~i.s .xprassly mad.. solaly ~i~ reterance to a 
par'Cicular data and. (~) ~o ~e eX'Cen~ t~e failure of 
su~ ~o ~a ~-ua ~d ~or=ec: in all :a~erial ras~.c--s en 
and as of tea Closing Ca~. i~ t~a rasult of a~~ion:s 
expressly mandated. by SeC":ion 7,.7 (c)) 'the C1Qsinq Cat •. 
and tha com~any shall have received a c.~i:ica~. ot 
'tJ:1e Chai.:':un of the Board. and. O1i.f Exacutive Otficar. 
the Prasident or a Vice Pr.siden~ o! Parent and. of ":!le 
prasident and Chief Exacu~ive Officer or a Vice 
Prasid.enoe of SU.bsid.iary ~o 1!ha~ e!fact ~ 

(b) ~e Com~any shall nave receiv.d. an opinion of 
its s~eeial counsel, cahill Gordon' Raind.el, 1n for.: 
and sU=s~e. reasona.bly sa'Ci~f3ctory ~o· ~a Com~any, 
datad. the Closinq Cate" or a r.lling !=cm 'Che ~. :':1 
for.: an4 s~stanc. reasonably sa~isfac~ory to' the 
Com~any'. ~o 'Che affect tha~ the Company and. its 
s~eXholdars (excapoe to ~a extant any s'Coekhold.~ 
raceiva ~:U:l in lieu ot t=3C'1:ional shares) 'Jill 
recoqniz. no qain or loss for federal income tax 
purposes as a result of eonsumma'l:.ion of tiJ.e Merger:-
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(c) The CQm'Pany 5h~11 h~ve raceived an o'Pinion 
from O'Melveny , Myers, spaci~l counsel to· Paren~ ~nd 
Subsidi&ry, Qatad the Clos~~q Oa~a~ s~s~~ially in 
the form 5.1: fc~...h in EXhil:li't. II aarete. 

(4) The Cem'Pany shall have received "comfo~" 
la~tar3 from ~ur Andersen' Ce., ca~ifiad public 
accountan~ for Paran1: and SUbsidiary, 4atad the da't.a 
cf the Proxy Sta1:Ql.tln1:,. the ef!ac't.iva data of the 
Reqis'tn.uon StatQl.tlnt and ":he Clesinq Ca~e (or such 
ether daU raasonably ac:ca~'Cabl. ~e tne ccm-pany) vi c 
n.'Pec:t to certain f1nancial stat.menu 4lld. o~.r 
financial information included in ~~e Raqis~ation 
Statament in c:u.stomar'/ fon:: 

Ca) tha company shall have recaived a lettar from 
Arthur Andersan " Co .. , cartifiad puQlic accountan-cs !or 
the Com'Pany, 4&tad the Closinq Oa~a~ addressed to ~~e 
Company, in torm ana .Ub.~anca reasonably s&-cistactorl 
to the company, sta1:1nq that the Merqer will quality as 
a "~oolinq of intar.s~H transa~ion Qnder qanerally 
accepted accountinq principla.; 

C!) The company shall have received the wri~~an 
opinion ot O·Melveny , Myers, FCC counsel for Parent, 
dataa the Closinq Cata,. sUl:lsuntially ~Q th.e ef!ect 
th.a.1: all ccns.nts cf and a:pprovals by ~e FCC whiQ ~re 
nquired to consu:m::lla-ce the Merqar hav. !:l.en obuined 
and have become Final Orders; 

(q) Since the date herao!, (i) ~nere shall ~~v. 
been nc c:hanqas that cons~i't.u~a~ and (i1) no even~ or 
.vcn~ snall ~ve cc~~e~ ~nicn have =asultea in 0= 
eons~i~~ a ma-cerial a~verse chanqa in ~~e ~usiness, 
operations, prcp.rti.s ~ as •• u; cendi ticZ'1 (f"inane:.,],l or 
o'Cllar), results of o'P.n~iens or prospects of Paran-c 
and its subsi4iaries,. taken as a whole (exclusive ot 
dlanqes or events naul't.ine; !::'om raqulatory, ~U5in.:sS 
or aconomic: conditions of <;anenl a:pplical:lility) : 

(b.) All <;overnmant3.l consents ~ ord.ars ~ ~nd 
approvals leqally requirad rQr ~~. cQnsummation c! ~~a 
Karqer and the 'transaC1:ions contem~la~a~ neraDy~ 
1n~udinq, W'ithoU1: limitation, a~'PrQval (if raquirad) 
1:Iy 't.h. PUC:S, 'the FCC and. th.e s:ee, shall Mve 1:I.en 
obtained. and. l:Ie in ettect a't. the Closinq oa.t ... and. no 
such ccn:s.nt, o:o,er cr app:r:oval :shall have any ~er.::s 
vhic:h in tha reasonable judqmant of the Ccmpany, vhen 
t:.:1kan tcqath.ar \lith the ~.r.ns of ~ll sucn consents, 
orders or a~prcvals, would materially impair the valua 
to Paren-c of tha Marger, and no governmental autnor!~y 
s~l have prcmulqa~ any sta.-cuta,. rule cr requlation 
vif1cn, wb.cn taken toq.th.er with all suc!1 prcmulqa't.ions~ 
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.... ould. :a.a~ari3.l!.y ~'Pai= -:=.. value ':::l ?aren-c Qt ~e 
:-terq_r: 

(1) Paran~ shall ~av. =acaived. t.!la opinions 
:-aquired. by Sec:ion a.~(l), and. copies th,arao:l! shall 
hav- ce.n dalivered to ~a Company: and 

(j) ~. Company shal~ ~ve received. !rem .a~ of 
Gt:Ild:man, Sac:!lS , Co. and Sa.lomon SrQ'C!lars Inc 4n 
opinion, da~.d as ot ~a ~at. on .... nieh ~a :oin~ Pr=~l 
s~~an~/Prosp.c:~ is 'i~~ d.i~~=iCut.d. to ~e 
s~Qckholdars ot ~e Company, eQn!i::inq, .... i~ no new 
~i:~ca~ions o~.r ~ ~ose ~a~ ara custo~l :or 
~-ansaceiQns ot ::is so~ and addi,:ional quali!ic3.~~ons 
ralat~q to ci=~~~e.s not ~~.rial to t:8 
conc:l.usl.Oft s'Q.~.d :!..n. such opi:d.on, c. opinion 
delivered. ~y su~ :i~ to ~~a Company on tne ~a~a 
neraot. as eontamplatad. =y Saction ~.l9 • 

• actioA I.: conditions to· O~liqations ot '.r_nt 
uel 8UI:I.:Lcli.a.=y to Z:!!act the K.rq.r. Unl.ss .... aiv.d. 'r:Jy 
Parent and SUbsidiary, Coa ocliqations ot Parent and 
Subsid.iary to .!!ec:-: :;'e Marqar shall oe suej act. 'Co ~. 
::ul!ill:Den~ I1t or prier to ':..~. E:!!-.~iv" ':i::ne 'J:!: ~n. .. 
ad.ditional tollovL~q cond.i~ions: 

(a) '!'he Company shall b,ave per!oc.d in all 
:at. rial raspac--s its aqracm.n~ c::ln~ain.a in ~~is 
Aqraem.n~ raquirad to ba ~.r~Qr=.d on or prior ~o ~~e 
ClosL~q Ca~a and ~~e =a~=a~en~~tion~ and .... a~~i.~ c~ 
t:1_ c~m'Pany cQnui.~ed ':':'1 ~i~ Aqreem.noc sb.all b. ":.:".:.. 
and co==e~ ~ all :a-car~al =.$~.C~S on and as o~ :~: 
~a ~aoc. mAd.. and (ii) (exea~~ (xl ~or Sa~ion ~.7, 
(y) i: the ~~. o! =.pr.sen~~'Cions ana ~ar=~ti.5 
.xpz:&ssly mAd. solely ..,i":!l =a!erenca ~Q a par:ie-..:lar 
data ana (:) to ~e e:ceant 0. !:1ilUX'. ot such 'toO =. 
t--.:ta and. correct in all m.a~.ri:11 raspeC-..3 on ana 3.5 of' 
'the Closinq Ca~e is the =asul":. o! ac-:ions expressly 
=andAted. cy Sa~ion 7.7(C)) ~~e c!osinq Ca~.~ ane 
rarant shall ~v. r.c.ive~ a ca~~!~ca~. ot ~~e 
Pr .. ~aen~ and. Q.ia! ~.C"..:':i·l. Offiear or ot a -'ice 
Pra.iaent ot tha Com~any ~Q ":.~a~ et!ae'C: 

(~) p~en~ shall ~ave =eceived an o~i.~ion of i:z 
special taX couns.l ~ 0 t·'!'!el veny , :-tyer:s. L~ ~or.: and. 
subs~ce reasonably sa~is!:1c~orl 't.O Par.n~~ dated. ~~e 
C!osing Cate, or a rulinq !:om ~~. I:'1te~al Ravenue 
s.rviea~ in !o~ ~nd 5~s't.ance =aasonaDly ~a~i~:~c~=~ 
~o Paren~~ to ~. et!.c~ ~~a~ Paran't. I1nd. SUbsidiolrr 
will racoqni:. no qain or loss for federal incom. ~3.X 
purposes as a =esul.t ot eonsu:mzation ot ~. :-ter:;er: 

oJ I)OI/or". 
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(c) Paren~ sn411 nave received an op~n~on !rom 
cahill Gordon.' Reindel, special counsel to ~e comp~~y 
da~.d the Clcsinq Ca~ •• su=s~~n~i~lly in the ,or: sa~ 
!o~ in txh~bit :v h.r.~o~ 

(d.) Paran~ s1:1a1l MV. racaiv.d "comfort" le~':.ers 
!rem Ar't!1ur And.rsen , ce.,. c:.r:.i!1ed pu.clic: 
accounean~ for ~e company, da~.d the d&~. o! the 
Prexy Sbtamen~,. 'C:he ef:aC':.iva da'te of the R.qis-era'ticn 
St:l'tamen't and. tb.e Closinq O&'t. (or such o'Ch,er da~. 
ra .. o~ly aceep~le to Paren't) wi~~ respee't to 
carc.ain financial s1:a'temenu and o~.r t1nanc:ia1 
~or.ation included in be Reqis'trat.ion Sta.-eam.n't in 
c:us1:.Q1:l&rj' '0 r:Il : 

Ce) Parent shall Mve receiv.d a let'tar 'rom 
~ur And..rsen , Co., cerei!1ed. p~lic: &c:coun~~ 'or 
Parm\~r dated. 'the Closinq Oat.a,. ad.d.ras.ed. 'to Par.n~,. i!l 
:0:2 and. subs~ca raasonaCly sa'tisfa~ory 'to Paran~,. 
statinq 'that 'tha Merqar will qualify as a "~QQlinq ot 
1ntara.~" transaction und.er qen.rally ac:cep~ad. 
&OCOUD'tinq· principle.: 

,f, Paren't shall have received the writtan 
opinion of FCC counsel for 'tha Company raasonaDly 
ac:captable 'tc Paran't,. d&'ted. th. closinq Oat.e,. 
~s~t.ially to th. ef:act ~~a~ all cons.n'tS of and 
approvals by the FCC wnich are requirad to c:onsumma~a 
'the Merqer have b.en obtained. and. have become Final 
Ord.ars: 

(q) 'l'he U:iliate Aqreem.n~s required ':0 be 
d.elivered ~o Parent. pursuan~ 'tc s.~ion 7.4 hereot 
sha.ll have been furn.ish..d. as required by S.~ion 7 ... : 

(h) Since ~~e elate hereQ!,. (i) there sh411 have 
bean no changes tha~ c:ons~itu'te~ and (ii) no even~ Qr 
.ven~ shall have occurred wnich have resulted in or 
constitut.a r a material ad.verse chanqe in ~~e business, 
opantiolW r proper":ies, assets, cond.i'ticn (!inanc:.",l or 
ot.b.er), nsul'tS of operations or pros'Pec~s Q! t.h.. 
CO~&ny and. i'tS subsidiaries. 't~xen as a ~h.ol. 
(exclus~v. o~ cnanqas or events rasultinq 'rom 
requla'toryr business or economic c:ond.i'tions ot q.ner~l 
a'Pplica.biJ.ity) ~ 

(i) All qovernman~al =onsen~s, orders. and. 
approvals l.qally required. for the c:onsumma~ion of the 
Merqer and th. 'U"3nsactioftS c:on~em'Pla~ad hera.l:ly, 
inclucli%lq,. ritb.out limiut1on, a;:lproval (if required) 
by 'the PUCS, 'the FCC and the SEC, shoall have been 
ol:)tained and. ce in·. effect at the Closing Oate,. and. no 
suCh conaan't, orae. or approval snall have any t.~ 
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·";h.ie..'l in :!:.e =eason;,..cle j-.:ci~an'e o! Par.noe. · ... h.n ':.J.ken 
~qQ~.= ~i~ ~e ~ar=s Q~ 411 SUC!l cons.noes~ orciers e= 
Q~p=evals. ~e~ld :a~eri~l:y i:~a~= ~~e value ~Q ?ar.n~ 
of the ~erqar. 4na no qov.~~Qn~~l ~u'Cw'lority shall ~VQ 
promulqa'CaQ ~ny soe~'Cuoe •• ~~l. or =.qul~'Cion whic~. ~a.n 
eakan 'CQqe~ar Yi~ all suc~ premulqaoeions, would 
:na:earial1y i:n~a.ir 't.b.. value 'Co ?aren'C of t..". ~e:rge!"7 

(j) Th. RCA shall n~ve been amenaaQ as provide~ 
in See:ion 7.7Cd): 

(k) Th. Ccm~any shall nave received ~e 
opinion(s) r_quirad ):)y Sec-:.:'on a.:(j), ~d copies 
~-=-cf shal! ~ve b.en delivered to ~ar.n'C: and 

(l) Parent shall aave recaived from .a~ of 
~.rrill Lyn~ capital MarXa'C3 and ~ainaW.~~a= 
Inccrpora~d an opinion, dated as of ~. da'Ca on wh~=~ 
~e Joint Proxy Sta~.m.nt/P~s~ec-:.us is firs~ 
dis~i):)ut.d to ~e shareholder3 of Parent~ eonfi==~~q, 
with no neY qualifications o~ar t..~n ~os. ~at a=e 
customary for ~r~nsactions of thi5 ,o~ and addit~cnal 
~i:i~tions relatinq 'Co ci=~~stanc.s not ~t.r~a: 
to ~e ccnolusion ~~~tmd i~ such opinion. t..". ~~inien 
delivered ):)y S~~ !!~ ~= ~a=~n~ on ~a data ~a=.~~. ~s 
c=n'Cem~la~.~ by S.e~ion 4.:7. 

~:ON, ~"a.lML'n ~. ~lt 

SectioD ,.~ Ter.:inaticu. ~i5 Aqr •• m.n~ ~y :a 
~.r.:inat.d at any ~ime prior ~o ~~. C:csinq Oa~.~ ~ha~~e= 
~.fcra or a!~ar a;;rcval by ~e s~=c~~old.rs c! ~. c:=~~~y 
or Parent: 

(1::1) by.i th.er Pa:,an~ 0:' ~e Company, so lone; :\:5 
such P~f has not ):)reac~ed i~s Q=liqa~ions ~eraur.de= 
(excapt !cr su~ ):)raac:es ~s ~=e clearly i:ma~.=:~l), 
attar ~uly ~l~ ~99l~ i! ~. ~erqer shall no~ ~av. =een 
ccnsummatad on or before :uly :1, ~99l (th. 
"'!'aDina~ion Cata") : 

(0) ~l~ter3lly by Pa:,en~ or 'C~. ~cm~~ny (i~ ~! 
~. o~er '~ils ~o p.r!o~ any oov.nan~ ~~ ~ny =~~a=:~~ 
raspect in tnis Aqr.em.nt~ and does not cure ~~. 
failur. in all :natarb,l reS'PeC't3 '..r:i. Uin :l 0 bus:.ne:ss 
c1ays after ~. tar::inaoe:"~q par:y d.elivers wri-:":.an 
nceica of the alleqed ~3il~ra~ (ii) i:~. o~.r !~~ls 
~o r.ccmmend to its stockhold.ers ~ough its Soa~ Q~ 

6S 
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Ci=e~ors ~e a;proval of ~. e~~r.sac:iQns con~.mpla~.Q 
':;y ~ Aqreem-n'C or '.riodra'lol's such recozm:ancia'Cion, or 
(iii) i! any conciition ~o 08 ocliqa'Cions o~ 'C!la'C pa~y 
is no~ sa~i5fiaQ ,o~~er than cy ~.ason of a breach by 
oa'C. party of 1"::5 obliqations h.ar.unciar), anci it 
reasonably appears tha'C ~~. ccndieion canno'C b. 
sa'Cistiad. prior eo :uly J1, 1991: 

C4} by .i~er Par.n~ or the company as provid.ad. 
in SeC--ion 6.~: or 

c.) ':;1' ait!:1er Paren'C or the ~om'Pany if any ot ":!la 
ccnclitioZ1S to suO par:.y· s p.r~or:l1anl:. sa'C :or-..l1 i~ 
Sa~ons 8.:(1), 8.2Cj), 8.3(X) or S.J(l) remain 
unsa~f1.d. for & period. of 40 days aftar ~e SEC s~l~ 
nave indica~d. its 'IoI'illinqness to accelara'Ca the 
et~.~ivanass of the aeqistraeion Staeaman'C. 

lactiOD '.2 Ettect ot Ter=inatioD. I~ ~e evan'C 
of tar=in&eion ot ~s Aqreamen'C by eithar Parane or the 
cem-pan1', as provid.ed. in seC't.iQn 9. 1 , this Aqraaman'C. shall 
fQr-~~~ become void and. ~er. shall be no ~er 
oDliqaeion on ~~ pa~ ot either ~e ~ompany, Paran~~ 
SucsicUarj' Qr thair ras'PeC=ive otficers or di=aCl:or:s (exce9'C 
as sat forch in ":his Sac=ion 9 .. :: and in Sec:ions 7.1, 7 .. 6·, 
7.15 and. 9'.5 whic:!l shall survive t.~e ter:nination).. N'o'C..~inq 
~~ ~ S.~on 9.2 shall relieve any ~a~i !=~m liabi!~~y 
!or any ':;raach of -:!lis Aqreement. 

SectioD ,.~ ~eDdmeD'C. Thi3 Aqr.ament :ay "Q'C =_ 
~endeQ .xcap'C. by an inst:UMent in '.rr:'tinq signad on ~eha!: 
o~ ea~ of ~e pare~es here'Co and in compliance 'IoI'i~~ 
applica.bla la .... 

a.CUOD '.4 Waiver. At any ti::lia ~r:'or to ':.."1e 
Z.!tac:--..ive ':1lI1e, t!le par:ies hera'Co may (a) ext.nd t.."le t~e 
for 'the p~oo.anca ot any ot th.e obliqat1ons or O'C."ler 4C:-:~ 
ot the other parties hereec, (tI) waive any inac:-':'=3.cies in 
~. reprasentations and. wa~n'Cies cont~inad. h.r.i~ or :'n 
any docu:men'l: d.eli verad punuant -:hareto and (c l ',.rai v. 
comt:llianc:a wi t!l. any ot ~e 03.qr.aments or cendi o:ions 
con'Cained. herein. Any .:s.qreement on ~e par": of a ~a=-:.y 
b.e~'C.C t:l any such extansion or -,.raiver shall =e valid i~ :let 
!c~..!2. in an ins'tr.men'l: in 'IoI'::'itinq signed. on b.hal~ of suc!:. 
pa.r:.y. 

,ec'C.1OD '.3 ~.Dse Re~ur~.meDt; !tc. 
=eqtJ.ASud. in wri":inq by Parent, t!le Company shall pay to 
~ar.n1: i:mad.1ataly u~on tne receipt of such raquest a 
paymen-e ccnstit'':'Cinq raim.b1.%r3emen'C ot expenses in t!le amount 
of S~o,ooo,OOO (lass any amount o'Ch.r~se paid by t!le 
c~'Pany on account ot expenses ot F;,.rent or Subsid.iar, olnd 
... ithou.~ any requiraman'C. ':!1a'C Parllne aectJun'C. !or ac-:ual 
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eX'P.nses) (tlle "Rawur::semant. ~ayment.") it (i) lI'rior ":0 ':.~e 
t.ar=inat.ion ot ~s Agreement. ~ny person, eorpor~t.ion, 
parcnersb.ip, or ot:1er entity or "qro'U.';)II (as da:Hned in 
sec:t.ion l.J (d) ot Ce EXc:hanqe Act and tile ru-l.~ ",::: 
requlat.ions promulgat.ad thereund.er) otner than Par2nt.~ 
SUbsid.iary or ~y ot ~.ir r.sp.ctiv. ~f!iliat.es or a qroup 
ot .... hich. any ot Puent., SubsidiOlr.t' or Olny ot suCh atf1liOlt.es 
is a mamber Ceacb., a "'Personlt

) becomes tne "beneticial 
ownar" (as d.a!:l.ned in Sec:ion 1::3 (d) of t!le EXc!lanqe Act. and 
~e rules and. raqulations ~romulgat..d ~~.raund.er) ot more 
tnan tairty-five percent. (J~~) ot the ~~.n o'U.~t.andinq 
~es ot Com~any Common S~Qek upon eom~lat.ion ot a t.ender 
ot!ar or an exChange otter by such Person tor outst~nd1ng 
shares ot Company Common St.ock, (ii) ~~. Company or Paren~ 
tarminatas tlU.s Aqreement pursuant. t.o Sec:t10n 9.1 (d), or 
(iii) prior to- the t.arminat.ion of this Aqreemen~ and 
tollowinq the announc.ment 0' Ol proposal ~y any person t.o 
acquire,.. directly or inclirec:tly. mora than thirty-! i ve 
parcent. c'~t) ot then out.sund.i.ng snarss of company CClU!J:I1on 
St.ock or sUbstant.ially all ot ~. asse~ ot the Company 
ei thar (x) Parent or tb.. Company t.ar:::inat.es this Aqreemen't 
pursuant to so much ot. Section 9.1(.) as relates to-
Section 8.2(j) or 8.3(~) (unl.ss at the 4at. 0' sucn 
tI9'r.11linat1on (X) no suc.n proposal cyan".! Penon sha.ll i:'Q::':'!: 
ou'tS~~q md (II) the tailure to eontir:n 'the opinions 
re~arenc.d in S.~ion 8.2(j) shall no't be a rasult r in .... hole 
or in pa~r of any sucn pro~osal or proposals cy any 
Person), Q~ (y) the Com~~ny'5 s~oekholQ.r~ shall nave 
4isapprtlvecl the Merq.r anQ t.."l. Soard. Q: C1rectors of t.."l. 
company shall have tail.d eo recommend or shall nave 
,.n:t:lldravn its ncommandat.ion :!la:: e.~. Company I s st.ockhold.ars 
apprQva the M.rq.r. 

AllT:tCU: X 

Q%NERAL PRC~SION8 

•• CtiOD llhl. 1I0D-SurtivU ot RellrasenbtioDs a.nd 
lI'arranti... All npresena-cions and .... arranti.s in ~s 
Aqreamen~ shall net sUrvive the Merger • 

• ect1oD ~O.2 ~rok.r3. Th. Company repr.sent.s and. 
..,ar:::ants thAtr exeept. tor <:Olc:1man. Sac:!:.s " co. and SalQmon 
Brothers !ncr no brok.r, !1nd.er or inv.st=.nt ~ank.r is 
en~itled t~ any brok.raga r t1nQ.r's or o~~.r r •• or 
commission in conn.c:ion .... i~"l :!l. Merg.r or o:.."1e t.rMsaC"::"ons 
cont.emplat.d ~y this Aqre.man't based upon arr3nqemen'ts :ade 
by or on ~..c.a.l! ot th. Company. 't'aran't and SUbsidiary 
:'epres.nt and ..,arrant that,. exeep't tor Merrill :'ync:!l C3piUl 
Markets and Pain.W.~D.r Xnccrpcr3'tad r no brok.r, tind.r or 
invest:l'lIll1t banker is ant.i-cl.d eo any brokeraq., tinder"s or 
ot.har fe. or commission in eonn.~ion ..,i t.b. the Merqer or e."le 

67 0-/."" 
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tranSa~10ns contamplated ~y ~~ Agreement based upon 
a.r:t'3nqemen'CS made by or on ~.hal: 0 f Parent or SubSid.iary • 

•• ct:LOJl 11h3 Notice.. All noticas and other 
com:muni~tions b.eraunder shall be in wri tinq and. shall 1:Ie 
deemed qiven if d.elivered personally, mailed by reqistared 
or cartif1e4 mail (re~ receipt requested) or sent via 
:acsimi~. to the parties at ~e :ollowinq add.ress.. Cor at 
such ot.b.ar address fer a party as :shall 1:Ie specified 1:Iy like 
no-cic:a) : 

c:n: Corporation 
One ,stamtor~ rorum 
Stamfor¢" connecticu-C 06904 
Attention: corporate Seeratary 

with a. copy te: 

o'Melv.ny , Myers 
555 l~th Street~ ~.W. 
Suita :S00 Wes't. 
wasb.inq't.on, c.c. 
Attantion: Je:frey J. Rosen, Esq. 

(~) If to the Company, to: 

245 Peri=eter Canter Parkway 
Atlanta~ Gaorqia ~0~46 
Attention: Walter M. Grant, tsq. 

with a (;O'[:ly t:l: 

cahill Gcraon , Reind.&l 
80 P'1ne Strae'C 
New Yorx, New York 1000S 
Attantion: J'oseph conway, Esq • 

• ection 10.4 Interpretation. The b.eadinqs 
contained ~ this Aqreement are for rateranca purposes only 
and. snall not affect in any way the meaning or 
interpretation ot this Aqre.ment. Nothinq. in thi:s Agreement 
shall ~. deam.a to prohiDit Parent from (a) reaeeminq ~~e 
riqnts i •• u.a under the Paren't. Riqhts Aqreement or (1:1) if 
the riqhts issued und.er the Parent Riqht:s Aqraement are so 
redecmed~ entarinq into a ne~ riqht:s aqreement whi~ shall 
taka e~f.ct ~.tcre or attar the E:ta~ive '1'i:ne • 

•• CtiOD 10, • .5 Kisc.llULeouS. 'l'hi:s Aqreement 
Cincludinq tne documents and instruments re!arred to b.erein) 
(a)_constitutas the .n~ira aqreem.n~ and su~ersedes all 
other prior aqreaments and und.ers'Candinqs ~ ):)otn wri ~tan a"hd 
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oral. ~onq ~e pa~ias. or ~ny of ~h.m. vi~ raspa~ ~Q ~~. 
subj.~ m&~~ar hereof; (~) is no~ intanQaQ ~o conter ~~on 
any otiler penon any righ:cs or ramed.ies h,u:,sund.er, excap't. 
tor riqhts of In~emnitiad. ~areias ~nder s.c~ion 7.11: 
(C) shall no~ kle assiqned. kly o'Para.tion of laW- or otherJise: 
and Cd) shall kle qovernad in all respects~ includinq 
v&lidity, intarpre~tion and a:tact, Qy ~e laws of ~~a 
State of Ne"" ~ork (wi~ou~ givinq .:tact to the provisions 
'CharaOr r.la~inq to- c:oft!liC'eS of law) '. 
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section 10.' countarpart~. :his Agr •• m.n~ :ay =­
exeC".l'Ced. i.."'l. ':"JO cr :::!.ore coun~arpa~s ~ each. cf · ... .b.ie!:l. s.b.all be 
deemed. ~o ce an oriqinal; bu~ all of ~.b.ich. shall cons~i~:~a 
one and. the sam. aqr.emen~. 

S.c~ion 10.7 Partias in Interest. This Aqr •• m.n~ 
shall be bindinq u~on and. inure solely to- the benetit of 
ea~ p~ .b.are~o; and. excep~ as sat fc~ in ~~. excB~~ion 
to Sec::on lO.S(b), no~inq in this Aqr.ement~ express or 
i:pliad, is in~Qnd.ad. to confer upon any other parson any 
=iC;h.~ or re:ned.ie$ of any nature 'lih.at3oever und.er or by 
rauon of t!lis Agreement. 

Ill' wrnmss 1l1tElU:OP; Parant, Su.bsidiarl and -:=.. 
Company have causad. this Ac;raement to be siqned. by thei= 
:,u'Pee-:ive of!icers t.!leraun'Co duly aut.b.ori:ad as of 'Ch.e ciate 
fi..""S~ -.r.:'ittan al:Iove. 

By: mcwOtw-v, .. Th-cr 
Nama: Marianne Drtlst 
Title: Secr-etary 

.. • 

:~,t~j 
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919ssary 9: p.tin.~ 1.;;1 

.. • 

':the f=ll=winq ~.rms r ..,h.n us.d. in 'thi~ Merq.r 
Aqr.ament ~ b,av. the m.aninqs ascril:l.d. 'Co 'them in ~. 
corras'Pond.inC; saC"t.ioZ\S =! 'th.i~ M.:rq.r Aqr.emen~ list.d 

b.low. 

"Acqlri.si ticn ttansac:tions·· 
"J.!!iliat. Ac;r-ament" 
"Aq:r.~t" 
"CAll ul&r" 
"eaJ.lular SOP" 
"elassifi.d Employ.'s" 
"ClcaiDq" 
"Cloa1nq oata" 
"COd." 
"~!.,!..,enT' 
"Company carei!icatas" 
"COmpany common Stock·' 
"company <:cnacll.d Grout:! Plan" 
"~y Convertil:ll. pr.:I!.rr-d Stock" --, 
"company OlUP" 
"eo~y ESPP" 
"Company FinanciaJ. Statal..nts l

• 

"company Option" 
"company P.r.mits tt 

"CoDl'PAnY Plans" 
"c~any ~tarr-d St:.oc:k" 
"co:pany PO'C:S" 
"company R.presentativ.s'" 
"company R.quired Statutory Approvals·' 
"~y Riqhts Aqra_ent" 
"eo~y SEC R.ports" 
"eom:pany SOP" 
"c~any Stockholders· Approval" 
"CO~y ~O-K" 
"~y l.O~fI 
"con'tAl Dir'ctors· Plan" 
"contal ~nsion Plan" 
"Con'tAl R.tir.. Plans" 
"Contal w.lfare Plans" 
"Cora Ben.tits" 
"cover.d. R.tir •• S" 
"CR$P" 
"~" 
.. tlIP" 
"Ut.c:tj."I;' 'riD ... 
"'EIt:tSA " 

1.-1 

s.ction 6.~. 
s.ction 7.4. 
P'r.aml:Il ... 
s.ction '.Jca). 
s.ction ' .• :1 Cal· 
s.ction 7.9(b). 
s.ction J.6 .. 
s.e'Cion 3.6. 
PX'1Iu.I:Il ... 
PX'1Iam.bl •• 
s.ction :I.:! (c) .. 
s.etion :l.I(al .. 
54=ion ~, .. l:! (b'l • 
s.ction ~.2 (a) ... 
s.cr:.ion ~· .. 2 (b} .. 
s.e'Cion 5·.2 (1=) • 
s.ction ~ .. ~ .. 
s.ction 7.10·(1=,) .. 
S.c-cion 5.l0. 
s.e-cion ',.1:3 (&) • 
s.ction 5.2(&). 
s.ction ~.4(C) • 
s.ction 7.1. 
s.ction 5 .. 4(C). 
s.ction :3.1(a). 
s.ction 5.5·. 
s.ction. :5 .. 2 (1=,,, .. 
s.e-cion 7.:3(a) .. 
s.ceion ~ ... 3 (1=-) .. 
s.eceion 5.:3 0:,., .. 
s.cti=n 7 .. 9(X). 
SeC'Cion. 7.9 (h) • 
s.e-cion 7.9 (j) • 
s.C'Cion 7.9 (:n. • 
s.e-ci=n 7.9(1.)· 
s.ction 7.9(j). 
s.ction 6.1(c). 
s.ction 1.1. 
s.ction 7. 9(p) .w 

s.ction' 1 •. 2'. 
s.ction 4.1:3(a). 
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"!:Xdlanqa Act" 
"EXchanqa Aqent" 
"zxc:aanqa Ratio" 
"'FCC" 
"Federal eommunic:ations Act" 
-rinal Ord.ar' 
-c-n: o~ctors' Plan" 
"HSlt Act" 
":nd··ni~1.d PartY" 
"'InV .. 'CIIAIlt company Act" 
"~volunt.arily rrar.Unaud" 
":tPC" 
"DS" 
":oint Prexy Statemant/Prospectus'" 
"JUna Earninqs Release" 
"un" 
"Marqar" 
"Marqar rUinq" 
"HIP" 
"~,, 

"lIYSZ" 
"Par8nt" 
"parant common Stock" 
"PlI%"Clt consent Oacree" 
,,~t controlled. Grout:! Plan" 
"Parent CCPtI" 
"Paran'C OlUP" 
"parant EDt" 
"Parent T1Daneial stateents I~ 
"parent Incan:ei va Plans " 
"P~t r,mPs" 
"'Parent I.'.rD" 
"'Parent Option" 
"'Parent Perml. ts" 
"Parent Plans" 
"parent PSP" 
"Puent P'C'C:S" 
"'Parant Represanat1vas" 
"parent Required Statutory Approvals II 
"parent Itiqhts Aqreemant" 
"'Parant SZC Raports" 
"Pareftt SP" 
-parent Stoc:Jc:holdars' Approval" 
"parent tr.tP" 
"Parent lO-1t" 
"'Parent lO-Q" 
"'PerSon" 
"Plan Change" 
"potential Ae~r· 
"Proxy statement-
"PSZ" 
"PC'CS· 
"ROo" 
"Raqistration Statement" 
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seceion 4.4(C). 
Section :3.:3(a). 

--' Section ::l.l (ob·) • 
Section 4.4(C). 
section 4.4.(C:) .. 
section 7 .. 7(&). 
seceicn 7.9(x). 
Section 4.4(C). 
Secticn7.11(a). 
section 4 .. 14. 
secticn 7 .. 9(t). 
section 5· .. 2(1::1,) • 
section 4 .. 12(&) .. 
section 4 .. 9 .. 
section 5· .. :5·. 
Section 7.9(lt). 
preamble .. 
Secticn 1.2. 
Section 7.9(j). 
Seet10n 7.5, .. 
Section 7.5. 
PreUIDle .. 
SeC'tion 3.1(1::1). 
Section 4 .4(C) ... 
SeC'ticn 4.1::l{1::I). 
section 4 .. 2(c) .. 
Section 4 .. 2(e) .. 
Section 4 .. 2(c). 
Section 4 .. 5· .. 
Saction 6· .. ::l (1::1) • 
Section 4.2 (c): • 
Sacticn 4.2(c). 
Section 7 .. 10 (1::1) • 
Section 4 .. 10. 
Section 4 •. 1::1 (.1) .. 
Section 4.2(e) .. 
Section 4.4(e) .. 
Sec:ticn 7.1-
section 4 .. 4(e). 
Section :S.1 (:c.) • 
Section 4.5· .. 
Section 4 .. 2(e) .. 
Section 7 •. :l (bo) .. 
Section 4 .. 2(e). 
Section 4.:h 
Saeticn 4_:3. 
seceion. 9,.:S.. . 
Section 7 .. 9 (h) • 
Section 6".5. 
Secticn " .. 9 •• 
Section 7.5. 
Sect:!.on4.,,(e)~ 

_ Section 7 .. 7(<=). 
s.c:ticn 4 .. 9. 
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"SEC" 
"securities Ac:e" 
"SD" 
"Su.csit11aryft 
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"su.ca ic1iarr 
"su.csid.iar.f common Stock" 
"Sutlsid..i&ri S1!oc:::kh.older's Al'proval" 
"Sum. vinq corporation" 
"TaX Return" 
"'I'ax .... 
""rarmination Oate" 
~.ition Period." 
WOt1J.i ties CCd.as" 
"1.989 ccm-p&ny Balance She.e'~ 
"1.989 Par.nt Balance She.e" 

(END OF APPENDIX A) 
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SETT'LEHENT AGR'E'EMENl' 

This Settlement AgreemEmt ("Settlement") is mad.e 

and. entered. into as of the 27th day of December, 1990, among 

GTE corporation ("GTE"), Contel corporation ("Contel "'), GTE 

California Incorporated. ("GTEC"), G'l'E West Coast Incorpo­

rated. ('tGTE West Coast"), Contel 0' California, Inc. 

("Contel cal") and. the california Cable Television Ass,",cia­

tion ("CC'!A~', with reterence to the tollowinq :facts: 

A. On September 14, 1990, GTE and Contel tiled a 

joint application (A.90-09-043) with the California PUblic 

O'tilities Commission ("Commission") s •• king th. Commission's 

authorization to Change ind.irect control of Contel's regu­

lated. california public utility subsidiaries. 

B. By protest dated Octo:ber 19, J.990, and alnend.ed. 

Octo:ber 24, 1990, CC'I'A objected. to the expedited, ex parte 

relief sought in the joint application and ind.icated. that 

CC'I'A would. ask the Commission to impose mitigation consis­

tent with PUblic Utilities Cod.e Sections 85·3 and. 854 as part 

of the commission's granting the joint application. 

C. GTE, Contel, and. CC'I'A have resolved. their 

differences concerning the joint application and. the issues 

raised. :by CC'I'A's protest and. this Settlement em:bodies that 

resolution. 

1 
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o. G~EC, G~E West Coast, anQ Contel cal are 

parties to this Settlement solely for the purpose of faeili­

tatinq the settlement DY agreeing to conQition~ containod in 

Paraqraphs 2 ana :I ~elow. 

NOW, THEREFORE, I~ IS AGREED AS FOLLOWS: 

1. H~ AQmis~ion. This Settlement constitutes a 

compromise of disputed claims and does not represent an 

admission by any party ot any matter or tact. 

2. [Ylly Allocated Cost Studies. GTEC aqrees 

that, within Phase III of the Commission's I.S7-11-033, GTEC 

will conduct, file in the procQ~dinq, and furnish to' CCTA 

~ottoms up and tops down tully allocated cost stuaies 

("FAe") as those terms are d.efined. in GTEC's "Cuid.e to Cos'C 

Studies,," dated. NovemDer 30, 1990, for the GTEC service 

cateqories listed in Schedule A attached hereto and incorpo-

rated herein ~y reference. 

A. The FAC shall ~e completed no later ~an 

the last d.ay allowed ~y the commission tor amend.ments of 

Phase III cost studies. 

B. Neither CC'I'A nor any other party shall 

have a riqht to access to the FAe until such party has 

2 
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provided GTEC with a tully executed copy of GTEC's standard 

non-disclosure aqreement. 

~. fiber peployment. By this Settlement, GTE 

West Coast, Contel and Contel Cal agree that, from the date 

of the Commission's approval of this Settlement, any c1eploy­

ment of fiber plant ~eyond feeder cable will be governed ~y 

the rule~ and conditions applicable to GTEC under the Com­

mission's 0.89-10-031 (Octo~er 12, 1989). 

4. Withdrawal ot Opposition. O'p~n approval of 

this sett1e:nent by the commission, CCTA' s protest o,f A.90-

09-043 and its opposition to the Joint Motion of GTE, Contel 

and the Oivision of Ratepayer Advoeates filed on Oece~er 

20, 1990 shall ~e de~ed withdrawn. 

5. ,zoint Motion. GTE, Contel and CC'I'A agree to, 

tile this Settlement together with a motion and proposed 

order that requests waiver of the comment period required oy 

Rule 51.4~ immediate approval by the AlJ~ and setting the 

Settlement for final Commission approval on the January 9, 

1991 conference calendar. 

6. ~~e$sors And Assigns. This Settlement shall 

be ~inding upon and inure to the benefit of the heirs, 

executors, aaministrators, successors and assigns o,f the 

parties hereto. 
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7. Complete Agreement. All terms, covenants and 

condi~ions of this Settlement are set torth herein, and 

there are no warranties, agreements or understanding, ex-

press or implied, with respect to ~~e subject matter of this 

Settlement except such as are expressly set torth herein. 

This Settlement may only 'be modified or amended by mutual 

agreement of the parties, in writing, which specifically 

reters to this settlement. 

s. No Bggre5entati20~. Each party acknowledges 

that this Settlement is made without reliance upon any 

statement or representation of any other party, their repre­

sentative or agent, except as expressly provided herein. 

9. Sole B,medy. This Settlement shall be en­

torceable betore the Commis~ion, and Commission proceedings 

shall constitute the sole remedy ot any party hereto tor any 

alleged breach ot this Settlement. 

lO. Counterparts. This Settlement may be exe-

euted in one ot mora counterparts, all of which together 

shall constitute one a~eement_ 

Dated: 1-v/-'7! t;f.> 
, i 

GTE CORPORATION 

~~&~"~~ 
4 
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Dated= _____ _ 

Oated: _____ _ 

Dated: /)- 2- Z .. 1'0 

Dated: 1p:6-7 1'70 
7 

Al?l?EN~IY. B 

CONTEL CORPORATION 

B~~~ Its I 

GTE CALIFORNIA INCORPORATED 

By It-s------------

GTE WEST COAS'! INCORPORATEO 

By. It-s-----------------

CONTEL OF CALIFORNIA~ INC. 

BY~~ Its Cd<. 

5 
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oatec1: '-------- CON'rltl CORPORAnON 

~----------------------

l)atec1t Q:cember 27, 19,9.0. 

1)a'tecb, ______ _ 

IY: %ta---------------------

l)&ted:, _______ _ 

By;; 
lta~~--------------------



APPE~DIX B 

SOOPUU; A 

p~Qe:iption of co~ing M~th~do19qi~~ 

'!he purpose ot this section is to present an 
overview of the cost study methodology being utilized by 
G'I'EC. The first s1.1.Dsection provides a detinition ot the 
type ot cost stUQY GTEC i~ partor.ming. The seconQ anQ thirQ 
s1.1.Dsec:tions describe the process being used in the Qevelop­
ment ot Tops-down and Bottoms-up FUlly Allocated Cost analy­
sis. The tourth s1.1.Dsection contains a list ot those service 
specific studies to be completed by GTEC subject to ~~is 
Settlement. 

I. Cost Stugy oetipi;iop 

fully Al1oea;ed C9St (tAO) Analysis 

A tully allocat.d cost analysis is a stUQY whereby 
all costs, incluQing direct, joint, and common costs, are 
linkeQ to specitic services through either Qirect assignment 
or an allocation proc:edure. The telephone inQustry's sepa­
rations process represents one widely accepted fully allo­
cated cost study. The separations cost study is known as a 
tully allocated. "tops-down't study because the process begins 
with costs at a total company level and allocates them down 
to a service category level (e.g., Exchange, Intrastate M'I'S, 
Intrastate Private Line). In add.ition to this "tops-down" 
process, there are tully allocated. "bottoms-up"· studies. 
These stud.ies begin with costs which are directly incurred 
to provide an individual service~ these costs are then built 
up to a tully allocated. level by allocating joint and common 
costs. 

II. Fully Al19cated T9Ps-D9WD Cost 

GTEC will utilize a separations based cost stud.y 
to provide fully allocated. tops-d.own cost. The separ~tions 
process i$ a prescribed methodoloqy that has been used ~y 
the telecommunications industry tor more ~an halt acentu­
ry. While there h.ave been many ch.anges and simplifications 
of the rules and requlations over the years, the process has 
been and remains a widely used method for determining access 
rates, and settlements, and tor the m.onitoring of earnings. 

':the separations process consists of collecting 
~asic d.ata such as the total company financial records, 
conducting ~asic studies which provide the cost allocators, 
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and applyinq the separations rules according to, Pa~s J6, and 
69 of the FCC's rules and regulations ~ithin tbe California 
State Cost System (CSCS). 

Since the separations methodology ties to the 
Company's books, it will serve as a useful frame of refer­
ence for other cost studies. However, oecause costs are not 
defined to ~e specific service and rate element level, the 
studies have limited application. For instance, special 
access cost is not broken down into individual services such 
as voice qrade and DDS, or into rate elements such as spe­
cial access line, special transport, and supplemental fea­
tures. 

To provide the rate element detail that tulfills 
the requirements for fully allocated cost as outlined in the 
Ruling, GorEe .... ill rely on tully allocated bottoms-up, cost 
studies. 

III. Full~ Allocated Bottoms-Up Cos; 

GTEC will rely on fully allocated bottoms-up cost 
stUdies to provide the detail that is not available from the 
tops-down separations studies. GTEC .' s methoQology is in 
compliance with the Commission's D.SJ-04-012, ~hich sets 
forth the costing procedure in support of rates for the 
prOvisioning of telephone services in california. The fully 
allocated oottoms-up process consists of two basic compo­
nents: (1) Identification of the costs directly associated 
with the provisioning of the service and (2) Allocation of 
com:mon expenses. 

Identification of provisioning Co~ 

The costs associated with provisioning o,'! a ser­
vice can sometimes be obtained from the Company's records, 
but by and large, financial data is not kept at this level 
of detail. Given the absence of detailed financial data at 
the service specific level, GTEC has relied on engineering 
models which itemize the materials and work activities 
associated with the provisioning of each specific service in 
the historical test year. This process results in ~e 
i~entification of investments and expenses directly associ­
ated with each service. 

Allocation of common 'Cost 

Common costs are allocated to specific services in 
the bottoms-up method.ology by t~king the investment associ­
ated .... ith each service and. applying the appropriate annual 
charge factors. GTEC utilizes annual charqe factors for 
allocating expenses incurred. for rate of return, income 

7 
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taxes, ~epreciation, general plant operations, plant specif­
ic operations, customer operations (inclu~ing marketing, 
sales, and s.ervice), eorporate expenses, other taxes, an~ 
ratemaking a~justments. 

IV. Studies to be Completed by GlEe 

1. Digital Data Setyice 

A. Special Access Lines 

1. 2.4 Kbps 

2. 4.8 Kbps 

3. 9.6 Kbps 

4. 56 Kbps 

a. Digital Special Transport 

1. Fixed (each speed) 

Bottoms up· 
FAC 

x 
x 

x 

X 

x 

2. Variable (each speed) X 

C. Nonrecurring' service or~er 
Costs 

D. High Speed PriVate Line 

x 

1. Access Line X 

2. Transport Ter.mination X 

3. Special Transport X 

4 • Nonrecurring Costs X 

2. speeial Access 

A. Analog 2 & 4 Wire 

1. Special Access Line X 

2. Special Transport 

a. Fixed 

8 

Tops Down 
rAC 

x 
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It :tI • variablo x .. • • 
:3. supplemental Features 

a. Bridging X 

b. conditioning X 

c::. Switc::hing Arrange-
ments X 

d. Other X 

4. Multiplexing Arrangements 

a. Voice/OS1 X 

b. Digital Data X 

5. Nonrecurring Service 
Order Costs 

:3. High SJ2j'ed Priyate Lin' 

A. Access Line X 

e B. Transport Termination X 

c: Special Transport X 

O. Nonrecurring Costs X 

4. Local Message Charges (0-12 Miles) 

A. Initial Minute 

1. Switching X 

2. Switched Transport X 

3. Transport X 

4. Billing costs X 

B. Subsequent Minute 

1. switch.ing X 

2. switched Transport X 

3. Transport X 

4. Billing Costs X 

e 9 
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.. s . ~cntt"x Loo'O 

/ 

(END OF APPENDIX E) 
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APPENOIX C 

CONDITIONS Qr AlPROVi\L 

l.. Definition.. For purposes of these conditions ~Contel 

Californ..:i.a Comp~es ,. is defined as all of the subsidiaries of 
Contel Corpor~tion which are subject to requl~tion ~y this 
COmmission. 

2.. Maintenance of the Stat'll! Q!12. Pendinq a final dec is ion 
in this proceedinq, GTE shall maintain the respective Contel 
California Companies, and their businesses, assets, and operations 
in all res peets as separate entities, ~usinesses, assets, ane 
operations apart from any other subSidiary or affiliate of GTE and 
separate and apart from Contel. During that time, the Contel 
California Companies shall be manaqed. with consideration only of 
the best lonq-term interests of those companies and their customer3 
as well as any potential adverse effect on competition. The 
interim authorization granted herein shall not be deemed to 
authorize GTE to change the structure of or relationship bet~een 
GTE Californ..:i.a Incorporated and any other s~sidiary or affiliate 
of G'rE. 

3. 5eparatene~s 9f the Contel califOrnia Companie§_ 
Maintenance of the status quo shall consist of, but not. necessari1.y 
be limited. to, GTE doinq the following: 

A. Maint.aininq separate books and records. 
B- Maintaining separate manaqement and other personnel. 
C .. Maint.aining separate offices. 
D.. ~aintaininq the services pre3ently provided. by Contel 

Service Corporation, Contel Management Corporation, and. o'the= 
Contel affilia'tes to Con'tel of California. These services shall be 
provided under one or more service con'tracts be 'tween Contel 0: 
C~lifornia ana GTE SerTice Corpora'tion and other GTE affiliates. 
Such service con'tracts shall s'tipula'te tha't the charqes 'for such 

, 
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ser..rices shall Of! at actual cost, ~ut shall not exceed the 1990 
charges to Contel of california adjusted. by the annual gro~h of 
the Gross National Product Price Index (GNP-PI). 

E. Refraining from exercising direction or control over, 
or influencing clirec'tly or indirec'tly, the management or po,licies 
of the Contel California Companies, or their businesses, assets, 
and operations, including refraining from changing the composition 
of 'the m4naqement of any of the businesses, assets, and operations 
of the Contel California Companies. Provided, however, that GTE, 
its officers, d..i.rectors, 'agents, subsidiaries, d.ivisions f groups, 
affiliates, employees, and attorneys may exercise such direction 
and control over Cont.l's California operations as is necessary to 
assure compliance with the Commission's orders. Provided further 
th.at nothing in th;i.s su.cparaqraph shall be const;t'1J.ed. to preclude 
GTE, its subsid.iaries or affiliates from providing services to the 
Contel California Companies as referred to in this Paragraph 3, or 
from offering service improvement programs, engineering standards' 
which do not compromise or d.eqrade ser..rice or accounting 
eonv~ntions (all su~jeet to the Commi~5ion's reasonableness 
review). To the extent that any such service improvement program, 
engineering standard, or accoun'ting convention is not within the 
scope of the service contrac'ts referred to in subparagraph. 0, such. 
serviees Shall 41so be proviaed at eo!'t. 

F. Refraining from using any assets of th.e Contel 
Califor.nia Comp4nies for the benefit of G~E or G~E subsiaiarie~. 
Proviaea, however, that the Con'tel Californi4 Comp4nies may, in the 
usual course of business, pay dividenas to their parent 
corporation. 

G. Refraining from receiving or obtaining access <;0, or 
use of, ~ny material confid.ential information no't in the public 
aomain relating to the businesses, assets, and. operations, of the 
Contel California Companies. "Material confidential information" 

2 



APPENDIX C 

as used herein means competitively sensitive or proprietary 
information not independently known to GTE from sources other ~han 
Contel and. it:s su.bsid.iaries and. includ.es, but i3. not limited to, 
sales d.ata, market shares, marketinq plans and. method.s, and. ~rade 
s~rets. Provided., however, that nothinq in this su.bparaqraph 
shall be construed to prevent GTE from receivinq confid.ential 
information concerning t:he financial resul~s of the Contel 
California Comp4nies of the sort normally reponed to a parent 
company. Provided further that nothing contained. in this 
subparaqraph shall be construed to prevent GTE, its subsidiaries or 
affiliates from receiving or using such information as is necessary 
to provide services to any of the Cont:el California Companies. 

B~ Refraininq from selling, transferring, d.isposinq of, 
encumberinq or ot:herwise impairinq the marketa~ility or viaeility 
of any of t:he businesses, assets, and. operat:ions of the Contel 
California Companies, except in the ordinary course of the business 
of the Contel California Companies. PrOvided., nowever, that th. 
pend.inq applicat:ion by Contel to d.ispose of ContelOffice 
Communications, Inc. shall not be affected. by this provision. 

I. Refraining from commingling any of the businesse" 
assets, and operations of the Contel California Companies with any 
of the businesses, assets, and. operations of GT~ or any 
su.bsid.iaries of GTE. 

J. Limiting dealings between the Contel CAliforni~ 
Companies and. GTE's California compdnies (GTE California 
Incorporated, GTE West Coast: Incorpora~ed, GTE ~obilne~ of 
California Limi~ed Par~nership, GTE Mobilnet of San~a aar~ar~ 
Limi~ed P~~ership, GTE Mobilnet of California Incorpora~ea, anc 
GTE Cellular Communications Corpora~ion) ~o normal commerci4~ 
Activi~y of ~he sort ~ha~ would occur between ~hem if ~here were no 
common ownership. 
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K. Taking all other rea30n~le anQ necessary steps to 
maintain the Contel California Companies and. their :Ousinesses,. 
assets, and operations as a separate anQ independent entities 3uch 
that GTE coulQ readily Qivest itself of the Contel California 
Companies in 'che event that the Commission finally d.isapproves the 
change in ind.irect control or condi tions its approval in 'IIays not 

acceptable to GTE. 
L_ Nothing contained. herein is intended to supersede the 

provisio~ or requirements of the GTE Consent Decree in United 
Sta'tes'v. GTE Corp., 1985-1 Trade CdS. (CCH) l' 66,355 (D.O.C. 
1985),. and in the event of any conflict between these provisions 
and the G'l'E Consent Decree" the GTE Consent Decree shall govern. 

H_ Exclusively as pertaining to Contel Cellular of 
California, Inc., maintenance of the status ~o shall consist of, 
but not necessarily be limited to, the following: 

(l) Main~ining Contel Cellular Inc., the pa:ent of 
Contel Cellular of California, Inc., separate and. ind.ependent from 
GTE Mobilnet and any other cellular operations owned or managed by 
GTE prior to the interim authorization, and maintaining the 
existing organization and structure of Contel's cellular operations 

in California. 
(2) Maintaining a chief executive oificer (CEO) and 

chief financial officer (CrO) o£ Contel Cellular Inc. who are not 
otherllise officers, d.irectors or employees of GTE or any 0·£ its 
subsiQiaries or affiliates. 

(3) Main~ining as members of the board of d.irectors 
of Contel Cellular Inc. at least ehree individ.uals who are not 
other.-"ise officers, d.irectors or emp'loyees of G'l'E or any of it.s 
subsid.iaries or affiliates other than Cont.el Cellular Inc. 
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(4) As:5.w:inq tha1: any policy affec1:inq Con1:el's 
California cellular operations is approved by either the CEO or the 
CFO of Contel Cellular Inc., who may consider only the ~e5t lonq­
term, unilateral interests of the Contel California Companies as 
well as any potential adverse effect on competition in approving or 
disapprovinq any policy. 

(5) Assuring that any services provided to Contel 
Cellular Inc. for the benefit of any Contel California cellular 
company ~y any subsidiary or affiliate of G~E are provided under a 
separate written contract that describes the ~ervices to ~e 
provided.. 

4. final Authorization. As soon after the interim 
authorization as' practical, the COmmission shall proceed to final 
consideration of the change in indirect control of the Contel 
CalifOrnia Companies. ~his final consideration shall include the 
following: . 

A. The final consideration shall be conduc1:ed pursuant 
to Section 854 of the Public' Otilities Code in its entirety as well 
as any other applicable statute or rule. 

B. Not earlier than 12 months nor later than 18 months 
from the d~te of the Commission's interim authorization, ~~ will 
submit a plan for consolidation of selected operations or the 
complete consolidation of Contel Cal and GTE Cal, and will file 
complete testimony supporting the application. 

c. The Office of the Attorney General Shall render its 
Advisory Opinion pursuant to Section 8S4(b)(2) on a date to be 
determined.. The Division of Ratepayer Advocates shall also submit 
i'ts ::eport anel recommendations on a elate to be determined. 

o. I~ is possible that GTE may desire to eonsolidate 
cellular or other non-wireline telephone opera~ions in Cali:ornia 
prior to the time specified in subparagraph 6. In ~ha~ even't, GTE 
shall file an appropriate application wi'th ~he Commis3ion not 
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earlier than ,ix months from the date of the Commi'~sion':5 interim 
au~orization, 4nd the review shall be conductea pursuant to 
~ion 854 of the Public Utilities Coae in its en~i=e~y as well ~5 
any other applicable statute or rule. 

S. No Pre1.uclgment of Final Rev:iev. The interim 
au~orization herein shall not prejudqe any issue involved in the 
Commission's final review of the pendinq application. In rer.dering 
i~s final decision on the 4pplication, the Commission may make any 
lawful order as if the interim authorization had never taken place-, 
including without limitation: (i) approving the change in indi:ect 
con~ol unconditionally; (ii) approving the change in indirect 
control with conCitio~; or (iii) disapproving the change in 
indirect control. 

&. Dtyept~. In order to preserve the Commission's 
ability to disapprove or condition its approval as if no interim 
au~orization had taken place, in the event the Commisaion 
disapproves the application or approves the application with 
conditio~ GTE is unwilling to aeceptt and'the Commission's 
decision is upheld or not reviewed by the California and United 
States Supreme Courts, GTE shall, within l8 months of the decision 
bftcominq fino.l, enter into one or more agreements to dives't i'Cself 
of the Contel Californio. Companies as fo·llows: 

A. In the case of Contel of California, GTE will sell 
the company as a going concern. 

S. In the case of Contel Cellular of California, Inc., 
wholly owned by Contel Cellular Inc., approximately 10% of the 
outs~andinq shares of which are owned by persons other than Con~el, 
GTE will use it3 position as the indirect majority shareholder :0 
eause Contel Cellular Inc. or Contel Cellular of Cali:ornia, Inc. 
to divest the California properties it controls or manage~ in a 
manner that is fair and equita~le to the minority shareholderz. 
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c. In ~e case of Contel ASC, G~E will sell ~he 
California properties subject to the Commission's jurisdic~ion. 

D. Any sale of ~he Contel California Companies pursuan~ 
~o this paragraph shall be subject ~o Commission approval under the 
terms of ~e Public Utilities Code and Commission rules and 
requlations. 

7. No Precedent. ~he procedure adopted in this proceeding 
shall not be taken ~o be a precedent for any other proceeding under 
Section SS4 of the Public Utilities Code, nor shall i~ be 
interpreted to define ~he application of ,Section 854 eo holdinq 
company merqers qenerally. 

(END OF APPENDIX C) 
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