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12 FIRST FIDELETY PARK 854
10 FIRST FIDELITY BAN ¢ 694
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B FIRST FIDELITY BANX 589

T FIRIT FIDELITY BAHK 471

" 6 FIRST FIDELITY BAMK 05

4 FIRST FIDELITY BANK 2%9

2 FIRST FIDELITY BARX 8 . .

1 FIRST FIDELITY BAHK 19 L ]

3 FIRST FIDELITY BANY
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7 FIRST FIDELIVY EANK -
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§ FIRST FIDELETY BAR
7 FIRSF FIDELETY BAR
3 FIRSY FIDELITY BARK
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9 FIRST FIDELITY BARK
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10 JLLINOIS 0EPT OF %EV -

9 ILLINOIS DEPT OF REV:
4 JLLENOIS STATE e,
8 THOUSTRIAL MATERIAL -

10 JERSEY CEXTRAL POVER
2 JERSEY CENTRAL POMER .
9 JERSEY CENTRAL PINER
4 JERSEY CENTRAL POVER
8 JERSEY CENTRAL POKER -
‘7 JERSEY CENTRAL PONER
12 JERSEY CENTRAL POUER.
3_JERSEY CENTRAL POMER
E1 JERSEY CENTRAL POUER
§ JERSEY CENTRAL POER
1 JXRSEY CENTRAL POVER
10 JERSEY CEWTRAL POVER
7 JERSEY CENTRAL PONER
9 JERSEY CENTRAL PONER
B JERSEY CENTRAL POMER
6 JERSEY CENTRAL POVER
6 JERSEY CENTRAL PUOER
10 NP SUSINESS! AND
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THRLIO & J ING

T HACL IO § !
T KARFACTURERS
11 BAHUFACTURERS HANDUE
10 MARUFACTIRERS HARDVE

T BAHIFACTURERS HAHOUE

BERIBER

10 WIUFACTURERS HAHOVE
1 MARQUES LERSTNG AS3D
3 FARQUIS LEASING. 4SSO
2 MARQUTS LEASING ASSO
5 MARQUIS LEASING ASSO
9 NARQUTS LEASING 4530
2 FARQUIS LEASING ASSO

4. KAROUIS LEASTHG ASSY
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1 KARSH AND MCLENMAN I
2 MARSH B NCLENNAY INC
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12 NICROELECTRONICS D

9 NICROELECTRONILS AND. 653 b g
8 MICROELECTRINICS A0 585 - |
T NICROELECTRONTC M) - -438
'S MICROELECTRONICS AND %3
6 NICROELECTRONICS AKD I
11 HICROELECTRONICS AND ™ R
8 NICROELECTRONICS 4D 576
10 HICROELECTRINICS A0 TS _
4 HICROELECTRONTCS 440 m | | ]
‘ . 3 HICROELECTRONICS D 1% . ¢
e 1_MICROFT ECTRONICS ARD 3 f'/m wmd 16 O&r-c"ww
2 NICROELECTRONICS AND 108
. S 4 MIOLETORN TaX cot 200 55‘6*"’““ Teek, f\‘«&w@
B MIDDLETORN TAX COLt §n
1 HIDOLETORN TAX Coet, ] - ’ .
10 MIDOLETOUN TAX COLL Lt '
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1 W JERGEY pet 1 Y /)
T NEW JERSEY BELL Si6
9 HEW JERSEY gGL ] .
. . 8 ¥EM JERSEY BAIL 500
8 NEW JERSEY BEIL 585
2 NEW JERSEY SELL 1 . :
10 HEW JERSEY BeNL ™ i
12 MW JERSEY BELE 03¢
4.KER JERSEY BELL M4 i
i ¢ NEW JERSEY 6ELL m ’
5 HEW JERSEY BRI} %1
- 2 KEW JERSEY BELL 13
6 NEW JERSEY BELL s
- 12 MEW-JERSEY BFLL B55 g
: 28 4 NEW JERSEY EXPLOYMEN < I
ZHE'H.ERSEY SF!.ES TAX %
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1 O RIVER ASBCIATES
+ O4E RIVER nssoemm
" ONE RIVER ASSOCIATES

§ NE RIVER ASSOCIATES

.3 OHE RIVER ASSOCIATES

§ O RIVER ASSOCIATES

12 DK RIVER ASSOIATES

6 OHE RIVER ASSOCIATES .

9 OHE RIVER ASSOCTATES

10 OHE RIVER ASSOCIATES

1 BHE RIVER ASSOCIATES

5 OHE RIVER ASGOCIATES

e 4 OHE RIVER ASSOCIATES
3 OHE REVER ASSOCIATES

8 DHE RIVER ASSOCIATES

© 7 OHE RIVER ASSOCHATES
10 DE RIVER ASSOCIATES
12 ONE RIVER ASSOCIATER
1 OME RIVER ASSOCIATES

g

5 OHE RIVER ASSOCIATES
12 OHE RIVER ASSOCIATES
# OHE RIVER ASSOCIATES
2 OHE RIVER ASSOCIATES
1L OKE RIVER ASSOGTATES

o oy Qi e

5 0N RIl.ER ASSOCEATES
J ONE RIVER ASSOCIATES
8 DHE RIVER ASSOCTATES
10 IJHE RIVER QBSDCIMES
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I PSERG
] PEELE

2 P8

7 PIRAAID TECHWLIYCD
7 PARMIID TECHROLDOTEO
§ PYRANID TECHIOLOGYC)

9 PYRANID TECHHOLDGTCS

- 11 READNORE NG

1] READIORE T

B RIS SYSTEM
S RIRS SYSTEN
1 RIS SYSTEN

‘514
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1 RUTCERS HEALTH PLAN
J RUTCERS HEALTH PLAW
12 RUTGERS HEALTH PLAK
11 RUTGERS HEALTH PLAN
9 RUTGERS HEALTH PLA
8 RUTGERS HEALTH PLAY
10 RUTCERS HEALTH PLAN
T RUTCERS HEALTH PLAH
§ RUTGERS HEALTH PLAN
S RUTGERS HEALTH PLA
4 RUTGERS HEALTH PLAN

2 RUTGERS HEALTH PLAN

3 RUTGERS HEALTH FLAN
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4 SOUTHUESTERN BELL TE

¢ SOUTVERTERY BELL TE
12 SIUTHVESTERY BELL TE
9 SOUTHUERTERH SELL TE
18 SOUTHIESTERH BELL TE
12 SOUTHVEBTERN BELL TE
12 SUUTHESTERN BELL TE
10 SOUTWESTERN BELL TE
6 STAE OF MEW JERSEY
4 STATE OF ME JERSEY
3 STATE OF NEW JEREEY
5 STATE OF HEW JERSEY
8 STATE OF HEW JERSEY
11 STATE OF NEW JERSEY
6 STATE OF NEW JERSEY
7 STATE OF WEW JERSEY
2 BTATE OF HEW JERSEY
9 STATE OF MEW JERSEY
2 STATE OF NEW JERSEY
¢ STATE OF NEW JERSEY
11 STATE OF MEW JERSEY
6 STATE OF MEW JERSEY
10 STATE OF MEV JERSEY
1 STATE OF ¥EW JERSEY
12 STATE OF HEW JERSEY
7 STATE OF NEW JERSEY
8 STATE OF NEN JERSEY
9 STATE OF NEV JERSEY
* STAYE OF MEW JERSEY

"1 STATE 6F NEW JERSEY

10 SYATE OF MEV JERSEY
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1 TONSHIP OF LIVINGST
4 TOWHSHIP OF LIVINGST
11 YOURSHIP OF LIVIHGST
12 TORHBHTP OF LIVINGST
10 TOUNSHIP OF LIVINGST

4 TONNSHIP OF MORRIY
I TOUNSHIP OF MORRIS
9 TOUNSHIP OF MORRIS
11 TOWNSHIP {F HORRIS
1. TRAVELERS ITHSURANCE
1 TRAVELERS THSURANCE
12 TRAVELERS INSURANCE
10 TRAVELERS INSURANCE
7 TRAVELERS IHSURANCE
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MIPRESS SOFTWARE
-5 INISYS CORPORATION
1 UNISYS CORPORATEON
i ISYS CRPORATIIN
12 INTTED RESEARCH CO T -
* 12 IMITED RESEARCH €0 I
mlird) KENFARCH Cf .
- 12 UNITED 9aY
HlﬂTEDilﬂY.tI’-’,__ -4
METED ¥AY OF.
- 12 IISIIEN.M

10 0 HEALTHOE
" 11 U HEALTHOARE -
| B USEATHORE
¢ US REALTHOARE
7.US HEALTHCARE
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1 US SPRINT-HATIONAL - . v
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§ U3 SPRINT-HATIONAL s
5 US SPRINT-MATIONAL 36
9 US SPRINT-HATIONAL 685 i
11 IS SPRINT-HATIONAL 66
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. 12 U5 SPRINT-HATIONAL 862
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10 JERDCRAPHIC REPROOLC ,
XEROGRAPHIC REPRODIX : ZAIRA 0] 7. A’mj
YETKA CEORGE 4 CORP F_ 32 (an ol '
2] .
34 oo




o7 ad e

o]

o
a’ . " ’ - . ) 1 .
- ” - . I 5
12 .
’ i - . . : 3

S S -
T IR 18 15

]

-~ gatr
. Y AR | N2

' FEET T




‘ -4
L g
_ (Whet o0
— o addnpocs

e




o L . Item No. 2-121ia%
-'BBt.nCORB VOUCHER INFORMATION
5 - . M" - "’fq‘L' 'V e

-

: Gemini. Consulting M :
'.'J.‘h:l.s voucher: ‘covere S & crued ;a ~consult
f:n.rm speciallz:.ng in Business process re-engineering

. 'J.'his it equirxe to access AT&T operations systems

in order to. complete interproduct system- testing. i

)2 6. MRP
The'equipment, whic cons:.sts of three 3) Asynchronous
Transfer Mode (ATM) switches, was used E%‘;:ﬁilﬂ part of

the Bellcore Research Hetwork Testbed.r

17 s3. Unzpressm ' ' "&4" j& ' o PR
. Equipment is for rk_QSenﬁlces Test System ‘ RN

(NSTS) Network Controller pi‘ﬁ §‘I‘S’ Lab. :

‘20  "62. Claremont
This contract was e with ‘the relocation of :
Bellcore‘s Dis mut'léﬁ'gtorage Center (DSC) to PYA- _ -

or . system, used to co;;xduct applied research on .

b L f:.lm materials that are unavailable from , .

mmercial sources. The equipment was necessary to

prepare these electronic materials, evaluate their

performance, and appraise their potential for '

components to support exchange access .
telecomun:.cations appllcations. )

3 C 46. Ernest & Young

This project is a Lice!ng Iac':ivity conducted in

support.of an international client through one of the

RBOCs as provided in the Service Agreement. BellSouth
is not a participant of this clieqE -specific project.

aAll charges are billed to thet sponsoring RBOC.

43 39. Charles Evans Affil
This is the location of Be e’ uilding 4 in
Piscataway. : ‘ .

17 LR FoLKe2N 013284

3
i
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Executlve Rélocatlon Services

The" employee s title is Director an.

Bellcore.

JQ20. Carnegie Mellop Unlv
:This ‘was charged ‘Lo A

FOIEGeH @13285




0 CT l l{. “'” Southern Bell‘l‘el
R

. FPSC Docket No.
Audit ‘ o
Date: 09/28/93 .

Item No. 2-121.A

i G
(RIS

LUl . T
FINANCIAL ARALYSIS B1+:. -

>
&,

R TR IR ety e,

:"See ‘Attachment’ T ‘for explanation of’
~IX for backup for Control Data. :

C This ‘material constitutes proprietary ‘confidential business -
information and is being produced subject to- a’-"Notice of :
) Intent to Request Confidential Classification." :
. . . . . f e . -
[ .
Date Provided: oOctober 13, 1993
{ ° _ - i

e . "
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REVIEV OF INTERNAL AUDIT
H20-36-02-A-SF

DATE: novmnm, 19
AUDTTOR:

fSl’T‘ ﬁfo

e e e

_The JCO makes it a requriement thar. BST allocate g/l accounts .het.ween
reg and nonreg activities. The tables in the CAM (cost apportioment
tables) documents the allocation method of each account. armd
correspond.tng oost pool,

mmgestotheCAMaresubnittedtomemcmlyandare :
implemented by £11ling out CR (change requestes) and entering t.bese
into the CSS (Cost Separations Syst.en). o

The CSS performs the cost apportioment.. - The’ process is dependent on"
15 othe info systems. “CSS produces. the Cost Pool Allocation Matrix
(CPAM) £ile, which is usedfor generating monthly requlated and
non-regulated info as well as for financial analys.ts purposes."

-
- 27 )
ria
24
30

Doss notsay. o s,

. Y% Does not say fow much.

i




25

29
20
3/

22

"~ TITLE: .. REVIEW OF INTERNAL AUDIT .

" DATE:

A . H20-36-02-A-SF et
S ’:_-7_pmsi-Jomroosronnmcosrsm\mmu

DATE:

AUDITOR:
WP NO.

INTRO: _ . . ‘
The JCO nakes it. a requr.lenent that 831' allocat.e g/l accomts between

reg and nonreg activities. The tables in the CAM (cost apportionment
tables) documents the allocation method of each awomt and ©

'correspondmgcostpool v ) _
'mansestotheGAHaresubnittedtomchcmlyandare‘

implemented by £illing out CR (change request.es) and ent.er.lng these.

1nto the css (Cost Separatiom System).

The CSS perfoms the cost apportionment. The process is dependent.-on
15 othe info systems. “CSS produces the Cost Pool Allocation Matrix
{CPAM) £1ile, which is usedfor generating monthly redulated and g

) non-regulated info as wgll as for financial analysis purposes.*

. Did internal audit recompute these?

. * ‘{.ﬁ.s-::""‘ ; §‘
44 S [N
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AUGUST 10, ‘1693

KAREN KAETZ, BST, BIRMINGHAM
RUTH K YOUNG, FPSC, MIAMT
NARUC AUDIT - COSTING METHODOLOGIES GRroyp

'Z'Ih.ts is the,dniyf dopy.be .

5 -send you the officfal nmber
. . . .c . . 'HE R
F 4
J
/7?2
3
24
23
2y
s
1. DID INTERNAL AUDIT RECALCULATE THESE ACCOUNTS BASED ON ‘THE -
. 1 CORRECTIONS T0 THE COST POOLS? o e i ‘
2. 1P s0, ROVIDE AMOUNTS ADJUSTED AND ALL SOURCE DOCUMENTATION .-
3.mm.mwmmmmmnmfxmw. e
S Paomsmmmmmnwm_mwmﬂ . o
f ¥ * .
F - ] . . . j%f'
45 ) . s /e'
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f/'b
HPRHY: 881
L AALYSIS OF PLANT RES/NON REG
51 VEAR: Bec. 92
JOTTOR: KATHY WELCH
476 AUUST 25, 1993
TREPAPER #
ACCOUNT ] NON-REG ToTAL INNREE I
REG " TOTAL
UM I15,595,047.26 22,5%4,106.62  338,129,153.60 5.65¢ 128
7211 587,694,137.40 110.53  587,69¢,247.99 0.00% .11
2217 984,345,386.65 20,061,940.60 1,005,207,325.48 2,008 12.26%
7215 7,544,56 : 3,544.56 0.002 0.00%
923t 5,569,689.60 5,569,689.60 0,00 0.07%
2292 1,778,526,685.97 1,718,526,565.67 0.002 70.88¢
11 122,074,845.99 122,074,845.39 0,00 1,491
M2 655,242,207.83 655,242, 207.53 0.00% 7.99¢
410 889,866,241.82 839,866,261 .82 0.00% 10.85%
123 2,127,703, 4115 2,127,703,241.15 0.002 25.941
#M. 9,914,569.07 9,914,568.07 0,008 0.2
M 42,007,670, 14 42,007,673, 14 0,002 0.50
2430 4,477,265.59 §,427,265.59 0.001 0,053
244]  £35,390,266.73 635,390, 764,73 0.00¢ 7,751
- 8,158,330,776.56 43,396, 157.8¢ 8,201,786,3%4.80 0.53t 100,001
AN OF 724K 1,672,043,086,61 20,652,951.22 1,532,905,118,09 1.1
U 2231,2, 2400 6,270,762,662.89 0,00 §,270,752,662.89 0.00¢
0.212

4L EXCEPT 2026 7,842,795,729.70 20,862,051.22 17,863,657,7980.52

47

fR HOW-REG 1078 ¥ NON REG 10F
REC _ R To1AL
315,498,254.26 72,534,106.62  338,032,370.68 8.67% 412t
587,6%,137.40  110.53  567,6%,247.93 0.002 7.161
§04,345,334.85 20,864,940.63 1,005,207,325.48 2,082 12.25¢
3,544.56 ' 3,544.56 0.00% 0,001
§,569,689.60 5,569,689.50 0.002 0.07%
1,718,526,665.87 1,719,526,665.87 0.00% 21.68Y
122,00%,845.39 122,074,845.2 0.00% 1492
656,129,450.53 §56,129,450.53 0.002 8.00%
889,865,241.82 869,866,241.82 0.00% 10.042
2,130,851,286.15 2,130,854,2%.15 0.002 25.96¢
. 8,914,568.07 9,914,5€8.07 0.002 0.12¢
42,04,673.1% §2,004,673.4¢ 0.00% 0,512
4,427,265.59 §,427,265.59 0.008 ¢ 0.65
635,300,264.73 635,330,264, 13 0.002 1.4
8,163,326,291.36 43,396,157.84 8,206,722,449.80 0,53 100.60%
1,572,043,066.81 20,862,051.22 - 1,592,905,118.03 1.312
6,215,784,960.88 0.00 6,275,784,960.89 0.00%
0,21

7,847,828,027,7¢ 20,862,651.22 ?.958,530,0?8‘52
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SHAREHOLDERS¥ AGREEMENT
€
Sharcholders® Agreement, dated as of October 2, 1984 {"Agreement”) and
amended as of Japuary 1, 1988 among Am;ritech Services, Inc.; Bell Atlantic
Network Services, Inc.; BellSouth Serviges Incorporated; NYNEX Service
Company; Pacific Bell; US WEST Advanged Technologies, Inc., as agent for
The Mountain States Te!ep!:ong‘gnd_fT_e'lg.graph Company, Northwestern Bell
Telephone Company and Pacific Nortbwest Bell Telephone Company; and .
Southwestern Bell Telepho.ne Company (which are referred to individually as a

. *Sharcholder” and collectively as the "Sharcholders®).

Bell Communications Research, Inc. (the “Corporation®) was incorporated in the State of
Delaware on October 20, 1983. In accordance with the Modification of Final Judgment ("MFJ") in United
States of America v. Western Electric Company, Incarporare.d and American Telephone and Telegraph
Company {Civil Action No. 82—019§) in the United States District Court for the District of Columbia, the
Shareholders are the sole - shareholders: of " the’ Corporation.” The partiss desire to effect certain
ﬁndcrstandings among themselves with respect to _thc organization and operation of the Corporation and to
provide for certain restrictions on the abilities- of the Sharcholders to transfer their interests in the
Corporation.

i

THEREFORE, the Sharcholders agree as follows;,

Tyt . T
.

Section 1. Orgenization and Capital Structure.

o o
-

1.1 Certificate of Incorporation. The Corporation’s certificate of incorporation shall be as

contained in the restated certificate of incorporation filed with the Secretary of State of the State of

=t =
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Delaware on April 24, 1985, until such time as the Corporation’s certificate of igcorporation may be further

amended if any such amendment becomes necessary. ;;’;_

T
1.2 Bylaws. ‘The Corporation’s bylaws shall be those adopted on October 21, 1983 and amended

on October 2, 1985, and shall remain in effect until such time as further amcn&ed. if needed, in accordance

with the terms of this Agreement. ' v
. 1.3 Supremacy of this Agreement. If any provision of the Corporation’s ccrtificate of

incorporation or bylaws shall be t.Ioemod to be inconsistent with any provision of this Agreement, thch the

_provisions of this Agreement shall govern, and tixc partics shalli promptly take whatever actions may be

necessary or desirable to cause the provisions of the certificate of incorporation and bylaws to be amended to

; be consistent with the provisions of this Agreement. In the event that and to the extent that the provisions
of this Shareholders’ Agresment conflict with matters specifically addressed in the Service Agre;:mcnt.

'. ' Intcllectﬁal Property Agreemcnt,.l or Bellcore TEC AMmL the provisions of this Sharcholders’

Agreement sha:ll control

1.4 Capital Structure. The Corporation shall make or cause to be made whatever changes in its
capital structure as may be necessary so that th;: capital structure shall consist of only seven (7) shares ‘of no
par common votiné shares (coliectively the "Shares,” or individually the "Share™). Except as provided hercin
A in the next sentence, one Sbare shall be issued to cach of the Sharcholdess, Fok all purposes of this

;'. | Agreement, The Mountain States Telepbone and Telegraph C@mny. Northwestern Bell Telephone

Il ] - e Rt et ]

.- Company and Pacific Northwest Bell felephoim Company shall be decemed 16 be one Sharcholder, and each

of these corporations shall receive a fractional interest in one Share but shall be jointly and severally liable
: %
for the obligations of a Sharcholder under this Agrcement and shall designate in writing a single

o

.. representative whose vote shall be binding on all three corporations on any matter on which a Sharcholder
vote is required or authorized. Except for (a) any transfer permitted by Section 6 of this Agreement, or (b)
any reissuance of a Share or a fractional Share to & "Related Entity" (as defined in Section 1.5), there shalt

t %
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be po issuance of any additiopal Share of any kind of the Corpora.ti%n witbout the unanimous vote of all

]

Sharcholdcrs E —

vl

1.5 Ownership of Shares. Except for any transfers in accortdanOc lwit.h the provisions of Scction
6, the Sharcs may be owned and registered only in the name of a Sharebolder or 2 "Related Entity” of 2
Sharcholder. Related Entity shall mean: (2) a corporation that;is 90% or mofc owned, directly or
indirectly, by a Sharcholder, {b), 2 corporation that owns, directly ?_r—:%ndiroctly. 90% or morc of the Shares

‘or interests in the cn.pital or profits of the Sharcholder, if and for so long 2s such corporation may be

designated as a Related Entity in 2 written instrument filed by the Sharcholder with the Corporation, or {¢)

a trust for the benefit of a Sharcholder or any entity described in (a) or {b) of this Section.

Scection 2. Governance.

b ]

- 21 Board of Directors. The Corpor;ﬁon‘; board of directors (the *Board of birccmrs') shall
consist of seven (7) directors (collectively "Dircctors® and individually "Dircctor”), and the number of
Directors sﬁa.ll not be changed .without the. unanimous.consent. of . the Sharchelders. At cach election of
Directors, cach Sharcholder shall be entitled to nominate one Director, and cach Sharcholder hercby agrees
to vote its Share for the nominees of each of thc_‘u_ér.hcr Sharcholders. In the cvent one or more Sharcholders
shal! have purchased or otherwisc acquired the Share owned by another Sharcholder, the right of the

transferor Sharcholder to nominate a Director shall be exercised by the u'alisﬁ:rcc Sharchoider.

-

1.
2.2 Removals: Vacancies At any time a2 Sharcholder may remove its Director and nominate a

replacement Director for the removed Dircctor, and each Shareholder agrcd to vote for such nominee. A
Director sominated by a Sbarcholder may be removed only wi'th the written consent of such Sharcholder,
and no Sharchoider shall vote its Shfn for the removal of a Director nominated by another Sharcholder
;\'ithout thc nominating Sharcholder's writicn conscnt. In the event of the removal, resignation, death or

incapacity of any Director, the vacancy thereby created shall be filied within thirty (30) days by a nomince

I %
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vy " of the Sharcholder whose nominee was so removed, resigned, deceased or incapacitated. If such Skireholder
435 fails to nominate a Director within the thirty (30) day period, thea the remaining Dircctors m3jSafter five
4 (5) days written notice to such Sharcholder, by a majority vote, appoint a Dircctor to serve uatil sych time

as such Sharcholder shall nominate another Director and such nomince shail have taken office. P

¥ ’ 2.3 Ex-Officio Directors. The persons serving from time to time as the chiel execuuvc officer,
- A cxccutive vice president an;:l chick financial officer of _thc-Corporation-shall not be eligible tg @hcctors
-ru ..n.'\' nominated by any one Sharcholder but shall serve ex-officio as nonvoting members of the Board of Directors.
The ch.ief exccutive officer shall preside at mectings of Dircctors and Sharcholders. The ex-officio directors
shall not be counted with respect to any votes required or permitted of the birectors under the terms of this

Agreement.

2.4 Compensation; Expenses. No Director shall receive compensation for serving as a Director,
and each Sharcholder shall pay all expenses incurred by the Director it nominates in connection with serving
as a Dircctor. Any Dircctor may serve the Corporation in any other capacity and receive obmpcnsation

‘ therefor.

2.5 S?ec:‘al Voting Requirenuﬁr:. The Shafcholdcrs agree that, in addition to the special voting
requircmcﬁts specified elsewhere in this Agreement, the following actions by the Corporation shall not be
vndertaken unless first approved by the unanimous vote of the erm’rc- Board of Directors and of allithe
Slgarehol&ets: . ° e

o BRI v A s, . . . ’ . ~ TR AL -
+{a) the dissolution or liquidation of the Corporation; '
(b} the merger or consolidation of the Corporation with or inte any other corporation or other entity;

(c) thc lcasc, mortgage, pledge, salc or other disposition or transfer of all or substantially all of the

" assets of the Corporation; and

(d) any amendment 1o the Corporation’s certificate of incorporation or bylaws. :

- ‘ 1H 000131
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All other matters to be voted upon by the Board of Directors, cxcept as spcciﬁﬁllly provided to the contrary

in this Agreement, shall be decided by the affirmative vote of a majority otl' e entire Board of Directors.

2.6 Restrictions on Directors. The Sharcholders recognize that the provisions of this Agreement
constitute restrictions upon the discretion of Directors in the manner described in Section 350 of the

Delaware General Corporation Law (the "GCL"). Py

2

Section 3. Projécts, Businéss Plans, Budgets and-Funding of the Cérporation.

3.1 General. The minimum unit of Bellcore work, including services and deliverable(s), which is
available to Sharcholders for funding shall be referred to herein as a project ("Project™). As described more

fully below, there shall be two (2) major categorics of Projects, designated as Infrastructure Projects and

. Elective Projects. A business plan covering a three-year period reflecting goals, strategies, and objectives for

the Corporation and cach of its subscquent years' Projects shall be approved annually by the Board of
Directors. Revised business plans will be reviewed and modified as appropriate at meetings of the Board of

Directors.

3.2 Authorized Activities. The authorized activities (“Authorized Activities*) of the Corporation

 shall consist only of those activities which supp.ort-.(a) the provision of exchange telecommunications services

and exchange access scrvices (as these terms are used and defined in the MFJ and in the orders of the Court

relating to the MFI), (b) the activities undertaken by the Corp‘oration in its capacity as the single point of

contact for coardination of the Bell Operating Companies (as named in Appendix A to the MFJ) to meet
the requirements of national sccurity and emergency preparedness, and/or f:i" an’;'nsil;cr activities consistent

with the MFJ and antitrust laws and authorized by the unanimous vote of the entire Board of Directors.

3.3 Infrastructure Projem';--Each Infrastructure Project of the Corporation shall consist only of
those activitics which (2) are activitics within the definition of Authorized Activities as defined in Section 3.2

above, (b) are activities which are consistent with the antitrust standard set forth in Section-7.3, and {(c) are

- Pt
1
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either: (1) mandated to Bellcore by federal regulatory, judicial or legislative bodics or (2) conform to the ¢-

follpuing criteria {"Infrastructure Project Criteria®):

il

) the Project is within at least one of the definitions of applied research, standards and *
2 architecture, or generic technology procurement support which are set forth in Attachment A,

~
-

of this Agrecment and incorporated by reference herein (*Infrastructure Project Categories™) st

¥

.. and w f

-(.ii) the Project is judged to be potentiaily of substantial benefit to all of the Sharcholders, and -

(i)  the Project is of such a nature that this substantial benefit is belicved unable to be prevented

from accruing to a Sharcholder who might elect not to participate in the Project.

The designation of a particular Project as an Infralslrucmrc Project by the affirmative vote of at least five (5)
vbting members of the Bdard of Directors shall be' a conclusive .and binding determination that the
requiremcﬁts of Section 3.3: (a) and (b) and the above inl'rastructurc Project Criteria have been satisﬁe.d_
unless a Sharcholder or Sharcholders shall have commenced arbitration proceedings with respect to the
designation, within sixty (60) days, pursuant to Section 7 of this Agrecment. The Shareholders shall only be
obligated to fund a Project designated as an Infrastructure Project if the funher conditions set forth in

Sections 3.4 and 3.5 are met.

Y

134 Budgeting for Inﬁcmmam Projects. Zero-based bndgets rclating to lnfrastructure

Pro;ccts shall be developed annually pursuant to 2 moving three (3) year budget cycle. The goal of such
- wafiildgets wili be. to compensate the Corporation for all its direct and indirect costs in connection with _the . .

pcrformancc of Infrastmcturc Projects. The annual budget for a given year will be adopted by the Board of
Directors on or before December 31, of the prwcdmg calendar year. The budget for National Security
Emergency Preparedness ("NSEP®) shall be dealt with scparately pursuant to certification by the Chief
Executive Officer of Bellcore to the Board as to the level of funding necessary fqr Bellcore’s NSEP activities.
Except for NSEP, the budgets for Infrastfucturc Projects shall be subject to the following timitations.

11

¥
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No budget for Infrastructurc Projects shall exceed an aggregatc upper dollar levei: ("Aggregate
ch") established for all Infrastructure Projects to be funded in 2 given ycar.@,u“lg.;ss otherwise

approved by unanimous vote of the Board.

g

In addition to the Aggregate Peg, there shall be scparate upper dollar levels established for each

Infrastructure Project Category ("Category Peg" or "Category Pegs”). _ 4

(VO

As long as tthA_ggrcgatc Peg.is_pot cxceeded, an affirmative vote of not fewer than five (5)

R

. A

members of the Board is required to authorize a shift of any or all of an Infrastructure Project's
budget between Infrastructure Project Categories or to authorize any overrun of the i:mdgct
applicable to an infmtmciurc Project Catcgory, where cither action would have.the effect of

causing any Category Peg to be exceeded.

Each budget proposed to the Board which does not cxcced the Aggfcgatc Peg must be adopted by
the affirmative vote of not fewer than five (5) members of the Board of Directors and the Projects

therein must satisfy the requirements described in Scction 3.3 of this Agreement.

The A.ggrcg_atc.ch and each .Ca;cgorx-l?cg shall.be2n.upper dollar level calculated on the basis of
a fixed pcrccnmgc of Bellcore's total budgeted revenucs from all sources in the previous calendar
year. The percentages to be utilized, which are set forth in Attachment A to this Agreement, shail
remain thc_ same from year to year unless the Board votes unanimously to change the percentage
used to calculate the Aggregate Peg or, by at least five (5) members of the Board, to change any of

the percentages used to calculate the Category Pegs 5o long as the Aggregate Peg is not cxg.;:edcd.

In order to achicve year to ylmr stability for the Infrastructurc work, nc; Peg (Aggregate or.
Catcgory) in a given year shall be lower than 95% of the previous year's Peg duc to a decline in
Belicore™s total revenues, except that nothing contained hercin shall rqquirc that a paniculax: Peg
will be reached in any given }car unless a sufficient number of Infrastructure Projects arc approved
by at least five (5) members of the Board.

i?
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3.5% Funding fo'r Infrastructure Projects, Each Shareholder shail pay to the Corporation 2

" portion of t:".'é"f:ﬁnonnts provided for in the budget for Infrastructure Projects, which portion shall be in direct

proportion to thL? percentage of such Sbarcholder’s ownership of Shares. No Sharcholder shall be required,
in any calcndar'ycar. to make payments pursuant to this Section 3.5 in an aggregate amount which would
exceed three and three-tenths percent (3.3%) of the pre-tax income during the previous calendar year of the
Shar:hold_cr (?I it is anc or more Bell Operating Companies) or of all the Bell Opcrating Companies

affiliated with-<the Sharcholder (f it is mot one or morc Bell Operating Companies) from operations

attributablé to the provision of txchange teledommunications. services and-exchange-aecess services (as-these= .

terms arc used and defined in the MFJ and in thé orders of the Court relating to the MFJ). The amount of

this limitation shall be detcrmined .by the certified public accounting Brm regularly auditing the

Sharcholder’s books of accounts, Payments of such amounts shall be at the time and in the manner agreed
upon by an affirmative vate of at least five {5) members of the Board of Dircctors. Any default with respect

to such'paymcﬁu shall be dealt with as provided in Section 5.

3:.5 Elective Projects. The Corporation may undertake to perform any additional Projects for

one or more Shareholders authorized by the Board of Directors and legally permissible for.the Corporation

to perform consistent with Section 3.2. Thesc additional Projects shall be called “Elective Projects.” Except

as otherwisc directed by the unanimous vote of the Board of Directors or as set forth in the Service
Agreement, a Sharcholder who does not participate in an Elective Project shall not be entitled to the benefit
of any work produc% emanating from that Elective Project or from any other Project which utilizes such

work product. Any jharcholder who engages in an Elcctive Project shall automatically be deemed to have
. L L L . . . -

o

2 indcm;iﬁe&-;ﬁﬁ"ﬁqcﬁ"ﬁ;rmlms those Sharcholders not engaging in such Elective Project.
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& 3.7 Funding of Elective Projects. Each Sharcholder who agrecs to participate in an Elective

m

Pro_;@ﬁ_‘mth the Corporation shall pay to the Corporation, at such time and in.such manner as shall be, |

F

oom:rezlly recasonable, its appropriate share of the amount required to compensate the Corporation for all

g "‘1

its direct'and indircct costs in connection with the Corpora.l.ion’s performance of such Elective Project.
Nommg herein shall bc construed as preveating the Board of Directors {rom adopting any pricing

mcLbodology reasonably cilculated to recover Bellcore’s direct and indirect PrOJcct costs. Any Sharcholder .

"”,"-.\ .~

T T whie u‘&c.s not agree to participate in an Eléttive Project prior to the: commencement of such Project.may dc do 2o
Jll-—

0 subscquently..by.providing . natification. to Bellcore, provided that in the casc of an Elective Project

undertaken for a single Sharcholder, such Sharcholder may specify that such participation shail not be
offered to the other Sharcholders for a period not to exceed the earlier of (a) cighteen (18) months from the .
date of delivery of the principal deliverable of the Project or, in the event there is no such &clivcrablc, the
termination of the work effort being supported by the Shareholder or (b) twenty-four (24) menths from the
date of acknowledgment of Project authorization, as set forth in the Service Agreement. A disagresment
with respect to the participation by the other Sharcholders during such period shall be submitted to the
Corpora:tion by any Sharc_holdcr in writing witbin ninety (90) days after such Sharcholder has reccived a

S L _
description of the affected Project and thereafter shall be resolved by the Board of Directors.

Except as otherwise directed by the unanimous vote of the Board of Directors or as set forth in the Service
Agrccmcnt the Sharcholder subr.cqucmly pamcxpatmg shall pay to the Sharcholders participating in the
Projcct an amount fixed at 10% greater than the amount it would have been required to pay to the i

- a o -_,__pr_'pgrauon if it had paruc:patcd in the Project [rom its commencement. ¢

e ApariSE w3 . St et aie o T

o i A g

Any default with respect to the payments requircd by this Section shall be deait with as provided in Section
" .

»

3.8 Rede:z‘gﬁa:ion of Infrastructure Projects. In the event 2 Sharchalder commences arbitration -
procecdings pursuant 1o Scction 3.3 hereof, an affirmative vote of at lcast five (5) members of the Board of

Directors may, at any time within sixty (60) days after the initiation of the arbitration, reconsider its
,. .
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designation of the Project in questio%as an Infrastructure Project and redesignate it as an Elective Project,

i.c, a Project of the type describer] ig Section 3.6 hercof. Such a redesignation shall automatically terminate
=5

the arbitration proceedings, rclicve the Sharcholder or Sharcholders voting against the Project from any

obligation to fund it, and all the provisions of Sections 3.6 and 3.7 shall apply to such redesignated Project.
~
Section 4. Capital Paynifm.r.

4.1 Amhon'zatfon;---ﬁy-ﬁi'l affirmative vote of hot fewér thin five (5) members of the Board of

. . Directors,. thé;Cocporalion.,m');: I;omnmc to time, issuc written requests to the Shareholders for advances or .

additional capital contributions by the Shareholders to the Corporation. Each such advance or contribution -
is called 2 *Capital Payment.” The amounts of such Capital Payments, the maturity date, interest rate Gf
any), and other terms and conditions shall be established by an affirmative vote of not fewer than five (5)

members of the Board of Directors.

4.2 Limitation on Amount. No Sharcholder shall be required, in at;y calendar year, to make
Capital Payments in an.aggregate amount which would exceed six-tenths of on.e percent (0.6%) of the pre-
tax income during the previous calendar .yca.r of the Sharcholder Gf it is onc or more Bell Operating
Companies) or of all the Bell Operating Companies affiliated with the Sharcholder Gf it is not one or mo:.fc
Bell Operating Companies) from operations attributable to the provision of exchange telecommunications

services and exchange access services (as txhsc terms are used and defined in the MFJ and the orders of the

- Court nhﬁng to the MFJ). The amount of this limitation shall be determined by the certified public

. 4
accounting firm regularly auditing the Sharcholder’s books of accounts.. ... .... .

4.3 Written Calls. Each written Capital Payment call issued pursuant to Section 4.1 shall
Y ‘

- contain the following information:

a

{2) the amount of the Capital Payrilcm requested from cach Sharcholder, whick amount shall be in

direct proportion to the percentage of such Shareholder’s ownership of Shares;

I‘
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(b) the purpose forf@which the Capital Payment is 10 be applied;

- o

(c) all the matt;r;a?t_ erms and conditions of the Capital Payment; dnd

¢ _
(d) the date on which the Capital Payment shall be made (which date shall not be less than ten (10)
nor more than.:sixty {(60) days following the date the call is delivered) and the method of payment,

A

which date and_ method shall be the same for cach Shareholder.
P 4

E
-
o TS B & -

Section 5._ ;aymenr' Defaults. The Sharcholders acknowledge that a default in making the

-

payments provided for in Sections’ 3.5; 3.7 dnd "4~ (which' thtee types of ‘payments are collectively called
*Sharcholder Payments®”) may have extremely haﬁnful effects on the Corporation's business. Thei'c_forc. if
any Sharcholder fails to make any Shareholder Payment when due, such failure shall be an event of default.

While an event of default has occurred and is continuing:

(2) the Sharcholder in default shall have none of the rights or authority conferred by this Agreement
or Delaware law, except the réghts to receive dividends (subject to the lien described in paragraph
(d) of this Section) 2nd to participate in the management of Infrastructure Projects and Elective
Projects with respect to which it is not in default;

(b) the Shareholder in default shall continue to be subject to all of its obligations under this

Agreement, whether such obligations arise before or after any default; .

(c) any nondefaulting Sharcholder shall have the right, but not tﬁc duty, to make the Sharcholder
'Payment which is thf}i subject of the event of default. The amount of any Sharcholder Payment
made au~behmit- s defaulting Sharcholder shall remain an obligation of the defaulting
Sharcholder to the contributing Sharcholder, and it shall bear interest during the period of default
at a rate equal to the ozrporate base rate per annum published each day by Cit.ibanh N.A.,
qnmpounded‘ d.:;ﬂy. In the event no other. Sharehg{dcr_,makes the Shareholder Payment of the
defaulting Shareholder, the defaulting Sharcholder shall pay interest at such rate to the

Corporation for the period of default; 2nd

! 1
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(d) 2 nondefaulting Sharcholder wh‘3 makes a Sharcholder Payment on behalf of a defaulting
Shareholder shall have a he.’fﬁ'pon the defaulting Sharcholder” s remaining interest in the
Corporation to securc r::mburscmcnt for the defaulted Sharcholder payment, interest at the stated
rate thercon, and any damages and costs related thercto. The licn may be foreclosed as provided
by Dclaware law. A Sharcholder;in default of a Sharcholder Payment shall execute and deliver to
the Sharcholder making the dcfau‘ted Sharcholder Payment on its bchalt' a sccurity agreement and

=0 &5

financing statement for the amauiu owing pursuant to this paragraph (d), and shall surrender
possession of ’tﬁé'i:crﬁﬁﬁtc_t%: :: Sharesto: such. Shareholder dosperfcetesueh: licns«-Such lien- shall- -.-
be removed siniu]tancopsly upon the curing of the default of the Sﬁareholdcr Payment and the
Share édﬁmtc shall therenpon be retumed to the Sharcholder formerly in default; and no
Sharcholder in default may be permitted to vote lon any matter subject to any vote of the
Sharcholders, nor may such Sharcholder’s nominated DMor vote on any matter subject to the
votc of the Board of Directors, nor may such defaulting Sharchaldci- or Dircctor participate in the
management of the Infrastructure Project or Elective Project with respect to which it is in default.
Whenever unanimity-or: assc:it*-‘by- Shareholders-holding - & -particular share of interest in the
Corporation (or the Directors nominated by such Sharcholders) is required Sy the terms of this
Agreement, the calculation of such inicrm.s shall be made without reference to any Sbhareholder in

..any such default (or the Director nominated by any such Shareholder).

&
Notwithstanding any other provision qf this Agrcemmt to the contrary, no Skarcholder shall be

deuned to be in default under this’ Ag:_‘_eemen x reason of the fallure to make any Shareholder Payment

dunng the pendency of an arbitration proceeding pursuant to Section 7 {or any litigation arising out of such
arbitration) -clmllenging the determination that the Bm!ject or business activity related to that Shareholder

Payment qualifics as an Infrastructure Project.

Section 6. Transfers or Disposition of Shares.

Pt
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6.1 Restrictions. Ng‘;Sharcholdcr shall surrender, sell or otherwise dispose of its Share, except
as berciﬁaftcr provided and ca::ep,t that each Sharcholder shall bave the right (a). to assign all or part of its
Share to one or more of its Rel::xitcd Entities, and (b} to pledge its Share to one or more of its Related
Entities, provided that such entitics agree in writing that the Share so pledged shall not be sold or disposed

t
of except in accordance with this Agreement.

L TR

6.2 Sale of Shares.*If a Shareholder desires to seil-or- otherwise dispose of its stock, it shall give |

the Corporation and the other Sharcholders written notice (hercinafter referred to as "Notice™) of its desire.
This Notice must be given at least three (3) years prior to the effective date, which may only be the first day
of a calendar year. The Notice nced only state that the Shareholder desires to dispese of its Share. No sale

or disposition of less than one Sharc (except as provided in Section 6.1) shall be permitted.

6.3 Successive Notices. The Notice of a desire to sell or otherwise disposc of a Share can be
revoked at any time before its effective date, and a Notice given subsequent to a prior Notice shall revoke
the prior Notice and the effective date of the new Notice shali be computed as provided above on the basis
of the date of the subseq_ucx;t Notice. On and after the cffective date of a Notice, any SMolder shall

have the right to sell, surrender, or otherwise dispose of its Share as hereinafter provided in this Section 6.

~ 6.4 Right of First Refusal. Not less than twelve (12) months before the cffective date of the

Notice, the Shareholder giving the Nbtice shall inform the Corporation in writing of the name and address

of “the person or persons desiring to dr who will acquire such Share and the terms and conditions of the

proposed sale, assigniiéfit oF disposition, including the terms and conditions of any bona fide offer to
purchase such stock. Whereupon:

Te

(2) The Corporation shall have the first right to acquire all or any portion of such stock, but only upon
substantiaily the same terms and conditions as any such bona fide offer to purchase the stock for
cash; provided, however, that if such contemplated disposition is not pursuant to a bona fide offer to

purchase the stock for cash, then the Corporation may acquire the stock at a reasonable price and
! 1
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upon such reasonable terms and conditions as may bc_.ﬁctcrmincd by the Board of Directors;

. @
(b) If the Corporation does not elect to acquire all or any;portion of such stock within forty-five (45)

days after it has received the information relating to the terms and conditions of the proposed sale,
assignment or disposition, then any Shareholder or émup of Shareholders (excluding the selling
Shareholder) shall have the next right to acquire Lh:,Shareholdcr’s interest in the Corporation on
the same terms and.conditions_as_the. Corporat?o@f: first right. Such Sharcholder or group of -

B Sharcholders shall exercise the right to acquire nq jater than one hundred ten (110) days after the -
Corporation has originall); received Noticc.of the terms and conditions of the proposed sale,
assignment or disposition. If more than one Sharcho;ldcr or group of Sharcholders elects to acquire

4 Share, the sclling Sharcholder may accept the offer of its choice;

{c) The Corporation or any Sharcholder or group of Sharcholders shall give written Notice of intent to
acquire such stock. If the Corporation and the non-selling Sharcholders do not in the aggregate
excrcise a right to acquire all the stock, then the selling Sharcholder may sell, assign or dispose of
its stock on the terms and conditioﬁ specified in the Notice to the Corporation, provided that the

Shareholder effect such disppsiﬁén within the time and constraints set forth below;

(d) Any sale, assignment or other disposition of stock pursuant to this Section 6.4 must be a disposition
of the entire equity intér_at of the Sharcholder. As-a condition of acquisition, the acquirer must
engage in the provision of exchange telecommunimﬁons agd cxchange access functions as defined
in the MFJ and, in writing, must acknowledge its qualiﬁgution and agree to be bound by this

Agreement. ' S S

6.5 Surrender of Stock to the Corporation. A Sharcholder may voluntarily surrender its stock
- to the Corporation if Notice is given pursuant to Section 6.2 hereof and the time constraints contained
therein are met, Upon voiuntary surrender of stock of the Corporation pursuant to this Section, any

withdrawing Sharcholder shall transfer all its stock to the Cor]:;oration for canceilation.

! 1
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6.6 Failure to Dispose of Stock. Tl Sharcholder shall have onc hundred twenty {120) days
from the effective date of its Notice to dispose of its Sharc in accordance with this Agreement. IF the
disposition of 2 Share is not com;;ictcd within thc?onc hundred .twcnty (120) day period (cxclusive of any
. days during thc pendency of any arbitration procecding pursuant to Section 7 bereof with reference thereto)
then the Notice shall be deemed veid and incﬁ'cc;ivc and, in such event, 2 new Notice shall be effective only

after the date calculated as provided in Section 6{&.

- 6.7 Intrashareholder Transfers. Tuc foregoing provisions of this Section § notwithstanding, any
Shareholder may at any time sell its Share to any other Sharcholder on such terms as shall be mutually

agreed upon between or among such Shareholders.

6.8 Rights and Obligations of Suecessors. Any person or entity to whom a Sharc is transferred
in accordance with this Agr‘zcmcnt shall exccute a counterpart of this Agreement simultancously upon the
transfer and shall succeed to all the rights and obligations of ‘ such person’s or entity’s transferor. The
obligation of any such person or entity which is not a Bell Operating Company or an affiliate of a Bcil
Operating Company with respect to the payment lin}itatioué of Sections 3.5 and 4.2 shall be determined by
reference to the amounts which would be payable if the last Bell Operating Company or last affiliate of a

Bell Operating Company which owned such Share were still the owner of such Share.

To enable the payment limitations of Section 3.5 and 4.2 to be casily determinable in the event
of a transfer to a person or cntity which is not a Bell Operating Company or an affiliate thereof, upon any
sﬁch transfer the transferring Bell Och'm'E-CEExﬁ? or 'aﬁliatc thereof shall agrec in writing with the
Corporation that, so long as this Agreement shall be in force, it will make available to the Corporation all

accouating records reasonably necessary or desirable to determine such payment limitations.

The transfer of a Share to the Corporation shall not confer upon the Corporation the right to
nominate a Director, votc such Share, be counted with respect to any votes required or-permitted of the

! H
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Sharcholders under this Agreement or confer any rights or obligations on the Corporation which it does not
otherwise have under this Agreement. R
r
All the holders, whether by first or any successive transfer, of the Share or any fractional portion
of the Sharc of any of the Sharcholders originally named in this Agrecment .s.‘hall be deemed to be but one
sharcholder (and a "Sharcholder”) for all purposes of this Agreement, including but aot limited to the

- %

provisions of Sections 2.1 and 2.5. o ea sk
Section 7. Arbitration.

1.1 General Provi:io}x. Except as specified to the contrary in this Section 7, any controversy ¢->r
claim among the Shareholders r_clat.ing to the qualification of a particular Project as an Infrahstructurc
Project, shall be settled by arbitration in accordance with the Rules of the American Arbitration
hssociation, and judgment upon the ‘award rendered by the Arbitrator(s) may be entered in any court

having jurisdiction thercof.

7.2 Special Time Rules.” All arbitration prpccedings shall be handled in an expeditious manner
and the parties to the proceeding shall use good faith cfforts to submit all submissions to the arbitrator(s)
within sixty (60) days of initiating the procecding. Any party that intends to proceed to arbitration on any
given Infrastructure Project must notify all other parties within thirty (30) days after the adoption of the
first or ai:y subsequent annual budget providing for funding for an Infrastructurc Project. Any arbitration
proceeding challenging the classification of a Project as an Infrastructure Project-shall be initiated no sooner

than thirty (30) days and no later than ninety (90) days from the datc of the above recited notice.

7.3 Antitrust Standard. Any dispute with respect to whether a proposed activity complics with
the antitrust criterion described in Section 3.3 (b) shall be determined in accordance with the following
standard: whether the pt;oposed activity is of such a naturc that it is likely to facilitatc agreements or

[

understandings which constitute a violation of the MFJ, any orders of the Court relating to the MFJ or any

-
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other applicable federal or state antitrust laws. "

t

7.4 Compliance by Corporction. Even though the Corporation may not be a party to an
arbitration proceeding, the Sbarcholders and Directors will cause the Corporation to take or refrain from

taking whatever actions may be necessary consistent with the award resulting from any such arbitration,

£}
¥

-

Section B. Legend on Certificate. Each certification for a Shar_; or Shares will be conspicuously

_ v e e ae __::, ‘
stamped or otherwise imprinted on its face with a legend in substantially the following form:

THE SECURITY ﬁEPRESENTElS BY THIS.CERTIHCATE IS SUBJECT TO THE
PROVISIONS OF A SHAREHOLDERS' AGREEMENT DATED AS OF OCTOBER 2,
1984, AMONG THE CORPORATION AND THE SHAREHOLDERS OF THE
CORPORATION, WHICH AGREEMENT INCLUDES NUMEROUS RESTRICTIONS,
INCLUDING RESTRICTIONS ON SHAREHOLDER QUALIFICATION, TRANSFERS OF
SHARES.AND DISSOLUTION OF THE CORPORATION. BY ACCEPTANCE OF THIS
CERTIFICATE, THE HOLDER HEREQOF AGREES TO BE BOUND BY THE TERMS OF
SUCH AGREEMENT.

Sccﬁon 9. Audit. A Sharehol;:lcr shall bave the right to .con‘duct an independent audit of the
books. records, and operations of the Corporation, inclﬁding records relating to Elective Projects undertaken
for such Sharcholder or any Reiated Entity of such Sharcholder. The Corporﬁtiog shall cooperate in making
such books, records and other necessary information available u[-aon reasonable notige. |

Secction 10, Amendments and Termination. This Agrc;:mcm may be ;mcndcd or modified only
by the unanimous written agreement among the Sharcholders. This Agfccmcnt, shall ‘continue for the life of
the, Corporation unless sconer terminated by written agrecment among.at lcast five (5) Sharcholders. This

Agreement shall not terminate mcrc.ly because a Sharcholder sells its Share.

f - FRIXRIN epa1s4
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Section 11. Corporate Consent. The Corporation acknowledges its consent to the terma of this

Bl °5=

Agrecment by the execution hereof. g

Section 12. Severability. In the event any provisions of this Agreement are found to be void by
any court of competent jurisdiction, the remaining provisions of this Agreement, whether relating 59 similar
or dissimilar subjects, shall nevertheless be binding with the same effect 2s though the void pruvisiéjns were
deleted. Without otherwise limiting the scope of this Section, if the notice periods provided for in E.;a‘-ection 6
are deemed by.any. court. of competent jurisdiction to be too lengthy for the purposes set forth thcrcm. such

periods shall then be deemed to be thc_max.imum number of years permitted by law.

Section 13. Governing Law. This Agreement shall be subject to, governed by and interpreted in

accordance with the Jaws of the State of Delaware.

Y

Section 14, Notices. All notices required by the Agreement shall be seat by certified m.
postage paid to the principal place of business of the C;orporation and, in the case of a Sharcholder, to the
address of such Shareholder as it appears on the. records of_ the Corporation. Any such mailing shall

constitute full and adequate notice, and shall be deemed delivered when postmarked.

“Section 15. Binding Effect and Benefits. Except as otherwise provided herein, the terms of this

Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successbrs

7 andl assigns when Shares are transferred in accordance with the terms of this Agreement, and the obligations

trereof shall be binding upon any person to whom any of the Shares of the parties are transferred, even if m

violation of the provisions of this Agrecment, and upon the successors and assigns of each such party.

,-l

Scction 16. Remedies for Violations. The Shares cannot be readily purchased or sold on the
open market. For this and othéf reasons, the partics hereto will be irreparably damaged in the event that
this Agreement is not fulfilled by any party. In thc event of any controversy concerning any right or

obligation with regpect to the Transfer of Shares, such right or obligation shall be enforceable in 2 court of

f FOIKO1W #00145
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X . equity by a decree of specific performance.

11y

i

3 Section 17. Entire Agreement. This Agrcement contains the cntire un:c‘lerslanding and
agreement among the partics hereto, and supersedes any prior agrecments among the parties pertaining to
. the Corporation or the Shares. There are no rcprscnté.tions. warrantics, promises, covenants or

understandings other than moée herein expressly set forth.

l.-[ L.

'f’[""“r y' ¥

Section 18. Additional Parties. With the approval of the Corporation, anyone in whose name
Shares are rcgistered may become a party to this Agreement by executing a duplicate original copy thercof.

Section 19.. Guarantees of the Obligations of Non-BOC Shareholders. 1I a Sharcholder is not
one or more Bell Operating Companies, a Bell Operating Company which is affiliated with that Sharcholder
or another affiliated cntity abeeptable to the Board of Directors shall acknowledge ﬁnd guarantee in writing
all the‘oblvigations of such Sharecholder under this Agrecment. If a Purchaser is neither a Bell Operating
Company ﬁor an affiliate of a Bell Operating Company.l a similar guarantec may be required from the

U appropriate affiliate of the Purchaser simultaneously upon the Transfer of a Share to the Purchaser. Any
guarantee pursuant to this Section 19 shball be in the form approved by a majority of the entire Board of

Dircctors, which approval may not be unreasonably withheld.

Section 20. Singular and Plural. Unless the context clearly requires otherwise, words used in
llns Agreement in singular form shall be deemed to include the plural form, and words used in the plural
form shall be decmed to include the singular form.

a

Scction 21. Ca;orlon.r. The captions in this Agrecment are for convenience only and i no way

‘'define, limit or describe the scope or intent of any provision of this Agreement.

Seition 22. Counterparts. This Agreemeiit may be executed in any number of countcrparts,

cach of which shali1 be deemed an original and all of which togcther shall constitute one and the same
! |

e T
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= i
i . og
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their .
duly Autharized Representatives. -
4 s
Y a
G e
P
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Ameritech Services, Inc.
1900*East Golf Road
Sciaumberg, Hlinois 60173

BY: Bruce R. DeMacyer

Bell Atlantic Network

Serviges, Inc.

1310 North Court House Road
. Arlington, Virginia 22201

. BYs. Philip A. Campbell

BeliSouth Services Incorporated
600 North 19th Street
Birmingham, Alabama 35203

BY: Hugh B. Jacks

e R

NYNEX Service Company
120 Bloomingdale Road
White Plains, New York 10605

BY: P. D. Covill

Pacific Bell
140 New Montgomery Street
San Francisco, California 94105

BY: M. A.Kaplan

- rm— —— 2

Southwestern Bell Telephone Company
1010 Pine Street
St. Louis, Missouri 63101

“By: G E Foster
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The Mountain States Telephongs
and Telegraph Company ..
931 Fourteenth Street, Suite T30
Denver, Colorado 80202

e

41

BY: W. J. Wade

2240

Northwestern Bell Telephone C—ﬁmpany

1314 Douglas On-The-Mall _ T,
Omaha, Nebraska 68102 :

BY: W. JrWade -~ v

Pacific Northwest Bell
Telepbone Company

1600 Bell Piaza

Scattle, Washington 981%1

BY: \.v- J. Wade

Bell Communications Research, Inc.
290 West Mt. Pleasant Avenue
Livingston, New Jersey 07039

BY: R. J. Marano
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The Infrastructure Work of Belleore shall consist only of those Projects whlch

a. arc within a1 least one of the attached definitions of applied research, standards and architecture, or
generic technology procurement support,

b. and are judged to be‘:potcmially of substantial benefit to all of the Owner-Clients,

and are of such a ndture that this substantial benefit is believed unable to be prevented from accruing
to an Owner-Client WBO might efect not to participate in the project,

d. or are mandated to Bellcorc by federal regulatory, judicial or legislative bodtcs

“The implementation of the above criteria shall be as follows. Each of the three work catcgories in (a) above
are assigned an upper dollar ievel Pegged as a percent-of Bellcore’s total annual revenuc from all sources.
For Projects above this level, agreement to fund a Project will be by unanimous affirmation by the Board of
Directors. For all Projects below this level, designation as meeting the criteria and agreement 10 fund will
be by at least five Board members. To help attain year-over-ycar stability in these work cau:goncs the
upper dollar level Peg will always be kept at a dollar level at least 95% of the previous year's Peg. (It
should be noted that this Peg will not be reached if insufficient Projects in a given ycar are affirmed by at
least five Board members.)

Actua! Pegs expressed as percentages of Bellcore’s total annual revenues, derived from the 1988 program
“core” designations, are listed in the table below. The final percentages applicable to the five-year
agreement beginning January 1, 1988 have been derived from the core categories of the 1988 Bellcore
budget as approved by the Board in January 1988. These Pegs will be used with cach view of the
subsequent year budget for Bellcore, or for any future views. NSEP is not included, as it is covered
separately by Bellecore’s CEO certification to the Board of Directors.

Applicd Research . - 143%

Standards & Architecture 13.3%

Generic Technology Procurement Support 9.1%
36.7%

Detinitions of Infrastructure Categories of Work

Applied Research

Research in relevant scientific disciplines and technologies for potential enbancements of current or cvolution

toward new ecxchange and exchange access telecommunications services. Such research ranges from

theoretical analyses/models to prototype demonstrations of technical feasibility. The work provides for the

development of a Jeading edge knowledge base in such key arcas as optical and solid state sciences, materiais

research, communication theory, mathematics and economics, computer sofiware technology, artificial

intelligence, network technologies and systems, and information age service capabilities. Emphasis is placed
_on applications 10 current and future neeGs in networks, services and operations.

Standards and Archi:ec:uré

Fundamental technical support for the establishment of public standards and rclated network and computing
I 1 5 ’

Revised Per Board Resolution 08/03/88
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architectures for efficient integration of cvolving tecbnolegies in the Owner-Clients’ networks, service
capabilitics, operations and computer systems used in their provision of exchange and exchange access
telecommunications products and services. This work intisdes (a) industry standards activities bearing on
compatibility between and among networks, customer premises cquipment, network components and
supporting systems: (b) the conceptualization, planning, analysis, and related testing of fundamental
compatible network and operating architectures, capabilities and systems; (¢} support for language and
computing environment standards; (d) the conceptualization of new service capabilities; (e) analysis for
Belleore's usc of the potcntial impacts on standards and architecture, and the services supported by the
network, of industry issues; {f) support for billing and financial industry activities; (g) fire and safety
standards activitics; and (h) logistics related equipment standards such as for bar codes.

Generic Technolagy Procurement Support

Basic support cnabling the Owner-Clients to obtain, from multiple industry sources, high quality applications
of technology to implement the growth and cvolution of their nctworks (switching, distribution, interoffice
and operations systems/network cquipment interface system, as weil as apparatus and materials). This work
includes: (a) the formulation and promulgation of generic requirements for network cquipment and software
which arc made available through an open communications and interaction process to all potential vendors of
new industry-wide network capabilities (e.3., development and issuance of Technical Advisories- and
Technical References as well as planning for and conducting Technical Requirements Industry Forums); (b)
the development of the basic capabilities to carry out the technical analyses which determine whether vendor
offered preducts arc likely to meet the generic requirements and Owner-Clicnt cxpectations with regard 1o
features, lunctions, quality and reliability, and (c) the establishment of basic common principles, methods
and standards for quality surveillange.

" Revised Per Board Réolution 08/63/88
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- SERVICE AGREEMENT

T i

THIS AéhEI:‘.MENT ("this Service Agreement”) is entered into as of January 1, 1988 among
the following entities (sometimes referred to herein collectively as “the parties” and individually as a “party”)
which are Bell Cginmunications Research, Inc. ("Belicorc™) and Ameritech Services, Inc.; Bell Atlantic
Network Services, I_.'x_ic., BellSouth Services Incorporated; NYNEX Service Cf)mp:ny; Pacific Bell; U S WEST
Advanced Tec;n;l?gis. Inc. as -agent for The Mountain States Tele[;hone and Telegraph Company,
Northwestern B-éﬂ:'I:eleph_qne Company arid Pacific Northwest Bell Telephone Company; and So;lthwestem

Bell Telephone Company (herein collectively referred to as "Owner-Clients™ and individually as an "Owner-

. Client™).

WHEREAS, on August 24, 1982, the United States District Court for the District of Columbia
("Court®) entered a Modification of Final Judgment (the "MFJ") in United States vs. Western Electric,

Civil Action No. 82-0192; and

" WHEREAS, Bellcore has been established pursuant to Section I (B) of the MFJ which provides
that the Bell Operating Companies (the '-BOCs'). as defined therein, n;ay "support and share the costs ;)f a
centralized organization for the provision of cngine.cring. administrative and other services which can most
efficiently be provided on 2 centralized basis* and permits Belicore to furnish such services primarily for the

support of the BOCs in their provision of exchange telecommunications and exchange access services, as

1
those terms are defined in the MFJ, and

- - "

L Tl

WHEREAS, the Owner-Clients desire to obtain the services of Bellcore and Bellcore desires to

provide the services to the Owner-Clicnts, consistent with Bellcore's primary purposes under the MFJ;

NOW, THEREFORE, in consideration of the terms and conditions contained hcréin. the parties

to this Service Agreement hereby agree as follows:

e FolKelN ede15e
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Article 1. - Definitions £

As used herein:

ik

1.1 “Affiliate” of any corporation or partnership means: (i) any person owning directly or
indirectly a majority of outstanding voting stfages (other than directors’ qualifying shares) or interests of any
such corporations or partnerships (such pcrsé;:p owning such shares or interests being hercinafter called the
"Parent®); (i) any corporatien or partq‘gr;pip':of which a majarity of the outstanding voting shares (other
than directors’ qualifying shares} or interests are owned directly or indirectly by the Parent; and (ii) any
other corporation or partnership of which a mnjorit'y of the outstanding voting shares (other than directors’
;lualifying shares) or interests arc owned directly or indirectly by such corporation or partnership.
Ownership of voting shares or interests by a persen for the purpose of this definition include shares or
interests owned directly or indirectly by the person and shares or interests owned directly or indirectly by one

or more Affiliates of such person.

1.2 “"Authorization Ceiling” means the amount of billing of fully loaded costs under 8 Work

Authorization that cannot be exceedqd without additiond] authorization from the Owner-Client.

1.3 “Authorized Representative” means any individual designated by an Owner-Client’s member

of tﬁe Board of Directors or by his or her dmigneq;jz_o take action oa the Owner-Clicnt’s behalf on matters

 provided for within this Service Agreement. Designation of all such Authorized Representatives shall be

Mded in writing to Bellcore’s Divisiws-dManageryIContract Administration and shall include for each

identified individval & description of the specific activitics as authorized in this Service Agreement for which
such individual may commit the Owner-Clicat. | ‘ |

1.4 “Bellcore TEC Agreement” means the Bellcore TEC Agreement among the parties thereto

eﬁ'ective as of January 1, 1986, as amended from time to time.

FRLKAIW 00157
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- " SERVICE AGREEMENT

THIS A&hEEMENT ("this Service Agreement”) is entered into as of January |, 1988 among
the following entities {sometimes referred to herein collectively as “the parties® and individually as a 'par_ty')
which are Bell Cginmunications Research, Inc. ("Bellcore*) and Ameritech Services, Inc.; Bell Atlantic
Network Services, ['_;c.; BellSouth Services Incorporated; NYNEX Service Company; Pacific Bell; U S WEST
Advanced Tecl;n;l?gles, Inc. as -agent for The Mountain States Telephone and Telegraph Company, S
Northwestern B-ell..,"r!elepb_qne Company and Pacific Northwest Bell Telephone Company; and Sor-ltbwestern

Bell Telephone Company (herein collectively referred to as "Owner-Clients™ and individually as an "Owner-

Client").

WHEREAS, on August 24, 1982, the United States District Court for the District of Columbia
(“Court*) entered a Modification of Final Judgment (the "MFJ*) in United States vs. Western Electric,
Civil Action No. 82-0192; and

oy 1R WHEREAS, Belicore has been established pursuant to Section 1 (B) of the MFJ which provides
that the Bell Operating Companies (the ;BOCs'). as defined therein, n;ay "support 2nd share the costs of a
centralized organization for the pravisioh of enginéering. administrative and other services which can most
cfficiently be provided on a centralized basis® and permits Bellcore to furnish such services primarily for the

support of the BOCs in their provision of exchange telecommunications and exchange access services, as

&
those terms are defined in the MFJ, and
- —

WHEREAS, the Owner-Clients desire to obtain the services of Bellcore and Bellcore desires to

provide the services 1o the Owner-Clients, consistent with Bellcore's primary purposes under the MFJ;

NOW, THEREFORE, in consideration of the terms and conditions contained herein, the parties

to this Service Agreement hereby agree as follows:

85 , EOLKBIN 820156
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1.5 "Board of Directors” or 'Boa&d' means the Board of Directors of Bcﬁmrc.

CT=x
16 *Deliverable® means any tangible item (such as a report or other document, computer or
3
system software, data basc, prototype, etc.) produced or 10 be produced by Bcllcore in the course of a Project
and delivered or 1o be delivered to an Owner:Client pursuant to the agreed description of such Project.
v

-

[4
1.7 *Firm Quoted Price". mam specific price charged to an Owner-Client for participation in

a Multi-Client or Client-Specific Pro;oct. which price shall be set in accordance with the methodology

described in Article 6.4(a). :

1.8  "Intcllectual Property Agreement” means the Intellectual Property Agreement among the

.

parties thereto, effective as of January 1, 1984, as amended from time to time.

1.9 “Participant” means an Owner-Client that funds all of, or contributes to the funding of, any

Elective Project,

1.10 "Project® means the minimium unit of Bellcorc work, including services and Deliverable(s),

which is available to Owner-Clients for funding as sct forth in Section 3.1 of the Sharcholders’ Agreement.
{2) “Infrastructure Project” means '-any Project designated as suci:_ in conformance with
" Scction 33 of the Sbarcholders® Agrecment.
(#  “Elective Project” means any Project that is not an Infrastructure Project and which one
or more Owhcriehwts-umyiful;d. . T . :
(1) "Usage-Sensitive Project® means an Elective Project for which costs are charged to

- individual Owner-Clients based on usage.

(i For purposu of this definition, Usage-Sensitive Projects may include Projects,
such as Technical Analysis, where an anaual fum'!ing commitment is

established by cach Owner-Client prior to the commencement of the Project

s

FOIXBIW eoa)ss
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{

and is paid for through equal monthly billings. The usage .is measured by
Deliverables which arc issued to cach Ox_vncr-CIieni on an as requested basis
and credited against that Owner-Client’s funding commitment. An Owner-
Client may increase its annual funding commitment for such Projects

L]
through written notification to Bellcore by an Authorized Representative,

[4
(2) “Multi-Client Project* means an Elective _P_ro%ct that is not usage-semsitive and |

that is funded by two or more Owner-Clients.

Nt * 4

(3) °*Client-Specific Project” means an Elective Project that is funded by one Owner-
Client.

1.11 "Project Depcndency"l means a rel;ti_onship between two Projects {called for illustrative
purposes here Projects A and B) such that Project B requires the utilization of Project A Deliverable(s) or
“other identifiable work product(s) in order to support the completion of Project B Deliverable(s). Project
Dependency may exist between Projects undertaken in the same year or in diﬂ'erexit. years. Project
Dependency as used in this Scrvioc Agrecment, however, shall not include Bellcore's internal reusc in whole
or in part, of Software (as defined in tl;c Intellectual Property Agrecment) developed under one or more

Projects as it applies to Software being developed under another Project.

e,

1.12 "Project Profile" means the written description of a Project, which Bellcore submits to cach
Owner-Client as documentation of the Project commitment agreed upon between Bellcore and the funding

Owner-Client(s). Project Profiles may be supplemented by descriptions contained in Work Authorization(s).

1.13 "Sharcholders’ Agreement® mcans the Sharcholders® Agreement a.mong the parties thereto
dated as of October 2, 1984, as amended from time to time.

1.14 "Work Authorization® means the ordering of work from Bellcore by an Authorized

Representative,  Written ooqﬁrmition from an Authorized Representative of 2 Work Authérimtion shail be

i L
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furnished to Belicore as specified in Article 6.

TR

¥

Article 2. - Scope of Agreement and Services Rendered

2.1 This Service Agresment applics to all Infrastructure Projects and Elective Projects
undertaken by Bellcore for an Owner-Client. All work Bellcore ‘performs for any Affiliate of an Owner-
Client shall be subject to the-terms and conditions of this Servicc®Agreement. Bellcore may perform work

for such Aiffiliate if puthorized in writing by an Authorized Represéntative of the Owner-Clicat.

2.2 Bellcore agrees to perform the Pr;)jects offercd to and committed for by an Owner-Client
in c(;nsidcration for the Owner-Client's agreement to fund such Projects, all in accordance wi;h the terms of
this Service Agreement. The rights and obligations with respect to intellectual property, whether related to
these Projects or otherwise, arc as set forth in the Inteliectual Property Ag;eémcnt. including, but not

Limited to, such matters as confidentiality and conditions of use.

Article 3. - Term of Agreement

3.1 The term of this Service Agreement shall be for five (5) years beginning January i, 1988
and shall become cffective for all Projects begun or in progress on or after such date. A review of the terms
and conditions of this Service Agreement shell commence no later than January 1, 1991 by a task force of

Owner-Clients and Bellcore represcatatives or by such other review process as the Board may designate.

3.2 Notwithstanding the foregoing, an Owner-Client shall be deemed to have withdrawn from
this Service Agreement upon the sale or tx:ansfcr of its Share of stock m Bellcore pursuant to and in
accordance with Section 6 of the Sharcholders” Agreement, effective as of the date that such Owner-Client
ceases to .be ‘a Sharcholder. Inh such event, said Owner-Client shall cease all further participation in all

Projects under the terms of this Scrvice Agreement as of the date that it ceases to be a Sharcholder.

{ 1
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Article 4. - Budget Commitment Process, Project Profiles and Project Auachmqm(:) .

4.1 Project commitments occurring during the annual budget cycle shall be handled as follows:

(a) Preliminary Project Profiles
{

5
Bellcore shall provide to all Owaer-Clicnts preliminary Project Brofiles pertaining to all
Projects offered during the annual budget cycle for the applicagle caleadar year. Such
Project Prdﬁls may be aggregated by Bellcore and the, Owner-Client into -Project

groupings particular to that Owner-Client.

(b) Owner-Clients' Intentions

: In accordance wi‘th a schedule established by the Board, eack Owner-Client shall signify
.in writing to Belleore’s Division Manager, Corporate Eudgcts those Projects, or the
aggﬁ:gation of Project groupings particular to the Owner-Cliefit, which it intends to fund
for the established duration of cach Project. At the request of the Owncr-Clicni.
Belicore will assist the Owner-Client in the aggregation"of' Projects into Project
groupings particular to that Owner-Clicnt which the Owner-Client intends to fund and
-which Bellcore shall bill under a special billing arrangement (*Special Billing
Arrangement®). Such Special Billing Arrangements shall be provided for the
ndministl;ative convenience of t;hc partics aﬁd shall be carried out consistently with th_e' ’

terms and conditions of this Service Agreement. 3

{c) Budget Submission to Board g

Bellcore will submit to the Board for its approval no later than the Otober Board
meeting, pursuant to a schedule cstablished by the Board, a calendar year budget
(annual budget), covering Projects for the succeeding czlendar year which the Owner-

Clients lfn.w: indicated 1o Bellcore an intention to fund during the annual budget cycle

-
89 . FOIK@IN e2a161
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adopted by the Board.

(@ Budget Approval and Project Commitment ' Sl

~ The obligations for Owner-Client Project funding and Bellcore's performance of the work

specified for such Projects shall be effective upon approval of the annual budget by the
Board. The annual budget, as approved by the Board, shall be;;mc effective on January
1st of each year. Projects may be added, terminated or aménded during the course of
the aleudﬁr ycar (subsequent to the applicable budget cycle) in accordance with the
procedures set forth m Article 5 and Article 6 of this Service Agreement.

4.2 Following Project approval, Belicore will furnish within a reasonable time to all Owner-

.Clicnts the following documentation in connection with all Projects it offers under thit Service Agreement:

()

L ()

Project Attachment(s) as follows:

A Tist showing all the Projects which the Owner-Clicat receiving that list will fund in.
that calendar year pursuant to the budgcf process specified ih Article 4.1 (referred t0 as
*Project Attachment(s)™). Firm Quoted Prices for Projects or estimates of fully loaded
costs for Projects, whichever may be applicable, selected by ‘Owner-Clients for cach
calendar year, will be prt;wided to Owner-Clients in conjunction with the l;roject
Attachment for that calendar year,

re -

Project Profiles and descriptions as follows: o 3

o a

(1) Final Project Profiles of all Infrastructure Projects upon Board approval;

(2) Final Project Profiles of Elective Projects, inchuding Clicat-Specific Projects,
authorized upon Board budget approval thercof pursuant to Article 41 (d), except
that no Owner-Clicat's proprictary information shall be distributed to any other
Owner-Client; ‘

- PREE &2 0F 137
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‘: {3) Final Project Profiles of work authorized subsequent to the annual budget eycle, on &
L. a periodic basis, except that no Owner-Client’s proprietary information shall be < -

LS
>

distributed to any other Owner-Client.

(4) Descriptions of authorized specific work performed for Southern New England
Telephone Company, or Cincinnati Bell Inc. or any entity other than the Owner- ¢ .
--. Clients or their Affiliates.
P ]

Article 5, - Infrastructure Projects
5.1 Budgeting

The budgeting l'or‘ Infrastructure Projects n:.:cl the Owner-Clients’ funding of Infrastructure
Projects, whether committed for during. the nnpual.budgct cycle or subsequent to it, shall be accomplished
pursuant to the terms sct forth in Secction 3.4 and Section 3.5 of the Shareholders’ Agreement, respectively.
The Owner-Clients agree to fund all Infrastructure Projects approved under the terms of the Shareholders’

Agreement and charges for such Projects shall be included on the monthly bills issued to each Owner-Client.

52 Guvcma.ncc

Y

Y

One or more governance councils ("Council” or "Councils®), as determined by the Board, shall be
_established and comprised of an officer level representative from each Owner-Client, with aChma_n_ .
clected annually from the Owner-Client n.1cmbcrs and Bellcore shall appoint a non-voting mcmb:; as“ )
exccutive secretary to provide any needed stafl support and coordinate Bellcore inputs and Ovwner-Client(s)
requests, The Councxl(s) shall have the responsibility for formulating and dxrecung the Infrastructure
"Projects. including but pot limited to: | ' |
a) screening all proposed Infrastructure Projects and recommending designation as

lnff;astmcturc Projects for Board approval in accordance with the criteria set forth in

f FRIKOIN 0as163
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Section 3.3 of the Sharcholders’ Agreement;
providing oversight of ongoing Infrastructure Projects; . b=

deciding during the current budget year to shift a portion of an Infrastructure Project’s
budget to another Infrastructure Project, new or existing, as long as no Category Peg (as’
that term is defined in Section 3.4 of the Shareholders® Agreement} is exceeded. Tne

Council with jurisdiction may, by at least five (5) votes, also make a portion-of funds®
——e W

available from one or more Infrastructure Projects for use in ar Elective Projcct(s)._n_c-w
or cxisting. If a Category Peg is exceeded, budget shifts for Infrastructure Projects shall™
be treated as described in Sectir.;n 3.4 of the Sharcholders’ Agrcc.ment. Further, such
budget shifts shall be subject to the parameters set forth in Appendix A to this Service

Agrecment;

deciding during the current yar to terminate an Infrastructure Project by at least five
(5) votes of the Council with jurisdiction ;Jw:r the Project; provided, however, that any
‘QOwner-Client may submit a decision by the Council reggrding termination to the Board
for ﬁhal resolution. -Thc Council with jurisdiction may assign any remaining funds or
portion thereof to another Infrastructure Project, new or existing, as long as no Category
Peg is exceeded. The Council with jurisdiction may, by at least five (5) votes, also make
available any remaining funds or portion thersof to an Elective Project(s), new or
existing. If a Category Peg is exceeded, budget shifts for Infrastructure Projects shall be
treated as described in Section 3.4 of the Sharcholders' Agreement. Furthery-such-

. —rie TS

budget shifts shall be subject to the parameters set forth in Appendix A to this Service
Agrécmcnt; and

establishing advisory groups for specific subject areas.

In addition to the resporsibilities of the Council(s) for governance pertaining to Infrastructure

Projects, the Council(s) shall have oversight responsibility for Bellcore TEC and for such other arcas as the

92

Pt
v
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Board dctcmunm The Councﬂ?s) shall assume the role of thc Bellcore TEC Council as defined in the

--.-.-.
—

Bellcore TEC Agreement, TVE
%
5.3 Project Overruns

A
An Infrastructure Project's annual budget may be overrun as long as Belleore providcs timely

written notice to all Owncr—Clmnts and none of the Category Pegs nor the Aggregate Peg are exceeded, and
further. as long .as..such oyerrun does not exceed the amounts set forth in Appendix A to this Service
Agreement. Any overrun exceeding a Category or Aggregate Peg must be dealt with in accordance with
Section 3.4 of the Sharcholders’ Agreement. Further, an overrun exceeding t.he limits set forth in Appendix
A to this Service Agreement shall be authorized by a-f least five (5) members of the Board.

A

" Article 6. = Elective Projects

6.1 () Individual Negotiations for Bellcore Offering

43 OF 197

Bellcore shall negotiate with each Owner-Client individually with respect to that .

Ovwner-Clicnt's commitments tq‘ the funding of Elective Projects. Each Bellcore offering
to an Owner-Clicnt may consist of onc or more Projects, inciuding but-not Limited to
combinations of Multi-Clieat Projects and Client-Specific Projécts, as are necessary to
meet the requircﬁcnts-of that Owner-Client. Howcver, except as pro\;idcd in Article

6.1y herelwﬁe"pams agree that Bellcore shall not séll or license to an Qwner-Client

individual Dchvmbla or components of a Project.

(b)  Project Dependency

In order to implcmcnt the Project Dependency requirement of Section 3.6 of the

Shareholders’ Agrccment, Bellcore: will use its best efforts to spcmfy in advance of the

fl,mdmg commitment whether a Pro;cct ordered by any Owner-Client is dcpendent upon

f FOLKOIN 02165
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any other Projectds). Where Bellcore identifies that there is a Project ' Dependency
between a dcsiﬁd—:-‘%rojcct (for this purpose, Project "B") and onc or more other Projects
(for this purpose, Broject "A") the Owner-Clicnt agrees that it must participate in the
funding of Project A in order to participate in Project B. If the required Deliverable(s)
of Project A age already in the public domain, then the Project Dependency

requirements of this provision shall not apply.,
Late Notice of Prt')jcct Dependency

(1) In the case of 2 Project Dependency which Belicore fails to identify in advance of °

‘ the funding commitment, but which is discovered after the Owner-Client has made
its commitment to fund Project B, Bellcore shall immediately notify the Owner-
Client of the Project _Depcndency.. whereupon the Owner-Client may in its
discretion withdraw from Project B or remain in Project B and cither (i) buy-in to
Project A; or (iD pay a royalty or hccnsc fee for the Deliverable(s) or use of the
tangible resources of Project A, utilized in Project B, which were produced prior to
the end of the calendar month in which the late notice of Project Depc;ndcncy is
reccived by the Owner-Client and participate thereafter in Project A as a2 full
Project Participant, The Owner-Clicat shall then continue to fund Project A as a
Project Participa;n as long as there continues to be a Project Dependency between
Projects A and B and the Owner-Client remains a Participant in Project B. The

— i BT AL

royalty or license Tee determined by Bellcore shall be calculated on the same basis
as is utilized in ca'lc;xlating the price to an entity that is neither an Qwner-Client
nor an Affiliate and”shall take into account the market value of the affected
Project A Deliverable(s) or resources. Such royalty or license fec revenues to tﬁe
Participants in p&;jec_t A shall be distributed in proportion to their participation
for Projects based on fully icaded costs, and shall be handled in accordance with
Article 6.8(c) for Projects based on Firm Quoted Price. °

[
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work requested under Usage-Seasitive Projects shall be ordered as needed by an Authorized Representative
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The Owncr;Clicnt must notify Bellcore i writing of its intdntion; within thirty
(30) days of receipt of notice of such%cct Dependency and estimated price, 1o
cither () withdraw from Project B, (D bu;?-in to Project A or {iii) pay the royalty
or license fec applicable for use of the identified Projcct- A Decliverable(s) or
tangible resource(s) produocd during thz period spocr.ﬁcd berein and participate
thergafter in the funding of Prcuect A asda full Pro;ect Participant. Otherwise the
Owner-Clicnt will be decmed to have clected to remain in Project B and buy-in to

Project Ay ~.-

In the event that the Ow.rncr-Clicn‘t clects to withdraw from Project B and no
Deliverable(s) have been delivered to suc;h Owner-Client tor date, the Owner-Client
may receive 2 refund of its payment(s) made for Project B to datc with interest
(as such intcrest is calculated in Article 7.6 of this Service Agreement). In the
event that one or more Deliverables have beea delivered to the Owner-Client, the
Owner-Client may withdrav'v. ciicctive l'xpon full paymcnt of monies due and owu:g

to the date it receives notice of Dependency.

6.2 Usage-Sensitive Project Work Requests

- All Usage-Sensitive Projects shall be described in writing in the applicable Project Profiles. Al

of the Owner-Client. Usage-Seasitive Projects ccmmmed to during the annual budget cyclc shall be listed

on the Project Attachments as described in Article 4.2, Procedures for ordcnng work under the Bellcore

-

TEC Agreement shall continue in accordance with the mcthodology dscribed in the Bellcors TEC

Agreement.

95

6.3 Elective Project Commitments Outside Annual Budget Cycle

s
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" An Owner-Client shall signify its intent to authorize the fundiag of Elective Projecis other than
those Projects approved during the annual budget cycle through the ex@ﬁng?,;bn of Work Authorizations by an
Authorized Representative. The Work Authorizations may pertain to Projég:ts or groups of related Projects

as the case may be.

-

(a) Any new Elective Projects, except Client-Specific Profccts which are treated pursuani to
Article 6.3(b), that require fux_xding in addition lo'_-‘gthe applicable authorized annual
budget (as defined in Article 4.1(d)) and that do néi{éxcced the parameters set forth in
Appendix A to this Service Agreement, may be established at. any. time during.the
calendar year with the approval 6f at least two (2) Owner-Clients through an executed
Work Authorization from each Owner-Clieat’s Authorized Representative and the
written approval of Bellcore’s Chief Executive Officer or designee. Such executed Work
Authorimt.iog fﬁm cach Owner-Client shall be sent to Bellcore’s Division Manager,

Corporate Budgets.

"{b} A new Client-Specific Project may be established at.any time during the calendar year if
requested by an Owner-Client's Authorized Repr;'.entativc through an executed Work |
‘ Authorization and agreed to by Bellcore. The parties agree that the signing of 2 Work
Authorization by thc. Authorized Representative of the Owner-Client and written
~ acknowledgment by Bellcqre’s Division Manager, Contract Administration shall be
necessary to commit the Owner-Clicnt to fund the Client-Specific Project referenced
therein and to commit Bellcore to perform the work described in the.associated Project
Profiles. Further, in order t0 improve Bellcore's ability to respond to certain requests for
Client-Speciic work and to allow for guick processing of .cach request involving
consultation services where the price of such request is anticipated to be less than
$100,000, an Owner-Cliént may elect to establish blanket Work Authorization(s), Such
blanket Work Authorization{s) may -w\;'cr any aggregate amount as determined by thé

Owner-Client, except that no individual request for work thereunder may exceed
A | |

FOIKOIW 200168
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$100,000. If the Owner-Client establishes such blanket Work Authorizz‘xion. individua]

requests thereunder may be submitted to Bellcore by any Authoriﬂ-??rhcprcscnlati\rc

3

designated by the Owner-Client for this specific purpose. Y
6.4 Pricing ¢
7
The pricing of Elective Projects shall be as follows: o 2

(a) ~ Multi-Clicat and Client-Specific Projects that are not usagc-sensitiyc' shkall be priced on

(b)

the basis of Firm Quotcd Price. unless otherwise determined by the Board pursuant to
Article 6.4(b). The Firm Quoted Prices for all Projects priced in this manner shall be
set in anticipation of Bellcorc'_s full rmv&y of its total fully loaded costs associatodl wi';h
such Proj?cts as calculated according to the costing methodologics and procedures set
forth in Ai)pcndix B to this Scrvice Agreement. The Firm Ql;toted Price specific to each
Owner-Client for cach Multi-Client Project will be based on the projected cost of the
Project, the number of Owner-Clicnts forecasted to participate in such Project, size-
related or billing .allomtit-m facton approved for use by the Board as defined in Article

7.3, and any other pertinent data.

(1) The total effect, if any, on Bellcore’s net income in connection with the results of

Firm Quoted Prices shall be shared cqually by all'Bellcore Shareholders, «

ﬁe Board may d.lrect that some or 21l of Bellcore’s work shall not be eovere,c!: by Firm
Quoted Prices. In that cveat, the pricing for any Project subject to such disective shall
compensate Bellcore for its total fully loaded costs, calculated according to the cost
methodology sct forth in Appendix B to this Service Agreeﬁtent. .In addition, for ;

Client-Specific Project iwhich may be brimd on u;é basis of fully loaded costs rather than

-Firm Quoted Price, Bellcore shall provide estimated costs to the Owner-Client. In the

t 1
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event that, during the course of the work Bellcore is performing for one Owner-Client
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where the Client-Specific Project is based on fully loaded costs, Bellcore 'tsti;gat;s that

“its total billing for the work may exceed the Authorization Ceiling set fortfthe Work

Authorization, Bellcore will seck additional written authorization from the OWl:cr-C!icnt
to continue the Project. Bellcore's total fully loaded costs for this Project will._not exceed
the Authorization Ceiling sct forth in the Work Authorization, without }he Ownecr-
Client's specific written authorization. If the Owner-Client does not pr}vidc such
additiopal written authorization,” the Owner-Client will be obligated onl;; ;o.:-‘_;ay for all
work that was performed by Bellcore up to the date at which the Autliorization Ceiling
is reached, and B;Uoore will be discharged of its responsibilities under such Work
Authorization by delivering to thc Owner-Clieat, in the form then existing, any

Decliverable(s) that are in progress provided for in the Project Profile(s).

6.5 Project Duration and Deliverable Changes

=

(b)

An Owner-Client is obligated to continue funding all Elective Projects to which it is
oommitted‘ for the duration specified in the applicable Project Profiles. Bellcore shall
specifically identify, in the Project Prbﬁla. Projects of a multi-year duration in advance
of an Owncr-gliem’s funding commitment. | The parties agree that the pricing of 2

multi-year Project will be established on a year to year basis.

After s Multi-Clicnt Project based on fully loaded costs has been ecstablished, the

. Deliverables for that Project may be changed with the consent of a majority of_the

e A - -

Project Participants, - Bt s

(1) If a change approved by 2 majority of 2 Project’s Participants is "sighiﬁant‘ (as
that term is defined in Anicle 6.5(6)(1)()), any Project Participant which doa
not concur in such a chahgc may withdraw from the Project without any further

liability for payment for work undertaken on the Project after the Participam‘s_

withdrawal, Notice of witbdrawal sball be provided to all Project Participants and -

f . FOIKOIH D09170
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Béllcore. Such withdrawal si:al-\ not relieve the Owner-Client of al';y obligation to
€35} monies owing to Bellcore prior to the effective date of its withdrawal or of any
in&;__':mliiﬁc_ation obligations arising from that portion of the Project which it has
fuided. Notwithstanding its withdrawal from such Project, the withdrawing
Omer-Client’s intellectual property rights and- obligations (as specified in the

Iétcl]ectual Property Agreement) shall continue to apply to the Deliverables

-

- ~designated as proprietary and which it has received because of its pariicipation in

™ "the Project., ..
(D For the purposes of this provision, 2 "significant change” is defined as any
change that (a) ;ﬂ'ects the timing or completion of any intermediate target
date or Decliverable in a2 manner which has a materially adverse impact on
any Participant; or (b) increases the cost or investment commitment or -
obligation of any Participant by an annual amount in excess of the lower of
 $100,000 or 10% of total Project cost; or (c) changes the substantive content
of a Project Deliverable in a materially adverse manner to a dissenting
Participant. Any disputes ct;ne:ming what changes arec significant in
accordance with this definition shall be resolved pursuant to the dispute
- resolution provisions of Article 8.19 of this Service Agreement.
© Ifa Projec.t"”‘s based on Firm Quoted Price, the Deliverables for that Project may be .
| _changed only.f_' with unanimous consent -of l.hi Participants and with Belicore's
.t S Td SR .

concurrence, and such change may be made only il the Firm Q\;oted Price does not

change, Othcrwige. the Firm Quoted Price .Project must be terminated pursuant to

Article 6.9(c) and a new Firm Quoted Price Project established.

6.6 Role of Advisory Forums

I t

f '  FRIKeIN o171
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- Advisory Forums_chaired by Bellcore ﬁanagcrs responsible for specific subject areas may be
catablished to facilitate tb&;}nsfcr of information between Bellcore and the Owner-Clients on matters of
common interest and needs affecting Elective Projects and to provide an opportunity for input from the ‘
Owner-Clients as to the formulation, scope and direction of such Projects. In addition, specific groups may.

also be established on an as nf'_eeded basis. -~ - - e

1
4

- 6.7. Rights tg-(:_‘.‘o’-‘gsultaﬁon Services and Intcllectual Property after Discontinuance of Funding
{a) If sa Owner-Client decides to cmsc. fuading a Project which com.im.us beyond the
duration originally .eommincd for by thc Owner-Client or withdraws from a Project
. pursuant to Article 6.1(c) without receiving a refund or pursuant to Article 6.5(b) of
this Service Agreement, Bellcore shall be obligated to furnish o such OwncrnCIicﬁt. at
its request, consultation scrvi&s pertaining to the affected Project, for a period not to
exceed one‘ year (unless the parties agree to a further extension). Such conmsultation
services shall be performed pursuant to a Work Authorization for a Client-Specific
Project,  °
(b) The Owner-Client's rights.with respect to intellectual property, as between Belicore and
. the Owner-Client, after discontinuance of funding an Elective Project shall be as set
forth in the Intellectual Property Agreement.

€

6.8 Buy-in Provisions

() A:'.y Owncr-Client who dos not agree to paruc:pate in an Elective Project prior to thc
commencement of such Propct may subsequcnt.ly do so, purseant to Section 3.7 of the
Sharcholdm’rAgreeincnt. Such buy-in may occur at the Project level only, and the
terms and conditions ,contained in- the Sharel;oldcrs' Agrecmcm and herein are
applicable, irrespective of whether the buy-in occurs while the Project is in progress, or

" after it has been completed. These buy-in procedures will also be utilized where a

!1

/- | ' FOIKBIN 200172
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Projcct Dependency s idemtificd and funding of one or more additional Prmccts initiated

in the curreat year ora pridgiar is thereby required,

(1) An Ownecr-Clicot gequestiig Belicore to undertake a Client-Specific Project on its
behalf may include in th‘c. Work Authorization a provision stipulating that no buy-
in to the Prejst-hyang“othcr Owner-Client shall be permitted during a period not
to cxceed the earfier of (a) cighteen (18) months from the date of delivery of the
principal Dchmhlc of the Project or, in the cvent there is no such Deliverable,
the termination of the work cffort being supported by the. Owner-Client-or, (b) ...
twenty-four (24) months from the date upon which the Clicat-Specific Project
Work Authorization is acknowledged by Bellcore as provided in this Service
Agreement (such period to be known as the "Access Period”). Belicore shall honor
such requ‘ut subject to any rights which the other Owner-Clicats may excrcise
pursuant to Scction 3.7 of the Sharcholders’ Agrecment. This provision shall not
affect Belleore's -obligations to provide information .on all Projects which it
undertakes to al Owner-Clicnts pursuant to Article 4 of Uus Service Agrecment
and shall oot afect any other rights of the partics pursuant to this Service
Agreement or the Intellectual Property Agreement. The Owner-Client stipulating
any such Access Period may permit buy-in at its discretion at any time during the
Access Period sod, if it docs so, may require an appropriate non-disclosu;g
agreement from amy Ownu-Chcnt who chooses to buy-in to the affected Client-
Specific Project daring tiut period. After the Access Period expuu all other
Owner-Clicnts shall be entitled to buy-in to the affected Client-Specific Project if
they so choose, Q,;&ﬁon to l;clloorc and on the terms set forth in this Service

Agrecment.

(2) - The methodology Mustzated in Appendix C to this Service Agrcement shall be
. ytilized o ealculate the buy-in amount. However, an Owner-Client seeking to

¢ _ FOIKOIN D0AIT3
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buy-in 1o s Project may reguest an cxcc;'a_t.io;ur) such standard bﬁy-m.mcthodology
to permit ‘the adjustment of the baseSua in the calculation of the buy-in amount
(fully loaded costs or Firm Quoted Pncc. as the casc may be)} in order to take
account of the obsolescence or any ot!:cr circumstances relevant to the Project
Deliverable(s) to which such basc‘pc&iains. Such request shall be submitted in
wﬁting 1 Bellcore and to the Board m:mbcrs or their designees at the time that
such buy-in is sought. Belledre s;;il! provide to the Board members or their
dmgneu.ﬂ: gecommendation as to whcthcr an ad]ustment is warranted in the

circumstances and, if so, the appropriate amount. The Board or Board members'

designees may pcrmxt an adjustment on a case-by-case basis by unanimous vote.

(3) For Client-Specific Projects subject to an Access Period provision, the fixed 10%
fee (as provided for in Section 3.7 of the Shareholders’ Agreement and referred to
herein as the “risk fee) shall be applicable immediately as and when buy-in occurs.

~ For all other Projects, the risk fee shall not be applicable in the following

. -
. -

@ if am?m;ect commences with the new eaien&ar year and an Owner-Client
decides and notifies Bcllcore by the last work day in January to fund a new

, Project which it had not previously committed to dunng the annual budget

" - cydeor ' '

GD if = vew Project commences during the calendar ).rear subsequent to thg,
compl'etidil‘of the budget cycle and an Owner-Client provida Bellcore with
notice of its decision to buy-in to such Project no later than ninety ($0) days

after it das roceived notice from Bellcore that such ‘Project has been
authodized,

() When an Owner-Clent requests Belicore to undertake & Client-Specific Project on its

Ravita

==:r | i
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behalf and a Prgject Dependency is identified between that Preject and 2 Multi-Client

Project, dhen the Owner-Clicnt shall also buy-in to the Mulfi-.‘_‘?._-’;_l_ient Project if it is not

already a Partitipant, subject to the provisions of Article 6.1.

The revenues realred from a buy-in by the additional Owner-Glient shail be handled as

.

follows:

wna

(1) For 2 buy-in %0 & Multi-Clicnt Project based on 2 Firm épozed Price, where such -
" buy-in occwrs peior to or during the first full calendar year-of the Project, the risk
fee and intorest shall be credited to the Participants is the Project in proportion to
their respective parﬁcipation and the balance of the revenues shall be dealt with in
accordance with Article 6.4() (1).

(2) For a buy-in to a Muiti-Clien_t Project based on a Firm Quoted Price where such
bu;-in occurs after the first full calendar ycar of the Project, the distribution of

revenues shall eccur as follows:

® Revenues Mtd with Firm Quoted Price(s) applicable prior to the
caleadar yeas in which the buy-in occurs shall be credited to the Participants
" in the Project, in proportion to their respective participation;
() Reveanes associated with the Firm Quoted Price applicable to the calendar
year in which the buy-in oocurs shall be dealt with in accordance with Article
6.4G) (1); . x

L3 0 -

(i) In all cases, risk fee and interest shall be credited to the Participants in the
Project, in proportion to their respective participation. L
3) Fora Cllﬂl&pecﬁe Project based on Firm Quoted Price, when buy-in occurs, the
Clien2-Specific l’l@n is terminated and a new Firm Quoted Priced Multi-Client
Project isml_bﬁshai. The original Owner-Clicnt reccives a credit reflecting the

. buy-ia adjustmeal alculated as the difference between the monie.;. billed to date
!1 - . .
.:;2
f' - FBINOLY 009175
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and the pro rata portion of its new price for the Firm Quoted Priced Multi-
E;, g 7 S Client Project, including credit for the risk fee and intesest paid by the
: - _ I .
Owner-Client(s) buying in. For each and every subsequent buy-ifewhich occurs

prior to or during the first full calendar year of the newly established Mului-

L]

Client Project, a new Firm Quoted Price shall be established inimediately prior
o

* ' T
to the buy-in for each previously existing and new Part.ic}'pant and the

L

[N TN

— -~—.£ ' . associated revenues, risk fee, and interest shall be credif.ed__t,;\_ the previously .
Aae aa . ' existing P9rtici§ants in the Projects, in proportion 4o - their respective
participation. The new Firm Quoted Price shall be based on the Project's
. original budgeted costs except when the addition of Participants increases

costs.

{(4) For any Elective Projects for which the price is based on fully loaded costs,
revenues including risk fee and interest, shall be credited to the Participants in.

the Project, in proportion to each such Participant's Project fully loaded cost.

oW {d) Any Owner-Client who chooses to buy-in to a Project shall. provide notice to Bellcore
of such intent, and set forth the desired date of the buy-in. Bellcore shall thereafter

nol.il'y‘ all other Owncr-Clients of the bl;ly-in. In such notice to the Owner-Clients,

“ Bellcore shall identify the affected Project and the Owner-Client intending to buy-in,

and set forth the effective date of the buy-in.

Eﬂ.’-'-i

6.9 Flexibility, Overruns and Terminations

) !lllhr

ad

In order to recognize changes in the Cwner-Clients’ priorities during the calendar yea:i'-,énd
" to provide for work program and budget flexibility, the following procedures may be invoked (in

addition to the establishment of new Elective Projects as provided for in Article 6.3):
i

n® o - fLevised per Board Resolution October 4, 1989
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Flexibility
: ‘.
With the agreement of Bellcore and the Authorized Representatives of all Owner- =
Clients fanding an Elective Project, excluding Firm Quoted Price Projects, any or all
of the autborized budget of such Project may be moved to another new or existing .
Project wathout specific Board approval so long as the parameters set forth in r
Appendix A to this Service Agreement are not exceeded. .
} -— ;
Overruns ———

. For an Elective Project, excluding Firm Quoted Price Projects, Bellcore may exceed
the authorized budget of such Project without specific Board approval so long as the
parameters set forth in App.cndix A to this Service Agreement are not exceeded and
provided (1) that the specific Deliverables are achieved, (2) that no other Project
Deliverables are negatively impacted, and (3) that the Owner-Clients receive timely

written notification and explanation.
Terminatiops

Any Elective Project may be terminated with written agreement of all participating
Owner-Clients funding such Project and payment.. to Bellcore of all costs directly
_associated with such termination which cannot be reasonably avoided by Bellcore.
Such costs shall iaclude, but not be limited to, outstanding obligations to vehdors,

x
licensors, licensees and other third parties. Upon request, Bellcore shall furnish an’ ™

i;emized estimate of costs for such termination in accordance with Bellcore’s
m&t'iard costing methodology. For Projects covered by Firm Quoted Price‘ the
diﬂ'el:ence between :Bellcore's fully loaded cost associated with the work performed up
to the terminxtion date and the amount billed on account of the Firm Quoted Price

by the termination date shall be dealt with in accordance with Article 6.4(a)(1). The

1 tdifferemoe remaining between the total amount committed and actually billed may be

)l ~ FOIKeIN 000177
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applied to other Elective Projects, new or existing in accordance with the parameters

- ¥ mthin Appendix A to this Service Agreemen?.

Al

6.10 .Clieat-Specific Projects Supported By Vendor Contribution

-

In order to;tuognize and account for non-affiliate vendor contributions to any Client-Specific
Project that is auth%i:cd by an Owner-Client on or after Aprii 1, 1989, unless grandfathered in
accordance ~with -Bo;i'd approval, and which Project equals or ‘exceeds the threshold specified in
Article 6.10 (a);m.pr?cedures.shall govern, where applicable, the buy-in caleulation and

revenue distribution methodologies described in Articles 6.8 and 7.4 respectively:

(2) For each Client-Specific Project whose annual total fuily loaded cost or Firm Quoted Price, as
the case may be, equals or exceeds $100,000, the authorizing Owner-Client receiving funding or
equivalent forms of contribution from one or more non—ﬁﬁiliate vendors toward the cost of such

'P;oject shall report to Bellcore the existence of such contribution and the quantification
thereof as described below. The authorizing Owner-Client shall be solel_y responsible for
determining whether and to what extent there is a net vendor contribution to be reported,
after avaluatimg all Televant [actors including Owner-Client risk, obligations and continger;cies
t“Net Vendor Contribution"). The authorizing Owner-Client's determination of what Net
Vendor Contribution, if any, is reported to Bellcore shall not be subject to audit or evaluation

by Bellcore or any othe'r_Owner-Client.

{b) Fon:_ E_dministraﬁve zonvenience, the authorizing Owner-Client shall quantily the proportion of
Net Vendor Contribation to total annual Project cost in percentage terms and then round such
contribution to the nearest ten (10} percent. Such quantification shall then bé.report.ed to

¥ ,

Bellcore.

{c}  Based om the data swbmitted by the authorizing Owner-Client, Bellcore shall reduce the base
used in the talculation of the buy-in amount charged to each Owner-Client subsequently

secking to buy in to the Project (fully loaded costs or Firm Quoted Price, as the case may be)
11 .

Revised per Board Resolution Decem:s.r 6, 1989
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by the perceat of Met Vendor Contribution reported By the Owner-Client. Abpendix HC, as

j

amended, to this Service Agre:2mant illustrates the methodology utilized to calculate the buy-in
o
amount, including the impact Dn risk fee and interest. Further, in recognition of the
authorizing Owner-Client's eflforts in connection with obtaining and managing the Net Vendor

Contribution, the O-wner—CIientfs) that first buys into the Project shall pay a fee (hereinafter,
2

“Management Fee"} that is ecéml to ten {10) percent of the Net Vendor Contribution as’
calculated from the h’.:.subm-ifr.ed by the authorizing Owner-Clieat. The Management Fee
shall b; due and credit,ed"n_j"ch;. authorizing Owaer-Client upon the first Buy—in. Each time a
buy-in occurs subsequent to the initial buy-in(s} and payment of the Management Fee, the
o Owner-Client(s} then buying into the Project shall pay a pro rata share of the Management

Fee, in addition to all other applicable charges, which amounts shall be credited to all existing

Participants in the Project which previously contributed to the paymert of the Management
N 5

Fee.

.' (d) Based on the data submmtted by the authorizing Owner-Client, Bellcore shall a.djust...t.hc

distribution of revenues realized (rom the provision of services or Deliverables of a Project to

o
R : -
: : any entity other than Owner-Clients or their Affiliates to reflect the proportion of Net Vendor
l Contribution reported by the auchoriiihg Owner-Client. Appendix E, as amended, to this
: Service Agreement illustrates the methodology utilized to accomplish this distribution
: adjustment.
i {e)  All other provisions of the Service Agreement, as amended from time to time, affecting Client-
i Specific Projects, including without limitation the rules affecting buy-in and handling of
§ .
% revenues, shall remain in force as set forth thersin and are not aflected by this Article 6.10
: Il
'% except 1o the extent expressly stated,
3
2 .
B
4 7
+
E -
i ,
g Revised per Board Resolution December 6, 1989
o
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Article 7. - Billing and Payment

S 8o
[N

7.1 General Terms

Each Owner-Client shall compensate Bellcore for its undertaking of Projects on the Qwner-

Client’s behalf according t& the following terms:

i

(2) “The O\fner-Clicm.s will be billed for either (1) the Firm Quoted Price of each of cheir

(b)

~ ()

Projecis covered by a Firm Quoted Price or (2) their allocated share of the fully
loaded costs of e;.ch Project b.:;su:d on fully loaded costs. For a Project covered by a
Firm ont.ed Price, each Participant s.hall be charged the Firm Quoted Price
applicable to that Participant and Project and shall be billed rr;o:;t-hly for the

charges due against this price pursuant to the billing provisions of Article 7.5 of this

Service Agreement.

The billings for all Projects not covered by a Firm Quoted Price will reflect credits
for revenues attributable to Belleore’s provision of services or Deliverables 1o any
entity other than the Owner-Clients or their Affiliates, as described in Article 7.4

hereol.

LY
The Owner-Clients agree to pay Bellcore the charges indicated on each bill within
thirty (30) days after receipt of each bill as hereinafter provided for in this Article.

In the event of any dispute arising under this Service Agreement including, but not

Ed - +
P - S

limited to, the amount of any bill rendered by'BelIcore to an Owner-Client.for
Projects furnished to the Owner-Client, or Bcl].core compliance with the warranuy
provided for in A;r.icle 8.1, either the Owner-Client or Bellcore may pursue dispute
resolution according to the précedures described in Article 8.19 hereof.A Pending

resolution of such dispute, the Owner-Client shall nevertheless pay the full amount of

the bill, in accordance with the provisions of this Article 7.1(c), except as follows:

1’

LTEM M2, _1-a00. 2
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{1) 1l the Owner-Client intends.to dispute any billing(s), the member of the Board

of sgch Qwner-Client, or.2LATson designated by such member as an Authorized
‘Representative for this p.urposc. shall notify Bellcore in writing of such dispuce

by the date that payment of such billing(s) is due under Article 7. The

notification shall specify the basis of this dispute;
{2) UYpon giving such no‘l.iﬁca.:‘ion. such Owner-Client shall have the right to
N
‘ withhold payment of up to 3500,000 of such disputed billing(s) relating

Prm——

specifically to such Pf&ject(s) in dispute pending resolution of such dispute:

{3) The Owner-Client agrc;:s to pay Bellcore that portion of the disputed amount

- of billing that is in excess of $500,000 and all other amounts shown on the bill

-,

not affected by the dispute in accordance with the provisions of this Article

7.1{c);

{4) If the Owner-Client does not provide the aforementioned notice then the

- ) Owner-Client shall forfeit such right to withhold any payment of the amount in

cen &9 _ dispute pending resolution of such dispute(s). Should a dispute be resolved in

2* ) favor of Belleore where the Owner-Client has provided proper not.ise and
; 7 withheld payment pursuant to these provisions, the Owner-Client shall pay o
Bellcore the amount in dispute “:hich it withheld, plus an inverest charge
calculated from the original due date to the actual .pa.ymem. date. Should the

" dispute be resolved in faver of the Owner-Client and the Qwner-Client had
= made some ﬁé?iii'e'nt.'fi-)"BEﬁE‘;c)f'e"éf the disputed amount, Bellcore shall refund
or credit, at the Owner-Client's option, such amounts in dispute, plus an

interest charge calculated from date of initial payment to refund or credit

date. The alorementioned interest charges will Ee calculated at an annual rate

of one percent {1%3) over the lowest pi'ime rate in effect in New York City as

v
f . FOIKQIN 2e018t’
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" published in The Wall Street Journal on the Monaday (or, if Monday is a

hoh:lf.ji‘ the next legal business day) lollowing the payment due date,

72 Coms

The fully loaded <osts that Bellcore incurs in performance of the Projects which it
undertakes for the Dwner-C,lig{,\ts will be 'chargcd or distributed to the Projects in 2 manner consistent
with generally accepted ;::_‘g_‘u_x_';t.ing principles. The costs will consist of those described in Appendix B

to this Service f\greément..
From time to time as circumstances warrant, it may be necessary to make changes to the
description of costs to be billed contained in Appendix B to this Service Agreement. All such changes

will be in accordance with generally aceepted accounting principles, and timely notice will be provided

to all Authorized Representatives of the Owner-Clients pursuant to the notice provisions of this Service

Agreement. Board approval will be required for changes which Bellcore’s Senior Vice President-Finance

and Administration determines to be majot in nature.

The costs incurred in the performance of any Project, to the extent attributable to research
or experimental activities, shall constitute contract research ¢xpenses within the meaning of the Federal

ba

Income Tax Law and of the revenue statutes of any state or political subdivision,
7.3 Billiog Allocatiop Provisions

When a Firm Quoted Price is used for pricing of a Mulii-Client Project, and the price is
determined a.s specified in Article 6.4, t:he size-related billing allocation factorg» as approved by the
Board shall be used.in eétabiishing l:he price. When a Firm Quoted Price is not used for pricing of a
N.[uiti-ClienLProj;-.u.f the biliing of that Project shall be based on the allocation of actual fully loaded

ceats uiilizing the sasme stze-related factors approved by the Board, as specified herein. ~
. ! ] :
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An allocation factor will be developed for each Owner-Client based on its relative Total

------

period. Each Owner-Client's TOE and TPIS will be separatfgly calculated and averaged for each of the

Jour individual years 1984 through 1987. For each Owner-Client, these four (4) separate averages will

t.he.n form the basis for a single four-year average percentage which will be used as an allocation factor.

Appendix D to this Service Agreement illustrates the derivation of these factors based on a
four-year average [or 1984 through 1987 TOE and TP[S-values. These factors will be used for the 1988,
1989, and 1990 annual budget cy'cles and billing to the Owner-Clients. Prior to January 1, 1990 the
Board will review billing allocation to determine if a new factor(s) should be introduced. If there is not
unanimous agreement by the Board to introduce a new factor(s), then these original fa-cu-ars based on a
four-year average will continue to be utilized until such time as the Board decides otherwise by
unanimous vote. With 2 unanimous vote of the Board, the factors may be updated to include a more
current four-year period. Without such unanimous vote of the Board, the original factors based on the

1984-1987 period will be used lor the life of this Service Agreement or unttl 1993, whichever is earlier.

It is ¢he inteat of the parties that the billing allocation data submitted be as consistent as
feasible among the Owner-Clients in terms of what sources and catcgories of data are included or
excluded.” The Owner-Clients agree that they shall submit such data to Bellcore with a statement of

attestation by the Owner-Clients’ external auditors. '

.. - " mens Tarzors, ' o
7.4 Cost-Sharing Revenue T
The revenues realized from the provision of services or Deliverables of a Project to any
entity other than Qwner-Clients or. their Affiliates shall be treated as payment for sharing in the

benefits/costs of the Projecs, thereby reducing the cost to the respective Owner-Clienus. Bellcore shall

credit such cost-sharing revenue directly to Owner-Clients in the manner described in Appendix E to

this Service Agreement for Projects based on fully loaded costs and for Client-Specific Projects based on

f . FO1KOH 000183
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Firm Quoted Price. Any cast-sharing revenues received for Mulii-Client Projects based.on Firm Quoted

Price shall be dealt with i actordance with Article 6.4{a){1}).
- '

7.5 Monthly Service Billing

(a) Oneor ;boutﬁt.-_he twel[ciz work day of each month, Belleore _sha-ll submit a bill to sach

Owner-Clieniffor services provided by Bellcore during the previous month, whic.h

billing ghadl be based on costs inc‘urred during the preVEou;s mc:_mt.h or on Firm Quor.c:d

Prices, whichever is applicable. Each bill will provide relerencing Project numbers.

for Projects based on actu:;.l fully loaded costs, the billing will detail the total

— Bellcore costs for each Project, the Owner-Client’s allocation of the total Project
cost {where applicable), credits f[rom any revenues received [rom any entity other

than Owaer-Cliénts or their Affiliates and any applicable billing adjustments. For

Firm Qubted Price Projects, the billing will show total price billed for that Project

and the Owner-Client's price. In addition, for Client-Specific Projects based on Firm

e Quoted Price, ‘the billing will reflect credits [rom any revenues received from any

entity other than Owner-Clients or their Affiliates, whenever applicable.

(b) [t may be necessary in certain instances for Bellcore to bill previous month services
on an estimated basis. If billing is on an estimated basis, subscquent adjustment
bills, including backup details, will be rendered based on actual costs and Billing

Allocation Factors, and will alse be payable according to the alorementioned

provisions.
(¢} Special Billing Arrangements shall be provided as requested pursuant to Article
4.1{b}.

{d}) “On orwbout the twellth work day of February, a final adjustment of billing residuals
from the previpus year will be made, except for Firm Quoted Price Projects where a

! * final adjustment will be made to the 1st quarter dividend in the following year.

/ A FRIKBIN 80918
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76 Interest on Paymeats Overdue

Payments so-Bellcore provided for in Lhi.s Se.l_"\fice Agreement shall, when overdue‘. be subject
to an interest charge for the period such payment is overdue, calculated at an annual rate of one
percent (1%) over t?n lowest prime rate in effect in New York City as pubiished in The Wall Strest
Jeurnal on the Monday {or, il Monday is 2 holiday, tgc next legal business day} lollowing the payment °
due date. If the amount of such interest charge exceed: the maximum ﬁermitted by law for such charge, .

the interest charge shall be reduced to such maximum amount.
7.7 Form of Payment

Payment to Bellcore shall be made via wire transfer (Fed wire) to those accounts designated

by Bellcore's Senior Vice President-Finance and Administration.

Article 8. - Miscellancous Provisions
8.1 Warraaty

Bellcore wareants that it will providc all services, information and Deliverables furnished in
connection with each Project hereunder in reasonable conformance with the Project description
contained in the pertinems Project Profile as supplemented by any Work Authorization. If any Project
description is changed by agreement of Bellcore and the funding Owner-Client(s), Bellcore warrants that
it will perform in reuonabie e T 50 dé.ééf'ipt.im:i as 50 changed. Belicore also agrees that
once Bellcore's performanee of & Project has been accepted by an Owner-Client pursuant to Article 8.17
hereol, Belicore shall continue to satisfy the Owner-Client's ongoing service requirements with rupectl o
such Project as described in ihe i’rojecl. Profile or Work Authorization. Where appropriate, the

_ Project’s writien description shall specily the practicable criteria (which may include “time is of the
essence” criteria) u;d peocedures for verilying Bellcore’s performance in reasonable conformance with

! 1
such Projecls written slescripiion, together with any specific requirements applicable to the continued

-
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servicing of a Project's Deliverabies. ° Bellcore 1136 warl:ants that it shall perform its .scrvices in a
manner consistent with geerally fecepred professianal standards. BELLCORE HEREBY DISCLADMS
ANY AND ALL DMPLIED WARRANTIES OF PERFORMANCE OR QUALITY WITH RESPECT TO-
ANY PROJECT AND INFORMATION FURNISHED THEREUNDER, INCLUDING. WITHOUT
LIMITATION, WARRANTIES 'or‘,im:acwmsmm OR FITNESS FOR A PARTICULAR
PURPOSE. A |

L

8.2 Liability

(a) NO PARTY HERETO SI-iALL BE LIABLE FOR ANY INCIDENTAL OR
CONSEQUENTIAL DAMAGES OF ANY NATURE WHATSOEVER
WITH RESPECT TO ANY PROJECT PROVIDED TO ANY OW&ER—
CLIENT UNDER THIS SERVICE AGREEMENT. This provision is applicable

to claims between the parties Lo this Service Agreement for alleged breach thereof.

{(b) In the eveat of nonperformance by Belicore of any obligation under this Service

= Agreement, each Owner-Client's sole recourse shall be as set forth in Article 8.3(b)

hereof.

8.3 Default
(a) Owner-Client Default

(1) Nouwithstanding any grant of rights under the Intellectual Properiy
Agreement, if any Owner-Client is in default in the payment of any amount
due Belleore under this Service Agreement for more than thirty (30) days after
written motice from Bellcore that said payment is in default, such Owner:Client
shall forefeit all rights Lo any license under Soltware, Technical Information or
' o0 Copyrights [as those terms are defined in the Intellectual Property Agreement)

resulting From the Project as Lo which payment is in default until such time as

/ FOINSIN 800185

114




) 1. ITEN MO, 1-g2e.2

= —RTRITERT
PAGE &7 OF 197

+ - the defanlting Owner-Client satisfies all ,outstanding payment &bligations to

« . . Bellcore relating to such Project. -

- © [#) U -any Owner-Client materially breaches i obligations with respect to the use
and disclosure of proprietary information which Belicore has transferred to
such Owner-Client, the Board may dech‘;\-e such Owner-Client to be in default
hereunder and may determine an approg‘}-iau remedy for such default. Such
remedy shall be limited to the Project in question and shall be reasonable in

« light of the extent of the breach. Further, such remedy is subject to the
disclaimer of liability set forth in Article 8.2. The Board or the affecied
Owner-Client may submit to binding arbitration (as provided in Article 5.19
hereof} any dispute which has not been resolved to the s;;tisfaction of the
Board or the nﬂected. Owner-Client for a determination whether the Owner-

Chlient is in default hereunder and/or the appropriste remedy for suéh default.

{3) If the remedy decided upon under Article 8.3(2)(2) includes the termination of
Bellcore's obligations to the defaulting. Owner-Clieat with respect to any

: Project{s), such termination shall not relieve the Owner-Client f{rom its
obligavien Lo pay ahy ;sums of money then duc or payable under this Service
Agreement at the date of such termination, together with any payments that it
would otherwise have been obligated to pay with respect 1o the allected Project

for the balance of the term of the Owncr-Qlient's commitment for said Projecs,
discoupted to t.lhe date of payme-t-lii.--'l"h: ;a.r:;e‘s':obligations with respect to all
other Projects in which they are participating remain uncﬁanged. Bellcore’s

termination of its obligations with respect to the defaulting Owner-Client shall

oot reliewe it of its obligations to the other participating Owner-Clients.

) {4} -. The Forsgoing remedies are in addition to any other applicable remedies for

defaclt 2t forth in the Shareholders’ Agreement.
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- the satisfaction of the Board or the affected Owner-Cliént(s) fér a
determination whether Belicore is in default herzunder and/or the appropriate
A .
- resmedy for such default except that where Belledre's failure to perform is due
to an action of the Board which directly prevents Belicore from lulfilling the
Project Deliverables, Bellcore shall not be liable for any damages or expenses

hereunder. Further, the arbitrator's award shﬁ;l! be limited by the provisions

contaimed in Article 8.3(b)(1). S

{3) Any Owner-Client which terminates its obligations under Articie 8.3(b)(1) by
reason of Bellcore's default shall continue to have the rights to all Bellcore
intellectual property with respect to such Project in accordance with those
terms of the Inteliectual Property Agreement applicable to an Owner-Client

which withdraws from a Projecl.
8.4 Owner-Cliznt’s Information

The parties agree that Belleore's performance as described in a Project Profile and/or Work
Authorization may be conditional upon the Owner-Client's timely, accurate and complete provision of
relevant Owner-Client inl‘ofmion and that the Owner-Client's failure to provide such information may
const.itutre 2 justification for Bellcore’s nonperformance under this Service Agreement. Bellcore shall
protect the confidentiality of all Owaer-Client information which it receives from an Owner-Client in
accordance with Lhe Intellectual Propgrty Agreement. ey

8.5 Legal Compliance

This Service Agreement is subject to termination or modification as shall be required (a) by

the Court under the MFJ or [b) otherwise by law or judicial ruling.

LT
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the -matisfaction of the Board or the afiected Owner-Cliént(s) for a

- determination whether Bellcore is in default herzunder and/or the appropriate

. yemedy for such defauil except that where Bellcdre's failure to perform is due

to an action of the Board which direc!..ly prevents Bellcore from fulfilling the

Project Deliverables, Bellcore shall not be 1iab}e for any damages or expenses

hereunder. Further, the arbitrator's award shi‘%ll be limited by the provisions

contained in Article 8.3(b){1). ——

(3} .Any Owner-Client which terminates its obligations under Article 8.3(b){1) by
reason of Bellcore's default shall continue to have the rights to all Bellcore
intellectual property with respect to such Project in accordance with those
terms of the Intellectual Property Agreement applicable to an Owner-Client

which withdraws from a Project.
84 Owner-Clieat's Information

The parties agree that Bellcore’s performance as described in 2 Project Profile and/or Work
Authorization may be conditional upon the Owner-Client’s timely, accurate and complete provision of
relevant Owner-Client information and that the Owner-Client's {ailure to provide such information may
constitute a justification for Bellcores nonperformance under this Service Agreement. Bellcore shall
protect the confidentiality of all Owner-Client information which it receives from an Owner-Client in
accordance with the Intellectual Property Agreement. el ey
8.5 Legal Compliance

This Service Agreement is subject to termination or modification as shall be required (a) by

the Court under the MFJ or {b} otherwise by law or judicial ruling.

I3
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85 Independent Responsibilities

-
.

Each party will be solely responsible for £ matters relatihg to the payment of its respective

- employees, including sowplisoee with social security saxes, withhoiding taxes, workers' compensation

and all other regulations gowerming such matters. Further, each party will be responsible for its own

o
aets and those of its own subordinases, employees, agents and subcontractors during the performance of
i

thal party’s obligations hereunder.
B

8.7 Security and Access

(a) Employees and agents of cach party shall, while on the premises of another party.
comply with all applicable rules and regulations, including security requirements,
and, where required by Government Regulations, shall obtain satisfactory clearance

from the US. Department of Defense or other relevant federal authority.

(b) Each party shali provide cach of its employees who perform werk on or have access
to another party’s premises or facilities with an identification card, which shall be

displayed tozhe other party's representatives upon request.

(¢} Each party ©s responsible for all keys or access cards to another pariy's premises
tssued in comnecilon with activities performed under this Service Agreement. Such

keys or access cards shall not be duplicated.

(d) Al such keys or access gavds.shdllibe returned to the owners thereof upon request, .
or, in any eveni, when no longer required Lo perform activities under this Service
Agreement. Loss of keys or access cards shall be promptly reported to the owner

thereof.
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8.8 Force Majeure

(a) No party shall be held liable o any other party for any delay or failure in
performance under this Service Agreement caused bf- fire, labor strike, embargo.
explosion, power blackout, earthquake, voleanic action, flood, war, water, the
elements, labor dispute, civil disturbance, governmer. requirement, ¢ivil or military
authority, act of God or public enemy, or inability of the performing party to secyre
the product of any manufacturer or outside VenJc;;' -..'._}lxrough no {ault of its own, or"
any such delay or failure r_esuh.ing from any other cause beyond the performing
party's control, whether or not similar to any of the foregoing conditions (any and all

of which arc hereinalter referred 1o as a "Force Majeure Condition™).

{b) If any Force Majeure Condition occurs, the affected party shall give immediate

notice thereof to every other party that may be afiected.
- 89 Compliance With Employment Laws

(a) All obligations under this Service Agreement shall be per.l'ormecl in compliance with
all applicable legislation and government agency orders and regulations prohibiting
discrimination against any employee or applicant for employment because of race,
color, religion, sex, national origin, age or handicap. Where required by law,

certificates of compliance shall be provided.

{b) Each piny shall comply with the provisions of the Fair Labor Standards Act of
; s . 1938, as amended, OSHA and all cther a.pplicablg _l"e_é.g_nl, state and local law

governing employment.
8.10 Amendments; Waivers

This Service Agreement may be amended in whole or in part by written agreement among all

of the parties hereto. No consent to any waiver or any default under this Service Agreement shall be

(!
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effective unless the same shall b in writing and signed by an Authorized Representative of the pary

against whom such waiver.or default is claimed.

The Board may change any of the Appendices to this Service Agreement by unanimous vote
whereupon such changes shall be deemed eflective for the purposes of this Service Agreement without

any further action required by the parties.

In addition, no course of dealing or failure of any pariy to strictly enforce any term, right or

condition of this Service Agreement shall be construed as a waiver of such term, right or condition.
8.11 Notices

All notices and demands of ang; ‘kind, which either Bellcore or any Owner-Client may be
required to, or desires to, furnish the other under the terms of this Service Agreement, shall be in
writing and shall be sent by certified mail to the addresses set forth in the Appendix F to this Service
Agreement. Any such mailing shall constitute {ull and adequate notice, and shall be deemed delivered
when postmarked. Il any party desires to change its designated address, it may do so by written

notification 1o all of the other parties.
" 812 Severability

It any provision of this Scrvice Agreement shall be held invalid or unenforceable, the
remainder of this Service Agnemen!.‘ shall "6t b.e aifected thereby and the remaining terms shall
continue in efect and be binding on the pa;rties. If any party is. prevented from performing any of the
provisions c;l' this Service Agreetnent by any governmental order, judicial decree, regulation, Force

. Majeure Condition, or statute, & fvill be relieved of its obligation to perform that provision which it is
prevented from performing, aad the remaining terms shall continue in effect and be binding on the
parties.

.'I
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£.13 Amignment

-
]

-l

{a} Az OwmerChient shall not have the right to assign, _traﬁsfu. or sell any rights

"

acquired mnder this Service Agreement, or to delegate its obligations hereunder.
without the prior written consent of Bellcore, except as provided in subparagraph (b}
hereof. Bellcore may not assign its rights and/or delegate its*obligations to perform
ke under this Service Agreement without the prior written consert of all Owner-Clients

1
funding the allezied Projects.

(b} Without Bellcore's consent, cach Owner-Client may assign its rights under this

. Service Agreement to any of its Related Entities, as that term is defined in Section
1.5 of the Shareholders’ Agreement. The Owner-Client shall notify Belleore in

Wwriting in a timely manner of such assignment and such assignment shall only be

effective upon the assumption of Lthe assignor's obligations hereunder by the assignee.

Upon eflectiveness, the assignee under any such assignment shall assume all of the

rights and obligations of the assigning party.

g
8.14 Executed m Goumerparts
‘This Service Agreement may be executed in any number of counterparts, each of which shall
9 be an original; but such counterparts shall together constitute but one and the same instrument.
tase Firoue 8.15 Headings et v tha Ruver

The headings in this Service Agreement are for convenience only and shall not be construed
to define or limit any of the terms herein or affect the meaning or interpretation of this Service

Agreement.
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8.15 Governing Law

~

) Lo P

This Service Agreement is to be governed by and interpreted under the laws of the State of

New Jarsey.

8.17 Acceptance v

Each Owner-Client shall have the 6blig=.l.ion to accept Bellcore's performance of all-
Infrastructure and Elective. Projecis which such Owner-Client has committed to fund, except any

Project(s) that fails to meet the warranty specified in Article 8.1.
8.18 Audit

An Owner-Client shall have the right to conduct an independent audit of the books, records

and operations of Bellcore as deseribed in Section 9 of the Shareholders’ Agreement.
8.19 Dispute Resolution

Il a dispute arises omder this Service Agreement between or among the parties hereto, it is
agreed that the disputing parties shall first attempt to resolve such dispute through negotiations
between or among themselves, referring the matter, at their option, to a Board-appointed body with
expertise in the subject mastter of the dispute. If the dispute is not resolved through direct negotiation,
either of the disputing parties may take the dispuli=tc the Board for resolution. Within sixty (60) days
of final action by the Board, any aggrieved party or the Board may submit the dispute to binding

- arbitration. If the dispute reaches arbitration, such arbitration shall be conducied in accordance with
the Hules of the American Arbitration Association except that the parties may agree Lo name any and
all of the arbitrators and determine the method and amounts of compensation for the arbitrator{s)
selected. Tl;e arbitrator(s} shalt be bound by the terms, conditions, and remedies provided for in Lhis .

Service Agreement, the Sharcholders' Agreement and the Intellectusl Property Agreement. Any

e
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arbitration award rendered shall be final and binding upon the parties, and judgment upon any such

award-rendered by the arhitrator{s) may be entered in any court having jurisdictisn thereof.
8.20 Third-Passy Claims

This Service Agreement shall not provide third parties with any remedy, claim, liability.
reimbursement, claim of action or other right in excess of those existing without refzrence to this Service

Agreement.

8.21 Controlling Agreement

In the event that and to the extent that the provisions of the Sharsholders’ Agreement
conflict with the terms of this Bervice Agreement, the provisions of the Shareholders’ Agreement shall

control,
8.22 Eniire Agresment

Except for matters specifically addressed in the Shareholders’ Agreement, Intellectual

Property Agreement or Belleore TEC Agreement, this Service Agreement contains the entire

understanding and agreenient among the parties hereto with respect to Projects offered to the Owner-

Clients hereunder, and supersedes any prior agreements among the parties pertaining thereto. This

Service Agreement supersedes and replaces the Service Agreement among the parties effective
i

January 1, 1984 as amended. There are no representations, warranties, promises, covenants or

understandings other than those herein expressly set forth.
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their duly Authorized Representatives.

AMERITECH SERVICES, INC.
1900 East Golf Road

Schaumburg, IL 60173

Lo L PREET 6 OF 197

- IN WITNESS WHEREDF, the parties hereto have caused this Service Agreement Lo be signed by

DATE: _12-30-87

BY: Bruce R. DeMavyer

BELL ATLANTIC NETWORK SERVICES, INC.
1310 North Courthouse Road .

Arlington, VA 22201

BY: Philip A. Campbell

DATE: _ 12-22-87

BELLSOUTH SERVICES INCORPORATED
600 North 19th Street

Birmingham, AL 35203

BY: Hugh B. Jacks

DATE: _ 12-28-87
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BY: P. D. Covill
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DATE: _ 12-98-87

PACIFIC BELL
140 New Montgomery Street- .

San Francisco, CA 94105

BY: M. A. Kaplan

DATE: _1-5-88

SOUTHWESTERN BELL TELEPHONE COMPANY
1010 Pine Street

St. Louis, MO 63101

BY: C. E. Foster

DATE: _ 12-31-87

.

U S WEST ADVANCED TECHNOLOGIES, INC. as Agent for THE MOUNTAIN STATES |

TELEPHONE & TELEGRAPH COMPANY, NORTHWESTERN BELL TELEPHONE COMPANY and

PACIFIC NORTHWEST BELL TELEPHONE COMPANY

6200 South Quebec Street

Englewood, CO B0Q111

BY: W. J. Wadse

<

DATE: _1/18/88

re-signed 3/18/88
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BELL COMMUNICGATIONS RESEARCH, INC.

. S
290 West Mt. Pleasant Avenme

Livingston, NJ 07039

BY: R. J. Marano

- 43 -
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Apreement” the following 1erms. and conditions contained in the SERVICE

AGREEMENT shali be incarporated =5 part of this AGREEMENT:

Section 7.5
Section 7.5
Scction 7.7
Section 8.1
Scction 8.2 i
Section 8.3(a)
Scction 8.3(b}
Section 8.6
Section 8.7
Section B.B
Section 8.9
Section 8.17
Section 8.1%

Section 8.19

Section 8.20

Monthly Service Billing

Interest on Payments Overdue
Form of Payment

Warranty

Liability

Owner-Client

Bellcore Defauit

Independent Responsibilities
Sécurily and Access

Force Maiecure (subject to the exception noted in Scetion 9.4 herinabove)
Compliance with Employment Laws
Acceptance

Audit

Dispute Resolution

Third Party Claims

To the extent not contradicted herein, with respect to matters relating to confidentiality

of the parties' information and indemnification for third party inteflectual property

claims inciuding, but not limited o, COURSE RELATED MATERIALS, the rights

and obligations of the partics shall be as set forth in the IPA. These matters include,

but are not limited o, security of the partics’ information, disclosure of information to

third partizs and-indemnification.
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- IN WITNESS WHEREODFT, the partics hereto have caused the Bellcore: TEC Agreement to be

' signed by their duly authorized represeniatives.

AMERITECH SERVICES, INC.
1900 E. Goll Road
Schaumburg, IL 60173

By:_ Bruecc R. DC.ME:I?‘t Date: _

BELL ATLANTIC.NETWDRK SERVICES, INC.
1310 North Courthouse Road  ~
Arlington, VA 22201

By: R. W, Smi_th Daie;

BELLSOQUTH SERVICES INCORPORATED
600 North 19th Street
Birmingham, AL 35203

By: [-_iu_gh B. Jacks Date:

NYNEX SERVICE COMPANY
500 Westchester Avenue
White Plains, NY 10604

By: Paul D. Covill Date:

PACIFIC BELL
140 New Montgomery Street
San Francisco, CA 94105

By: ___ MartinA Kaplan____ Date

e —

5:23-88___

11-1-88

— 9-30:8%

10-14-88

!
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SOUTHWESTERN BELL TELEPHONE COMPANY
1010 Pine Stresy
St. Louis, MO 63101

B)-: C. E. Foster

Date: ___10-12:88.

U S WEST ADVANCED TECHNODLOGIES, INC. as Agent

for THE MOUNTAIN STATES TELEPHONE & TELEGRAPH
COMPANY, NORTHWESTERN BELL TELEPHONE COMPANY and
PACIFIC NORTHWEST BELL TELEPHONE COMPANY

6200 5. Quebec. Street

Englewood, CO 80111 -

By: W. J. Wade Date: ___ 112188

BELL COMMUNICATIONS RESEARCH, INC.
290 West Mt Pieasant Avenue
Livingsion, NJ 07039

By: Donald S. Baker Date: . 9-23-88

ITEM N2, 1-62€.2
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PASE 123 OF 197
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BELLCORE TEC

1988 LICENSING ALGORITHMS®

I. The following algorithms are approved for the licensing of Belicore TEC courses by an Owner-

Client:
: )
- A. To be employed when 2n Owner-Client plans to deliver a course or any portion of a course .
. “as is." Instructor guide and complete set of media provided with initial set of copies.
 — — |
* Cost to | 1Tier | #s of coples ordered | Price
provide +| |development | x {converted to stu.wks.)| = charged
(e.g.. dupli- | jcomponent | 1
cation costs) jjto be sensitive | l
]|{to course dev. | |
||&/6r maintenance]| 1
{lcosts | |
it | |
1 | |
{ | _Medium = $500 _| |
e -
o
B. To be employed when an Owner-Client requests a copy of a course or a portion of a course
for the purpose of lozal adaptation.
i — e !
Cost to {1Actual development] !
¢ provide e ||costs for the { x 1/3 | = Priceg
ThET S (e.g., duplli- | jcourse requested®*?t] i : 'c}f:i"ri;ed
catlon costs) 11— 1 |
I

As approved by the Research & Neiwork Council on January 12, 1988,

** Development Cost Component shall not contain any development costs previously cha.rged to
and paid Tor by Owner-Clients in the funding of a pre-1986 project.

/ FRIKDIW 088244
132 -
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1988 ALGORITHMS FOR SELECTED MATERIALS

II. The following algorithms are approved for the licensing of selected portiens of Bellcore TEC
courses by an Owner-Client:

A. Fur sclected materials {i.c., student work binder, instructor guide) allowing for recreation of
a specific lesson{s}, but not substantive portions of the course.

Cost to ] Course % of Course |

provide +| davelop- . lesson | Criticallty Price
(e.g.. dupll- | ment % 1/3 x represents | x factor = gharged
catlon costs) | costs (L.0 - 2.0)

Criticality Factor aceounts for lessons Lhat require more development effort than reflecied in
the actual length or are eritical to the overall intent of the course (i.c., final casework). If
substantive portions of the entire course can be recreated from the selected materials
requested, the algorithm for the entire course {I) will apply.

i . B. For selected materials where the lesson(s) cannot be recreated {miscellaneous slides, job aids,
video tapes).
| i
| Cost to provide x Pricing factor | Price
{ f(e.g.. dupllication | = charged
] costs) _ |
Je=s —1
Pricing Factor is based on relative intentions of usage and market pricing.
i
/ FRINRLW G024
{ -
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ADDRESSES FOR NOTICES AND DEMANDS

Mr. B. Pruski

Sr Dir. - Financial Assurance
Ameritech Services, Inoo
1900 E. Golf Road, Floor 10
Schaumburg, IL 60173

(312) 519-2208

Mr.-D.-L. Myers+ -

Managing Director

Bell Atlantic Network Services, Inc,
1310 N. Courthouse Road, 3rd fioor
Arlington, VA 22201 *

(703} 974-8025

"Mr. E. W, Parish -

Director - Regulatory Afairs
BellSouth Services, Incorporated
600 N.19th St., 17th floor
Birmingham, AL 35203

(205) 321-8648

Mr. C. P. Turner

Managing Dircctor, Financia! Administration
NYNEX

120 Bloomingdale Road

White Plains, NY 10605

(914) 683-3342

Mr. H. Bowen

Viee President - Network Operations
Southwestern Bell Telephone Company
101C Pine Street - Room 2508

St Louis, MO 63101

{314} 247-1000

—

A S—
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Schedwle I )
Page20l2 °"

Mr. M. E. King

Division Manager, Circuil & Facilities
Pacific Bell

2600 Camino Ramon, Rm. 4N904
San Ramon, CA 94583

(415) 823-7500

Ms. A. Doggett

Associate Director

Bellcore Administration - -
U S WEST Advanced Technologies, Inc.
6200 S. Quebec St., Suite 260
Englewood, CO 80111

(303) 740-4492

Mr. E. M. Bookrajian .

Division Manager, Contract Administration

Bell Communications Research, Inc.

290 West Mount Pleasant Avenue, Room 3E110
Livingston, NJ 07039

{201) 740-3150

ITEM NO. 1-829.2
ATTACHMENT

. PAGET 127 OF 197
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TRADE NAME. TRADEMARK AND SERVICE MARK
LICENSE AGREEMENT

BETWEEN
AXERICAN INFORMATION TECHNOLOCGIES CORPOR.AT[ON
= BELL ATLANTIC CORPORATION

BELLSOUTH CORPORATION
CINCINNATI BELL INC.
NYNEX CORPORATION
: PACIFIC TELESIS GROUP
SOUTHERN NEW ENGLAND TELEPHONE COMPANY
SOUTHWESTERN BELL CORPORATION
] U S WEST. INC.
- ’ AND
T BELL COMMUNICATIONS RESEARCH, INC.

4

-t e

-

AMERICAN INFORMATION TECHNOLOGIES CORPORATION, a Delaware corporation.

* having its principal-place of business at 225 West Randolph Strect, Chicago, Hlinois; BELL ATLANTIC

CORPORATION, a Delaware Corporation, having its principal place of business at 1600 Market Street,
Philadelphia, Pennsylvar‘lia; BELLSOUTH CORPORATION, a Georgia corporation, having its principal
place of business at 675 West Peachtres Street, N.E., Atlanta, Georgia; CINCINNAT! BELL INC, an
Ohio corpéralion, baving its principal place of business at 201 East Fourth Street, Cincinnati, Ohic;
NYNEX .CORPORATION. a Delaware corporation, having its principal .placc of business at 335 Madison
Avenue, New York, New York; PACIﬁé TELESIS GROUP, a Nevada corporation, having its principal
place of business at 140 New Montgomery Street, San Francisco, California; SOUTHERN NEW
ENGLAEJD TELEPHONE COMPANY, a C;)nnccticut corporation, having its principal 4placc of business
at.zz‘l Church Stireet, New Haven, Connecticut; SOUTHWESTERN BELL CORPORATION, a Delawﬁre

corporation, having its principal place of business at 1010 Pine Street, Si. Louis, Missouri; and U S WEST,

INC. a Calirado cq:p_o_r_nti_g;m having its principal place of business at 7800 East Orchard Road, Englewood,

137

Colorado (hereinafter referred to collectively as "Licensors® and individually as “Licensor”) and BELL
COMMUNICATIONS RESE‘ARCH. INC, a Delaware corporation, baving its principal place of business

at 290 West Mount leam'Avenuc', Livingston, New Jersey (hereinafter referred to as "Licensee®);

129 OF 4

i
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(]

WITNESSETH:

Whereas Licensors have been assigned cerain trademarks, trade names and service marks (the
*Assigned Marks”) under the Agreement with American Telephone and Telegraph Company Concerning
Trademarks, Trade Names and Service Marks, ¢ffective December 31, 1983 (the *Assignment Agreement”);

and

Whereas Licensors have enterad into a Supplemental Agreement Concerning Trademarks, Trade
Names and Service Marks, effective December 31, 1983 {(the "Supplemental Agreement®) and a Trademark,
Trade Name, and Secrvice Mark Graphics Standard Agreement, effective December 31, 1983 ({the

* *Siandards Agreement™) to provide for proper use of the Assigned Marks; and

Whereas by Memorandum of February 6, 1984, the U.S. District Court for the District of
Columbia in U.S. v. Wegtern Electric Company, Iac., et al., Civ. Action No. 82-0192, stated that ‘it is

_appropriate under the decree that [Licensee] be enabled to make use of the Bell name and marks®; and

Whereas Licensors desire 1o permit Licensee to use ‘certain of the Assigned Marks subject to all

the terms of this License Agreement;

Now, Therefore, the parties agree as follows:

ey

1. Licensors hereby grant to Licensee a non-cxclusive, royalty-free license throughout the United

States:

() To use the term BELL in Uicensees corporate name, BELL COMMUNICATIONS
RESEARCH, INC., and in the trade names BELL COMMUNICATIONS RESEAP;CH. BELLCORE and
BELL COMMUNICATIONS TECHNICAL E.D;UCATION CENTER (hercin called the “Licensed
Names™) and to use the Licensed Names only as authorized pursuant to Paragraph 3 below; provided.
however, that Licensec’s use of the term BELLCORE in any written materials distributed outside of

Licensee shall.bc limitnd 1o situations where the context identifies the term BELLCORE with the term

BELL COMMUNICATIONS RESEARCH or BELL COMMUNICATIONS RESEARCH, INC; and

/‘ ' ' FOIKOLH 00825
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{b) To usc the Beil Symbol in the forms depicted in Exhibit | hercto and the Blue and OQchre

o0 7-1.-3' . o .
Stripes Desigit {ilic “Design Marks") in accordance with the graphics standards applicable to such Design
Marks set forth in the Standards Agreement, as amended from tlime to time, only in conjunction with one of

the Licensed Names and only as autherized pursuant to Paragraph 3 below.

2. “The term Tin conjunction with® as used in Pnragra;;h 1{b) above does not require that a
[
Licensed Name bc used next to or in direct prbximity to a Design Mark but shall mean that a Licensed
Name must be -u-"scd at least in equal prominence withk and in sulﬁcicni proximity to a Design Mark such
that 3 reasonable observer would normally view. both in a single visual impression and would recognize that

* both are being used by the same cntity. Licensee may not represent a Licensed Name used in conjunction

with one or more of the Design Marks by the use of any initials, abbreviations or contractions thereof.

3. Licensee shall use the Licensed Names Aand the Design Marks (hercin collectively called the
“Licensed Marks®) only'in the forms cxpr&sly permitted in Paragraph 1 above and only in connection with

such goods and services as may be approved from time to time by Licensors.

4. Licenscc agrees that the goods and services rendered and materials published by Licensee and -

Py

N SRR

associated with the Licensed Marks will comply with all applicable laws and with smndar&s of quality
establishcd by Licensors from time to time. Upon Licensors' request, Licensee shall promptly provide
Licensors with samples of all materials bearing the Licensed Marks and with information concerning the
mannermin which Licensee uses the Lécenud Marks, Licensee shall permit Licensors access to Licensee’s

premises during usui_l business hours to inspect all materials relating to the goods and services and to

© interview Licensec’s :;crsonncl and Licensee shall otherwise cooperate fully in Licensors’ supervision of the

nature and quality of the goods and services.
5. The Licensors® rights undcr'Paragraphs 3 and 4 above shall be exercised on behalf of all

Licensors by the board of directors of Licensce, such board being composed of persons who serve at the

dircction of certain of the Licensors.

' f ' . FOIKOIM 808251 -
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6. Licensors will nat usciany of the Licensed Names (or the abbreviation "BCR®) as a trade
name, trademark or service —-mrk"’ " however, a Licensor is denied permission By aay State to form or
qualify a corporation under any other=name on account of the prior formation or qualification of Licsnsee
under its corporats name, Licenses, promptly upon request of such Licensor, shall execute and deliver to

such Liccasor all appropriate consents and shall perform all otker acts (including, if necessary, changing its

corporate name in such state) to perniit the Licensor to form or qualify its corparation.

7. Licensee acknowledgesithe value of the Licznsed Marks and the goodwill associated therewith
and acknowledges that such goodwill is a property right belonging to Licensers and that Licensors are the
owners of all trademark and other rights in the Licensed Marks. Licznsee recognizes that nothing contained
in this Agreement is intended as an assignment or grant to Licensee of any right, title or interest in or to the
Licensed Marks or any other marks of Licesnsors or the goodwill associated therewith and that this
Agreement does not confer any right on Licensec to grant sublicenses and is not assignable. Licensee will do
nothing inconsistent with Licensors’ ownership of the Licensed Marks, and all use of the Licensed Marks by
Licenscs shall inure to the benefit of and be on bekalf of Licensors. Licenses will not adopt, use (other than
licensed usc provided for hercin).. register or seck lo register any mark anywhere in the world which is
identical to aay of the Licensed Marks or 1o any mark used by any Licensor or which is so similar thereto as
to constitute a colorable imitation thercof or 10 suggest some association, sponsorship and/or ¢ndorsement by

any of the Licensors.

8. Licensce agrees to notify Licensors of any unauthorized use of the Licensed Marks by others
promptly as it comes to Licensee's attention. Licensors shali have the sole right to engage in infringement or
unfair competition procesdings invoiving the Licensed Marks, and Licensce shall cooperate fully in any such

proceedings to the extent requested by onc or more Licensors.

9. Licensors make no warranties regarding their ownership of any rights in the Licensed Marks.
Licensee agress to indemnify, dcfcna and hold Licensors and their affiliates harmiess against all claims, suits,
costs, damages and judgements incurred, claimed or sustained by third parties, whether for persenal injury

or otherwise, because of the offering, sale or providing of the goods and services under the Licensed Marks.
i 4

! FOIKD1W 868252
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10. This Agreement shall be effective as of the 6th day of February 1934 and.shall continue
until lhc‘tﬁﬁt to oceur of (a) termination by Licensee, (b) the withdrawal of four or more of Licensors or
their affiliatés from ownership interest in Licensee, or (¢) termination in accordance with Paragraph 11
below. For the purposes of this Paragraph 10, The Mountain States Telephone and Telegraph Company,
Northwestern Bell Telephone Company and Pacific Northwest Bell Telephone Company affiliates of U S

¢

‘ a + - H T
West shall collectively be decmed to constitute one ownership interest in Bellcore.

11. In the event of a material breach of this Agreement by Licensee, any Licensor may notify
Licensee in writing of the alleged breach and, i not cured within 30-days, a second written notice given by -

three or more Licensors shal) terminate this Agreement.

' 12. Upon any termination of this Agreement, Licensee shall within a reasonable time of no more
than 60 days discontinue ail use of the Licensed Marks or any colorable imitation thereof, delete the same

from its corporate name and trade names, and destroy ali printed materials bearing any Licensed Marks.

13. To the extent this Agreement is inconsistent with the Supplemental Agreement, that
Agreement is hereby amended, such amendment 1o remain in effect only so long as this License Agreement

remains in effect.

14. Any notice or other communication hereunder shall be deemed to be sufficiently given 1o the

addressee when sent by certified mail to the respective parties as follows:

.

AMERICAN INFORMATION TECHNOLOGIES CORPORATION
225 West Randolph Street

Chicage, Illinois 60605 :

Attention: General Counsel

BELL ATLANTIC CORPORATION
1600 Market Street

Philadelpbia, Pennsylvania 19102
Auention: General Counsel

FO1KB1W 008253
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BELLSOUTH CORPORATION .
675 West Peachtree Street, N.E.
Allanta, Georgia 30375 ¥

Attention: General Counsel  ~n¥:

CINCINNATI BELL INC.

201 East Fourth Street

Cincinnati, Ohio 45202
Attention: General Counsel ¢

NYNEX CORPORATION
400 Wesichester Avenuce

White Plains, New York 10604
Attention: General Colnse!

! PACIFIC TELESIS GROUP .,
140 New Montgomery Street
San Francisco, California 94105
Attention: General Counsel

SOUTHERN NEW ENGLAND TELEPHONE COMPANY
227 Church Street

New Haven, Connecticut 06506

Attention: General Counsel

SOUTHWESTERN BELL CORPORATION
1010 Pine Street

St. Louis, Missouri 63101

Attention: General Counsel

U S WEST, INC.

7800 East Orchard Road
Englewood, Colorado 8011t
Attention: Genersl Counsel

BELL COMMUNICATIONS RESEARCH, INC.
290 West Mt. Pleasant Avenue

Livingston, New Jersey 07039

Attention: General Counsel

The foregoing addresses may be changed at any time by written notice to the other partics.

15. No provision of this Agreement shall be deemed waived, amended or modified by any party,
unless such waiver, amendment or modification be in writing and signed by the party against whom it is

iy
sought to enforce the waiver, amendment or modification,

FOIKRIW 008254
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16. If any provision, or portion thercof, of this Agreement is found 1o be invalid under an

applicable statute or rule of law, it is, to the extent that it is so found to be invalid, deemed omitted.
[XE, o8 '

17. This Agreemedi is binding on cach party and its respective affiliates, successors, assignees

and licensees.

18. This Agreerpent may be ¢xecuted in up to ten (10) counterpans, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument.

iy RS

i a—ay
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Executed this 11th day of April, 1985.

AMERICAN INFORMATION TECHNOLOGIES
CORPORATION

By [signed] Frank R. Zimmerman

Title Senior ¥ice President-Corporate Affairs

STATE OF [llinois )
‘ ) 88,
COUNTY OF Cook)

On April 11, 1985, before me, the undersigned, a Notary Public in and for said state, personally
appeared Frank R. Zimmecrman, personally known to me or proved 1o me on the basis of satisfactory
cvidence to be the person who exccuted the within instrument as the Sr. V.P. . Corporate Afairs of
AMERICAN INFORMATION TECHNOLOGIES CORPORATION and acknowledged 10 me that such
corporation executed the within instrument pursuant to its by-laws or a resolution of its board of dircctors.

WITNESS my hand and official seal.

Signature Colette A. Hring
& [signed)

f : ‘ _ FOLKQIV BovesE .
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Exccuted this Bth day of January, 1985. - -

. »-BELL ATLANTIC CORPORATION

.
By [signed] R. A. Levetown .

_Title Vice President and Genera_l Counsel
X

STATE OF Virginia )
) SS.
COUNTY OF Atlington)

On January 8, 1985, before me, the undersigned, a Notary Public in and for said state,
personally appeared R. A. Levetown, personally known to me or proved to me on the basis of satisfactory
evidence 1o be the person who cxecuted the wilhin instrument as the V.P. and General Counsel of BELL
ATLANTIC CORPORATION and acknpwiedged to- me that such corporation executed the within
instrument pursuant (o its by-laws or a resolution of its board of directors.

WITNESS my hand and official seal.

. Vivian V. Engle
Signature [signed]

L
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Executed this Gth day of January, 1986,

v

BELLSOUTH CORPORATION

By [signed} M. L. Campbell

Title Yice President - Corporate Affairs and Secretary

STATE OF Georgia
) 88,
COUNTY OF Eulton)

On January 6, 1986, before me, the undersigned, 2 Notary Public in and for said state,
personally appeared M. L. Campbell, personally known to me or proved to me on the basis of satisfactory
cvidence 1o be the person who executed the within instrument as the Vice President of BELLSOUTH
CORPORATION and acknowledged to me that such corporation executed the within instrument pursuant
to its by-laws or 1 resolution of its board of directors.

WITNESS my hand and official seal.

. Lisa Sims
Signature {signed]
I 1
/_ : FOIKRIW 908258
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Executed this 15th day of May, 1986.
CINCINNATI BELL, INC.

By [signed] Raymond R. Clark

Title Vice President

STATE OF Ohio )
) SS.
COUNTY OF Hamilion)

On May 15, 1986, before me. the undersigned. a Notary Public in and for said state, personally
appeared Raymond R. Clark, personally known to me or proved to me on the basis of satisfactory evidence
to be the person who executed the within instrument as the Vice President of CINCINNATI BELL INC.
and acknowledged to me that such corporation executed the within instrument pursuant to its by-laws or a
resolution of its board of directors.

WITNESS my hand and official seal.

Mary Louise Parker
[signed]

Signature

aqn CRRE
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Exccuted this 5th day of February, 1985. .
NYNEX CORPORATION B

By [signed] R. B. Puiling

Title Vice President - Administration

STATE OF New York )
} 8S.
COUNTY OF Westchester)

On February §, 1985, before me, the undersigned, a Notary Public in and for said state,
personally appeared R. B. Pulling, personally known to me or proved 1o me on the basis of satisfactory
evidence to be the person who cxecuted the within instrument as the Vice President - Administration of
NYNEX CORPORATION and acknowledged 10 me that such corporation executed the within instrument
pursuant to its by-laws or a resolution of its board of directors.

WITNESS my hand and official seal.

Cherie Jacobs Cavell
[signed]

Signature

FOLKeiW m
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. Executed this Tth day of February, 1988,

PACIFIC TELESIS GRSU:P

By: [signed] John E. Hulse

Title: Vice Chairman and Chief Financial Officer

STATE OF California )
, ) SS. o
COUNTY OF San_Francisco)

-

On February 7, 1985, before me, the undersigned, @ Notary Public in and for said state,
personally appeared John E. Hulse, personally known to me or proved to me on the basis of satisfactory
evidence to be the person who executed the within instrument as the Vice Chairman & Chief Financial
Officer of PACIFIC TELESIS GROUP and acknowledged to me that-such corporation executed the within
instrument pursuant to its by-laws or a resolution of its board of directors,

WITNESS my band and official seal.

P. J. Buchan

Signature lsigned]

FOLKRIN 200251
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Executed this 18th day of September, 1986.
SOUTHERN NEW ENGLAND TELEPHONE COMPANY

By [signed) Walter H. Monteith, Jr.
Title Chairman of the Board President & CEQ

} §S. New Haven
COUNTY OF New Haven)

On September 18, 1986, before me, the undersigned, a Notary Public in and for said state,
personally appeared Walter H. Monteith, Jr., personally known to me or proved 10 me on the basis of
satisfactory evidence 10 be the person who executed the within instrument as the Chrmn. of the Bd., Pres. &
CEQ of SOUTHERN NEW ENGLAND TELEPHONE COMPANY and acknowledged to mec that such
corporation executed the within instrument pursuant to its by-laws or a resolution of its board of directors.

WITNESS my hand and official seal.

Eila F. Schmidt

Signature Tsigned]

f FOLKBIN ooteE2
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Executed this 25th day of April, 1985,
SOUTHWESTERN BELL CORPORATION

By [signed] Joe H. Hunt

Title Exccytive Vice President

STATE OF Missouri ) .
) §S. : e =
COUNTY OF St. Loyis) : ’

On April 25, 19835, before me, the undersigned, 2 Notary Public in and for said state, personally
appeared Joc H. Hunt, personally known to me.or proved to me on the basis of satisfactory evidence to be
the person who exccuted the within instrument as the Executive Vice President of SOUTHWESTERN
BELL CORPORATION and acknowledged to me that such corporation executed the within instrument
pursuant to its by-laws or a resolution of its board of directors.

WITNESS my band and official seal.

Janet K. Mier

Signaturc (signed)

Fo1KaIN ees263
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‘E;ecﬁtcd this Zind day of January, 1985.
U S WEST, INC.

By [signed} A. G. Ames

Title Group Vice President

STATE OF Cilorado )

: ) SS.
COUNTY OF Arapshoe)

On January 22, 1985,' beface me, the undersigned, a Notary Public in and for said state,
personally appeared A_ Gary Ames, personally known to me or proved to me on the basis of satisfactory
evidence 10 be the person who executed the within instrument as the Group Vice President of US WEST,

INC. and acknowledged to me that such corporation executed the within instrument pursuant to its by-laws
or a resolution of its board of directars.

WITNESS my hand and official seal.

. Kathryn L. Barrett
Signature Isigned]

ii
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Executed this 29th day of January, 1985.

BELL COMMUNICATIONS RESEARCH, INC. .

By [signed] Roceo J. Marano

Title President

o STATE OF New Jersey)
- ' ) 8S. = 2
COUNTY OF Essex ) : T

On January 29, 1985, before me, the undersigned, a Notary Public in and for said state,
personally appeared Rocco J. Marano, personally known to me or proved to me on the basis of satisfactory
evidence to be the person who executed the within instrument as the President of BELL
COMMUNICATIONS RESEARCH, INC. and acknowledged to me that such corporation executed the

" within instrument pursuant to its by-laws or a resolution of its board of directors,

WITNESS my band and official seal.

Deborzh Rein
[signed]

Signature
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INTELLECTUAL PROPERTY AGREEMENT

THIS AGREEMENY is made as of January 1, 1984, and amended as of November 2, 1988,
among the following entities (somelimes referred to herein coilectively as “parties™ and individually as
“party”) which are BELL COMMUNICATIONS RESEARCH, INC. ("Bellcore”), a Delaware
Corporalior! located at 290 \scst Mount Pleasant Avenue, Livingston, New Jersey 07039, and Ameritech
Services, Inc.; Bell Mlu::'_tic,'%etwork Services, Inc.; BellSouth Services Incorporated; NYNEX Service
Company; Pacific Bell; Southwestern Bell Telephone Company; and U S WEST Advanced Technologies, Inc.,
sgent for the Mountain States Teiephone and Telggrnph Company, Northwestern Bell Telephone Company

and Paclfic Northwest Bell Telephone Company (herein collectively referred to as “Belicore Shareholders™ and

individually as s "Belicore Sharcholder*);

WITNESSETH

WHEREAS, on August 24, 1982, the District Court for the District of Columbia enteted a
Modification of Final Judgﬁlcnt (*"MFJ? in United States v. Western Eleciric, Civil Action No. 82-0192;

and

WHEREAS, Bell Communications Rescarch, Inc. was established pursuant to Section 1(B) of

the MFJ ;nd is owned by the Bellcore Sharcholders for the provision of ceriain services to them; and

WHEREAS, Bellcore owns the intelleciual property produced or acquired by it under the Service.

Agreement or any other sgreements whereby it provides its services to others; and

WHEREAS, the Belicore Shareholders have certain rights in and 10 such Bellcore intcllectual

property; and

WHEREAS, the partics desire to set forth the rights with respect to such intellectuat property of

the parties hereto;

NOW, THEREFORE, the parties hereby 2gree as follows:

i
i

;' . FREIKSIW mass

156 . . )




: : _ ITEN MO, 1002
-2- C e ATIACHENT
i PREE 143 OF 197

Article |, « Definitions = 14

As used herein:

1.1 “AFFILIATE" of any corporation or partnership means: (i) any person owning directly or
indirectly a majority of outstanding voting shares (other %\an directors' qualilying shares) or interests of a-ny
such corporations or partnerships (such person owning sél'ch shares or interests being hereinafter called the
"Parent™; (ii) any corporation or partnership of which n-, majority of the outstanding voting shares (other
than dircctors' quatifying shares) or' interesis are owned directly or indirectly by the Parent; and (iii) any
other corporation or partnership of which a majorit'y of the outstanding voting sharc; (other than directors’
éualil‘yiné shares) or interests are owned dircetly or indircctly by such corporation or partnership.
Qwnership of voling shares or interests by a ﬁcrson for the purpose of this definition includes shares or

interesis owned dircctly or indirectly by the person and shares or interests owned directly or indirecily by one

or more affiliates of such person.

1.2 "BELLCORE INTELLECTUAL PROPERTY" refers to Bellcore Software, Copyrights,

Mask Works, Patents, and Technical Information, as defined in this Agreement, and trade secrets.

].3 "BELLCORE SOFTWARE" means Software, including modifications to the Pre-
Divestiture Software other than the Designated Systems, which Bellcore acquires, develops or modifies under
the Service Agreement. ¢
-,

1.4 "BELLCORE TEC AGREEMENT" mecans the Bellcore TEC Agreement among the

parties thereto ¢ffective as of January 1, 1986, as amended [rom tinie to time.

1.5 *COMPUTER BURE'AU SERVICE® means the provision of compuler service by a
Belicore Sharcholder 10 a non-aflitiated company using Bellcore Software on the Bellcore Sharcholder’s

facilities to process the non-affiliated company's input data.

'1
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1.6 °"COPYRIGHTSXgineans any and all copyrights existing in a_ny‘ooumry and owned or
controlled by Bellcore or as to which Belicore has the right to grant licenses, except as may otherwise be
provided pursuant to Articles 6.1 and 9.21.

1.7 "DESIGNATED $YSTEMS" mcans the small business systems set forth on Appendix A.
.
1.8 "FUNDING PARTICIPANT" mcans a Belicore Shareholder that funds any acquisition,
development or modification by Bellcore of any Bellcore Intellectual Property under the Shareholders®

Agreement or the Service Agrecment.

1.9 "MAJOR SOFTWARE SYSTEM" mcans Bellcore Software having an embedded cost in
cxcess of five million (5,000,000) dellars and idéntified in Appendix C, as changed by Bellcore from lime to

time.

1.10 *MASK WORK" means the term as defined in 17 United States Code, Sec. 901.
1.11 "NORTH AMERICA" means United States, Canada and the islands, as of the cfective
date of this Agreement, included in the 809 area code,

-

.12 *PATENTS" means any and all Patents issued in any country and owned or controlled by
Bellcore or as to which Bellcore has the right to pranmt licenses, cxcept as may otherwise be provided

pursuant to Articles 6.1 and 9.21.

1.13 "PRE-DIVESTITURE SOFTWARE" means any Sofiware, including Software for the
Designated Systems, granted to Bellcore, the Bellcore Shareholders or their Affiliates by the American

Telephone and Telegraph Company or its Affiliates in connection with the divestiture contemplated by the

MFJ.

1.14 *PROJECTS" means External Projects (i.c., Infrastructure Projects and Elective Projects)

and laternal Projects as described in Appendix B of the Service Agreement.

FRIKBIW O

e "

158 . [ '




anasinrlt

159

ITEN NO. 1-820.2

ATTACHMENT

4- PAGE- 15t OF 151

1.15 "RIGHT-TO-LICENSE FEE" or “RTL [Espg means the. payment by a Bellcore
Shareholder or Afliliate to Bellcore for the right to sublicense Majqr Software Systems under the provisions

of Article 8 of this Agreecment.

1.16 "SERVICE AGREEMENT" mecans the Servize Agreement among the parties hereto,
effective as of January 1, 1988 as amended from time lo time qr, if specifically indicated, its predecessor

agrecment, effective as of January 1, 1984, as amended.

Y

1.17 "SHAREHOLDERS' AGREEMENT" mecans the Sharcholders’ Agreement among the
partics hereto dated as of October 2, 1984, amended as of January 1, 1988, and as further amended from

time to time.

1.18 “SOFTWARE" mecans all source code, objeet code, and documentation associated with the

system in question.

[.19 "TECHNICAL INFORMATION" means any and all information other than Sofltware
(including, by way of example, business plans, training materials, engincering specifications, innovations,
technical know-how, testing procedures, and market studies in whatcver form or manner of documentation)

which Bellcore acquired or developed under the Service Agreement.

1,20 Terms employed hercin and not otherwise defincd shall have meanings consistent with the

Shareholders’ and Service Agrecments.

Article 2, - Software Iniellectual Property

2.1 Bellcore agrees 1o deliver promptly to any Bellcore Sharcholder upon its request copies of

any Pre-Divestiture Software. With respect 1o such Pre-Divestiture Software which has not"been destroyed
1

prior ta the cffective datc of the Amendment of this Agreement, Bellcore further agrees 1o give reasonable

prior notice in writing to euch Bellcore Sharcholder before any such Pre-Divestiture Software is destroyed.

/ FRIKRIW 00827




i ' ' ITEN MO, 1-028.2
. _ _; QLIACHENT
} L o.5. - T PABE 152 OF 197

f - i
A Bellcore Sharcholdmiiay, without limitation or payment of any fee or compensation to Bellcore, grant to

any third person licenses for any Pre-Divestiture Software.

N

2.2 Bellcorg _hcrcby grants 10 each Bellcore Sharcholder a non-exclqsivc. royalty-free, perpetual
license to use, copy, enhance, :Imd modily any Software for Designated Syster'ns. as modified by Bellcore
after divestiture and for which the Bellcore Sharcholder was a Funding Participant in the Project
whereunder such Sc;lh't;:;'c was modified. Bellcore agrees Lo deliver promptly copies of such Sofiware for the
Designated Systems, as modified by Bellcore alter divestiture, to any Bellcore Shareholder licensed to use it
at the request of such Bellcore Shareholder. A Bétlcore Shareholder may, without limitation or payment of ‘
any fee or compensation lo- Bellcore, grant to any third person sublicensas for any Sofiware for Designated
Systems, as modified by Bellcore after divestiture and for which such Bellcore Shareholder was & Funding
Participant in the Project whercunder such Software was modified. Each Bellco;e Sharcholder shall further

have the right to modify and enhance, or 10 contract with others to modify and enhance, any Software for

Designaled Systems delivered to it

.

R

2.3 Belleore hereby grants to each Bellcore Shareholder a non-exclusive, royalty-free, perpetual
license to use, copy, enhance and modify all Belleore Software which was acquired, developed or modified
under a Project as to which such Belicore Shareholder was a Funding Participant, Bellcore agrees to deliver
promptly copies of such Bellcore Software to. any Belicore Shareholder licensed to use it on the request of
such Bellcore Sharcholder.

oPEF R0 o pny

2.4 Except as ma)} be provided in Articles 2.7, 2.8, 7 and 8, each Bellcore Shareholder agrees

that it will use Bellcore Software solely:

(2} for its internal purposes (including providing goods and services, other than Computer

Burezu Services, to its customers); and

{b) 10 provide Computer Burcau Scrvices, provided in such event the Belleore Shareholder

shall pay Bellcore 10% of its gross receipts for such Computer Bureau Service,

FOLKOIN o272
160




TTEN NO. 1-820.2
8 - y - T ATTACHMENT
- '/ -6- PEE 153 OF 197

2.5 Each Bellcore Shareholder shall have #® right to modify and enhance, or to contract with
others to modily and enhance, any Bellcore Software delfvered to it aqdj may license its modifications and
enhancements to any persen having a license or sublicense to use the underlying Bellcore Sofiware. Each
Bellcore Sharcholder may disclose such Bellcore Software to third persons solely for the purposes of

enhancing, modifying or evaluating such Software, subjei:.g to the provisions of Article 9.10.

e 1

2.6 Bellcore agrees to cooperate w;th any Bellcore Shareholder to which Bellcore Software or
Pre-Divestiture Software has been delivered pursuant to this Agreement on matters of normal turn-up,
application, documentation, maintenance, enhancel.r\énls and lraizﬁng. at & fee mutually agreeable 1o Bellcore
and the Bellcore Shareholder in accordance with Belloorel standard costing procedures, such fee to apply only
with regard to these Projects as to which the Bellcore Sharcholder was hgl entitled to receive such

cooperation without additional fees as a Funding Participant under the Service Agreement.

2.7(a) If a Bellcore Shareholder is no longer supporting an item of Beflcore Software as a
Funding Participant in an Elective Project under the Service Agreement, Bellcore agrees 1o deliver promptly
to such Bellcore Sharcholder on the request of such Bellcore Shareholder, made within a reasonable time of
the cessation of funding, copies of such Bellcore Soltware related to such Elective Project as such Software

existed at the date of the cessation of funding by such Bellcore Sharcholder.

{b) A Bellcore Sharcholder receiving Bellcore Software in accordance with Article 2.7(a)
ggrees that it will use such Bellcore Software solely for the pﬁrpéses set forth in Article 2.4, except as set

Y S Tt T -
forth in Article 2.7(c) and (d). =

{¢) Following cessation of such funding support, a Bellcore Shareholder

(> may sublicense to third persons such Bellcore Software only as significantly enhanced
or modified by such Bellcore Sharcholder, but for five () years following cessation of funding support such
Bellcore Sharc.holdcr shall pay Bellcore a percentage of the estabiished Bellcore Software license fee in

cxistence at the time of cessation of such funding support (or a percentage of the maximum if a range of

fees has been established for such Bellcore Software) as follows:

FRIKRIN 2273 .
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#=  During year 1, 90%

e During year 2, 80%

During year 3, 60%
During year 4, 40%, and

. During year S, 20%;
(ii} shall pay Bcl_,l:_'corc for each Computer Bureau Service using such Software for five (5)
years following ccssation of such support the following percentages of the gross receipts for such Computer

Bureau Service:

During 'yéar 1, 9%
During year 2, 8%
During year 3, 6%
During year 4, 4%, and .
_ During year 5, 2%
(d) Bellcore shall determine and certify for any Bellcore Sharcholder the fact that the
enhancements or modifications 1o such Bellcore Software are significant, in accordance with prior established

objective criteria.

{e} After the passage of the five year period following cessation of funding of an item of
Bellcore Software by a Bellcore Sharcholder as a Funding Participant in an ongoing Elective Project, such
Bellcore Shareholder may sublicense such Bellcore Sofiware, whether enhanced or modified or not, to others

without payment of any fees to Bellcore. .

¥

2.8 If Bellcore is no longer engaged in the support or maintenance of any item of Bellcore

Software, then any Bellcore Sharcholder that was a Funding Participant of the Project, in which such item

Y

of Bellcorc Software had been supported or maintained, at the time of the termination thereof, may
sublicense such item or provide a Computer Bureau Service using such item without payment of any fees
therefor to Belicore and any Bellcore Sharcholder that had ceased its funding support prior to such time of
termination by Belicore of its supporl or maintenance may also license the Software, or provide a Computer

Bureau Service using the Software, as it received pursuant to Article 2.7(a), withowt the payments required

by .rticle 2.7(c).

FOIKDIN 0oa274
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2.9 The parties agree that the delivery of any Sofiware 1o a Bellcore Sharcholder may be

subject to a reasonable gathering, reproduction and delivery fec, sugh fee fe apply only with regard to those
13

Projects as to which the Belicore Sharcholder was not entitled to receive such cooperation without additional

fees a5 a Funding Participant.

Article 3. - Technical Information

3.1 Bellcore hereby grants 1o each Bellcore Sharcholder a non-exclusive, royalty-free, perpetual
license to use, copy, modily and enhance any TCC]'I..I:IiC:ll Information which was acquired or developed under
a Project as to which such Bellcore Sharcholder was a Funding Participant. Bellcore agrees to deliver
promptly copies of such Technical Information to any Bellcore Sharcholder licensed to use it on the request

of such Bellcore Sharcholder.

3.2 Each Bellcore Shareholder agrees that it will use such Technical Information solely for its

- internal purposes (including providing goods and scrvices 1o its customers). Each Bellcore Sharcholder may
disclose such Technical Information to third persons for the purposes of enhancing, modifying or ¢valuating

such Technical Information, and for the purposes of consultation and procurement, all subject to the

provisions of Article 9.10.

3.3 If a Belicore Sharcholder is no longer supporting an j_lem of Technical fnl'ormalion as a
Funding Participant in an ongoing Elective Project under~thn-Segvice.Agareement. Bellcore agrees to deliver
promptly to such Bellcore Sharcholder upon request made within a reasonable time of the cessation of
funding, copies of all such Technical Information related to such Elective Project as such Technical
Information existed at the date of the cessation of funding by lh.e-Bellcore Sharchoider. Each Bellcore
Sharcholder receiving such Technical Information in accordance with this Article agrees that it will only use

such Technical Information for the purposes set forth in Article 3.2.

FO1KRIN Boe2Ts
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Article 4. - Patents . E

=
}
‘ .
4.1 Bellcore hereby grants 10 each Bellcore Sharcholder 2 non-exclusive, royalty-free license to
make, use, sell, and have made under all Patents.

' ]

4.2 Any license granted hereunder shall continue in force for the term of the Patent or for the

period for which Belicore holds rights to grani licenses if shorter than the entire term.

4.3 Except as may occur by the exercise of a2 have made right by a Bellcore Shareholder, -
Bellcore shall have the exclusive right to gramt to third persons non-exclusive licenses under any Patents,

pursuant to procedures approved by its Board of Directors. .

4.4 Any Belicore Sharcholder which withdraws from ownership in Bellcore shall continue to
have a license under Article 4.1 under any Patents in existence or for which applications were pending as of

the date of its withdrawal from ownership in Bellcore.

4.5 Bellcore shall require all Bellcorec employees to assign to Bellcore the rights 1o inventions,
discoveries, improvements, and similar innovations made by its employees, either solely or jéinlly with other

persons, in the course of their employment in rescarch, engincering or other inventive activities.

4.6 Bellcore shall ensure that, except as, may be specifically provided in Article 4.7, the licenses

and rights granted hereunder shall no€¥&-limMed By any commitment or restriction.

4.1 The parties recognize that Bellcore may enter into a contract with the government of any
nalion or political subdivision or agency thereof, which contract may require that Bellcore assign or
otherwise transfer its rights to Patents arising thereunder, with prejudice to its ability to grant rights to

Bellcore Sharcholders but without any liability therefor to the Bellcore Shareholders under this Agreement.

4.8 Nothing in this Agreement shall be construed as: (a) requiring the filing of any applications

for Patents or the securing or maintaining of any Patents; (b} representing the validity or scope of any

FOLKOIN 0ee2Ts
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Patents; (c) representing that the licensed use of any Patents kaslunder be free of infringement of Patents
excepl those licensed hereunder; or (d) agrecing to bring or pré#cule in,fringemenl actions against third
parties.

Article 5, - Copyrights and Mask Works *

o

5.1 Bellcore hereby grants to cach Bellcore Sharchofder a non-exclusive, royalty-free, perpetual
license under all Copyrights resulting from a Projccl as to which such Bellcore Sharcholder was a Funding
Participant, including the right to make copies and derivative works thereof, provided that all copies,
derivative warks, and publications covered by a Copyright and made or published by 2 Belicore Sharcholder

include an appropriate Copyright notice protecting the Copyright.

5.2 Any liccnse pranted hereunder shall continue in force for the term of the Copyright or for

the period for which Bellcore holds rights to grant licenses if shorter than the entire term.

5.3 Belicore shall have the exclusive right to grant to third persons non-exclusive licenses under

any Copyrights, pursuant to procedures approved by its Board of Directors.

5.4 Any Bellcore Shareholder which withdraws from ownership in Bellcore shall continue to
have a license under Article 5.1 under any Copyrights in existence as of the date of its withdrawal from
ownership in Bellcore and as to which the withdrawing Bellcore Sharehoider was a Funding Participant prior

B it

to its withdrawal.

5.5 Bellcore shall requirc all Bellcore employees to assign to Bellcore the rights to works of
authorship and all Copyrights in works made by its cm‘ployccs. either solely or jointly with other persons, in

the course of their employment in research, engineering, or other Bellcore activities.

5.6 Bellcore shall ensure that, except as may be otherwise specifically provided in Article 5.7,

the licenses and grants hereunder shall not be limited by any cammitment or restriction.

FoLKOIN 200277

.




{
t _ ITEN N0, 1-620.2
; O ) S T ATTACHMENT
-~ f Tt - PREE 158 OF 197

5.7 The parties rccognizi: that Bellcocassiay enter into a contract with the government or any
nation or political subdivision or agency thereof, \;Jghich contract mayjrequirc that Bellcore assign or
13
otherwise transfer its rights to Copyrights arising thereunder, with prejudice to its ability to grant rights 10
Belicore Shareholders but without any liability therefor to the Belicore Shareholders under this Agreement.
sﬁ
%
5.8 Nothing in this Agreement shall beweonstrued as (a) requiring the registration of any claim
[

for Copyright; (b) representing the validity or scope of any Copyright; or (¢) agreeing to bring or prosecute

any infringement actions against third parties.

5.9 Bellcore hereby grants to each Belicore Sharcholder a non-exclusive, royalty-frec license

under all Bellcore Mask Works for which protection is acquired under the Semiconductor Chip Protection

Act of 1984, resulting from a Project as to which such Belicore Shareholder was 2 Funding Participant,

including the rights (i) to reproduce the Mask Work by optical, electronic, or any other means; (i) to

import or distribute a semiconductor chip product in which the mask work is embodied; (i) to induce or

" knowingly cause another person to do any of the acts deseribed in (i) and (ii) for the benefit of said Bellcore
" Shareholder: and (iv} to sublicense third persons 16 manufacture semiconductor chip products in which the

Mask Work is embodied solely for procurement by said Bellcore Sharcholder,

5.10 Upon registration of a Mask Work with the Register of Copyrights, the other provisions of
this Article 5 shall apply to Mask Works as well as to Copyrights.

Article 6. - Licensing Principles and Allocation of Licensing Revenues

6.1 (a) Except as limited by Articles 6.1(k), (¢} and (d}, Beltcors may prant 10 third persons
non-exclusive licenses for any Bellcore Intellectual Property in accordance with the Principles of Licensing

set forth in Appendix B.

(b) Grants of licenses of Major Sofiware Systems to foreign telephone companies or their
governing authorities for use outside North America shall be made only in accordance with the provisions of

Article 8.
FOINBIN 020273
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., {¢) No Bellcore Intellectual Property that is subject to ag Access Period, as defined under the
Scrvice Agreement, shall be licensed during such Access Period other tl}gn by the Funding Participant of
] ‘N

such Bellcore Intellectual Property.

(d)Licenses of Mzjor Software Systems may be grantod' to third persons other than I’orcign'
%
telephone companies or their governing authorities for use outside North America pursuant to terms and

. .. m
conditions authorized by the Bellcore Board of Directors. o

6.2 License fees received by Bellcore with respect to licensing of Bellcore Software, Software
for Designated Systems, or Technica! Information shall (after deduction of licensing expenscs, including any
agent's fee) be treated in accordance with the provisions of the Service Agreement with respect to cost-

sharing of non-affiliate revenue.

6.3 License fees received by Bellcore with respect 1o licensing of Patents shall {after deduction
of licensing expenses) be divided equaily among ali Belicare Shareholders as of the date of the receipt of the

royalty income.

6.4 License fees received by Bellcore with respect to licensing of Copyrights or Mask Works

shall (afier deduetion of licensing expenses, including any agent's fee) be divided as follows:

(2} 50% of such license Tee will be divided cqually among lhcthlIcore Sharcholders who, at

the time the license is granted, are: ,

i) For an ongoing Project, Funding Pariicipmaty=w=€fc: Project under which such

Copyright was acquired, or

(ii) For o completed Project, Funding Participants in the Project under which such

Copyright was acquired at the time the Project was completed; and

- (b)50% of such license fee will be divided cqually among all of the Bellcore Shareholders.

FOLKaIN 00279
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6.5, Subject to Section 6.1, any Belicore Skimcholder may request Bellcore to grant a license for

Bellcore Inteliectual Property to a third person and Bellco_l;c will undertake to grant such license pursuant to
- I .
. ]
a process approved by the Belicore Board of Directors.

6.6 No Bellcore Sharcholder shall have thb;righl to execute a sublicense of a Major Software
System under the provisions of Article 8 or to act as s:n agent for licensing Bellcore Intellectual Property
:  under the provisions of Article 7, unless such Beflcore Sharcholder shall have been a Funding Participant for

such Major Soltware System or such Bellcore Intellectual Property.

Article 7. - Agency Arrangements

.

7.1 This Article applies to the licensing to third persons of all Bellcore Intellectual Property,
except the sublicensing of Major Software Systems to forcign telephone companies or their governing
authorities for use outside North America, as to which the provisions of Article 8 shall apply. All licensing

of Bellcore Intellectual Property shall be consistent with the Principles of Licensing set forth in Appendix B.

7.2 Belicore, while retaining its own right to license Bellcore Intellectual Property, hereby
appoints cach funding Bellcore Sharcholder its agent for the sole purpose of arranging for licensing to third
persons of any Bellcore Intellectual Property, except Patents. All such licenses of Belicore Intellectual
Property must be executed by Bellcore which has sole responsibility for the determination and justification of
license fees. However, such Bellcore Sharehé!der—ma} 'S;."i:ntitlé'd to an appropriate agent’s fec for arranging

for such a license.

7.3 The Bellcore Sharcholder agency appointments shall not be limited in respect to any

territory or geographic designation.

FoiKelw eescad
lés




! ITER NO. 1-020.2
: ATTACHHENT
.14 - . ' PABE 151 OF 197

-7.4 The licensing activities that can be performed by an agent irsl.de:

(a) initia) licensee contact, including trade shows, and quniificaiio?i and referral to Bellcore:

{b) demonstration of the Bellcore Intellectual Property;

{c) maintenance of an inventory of brochures, catalogues, or otiier materials descriptive of the
h

Bellcore Intellectuat Property and the provision of such materials to potentjal l}'gensees

(d) licensee needs or benefit analysis;
{e) preliminary negotiation including preparatory l{\rork and assistance to Bellcore;
(1) installation suppert, if appropriate, for the Bellcore Intellectual Property involved; and

{g) licensee training and consultation and post licensing contacts and support.

kN

7.5 Bellcore will solely he ;'rcsponsiblc for the coordination of activity of all agems, for
maintenance of quality control for all materials disseminated by agents, and for all licensing contract

negotiations arising from agent activity.
g B

7.6 The agent compensation shall be 20% of the right-to-use fees received by Bellcore for so
long as the agent is recognized by the third person as Bellcore's agent, but no agent compensation shall be
paid on licenses involving right-to-usc fees of less than $100,000.

3 !
7.7 The agent compensation may be split between two or more agenis. Any disputes as to the

NPy XV AT

sharing of an agent fee between two or more agents or as to the level of compensation involved in an agent

fee shall be derermined by Bellicore on the basis of the effective efforts of the disputants to effeciuate the

license, Payment of agent compensation is due thirty (30) days after receipt of the license fec by Bellcore. .

7.8 Each Bellcore Sharcholder will determine for itself whether to act as an agent and for

which Bellcore Intellectual Property it will represent Bellcore as an agent,
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Article 8. - Sublicensing Arrangement R
For Major Sofiware Sysiems Ouiside North America !

8.t Grants of sublicenses of Major Software Systems to foreign telcphone companies or 1o their

governing authorities for use outside North America shall be carried out exclusively pursuant to the

provisions of this Articie 8. All references to Bellcore Shareholder in this Article 8 shall include an Affiliate
r

of 2 Belicore Shareholder unless otherwise indicated. The cope of Belleare’s obligations to support such

sublicensing shall be as follows:

(a) In addition 1o the rights granted clsewhere herein, Bellcore hercby agrees that anmy
Bellcare Sharcholder which entery into & Memorundum of Undersianding with Belicore pursuant to this
Article 8 may execute directly u sublicense of an object or executable code copy of the deliverable releass of
a Major Software System to a foreign telephone company or its governing .luthotily for use outside North
America (hereinalter "Customer”), except 10 a third person in or for use in one of the countries specified in
Article 8.1{(b) herein. A current list of such Major Softwarc Systems is attached as Appendix C. Bellcore
shall be responsible for updlting this list from time to time to include any other Major Software Systems.
All sublicensing pursuant 10 this Article 3 must be in the best interests of all Bellcore Shareholders and shall

not impair Bellcore's performance in carrying out its work program for its Shareholders.

(b) Major Soltware Systems shall not be sublicensed for use in Mexico, Portugal, Turkey and
South American countries, or any other countries whick do not provide 2t the time of such sublicensing
adequate lcgal protection for Belleore's Intellectual Property, unless apprapriate suthorities in such country
provides written sssurance that the Major Software Systemn 1o be sublicensed will be adequately protected.
Bellcore and the Bellcore Shareholders may sgroe o modily from time to time the enumerated countries to ~

reflect the legal protection available in these or other countries.

{c) A Bellcore Shareholder shall have the right to sublicenss dirccily other Bellcore Software
and Technical Information ancillary to the sublicensing of a Major Software System by (i) executing
Bellcore’s standard "Order Form” (a sample copy of which is attached as Appendix D and may be changed

from time-to-time) and paying Bellcore's standard or listed prices thereon, if available, and (i) obtaining
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fiifc from its Customer an agreement with respect to such ascillary Sofrware snd Techaical Information that is
‘*’nt‘ consistent with the terms and conditions of Bellcore's Order Furm.‘ i Jvn?
.‘ {d) The sublicensing of any copy of the source code for a Major Software Sy:tem‘ thall be &t the
? discretion of Bellcore which shall be exercised: (i) so as to protect the invesmeu; of the Funding
‘tt. Partcipants of such Mzjor Softwarc System in Bellcore's ability to maintain such source :ade for their use
o ":; in accordance with the Service A;r.ecment and the Sharcholders’ Agreement and (ii) by ._ll’;plying & pricing
. T"“; methodology that recognizes the added capability provided to the sublicensee, any rev?nu;n that might be

lost to Bellcore and the value of the remaining useful life of such souree code.

(e) The sublicensing of such Major Sofrware Systems, ancillary Bellcare Software and Technical

Informauion, all as specificd In Appeondix Cl, with the additdonal right to allow a2 Eurcpean Customer, or

s Aﬂ.ilme, to further sublicense and provide support for such Imcllecru::] Property to other European

tclephone companics or their governing suthorities shall be st the diteretion of Belicore which shall be

exercised: (i) so as to protect the investment of the thding Participants of such Intellectusl Property in

Belicore's ability to maintain such Intellectual Property for their use in sccordance with the Service

~ Agrecment and the Sharcholders’ Agreement; (ii) to permit, in the case of Software, the European
Customer or its Affiliate to further sublicense such Sofrware in objeet code form only; and (iii) by

utilizing any terms and conditions approved by thc Bellcore Board of Dircctors. Changes to this

subparagraph (e) and to Appendix Cl may be authorized by unasimous vote of the Bellcore Board of

Directors.

' ) (f) Belicore's obligation to support a sublicensed Major Software System is dependent upon the
T emarhfERIAC, continued funding of such system by onc or more Bellcore Sharebolders. If such funding ceases, Bellcore
may either (i) contisue support on. terms 10 be agreed upon or (il) deliver the source code 21 provided in

this Agreement.

8.2 A Major Software System sublicensed under this Article 8 shall be subject to the following

terms and conditions:

(-l) The Bellcore Shareholder shall be responsible lor making all conracts with a Customer to

Revised July 17, 1989
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deteermine t.ﬁe suitability of & Major Softwarc System for a Customer's needs.

(b) The right of a Bellcore Sharehelder to sublicense a Mnjc;r]So[mare System will be conferred
by and effective only upon the exceution of 2 Memorandum of Undennnc!ing between Bellcore and such
Belleore Shareholder that iz consitteat with the provisions of this I;rdcl; 8. DBefore an Affiliate of a
Bellcore Shareholder may sublicense a Major Software System it shall provide Belicore with authorization
from its Bellcore Sharcholder permitting such Affiliate to enter into a8 Memorandum of Understanding
with Bellcorc and shall provide backup indemoification from the Bellcore Shareholder or another
Alffiliate of the Bellcore Shareholder as authorized by the Belleore Sharehelder or its Parent for all claims

that may arise out of the sublicensing or operating of the Mzjor Software System.

(c) The Bellcore Sharcholder shall provide to Bellcore (i) the Customer size information, based

on the factors described in Appendix C of the Service Agrecment, called for by Appendix E and (ii)

Revised July 17, 1989
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Customer information regarding the scope and place of-intended use, as needed to enable Belicore 1o

calculate the Right-to-License Fee under Article 8.3. %

j
]
(d) The Memorandum of Understanding shali indicate on which of the following two bases

the Bellcore Shareholder shall have the right to sublicense t‘hc Major Software System to its Customer:
(i) Qualified Support Basis: . € -

At the Bellcore Sharcholder's option, a”!;-ﬂajor Software Systemn may be sublicensed on a

Qualified Support Basis, which means that:

{i-a} Belicore shall provide the existing documentation for a Major Software System 1o
the Bellcorc Shareholder, which shall be responsible for the installation and implementation of the Major
Soliware System in the Customer’s operating environment. The installation and implementation shall satisfy

Bellcore’s installation criteria for such Major Software System.

{i-b} Bellcore shall be given the opportunity 10 inspect and, as necessary, test the

installation and implementation of the Major Software System in the Customer's operating environment to

“ERY

determine if it meels Belicore's specified installation criteria for such Major Software System,

{i-c) I Belicore determines that the installation and implementation reasonably satisfies
its installation criteria, then Bellcore shall provide, il requested by the Bellcore Sharcholder, maintenance
releases and other support services as agreed to between Bellcore and the Belicore Sharcholder. The RTL

Fee for any such maintenance releases shall be determined in accordance with the provisions of Article 8.3,

(i-d} If Bellcorc determines that the instailation and implementation do not reasonably
satisfy its installation criteria, then the Bellcore Shareholder shall, at its cost, underiake to satisfy such

criteria.

(i-c} Bellcore’s cost of performing the aforementioned inspection and testing shall be
identified and included in the calculation of fully loaded costs for determining the RTL Fee for such Major

Software System. Such cost component for inspection and testing shall not exceed the greater of one staff

year or five percent of such RTL Fee.

FRIKOIN 008286
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S % (i) Full Support Basis: e
At the Bellcore Shareholder’s option, a Major Software System maybe sublicensed on a
. Full Support Basis, which mecans that: '

o (ii-a) Bellcore shall specily and provide the minimum level and 1ype of installation and

"1{

implementation services which are necessary, in the f:rofcssional opinion of Bellcore's management, to ensure
P B ~

}
&

that the Major Software System is properly installed and is capable of mecting~the Belicore spcciﬁed

operating criteria for the system in the Customer's operating environment {(see warranty provisions below).

(ii-b) Bellcore shall provide such installation and implementation services, under the

pricing formula for services indicated in Appendix E. *

(ti-c) Bellcate shall provide maintenance releases and other support services as agreed to
between Bellcore and the Bellcore Sharcholder. The RTL Fee for any such maintenance releases shall be
determined in accordance with the provisions of Article 8.3,
(ii-¢) At the Bellcore Sharcholder's request, the Bellcore specified operating criteria and
vk W9 Bellcore's firm quote price for its services can be provided to the Bellecore Shareholder at or within a

reasonable time after the RTL Fee is quoted.

(ii-e) To the extent consistent with policies authorized by the Board of Directors, Bellcore

* ke

will provide all modifications and other support services as agreed to between Bellcore and the Bellcore

Y

Shar-eholder.

e ra

8.3 The determination of the RTL Fee, the means for making any adju;tment of the

Appendix E markup factors, and the obligation to pay such RTL Fee shall be as lollows:

(a) DBellcore will quote the Bellcore Sharcholder the firm price for an RTL Fee for the

. Customer designated, determined based on the formula set forth in Appendix E.

{b) The formula for the firm quote price for the RTL Fec would have two components, cost
and markup. The cost component would recover a portion of the sysiem's development cost, allocated to the

Customer based on size inforniation and, for sublicenses made on a Qualified Support Basis, a subcomponent

FOLKO1N @a8287
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representing -Bellcore’s cost of inspection and testing. The markup fomponent would be a standard fixed

percentage added to a cost component as determined (rom the table set fofl,'h in Appendix E.
{c} There would be no leeway for adjustment of the RTL Fee determined (rom the formula.

(d) The Bellcore Shareholder's agreement to pay sucll RTL Fee would give the Bellcore
Sharcholder the right to execute a sublicense to the designated Custom%i'j to use the specified Major Software

System configured according to information provided by the Bellcore Sharcholder.

(¢) After December 31, 1990, Bellcore’s Board of Directors may, upon the request of Bellcore

or any Bellcore Sharcholder, change prospectively the markup factors shown on Appendix E.

() Once the Belicore Sharcholder has executed a sublicense agreement with a desipnated
Customer, the Bellcore Shareholder’s responsibility for payment of the RTL Fee to Bellcore shall be fixed
and shall not be conditional on the Bellcore_- Shareholder’s receipt of monies from the Customer. Ln addition,
the Bellcore Shareholder shall be responsible for payment to Bellcore of charges incurred in connection with

presales support, as provided for in Article 8.4.
o W

8.4 Upon request of a Bellcore Shareholder, Bellcore will provide presales stafl support for the
requesting Belicore Shareholder’s marketing and contracting cﬁ'r.l\-rt {c.g.. presentations, proposal assistance,
implementation studics, specification of operating criteria, etc.). The Bellcore Shareholder will pay
Bellcore's lully loaded costs for providing such support. The support to be provided by Bellcore will be
l:ormalized in the Memorandum of Understanding, and the costs incurred will be billed to the Belicore
Shareholder monthly. The Bellcore Sharcholder will be r:spoﬁsi'bic {or payment to Bellcore of these charges

.

regardless of whether a sublicense is consummated.

8.5 Any services provided by Bellcore in support of a sublicense under this Article 8, including

installation and implementation services, shall be priced under two options, firm quote price or cost plus.
(a) The Bellcore Shareholder shall elect either:

G} A firm quole price, which would include all estimated costs, as may be adjusted for

inflation, and inciuding a contingency factor (to be separately identified and disclosed to the Bellcore

FRIKeIW eoa288
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#% Sharcholder in advance of its clection). to cover estimating uncertaintics for the firm quole opliggy plus

177

e DLRTRET D]

+standard markups as described-in Appendix E; or N '

. (ii} Cost plus, which would include all actual fully loaded costs plus the mackup, as

_; described in Appendix E. Bellcore’s fully loaded costs will be calculated as described in Appendix B of the
~

. Service Agreement and will include, among other things, the cost of appropriate insurance coverage,

"1 {b) While Bellcore's normai practice is to provide firm quote prices on a year to year basis,
. under the firm quote price option invoiving long term {muiti-year} transactions for large amounts of work,
Bellcore will provide the Bellcore Sharcholder with a firm quotc price for the entirc period if the Bellcore
Shareholder requests it. However, if the actunal costs in any year exceed the firm price quoted for that year,
Belicore shall be entitled 1o recoup these excess costs from the Bellcore Sharcholder in the subsequent year

in addition to any firm quote price.already applicable to that year. Such readjustment shall be permitted

year to year during the life of the project as necessary.

{c) If additional modifications 10 the Major Software System should be required because the
information previously supplied by the Bellcore Sharehalder to Bellcore should change, or if the project is
delayed or changed by the Belicore Sharcholder or the designated Customer, Belicore would be given the

opportunity to revise its firm quote ﬁripc accordingly.

8.6 The Memorandum of Understanding between Bellcore and a Bellcore Shareholder also shall

.

be sithject to the following terms and conditions: i

{a) Bellcore shall have no direct contractual relationship with any Cus;omé'E;“;ilﬁg' \ia'ﬁ:or;"
Shareholder or an Afliliate of the Bellcore Sharcholder‘ as authorized by the Bellcore Shareholder or its
~Parent -will--assume ali responsibility for liability 10 its Customer or third persons resulting from the
sublicense or the operation of the Major Sofiware System in the Customer’s environment and shall
indemnily Bellcore for any such liabilities. The Beitcore Shareholder's liability and indemnity obligations

- under this paragraph shall net extend 1o ciaims of physical tnjury to persons or property arising solely from

Pelicore’s own - negligence, gross negligence or willful misconduct.
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(b) The Bellcore Sharebolder will assure in its sublicense {83 asy Customer that the
Customer will indemnify the Bellcore Sharcholder and Bellcore I’I.inll any upauthorized use or
' &

disclosure of the Major Software System.

{c) Before Bellcore shall perform any work for an Affiliste of & Bellcore Shareholder

relating to the sublicense of a designated Major Softwarc Systcm, the Affiliateshall provide Bellcore:

(1) Autborizstion from its Bellcore Sharcholder for felleore to perform the

requested work, pursuant to the Scrvice Agreement, snd

(2) Indemnification to Bellcore, guaranteed by the Bellcore Shareholder or by »
fipaneially respopsible Affiliate, other than the"sublicensing_ catity, of the Belicore Shareholder as
authorized by the Bellcore Shareholder or its Parent.

{d) Except as provided in the Service Agreement and in Article 6.1(c) with respect to
Bellcore Intellectual Property subject to an Access Period, no Bellicore Sharebolder or any Customer
will be entitled to any exclusive rights in any Bellcore Intellectual Property. At all times Bellcore shall
continue to own all Major Software Systems including any modifications or enhsncements thereto

" developed by Bellcore at the requestof 2 Belleore Shareholder.

(e) Belicore and the Belicore Shareholder shall undertake to protecy each other's and
the Customer's proprictary information, in accordenee with the provisions of this Agrecement and ti:e
Service Agreement, and the Bellcore Sharcholder will assure in its sublicense with any Customer that
the confidentizlity of Bellcore's Intellectual Property will be protected and, except as otherwise provided
in Article 8.1{c), that its uie of such property sball be limited solely to the support of Customer's own
internal requiremenn, which may include the provision of telccommunications services. Any such
sublicense eatercd into by a Bellcore Shareholder shall recognize that Bellcore sball have the right, if it
s0 chooses, to protect its ownership of and interest ia its M:jor.‘éof;';fe System independently of any

action by the Belleore Shareholder. o

(1) All sublicensing of Major Softwate Systems shall be consistent with and, to the

extent sppropriate, incorporate the provisioos of this Agreement, the Shareholders’ Agreement and the

Service Agreement.

Revised July 17, 1989
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" (g) Each M:morandl;m of Understanding shall be consistent with this Article 8 and shall not

' &
g

L
impose obligations on any Bellcore Sharcholder not 2 party thereta.

(h} If a Bellcore Sharcholder violates the terms of its Memorandum of Understanding with

".;lelloore relating to the sublicensing of a Major Software System, Bellcore shall have the right to terminate

t

s:r’:ch agreement and shall be entitled to any remedied allowable by law.

; . o i
i -

- 8.7 in connection with the sublicensing of Major Sofiware Systems under Article 8 of this

Agreement. Bellcore is authorized to provide the following warranties and related support:
{2) With respect to a Major Safm'S_ySlern sublicensed on a Qualified Support Basis:

(i} Bellcore shail warrant that the sublicensed Major Software System is a
true and correct copy of the Major Software System provided to the Funding
Participants of that Major Software System and, if not, Belleare shall, within thirty {30}

days of delivery, provide a mew caopy of the Major Software System without charge.

(ii) If Bellcore determines that the Major Software System has been installed
and implemented in accordance with its installation criteria, Bellcore shall, upon the
request of the Bellcore Shareholder, provide maintenance releases and other suppon

services as agreed upon betweea Bellcore and such Belicore Shareholder.

(b)  With respect to 2 Major Software System sublicensed on a Full Support Basis, Bellcore
shall, provided Bellcore has had sufficient opportunity itself to assess the Customer's
e e e aeee e environment, warrant that the such sublicensed Major Sofiware System will,. when.. o .

installed, meet its specified operating criteriz in the Customer’s operating environment.

[

{c)  With respect 1o any customizations, modifications, or support provided by Belicore at the
Bellcore Shareholder’s request, Bellcore shall warrant that the same shall conform in
type and scope to the specifieations wnd work description agreed to between the Be!lcorc

a 3 Shareholder and Belicore.
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PR (d} With respect to instaliation, implementation, and maintenance serviced provided by
# Bellcore at the Bellcore Shareholder's request, Belleore shall warrant that\t will employ

]
]
cxpert personnel trained in accordance with generally accepted professional standards.

i {¢) THE WARRANTY CONTAINED IN THIS ARTICLE 8.7 IS EXCLUSIVE AND

. .
J - NO OTHER WARRANTY BY BELLCORE IS EXPRESSED OR IMPLIED. BELLCORE HEREBY
oo '.!'l DISCLAIMS ANY AND ALL OTHER WARRANTIES EXPRESSED OR IMPLIED W-ITH RESPECT
7 ol TO ANY MAJOR SOFTWARE SYSTEM, AND INFORMATION THEREUNDER, AND SERVICES

PROVIDED BY BELLCORE IN CONNECTION THEREWITH FURNISHED TO A BELLCORE
. SHAREHOLDER OR AFFILIATE INCLUDIN&;. WITHOUT LIMITATION, WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. ALL SUBLICENSES
SHALL LIMIT WARRANTIES ON MAJOR SOFTWARE SYSTEMS IN ACCORDANCE WITH
THE FOREGOING AND ANY WARRANTY MADE BY A BELLCORE SHAREHOLDER TO ITS
CUSTCMER THAT IS SUPPLEMENTAL TO THIS WARRANTY SHALL NOT CONSTITUTE AN

OBLIGATION OF BELLCORE OR ANY OTHER BELLCORE SHAREHOLDER.
g 4

8.8 THE LIMITATION ON LIABILITY AND REMEDY PROVISIONS OF ARTICLE 8
OF THE SERVICE AGREEMENT ARE INCORPORATED HEREIN AND SHALL BE
INCORPORATED IN ANY MEMORANDUM OF UNDERSTANDING.

Article 9. - Miscellaneous Provisions

T e et 2o e aramiee AWt 3 oW

. 9.1 If any Inteliectual Property is protectable both as proprictary information (Articles 2 or 3)
. and a statutory 'right (Articles 4 or 5), the provisions of Articles 2 or 3 of this Agreement shali. take

precedence over the provisions of Articles 4 or § in case of non-uniformity in the rights and obligations set

‘forth.

9.2 Neither this Agreement nor any licenses or rights granted hereunder shall be assignable or

otherwise transferable except to an acquirer of a withdrawing Bellcore Shareholder’s interest in Bellcore, in

accordance with the Shareholders’ Agreement.
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9.352This Agreement and any agreements entered into under the provisions of Article 8 shall be

subject to termination or modification as required under the continuing jtfrisdiction of the Court under the
]

MFJ.

9.4v In the event that and to the extent that the provisions of the Sharcholders’ Agreement

conflict with the terms of this Agreement, the q:minms of the Sharcholders® Agreement shall controt.

9.5 This Agreement shall be governed by the laws of the State of New Jersey.

.9.6. All notices and demands of any kind in connection with this Agreement shall be in writing

and shall be sent by certified mail 10 the respective parties as follows:

Ameritech Services, Inc.
190¢ East Golf Road
Schaumburg, Ilincis 60173
Attention: General Counsel

Bell Atlantic Network Services, inc.
1310 Nerth Courthouse Road
Arlington, Virginia 22201
Attention: General Counsel

BeliSouth Services Incorporated
600 North 19th Street
Birmingham, Alabama 35203
Attention: General Counsel

"NYNEX Services Company

120 Bloomingdale Road
White Plains, New York 10605
Attention: General Counsel

Pacific Bell
140 New Montgomery Street
San Francisco, California 94105

-Attention: General Counsel

- Southwestern-Bell Telephone Company
. 1010 Pine Street

St. Louis, Missouri 63104
Attestion: General Connsel
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U S WEST Advanced Technologics, Inc,, agent for B
The Mountain States Telephone and Telegraph Company -
Northwestern Bell Tetephone Company and ; : v
Pacific Northwest Bell Telephone Company ¢

6200 So. Quebec

Englewood, Colorado 80111

J Attention: General Counsel E

. .f{"z

Bell Communications Research, Inc.

290 West Mt, Pleasant Avenue -
Livingston, New Jersey 07039

‘Attention: General Counsel

The foregoing addresses may be changed at any time by written notice to the other parties.

9.7 This Agreement shall not provide third persons with any remedy, claim, liability,

reimbursement, claim of action or other right in excess of those existing without reference to this Agreement.

9.8 If any provision of this Agf::ﬁent shall be held invalid or unenforceable, the remainder of
this Agreement shall not be affected thereby and the remaining terms shall continue in effect and be binding
on the parties. If any party is prevented from performing any of the provisions of this Agreement by any
governmental order, judicial decree, regulation or statuic. it will be relieved of its obligation to perform that
provision which it is prevented from performing, and the remaining terms shall continue in effect and be

binding on the parties.

i 9.9 This Agreement may be executed in any number of counterparts, each of which shall be an

-

original; but such counterparts shal! together constitute but one and the same instrument. 1

“iw P Y

9.10 All information provided by Bellco;e to a Bellcore Shareholder pursuant to this
Apreement, the Service Agreement or otherwise, which is marked by Bellcore as proprictary shall be treated
by ‘each Bellcore Sharcholder as confidential, using the same degree of care it employs for its own
information of l‘ike sensitivity. The Bellcore Shareholder shall not disclose such information to any party not
affiliated with such Belicore Shareholder (except pursuant to specific provisions of this Agreement), unless
and until such information (1) has come into the public domain through no fault of such Bellcore

Shareholder or {2) is otherwise in such Bellcore Sharcholder's possession, Irec of any obligation of

.
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conﬂdenliality. A B'_ﬂ!‘_core Shareholder shall not disclose any such information 1o a third person, as may be
permitted in accor.d;rige with this Agreement, unless and until such thi:c} person has agreed in writing to
protect and respect the confidentiality znd proprictary naturc of such disclosed information and, except as
otherwisc authorized _herein. to use such information solely in support of such Bel.lcorc Sharcholder’s business

N

activities, which wriffng shall be made availabie to Bellcore upon its request.
F ’ _
9.11 (a}Each Bellcore Sharcholder grants to Bellcore a non-exclusive, nontransferable license 1o

use any information furnished by such Bellcore Sharcholder 10 Bellcore as fotlows: (1) such information

may be used by Bellcore only in conneclion with ‘its performance for such Bellcore Shareholder of work -

under one or more i;rojects as designated by such Bellcore Sharcholder or as may be authorized in writing
By such Belleore Sharcholder and; (2) such license and right to use shall expirc upon termination of the
licensing Bellcore Sharcholder’s obligations under the Service Agreement unless otherwise agreed to by the

parties. Such information remains the property of the licensing Bellcore Sharcholder and shali be returned

thereto by Belleore, if requested by the licensing Bellcore Sharcholder, upon the expiration of the license.

(b} Any information received by Bellcore from a Bellcore Sharcholder, either pursuant to the

Service Agreement or otherwise, which is marked by such Bellcore Sharcholder as proprictary shall be

treated by Bellcore as confidential, using the same degrec of care it employs for protecting its own

information of like sensitivity. ﬁcllcorc shall not disclose such proprictary information of the owning

Bellcore Sharcholder to any third party or other Bellcore Sharcholder without the prior written consent of

the owning Bellcore Shareholder (except as may be agreed to by the parties or as provided for in Article
T R Ry

' TG Ao
9.17) unless ar;v.:lD until such information (1) has come into the public domain through no fault of Bellcore or

(2} is otherwise in Bellcore's possession free of any obligation of confidentiality.

9.12 If any party matcrially breaches its obligations of Article 9.10 or 9.11 with respect to the
usc and disclosure of proprietary information which has been transferred to it, such party may be determined
to be in default and be subject to an appropriate remedy for such defauit, as set forth in Article 8.3 of the

Service Agreement. Notwithstanding such remedy and in addition thereto, any party may seek injunctive
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relicEfrom 2 court of competent jurisdiction to enjoin any unauthorized use or disclosure of another party’s 3%

e v, p
proprietazy information. i 5
]

9.13 Notwithstanding any grant of rights hereunder, if a Bellcore Shareholder is in defaultina -

- . . ¢
paymeat due Bellcore under the Scrvice Agreement, such Bellcore Sharcholder may be subject to forfeiture €
L 8 L 8

of certdin rights to licenses under Software, Technical Information or Copyrights, as set forth in Article ¢
B “n

8.3(a) (1) of the Service Agreement.

9.14 The provisions of Article 9.10 and 9.11 shall continue to apply to information designated
as proprictary hereunder notwithstanding the expiration or termination of the Service Agreement or the
withdrawal of any Bellcore Shareholder from an Elective Project.

-

9.15 Bellcore agrees to indemnify, hold harmless and defend the Bellcore Sharcholders against
all actions or suits by third parties charging éopyright or trade secret infringement arising out of the Bellcore
Shareholder's use of information transferred to it by Belicore pursuant to this Agreement or the Service
Agreement and, further, will indemnify, hold harmless and defend each Bellcore Shareholder against all
actions or suits charging Patent infringement where the alleged Patent infringement was 2 direct result of
the usc of such transferred information, provided that Beﬁlcorc will not indemnify, hold harmiess or defend a
Bellcore Sharcholder where the 5lleged infringement involves the procurement from a third party of goods or

services in the same form as provided by that third party in gencral trade and commerce.

. gt

wavbsmsonee 49316 Each Bellcore Shareholder agrees to indemnify, hold harmless and defend Bellcore againstes: S,

all actions or suits by third parties charging copyright of tradc secret infringement arising out of Bellcore's
use of information transferred to it by such Bellcore Sharcholder pursuant to the Service Agrecment nn;l,
l'qrthcr. will indemnify, hold harmless and defend Belicore against all actions or suits charging Patent
infringement where the alleged Patent infringement was a direct result of the use of such transferred
information, pro'vided that such Bellcore Sharcholder will nat indemaily, hold harmless or defend Bellcore
where the alleged infringement invelves the procurement from a third party of goods or services in the same

form as provided by that third party in gencral trade and commeree.
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9.17 1f any party Jakscrved with lawful process or a bona fide request by a judicial,
administrative or regulatory bod;“;:i-,naﬂ to disclose any proprietary inl;o;matiou tn its possession which is
owned or controlled by another paru.( in accordance with this Agreement or the Service Agreement, such

' ;arty required or requested to mak.e such a disciosure shall give notice thereof o every other affected party.
In addition, such party required orc;equ:slcd to make such a disclosure shall use its best eflorts to make such
a disclosure only subject to a'suiti:\ble protective order or other adequate provisions to safeguard against

further disclosure.

9.i8 For all purposes of this Agrcc.n:\:nt. The Mountain States Telephone and Telegraph
Company, Northwestern Bell Telephone Company and Pacific Northwest Bell Telephone Company shall
collectively be deemed to be one Bellcore Sharcholder, and cach of these corpor‘ations sha!l be jointly and
severally liable for the obligations as one Be]lcore Sharcholder under this Agreement and shall designate in
writing a single representative whose vote shall be binding on all three corporations on any matter on which

a Belicore Shareholder vote is required or authorized.

9.19 Bellcore hereby acknowledges that under the related company doctrine of trademark law
cach Bellcore Shareholder may use any trademark, service mark, acronym, or other unique identification of
any service which is to be offered to the public by a Belicore Sharcholder, which has been described,
developed or taught by Bellcore, and which res.ulls from a Project as to which such Bellcore Shareholder was
a Funding Participant, and cach Bellcore Sharcholder acknowledges the righis of cach other Belicore
Shareholder that was such-a. Fun&ing- Participant to usc such Belicore originated trademark, service mark,
acronym or other unique identification, However, notwithstanding the above, the Bellcore Sharcholders have

no such licenses or rights with respect Lo any trademarks or service marks related to goods or services which

are provided by Bellcore 1o such Bellcore Shareholders.

9.20 The parties agree that all rights granted herein to the Belicore Sharcholders may be
exercised by their respective Affiliates for so long as they remain Affiliates and subject to the same

obligations of the Bellcore Sharcholders as set lorth in this Agreement.

FOIKAIN oaaegy
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9.2l The owdership of and all rights with respect to course and training materials prepared by
the Bellcore Technica! Education Center (Bellcore TEC) and funded out <:|1'l tuition revenues paid to Belicore
' 3

TEC shatl not be governed by this Agreement but shall be in accordance with the Bellcore TEC Agreement.

3

9.22 Except fs qualified by Article 9.21; ownership of the intellectual properties which Bellcore
acquires, develops, or modifies under the Service Agreement shall reside in Bellcore and rights thereto shall
be governed by the applicable provisions of this Agreement. Nothing herein shall affect the ownership of

e -

intellectual properties provided to Bellcore lor modification or further development.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their

duly authorized representatives.

FRIKBIN 00238
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AMERITECH SERVICES, INC. . JEC
Schaumburg, IL 60173 y

py: Bruce R. DeMaeyer DATE: 11-0.88

BELL ATLANTIC NETWORK SERVICES, INC
1310 North Courthouse Road =
Arlington, VA 22201

"

BY: R.W.Smith ‘ DATE: 1l-ié-s8

BELLSOUTH SERVICES INCORPORATED
600 North 19th Street
Birmingham, AL 35203

BY: _Hugh B. Jacks DATE: 1l1-16-88

NYNEX SERVICE COMPANY
120 Bloomingdale Road
White Plains, NY 10605

BY: P.D. Covill DATE: [1-7-88

PACIFIC BELL
140 New Montgomery Street
San Francisco, CA 94105

BY: M. A. Kaplan DATE: 12-5-88

L R ¥ T T I
Pl i, Viomg A Rl 7Y =

SOUTHWESTERN BELL TELEPHONE COMPANY
1010 Pine Street

.‘St Louis, MO 63101

BY: C.E.Foster DATE: 11-20-88

g !

ITEM NO. 1-820.2
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/

" U S WEST ADVANCED TECHNOLQGIES, INC,, as agent for

THE MOUNTAIN STATBS~-TELEPHONE AND TELEGRAPH COMPANY,
NORTHWESTERN BELL TELEPHONE COMPANY and
PACIFIC NORTHWEST BELL TELEPHONE COMPANY o

"

BY: W.J. Wade 2 DATE: 12-8-88
Q

BELL COMMUN]CATION.S RESEARCH. INC, -
290 West Mt. Pleasant Avenue
Livingston, NJ 07039

- aan sty

BY: R.J. Marane DATE: 11-3-88

T e m ime s g Bl 2
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ACRONYM

ACAS

ACC CHG
ADBS

ADMIN
AIM(AIMS)
ANCOF

APSS

APTS

ATLISS

BACAS

BAMS

BCAPS T
BECS/COMTOC

BELLSTAT
BERPM
BESMIS
BITS

BLIS

BOC APPL STUDY
BOCCS
BOFADS
BOLD
BRECS
BRIS
BRL/CCM
BSBIS
BSBPA
BSPAS
BSPDB
BSPDB REPRTS
BSPD/NAAP
BSSP
BSVCP
BUILDTRK
CAFE
CAMI
CAPCOST
CAPMANI
CAPS

CAS
CASHFLO
CATS
CBS&A
CCALL
CCSTT
CCUAP
CDs
CEDARS
CES

CIM

ITEX NO. 1-822.2
RYTRCHMENT
— .- PREE 181 OF 197

R ' APPENDIX A
J Page 1 of 6

-'- SYSTEM NAME

ACCESS CHARGE"RHMALYSIS SYSTEMS

ACCESS CHARGE ANALYSIS i

ACCESS DATA BASE SYSTEM g
ADMINISTRATION OF 08 DATA SYSTEMS
APPLICATION INFORMATION MANAGEMENT SYSTEM
ANNUAL COST FACTORS

ACCESS PROFITABILITY STUDY SYSTEM

AUDIT PROGRAM TRACKING SYSTEM

ANTITRUST LITIGATION INFORMATION SYSTEM
BARGAINING & CONTRACT ADMIN SYSTEM
BUILDING ADMINISTRATION MANAGEMENT SYSTEM
BUSINESS CUSTOGMER ANALYTIC PROFILE SYSTEM
BROADBAND EQUIPMENT CHARACTERISTICS/COST OF
MULTIPLEX TERMINAL AND OTHER COMMON

BELL SYSTEM STATISTICS

BASIC EXCHANGE-RATE PLANNING MODEL

BASIC EXCH SERVICE MANAGEMENT INFO SYS
BUSINESS INTERIM TRACKING SYSTEM

BELL LEGAL INFORMATION SYSTEM

BOC NETWORK DATA LIFE MANAGEMENT

BOC COMPENSATION SYSTEM

BUSINESS OFFICE FORCE ADMINISTRATION SYST
BELL ON-LINE DOCUMENTATION

BRE COMPENSATION SYSTEM

BUSINESS REVENUE INFORMATION SYSTEM
BUY/RENT/LEASE COPIER CONFIGURATION MODEL
BELL SYSTEM BUDGET INFORMATION SYSTEM

BELL SYSTEM BUDGET PLANNING ANALYSIS

BELL SYSTEM PRODUCTIVITY ANALYSIS SYSTEM
BELL SYSTEM PERSONNEL DATA BASE

BSPDB REPORTS

BSPDS/NAAP REPORT SYSTEM

BELL SYSTEM SAVINGS PLAN

VOLUNTARY CONTRIBUTION PLAN

BUILDING COST INFORMATICN SYSTEM

CORE ANALYTIC FRONT END

CORE ANALYTIC MODEL INTERFACE
CAPITAL-COST-MODEL: « g

CAPACITY WMANATEMENT SYSTEM

CUSTOMER ANALYTIC PROFILE SYSTEM
COMPENSATION ACCOUNTING SYSTEM
COMMERCIAL PAPER MODULE OF CASHFLO SYSTEM
CREDIT CARD AND THIRD NUMBER SYSTEM
CONSTRUCTION BUDGET SUMMARY & ANALYSIS
CALL CHARACTERISTICS

CUSTOMER CALLING AND TOUCH TONE MODELING
COMPUTERIZED CABLE UPKEEP ADMIN PROGRAM
CUSTOMER DEFINITION SYSTEM

COMPUTER EVALUATION OF DECISION ANALYSIS .
ESTIMATED FUTURE CO. AND AREA CODE REQUIREMENT
CAPITAL INVESTMENT MODEL

FOLKRIN fea3e1
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ACRONYAM

CIM-OVAL
CIs

CMRS
COCuUs
COMADS
COMPAR
CONTRAK
CORE
COSTGEN?2
COSTUS
CRIS

CRP

CRS
CS/PL
CSRS
CSTAT
CUCRIT
D&FDBS
D-DAS
DAPR
DARCIS
DARCS
DCAS/WC
DCATS
DDITS
DDSSTA
DECA 1&2
DIAL/MARC
DILSO

DM SCORS
DMAP

DOPS

EDA

EDA CALC
EIS/PAIRS
EMASS

" EGO1

EGO02
ENERGY
ENERGY 2

TTEN MO, 1-828.2
! ATTACHAENT
J o PRGE 182 OF 197.

SYSTEM NAME ?

CAPITAL INVESTMENT MODEL - VALUATIG#OPTION
COMPETITIVE INFORMATION SYSTEM !/ L

COIN MESSAGE REPORTING SYSTEM

MON. CO, & AREA CODE USAGE & EXHAUST . .
COMPUTERIZED ADDRESS DISTRIBUTION SYSTEM
COMMUNICATIONS COST COMPARISON SYSTEM
CONTRIBUTION TRACKING :f

CORE ANALYTIC FINANCIAL MODEL

COST MODELING H
COST OF SERVICE TRAFFIC USAGE STUDY .~
CRIS DATA CATALOG Y

CUSTOMER RECOGNTITION PROCESS  ~~RS:™
CENTRALIZED RESULTS SYSTEM

CIRCUIT STUDY/PRIVATE LINE

CENTRALIZED SALES REFERENCE SYSTEM

CORPORATE STATISTICS DATA BASE

CAPITAL UTILIZATION CRITERIA

DEMAND & FACILITY DATA BASE SYSTEM

DDS-DATA ACQUISITION SYSTEM

DATA PROFILE B
DIRECTORY ASSISTANCE RATE & COST INFO SYS
DEMAND ANALYSIS REPRICE CHANNEL SYSTEM

DATA COLLECTION AND ANALYSIS SYSTEM/WIRE CENTER
DEMAND AND CAPACITY ANALYSIS TRACKING SYSTEM
DEPRECIATION AND DEFERRED INCOME TAX SYSTEM
DATAPHONE DIGITAL SERVICE STATUS

DUAL ELEMENT COST ASSIGNMENTS-VERSIONS 142
DIAL/MARKET ANALYSIS OF REVENUE & CUSTOMER
DIAL LINE SERVICE OBSERVING

DIRECT MKTING SALES CENTER OPERATIONS REP
DEMOGRAPHIC ANALYSIS PACKAGE '

DETAILED OUTSIDE PLANT STUDY

DISCRETIONARY PROJECT SELECTION SYSTEM

DATA REQUEST INFO TRACKING SYS

DEPOSIT REPORTING SYSTEM f
DEPRECIATION STUDIES COMPUTER SYSTEM
DISTRIBUTION SERVICE ENGINEERING DISTRIC SIZES
EXCHANGE ACCESS MEASUREMENT STUDWa sedl
EMPEDDED COST OF EXCHANGE OF BEXRTHANGE'MSG STUDY
EMPLOYEE COMMUNICATION MESSAGE SYSTEM
EXCHANGE COST STUDY

ENGINEERING CATALOGUE SYSTEM

EQUIPMENT COSTS TABLE SYSTEM

EMBEDDED DIRECT ANALYSIS

EMBEDDED DIRECT ANALYSIS - DISAGREGATION (CALC)
EXPERIENCE INFO SYS/PRODUCT ANALYSIS RPT SYS
EXTERNAL MECHANIZED ALLOCATION STUDY SYST
DEPRECIATION SYSTEM

DEPRECIATION SYSTEM

ENERGY SYSTEM

ENERGY 2 DATABASES

LUk
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ACRONYM

ESIS

ESOP .
ESSCOSTS

E2

FAADMI
FABS
FABS/CR

FAMIS
FAMP TS
FARS
FAST
FCS

FiC
FINAN
FINITS
FMBA
GELDECS
GENOSWTS
GOAL
HASS
HFLAC
HIS

1ADS
IBIS
ICAFS
ICONS
ICS

ICSA
IFFAS
IFITS
IFPS

. IFS

I/1CA

I/1CS

IIS

IMA
IMARKS
IMPACT
IPAC

IRR
ISOPDB
ITCAP

L&B

LADS

LATA
LATAWATS
LIFECOST
LIFMOD-V3
LIPMCD
LOOPNVST

ITEN NO. 1-929.2
ATTACHNENT
PRBE 183 OF 197

e "

SYSTEM NAME

ELECTRONIC SWITCHING INVESTMENT SYSTEM
EMPLOYEE STOCK OWNERSHIP PLAN i

CO. VERTICAL STUDIES '
ELECTRONIC INFORMATION senvnce

ADMIN GUIDE COMPONENTS .

FUNCTIONAL ACCOUNTING BUDGET SYSTEM
FINANCIAL ANALYSIS BUDGE‘J‘ SYSTEM/COMPTROLLERS
RESULTS

FORECASTING & MONITOR]NG INFORMATION SYST
FASC ACCTG, MONITORING PLAN

FINANCIAL ADMINISTRATION REPORTS SYSTEM
FLEET-SIZE ANALYSIS & SENSITIVITY TECHNIQUE
FORMS CONTROL SYSTEM

FACILITY INVESTMENT CALCULATOR

FINANCIAL ANALYSIS

FINANCIAL INFORMATION SYSTEM

FINANCIAL MANAGEMENT BUDGET ANALYSIS
GEN. OF EQUIP LISTS & DESIGN ENSEMBLE FOR
OPERATOR SERVICE WORK TIME STUDIES
AFFIRMATIVE ACTION GOALS SYSTEM

HEALTH AND SAFETY SYSTEM

HIGH FREQUENCY LINE ACTIVITY AND COST
HOME INFORMATION SYSTEM _
INTEGRATED ADMINISTRATION DATA SYSTEM
INSTALLED BASE INFO SYSTEM

INDEPENDENT CARRIER FORECAST SYSTEM
INDEPENDENT TELCO NETWORK DATA BASE
INTERSTATE COST SYSTEM

INTERSTATE COST SYSTEM ANALYSIS
INTEGRATED FACILITIES AND FORCE ADMINISTER
INTEGRATED FEDERAL INCOME TAX SYSTEM
INTERACTIVE FINANCIAL PLANNING SYSTEM
INTERACTIVE FLOW SIMULATOR

171 CIRCUIT ANALYSIS
INTERSTATE/INTEREXCHANGE CHARACTERISTICS STUDY
INSTRUCTOR INFORMATION SYSTEM
INEFFECTIVE MACHINE ATTEMPTS

INVESTMENT MANGMT ANAL-& RECD KEEPNG SYS
INTEGRATED MANAGEMENT PRODUCT ACTIVITY TR
INTERACTIVE PLANNING AND CONTROL
INTERNAL RATE OF RETURN

1SO PLANNING DATABASE

INTERIM TOC COST ANALYSIS PROGRAM

LAND AND BUILDINGS

LATA ANALYSIS DATA SYSTEM

LOCAL ACCESS AND TRANSPORT AREA

PROVIDE INPUT-REPRICE WATS BY LATA
LIFE-CYCLE COST STUDY SYSTEM

LIFE-CYCLE MODEL - VERSION 3

LABOR INPUT PRODUCTIVITY MODEL

LOOP INVESTMENT CALCULATION

= 'APPENDIX A

Page 3 of 6
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.
APPENDIX A
Page 4 of 6

ACRONYM

LRSS/ECON
LSD&F
MACS
MADCAP
MAPSS
MARC
MARS
MASCOT
MASER
MASS
MATS
MCAS
MCC
MEDCAP
MFAS
MICD
MIG
MIGS
MIMIC
MIND
MITRE
MMS
MMS/SSII BRE
MORT
MOVIMS
MPS
MPTS
MRSS
MSM
MTSI
MUSIC
MVYAS
MVMCC
M520
NAAP REPORTS
NAFMP
NCIS
NCR STUDY
NCRP
NCSR
NE/FMS
NERCE
NETTIMS
NIMS
NOTES/DB
NOTIS
NPIS
NSMRS
NTC
NUA
NVTS

ITEX NO. 1-82¢.2
"2 . ~ 7T ATTACHENT °
l. 3 ) ‘ PASE 184 OF 197

SYSTEM NAME

LONG RANGE SWITCHING STUDIES/ECONOMICS G
LOCAL SWITCHED DEMAND AND FACILETY DATA BASE SYSTEM
MECHANIZED ANALYSIS OF COST STUD ]
MAILING ADDRESS COMPUTER SYSTEM

MAINTENANCE AND ANALYSIS PLAN FOR SPECIAL SERY]CE
MARKET ANALYSIS OF REVENUE AND CUSTOMERS
MESSAGE AND REVENUE ANALYSIS

MONITORING & APPT SYS BY COMPUTER FOR OTC
MECHANIZED ADMINISTRATION SWITCHING EQUIP
MECHANIZED ALLOCATION STUDY SYSTEM
MECHANIZED ANALYSIS OF TRAFFIC STUDIES
MECHANIZED ADMINISTRATION SYSTEM K
MAINTENANCE CONTROL CENTER

MEDICAL COSTING OF ACTIVITIES & PROCEDURE
MECHANIZED FORECASTING AND ANALYSIS (E-5300)
MARKETING INTERCOMPANY COMM DIRECTORY
MECHANIZED INTERVAL GUIDE SYSTEM
MECHANIZED INDEX GENERATION SYSTEM
MTS/WATS INTRASTATE MODEL FOR INCREMENTAL COSTS
MODULAR INTERACTIVE NETWORK DESIGN

MESSAGE AND REVENUE ANALYSIS

MARKETING MEASUREMENT SYSTEM

MMS SUPPORT SYSTEMII-BRE MKEG

MORTALITY DATA BASE

MOTOR YEHICLE INFORMATION MANAGEMENT SYSTEM
MASTER PATENT STYSTEM

USAGE OF MPTS

MIN[-COMPUTER RELIABILITY STUDIES SYSTEM
MULTI.-STATE MARKETING

INTERACTIVE INTERSTATE MESSAGE TELECOMM SVES
MODEL FOR USAGE SENSITIVE INCREMENTAL COS

MOTOR VEHICLE ACCIDENT SUMMARY REPORT

MOTOR VEHICLE MAINT CONTROL CENTER
NON-CAPITALIZED LEASE SYSTEM

BS PDB/NAAP REPORTS

NETWORK ADMIN. FORCE MGMT. & PRODUCTIVITY
NON-RECURRING COST INTERFACE SYSTEM
NATIONAL CREDIT STUDY

NETWORK COST RESULTS PLAN

NETWORK COMPLETION STUDY RATES
NETWORK ENGINEERING FORCE MANAGEMENT SYSTEM
NETWORK RESPONSE TIME & CONFIGURATION EVA
MECHANIZATION OF TAP ADMINISTRATIVE REPORTS
MSM-NAE INQUIRY MANAGEMENT SYSTEM

NETWORK OPERATIONS TECHNICAL SUPPORT/DATABASE
NETWORK OPERATIONS TROUBLE INFORMATION SYSTEM
NETWORK PLANNING INFORMATION SYSTEM

NATIONAL SELF MONITORING REPORT SYSTEM

N&T CARRIES SYSTEM

NETWORK UTILIZATION ANALYSIS

NATIONAL VENDOR TRACKING SYSTEM

':_.._..?..'__';l -

LR SR P
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ACRONYM

OCIPS
ODA
OoDOD
oDP
OSAC

- OSFABS

OSPD&F
OSPDBS
OSP1
OSTNP-1
PACO

PACS

PCS

PDIS
PENSFUND
PFS

PIPES
PIPES/PLUGS
PJU

PLAN
PLANT
PLIAC

PPD

PP5
PRINTS
PRIRS
PRISM
PRMS
PROS

PS INCOME
PSDS

PTIMA
PTIPP
QAS

QES
QUICSTAT
RAFT
RAPUD
REIMS
REVGEN2
REVS
RIVAL
RMP/WP
ROMMS
RSFM
SAF
SAOBS
SASS

SAV
SC-EACS

ITEM NO. 1-829.2

ATTACHENT

PAGE 165 OF 197

APPENDIX A
J Page 5of 6

SYSTEM NAME

OPERATING COMPANY INTEGRATED PLANNRING SYSTEM
NOT AVAILABLE A
QPERATOR DIFFERENTIAL OVER DIAL COET STUDY
ORGANIZATIONAL DESIGN PROGRAM

OPERATOR SPEED OF ANSWER CONS[STENCYa
OPERATOR SVCS FUNCTIONAL ACCTING BUDSETING
OPERATOR SVCS CONSTRUCTION BUDGET MANAGEMENT
QUTSIDE PLANT DATA BASE SYSTEM L
OPERATOR SERVICES PLANNING INFORMATION SYSTEM
OPERATOR SERVICES TRAFFIC NETWORK PLAN PH

POLE ATTACHEMENT CONDUIT OCCUPANCY .
POLITICAL ACTION COMMITTEE SYSTEM <<%

PRICE COMPARISON STUDIES

PROQCUREMENT DECISION INFORMATION SYSTEM
PENSION FUND RECORD KEEPING & REPORTING SYS
PENSION FIELD SYSTEM

PROGRAM FOR INVENTORY PIPELINE ESTIMATION
PROGRAM FOR INVENTORY PIPELINE ESTIMATION
POLE JOINT USAGE

NOT AVAILABLE

PLANT PERFORMANCE DATA GATHERING

PRIVATE LINE INVESTMENT AND ANNUAL COSTS
PERIODIC PARTIAL DISTRIBUTION

PERFORMANCE AND PLANNING SYSTEM

PUBLIC RELATIONS INFO NET TRANS SYSTEM

PUBLIC RELATIONS INFO RETRIEVAL SYSTEM
PLANNING & REPOSITION OF INTERXCHG'SERVICE MODEL
PRESS RELATIONS MESSAGE SYSTEM

PRIVATE LINE RATES OPTIMIZATION SYSTEM

PUBLIC SVCS - INCOME STUDY

PUBLIC SWITCHED SVCS - AGGREGATED DEMAND ANALYSIS
MODEL

PUBLIC TELEPHONE INSTALLATION & MAINTI‘NANCE ADMIN,
PUBLIC TELEPHONE INSTALLATION PERFORMANCE
QUALITY ASSURANCE SYSTEM

QUICK ESTIMATION SYSTEM

QUICK ANALYSIS OF TRAFFIC DATA & INDEP COMPANY
RESOURCE ALLOCATION LIS LN R ¥V IrY
REVENUE ANALYSIS FROM PARAMETRIC USAGE'DESCRIPTION
REAL ESTATE INFORMATION MNGMT SYSTEM
REVENUE MODELING -

REVENUE EVALUATION SYSTEM

REVENUE-INTERCITY VULNERABILITY ANALYSIS
RESULTS MEASUREMENT PLAN/WORD PROCESSING
RESIDENCE OFFICE METHODS MANAGEMENT SYSTEM
RESIDENCE SEGMENT FINANCIAL MODEL

SERVICE AREA FUNCTION

SALES AID ORDERING & BILLING SYSTEM

SICKNESS ABSENCE SUMMARY SYSTEM

STATISTICALLY ADJUSTED VALUE

SERVICE COSTS-ECONOMIC ANALYSIS & COMPARI

FOIKOIN @0a3es
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- ACRONYM

SCADDS
SCAM/USOC
SCCANS
SCIS
SEPMOD
SEPSTAT
SESKED
SLUS
SMACS

SMART(SMARTS)
SMCA

SNAC
S0SS
SPICE
SPMS
SSM

SSP
STATLIB
STATOC

. SWAT

SWIN
TAMP
TASP
TBDS
TCWATS
TDEAS
TELSAM
TFTS
TMDS
TNICS
TONIC
TRAC
TRACS{PL)
TRI1SS
TSAM
TSPC/ODOD
TUFS
UsSo/sDCS
VAPAY
VRPM
VS0s
WATSPI
WEBR
WECAN
WRPM
WRS
SEDOPS
DDITSO
SESOR
TREST
TTM1

I7EN NO. 1-929.2

: ATTACHMENT
.- PAGE

e

SYSTEM NAME

DEVELPT. OF COSTS FOR DDS FILINGS

SYSTEM CODE ADMINISTRATION AND MAINTENANCE
SYNCHRONIZED CODE CONTROL & NOTIFICATION
SWITCHING COST INFORMATION SYSTEM
SEPARATIONS PLANNING MODEL

SEPARATIONS PLANNING MODEL - STATISTICS
SERVICE EVALUATORS SCHEDULING

SUBSCRIBER LINE USAGE SYSTEM

SYSTEM FOR MEDICAL ADMIN & CLINICAL STAT!
SAMPLE MESS, & REV. TIMESHARE SYS.

SENIOR MANAGEMENT COMPENSATION ANALYSIS
STANDARD NETWORK ANNUAL COST

SAMPLE OFFICE SELECTION SYSTEM

SIMPLIFIED PEAK INCREMENTAL CIRCUIT ESTIMATOR
SALES PERFORMANCE MEASUREMENT SYSTEM
STATE SEPARATIONS MODEL

BELL SYSTEM SAVINGS & SECURITY PLAN (NON-
STATISTICAL COMPUTING LIBRARY

SERVICE & TECHNOLOGY ANALYSIS WITH TOC
SCIENTIFIC WATS ANALYSIS TECHNIQUES -~
SWITCHING INVENTORY

TRUNK ADMINISTRATION MEASUREMENT PLAN
TOLL ALTERNATIVES STUDIES PROGRAM

TRAFFIC BUDGET DATA SYSTEM

TARIFF'S & COSTS WATS MODELING

TASK DATA ENTRY & ANALYSIS SYSTEM
TELEPHONE SERVICES ATTITUDE MEASUREMENT
TRUNK FORECAST TRACKING SYSTEM

TRAINING MEASUREMENT & DATA SYSTEM
TOTAL NETWORK INFO AND COSTS SYSTEM

T OR N INVESTMENT CALCULATOR

TRACKING REVENUE & COST SYSTEM
TRANSLATION OF ROUTE & AIR CHARACTERISTICS
TRAFFIC ITEM SUMMARIZATION SYSTEM

TARIFF SIMPLIFICATION & MECHANIZATION
TSPC/0ODOD

TRAFFIC USAGE FORECASTING SYSTEM
UNIVERSAL SERVICE ORDER/STDS DOCUMENTATION CONTR
YACATION PAY FROM DATABASE

VOLUME DIMENSION TRACKING ANALYSIS
VEHICLE SCHEDULING OPTIMIZATION SYSTEM
WATS PRICE INDEX

WESTERN ELECTRIC BILLING REPORTS

CLASS W ECONOMIC ANALYSIS

WATS RATE PLANNING MODEL

WORK RELATIONSHIP ANALYSIS SAMPLE

SESS DIGITAL ORDERING & PLANNING SYSTEM
DDD-INCOMING TRUNK SERVICE OBSERVING SYSTEM
SERVICE EVALUATION SYSTEM OUTPUT RESULTS
TRANSMISSION EVALUATION SYSTEM

TRUNK TRANSMISSION MAINTENANCE INDEX

FOIKQIN 20a30E
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o / = APPENDIX B
) ' I Page 1 of |
PRINCIPLES OF LICENSING S
|

Bellcore shall license its Intellectual Property 10 third persons in accordance with the principles below:

1. Licensing shall be in the best interests of the Bellcorc Shareholders, shall not-impair Bellcore's
performance in carrying out its work program, and shall accord with the desires of the Bellcore Shareholders
as expressed by Bellcore Board of Directors in the Shareholders” Agreement. :

2. Bellcore is responsible for licensing its Intellectual Property in accordance with process(es) approved by
the Belleore Board of Directors.

3. Bellcore shall treat third persons licensed at the same time with cquivalent non-discriminatory terms.

4. Pricing for licenses shall be market-based except as specifically provided for in the Intellectual Property
Agreement and structured to conform to all applicable legal requirements.

FBIKaIW 0A3a7
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Belleore.

e

BELLCORE DEVELOPED
MAJOR SOFTWARE SYSTEMS AS OF 9/1/88

CAMIS
COIN™ SYSTEM
COSMOS
CUSTUMate™ SYSTEM
EPLANS

EXACT™ MAINFRAME SOFTWARE

FACS
LEIS™ SYSTEM

LSS

MIZAR

NMA

NPS

PICS

PREMIS

SEAS™ SYSTEM

SSFs -
TELEGATE™ SYSTEM
TIRKS® SYSTEM
TNDS/EQ

. TNDSTK

WFA

ITEM NO. 1-@20.2
ATTACHENT _ -
PAGE - 188 OF 197

APPENDIX C
Page lof1

Pemn mg A3y 4 e

* S e

TIRKS is & registered trademark and COIN, CUSTOMute EXACT, LEIS, SEAS and TELEGATE are trademarks of

Revised May 16, 1989

FOIKe1W ese3sa
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APPENDIX Ci
“ , Page 1of 1

TIRKS® System Moduales {(all Relesse Level 15.2 except OPS/INE}

JFUoo-
LEVEQP, EIYREF o
-- -;curnsp -
- - - CUCDS (PRO/CDS)
. , L CUMDS _
AT UDIST =
TSEND
TQS
TDIF
. TCM
OPS/INE Release 3.0

FEPS System Modules

FEPS - Release 15.2
SCS - Relesse 15.2
PWS - Release 4.3

. LTS - Release 1.3

e em e g
LY SN LI

TIRKS is a regisiered trademark of Betlcore.

Added July 17, 1989

FRIKRIH 008303
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- ’ APPENDIX D
. ’l ? Page 1 of 3
@umm
< ORDER FOR BELLCORE TASKMATE SOFTWARE
Company Name Date of Order Customer Purchase Order No.
Company Address Clity  State Zip Code
L

In sccordance with the TERMS and CONDITIONS printed on the reverse side herein, please furpish
the abova.ldentified CUSTOMER with one copy of BELLCORE TASKMATE Software for each of the

(Call tor prices ip quantities more than 5)
*Included in Basic Price - onc copy of Interpreter per Development Module Ordered
Applicable Taxzes: State

Local

International orders (cxcept Canada and Mexico)

add shipping and handling charge of $49.50 H
Total Order Fee 5

CUSTOMER :hall enclose paymesnt In the amount of the Total Order Fee. (Soe below) BELLCORE
oormally ships orders viz an expreas carrier within 48 hours of receipt of this executed order
form.

Charge to: (t:heck one): O VISA O Mastercard DO American Express _
Numbler, Exp. Date Signature .

Ship to:

AUTHORIZED SIGNATURE REQUIRED
(AGREEING TO TERMS AND CONDITIONS}

Name and Title (Please print or type)

Phone:

CUSTOMERS located in the following states shall Include applicable state end local taxes: Arizona,
California, Colorado, D.C., Florida, Georgia, Olnois, Indiens, Maryland, Massachusetts, Nebraska,

New Jerscy, North Caroling, Obio, Oklahoma, Peanaylvania, Texas, nd Wisconsin

!ollo'W!n machines: . . |- ¥
. “"—‘Hﬂ..
Locgtian(Bidg. Ciry, State) Type - "« ~Serial No. =
#1
#2
(Continue List on Scparate Page)
Total No. of Machines @ $ 1,250.00 (U.S.) (single copy) s
@ $ 1,000.00 (U.S.) (2-5 copies) L S
{Call for prices in quantities more than 5)
Location (Bidg. City, State) Type - > Serial No.
#1
2
{Continue List on Separatc Page)
Total No. of Machines @ 3125 (2.5)

For Bellcore Use Dats Accopted by Bellcore________ . For Belicore Treasury Use

Date Rec’d, By. Cké Dute AU §
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PR
BELLCORE reserves the right to rovise the views
expresscd herein without potice. Unless the CUSTOMER
is under separste spplicable writtan agreement with
BELLCORE,  BELLCORE MAKES NO
REPRESENTATION OR WARRANTY THAT THE
INFORMATION -CONTAINED N THE
DELIVERABLES CONFORMS TO ANY STATUTE,
GOVERNMENTAL RULE OR REGULATION, AND
MAKES NO OTHER REPRESENTATION OR
WARRANTY INCLUDING THE WARRANTIES OF
MERCHANTABOLITY OR FIINESS FOR ANY
PARTICULAR PURPOSE. BELLCORE SHALL NOT
BE HELD LIABLE BEYOND THE AMOUNT OF ANY
SUM RECEIVED IN PAYMENT FOR THE WITHIN

- DELIVERABLES. WITH RESPECT TO ANY CLAIM

4.4

5.0

5.1

52

53

5.4

AND IN NO EVENT SHALL BELLCORE BE LIABLE
FOR LOST PROFITS OR OTHER INCIDENTAL OR
CONSEQUENTIAL DAMAGES.

BELLCORE's entire Tiability and CUSTOMER’s exclusive
remedy shall be the replacement of any defective
deliverable medis which is returned 1o BELLCORE within
three months of shipment.

GBENERAL

CUSTOMER will pay or reimburse Bellcore for any and
all sades or use tarxes, duties, withholding taxes or levies
however denominated (hereafter “TAX™) imposed by any
authority, government or goverament agency arising out
of any wansaction ausociated with the LICEMSED
INFORMATION including any agreement for serviccs,
support, maintenance or grant or right in connection with
the LICENSED INFORMATION. I Bellcore is required
1o coflect a TAX 1o be paid by CUSTOMER,
CUSTOMER sball pay such TAX to Bellcore op demand,
If CUSTOMER shall be required to withhold any sum
from payment, the amount sa withheld shall nevertheleas
be deemed 19 be sl .pwing 0 Belicore and the amount
thereof shall promptly be paid to Bellcore to overcome the
elfect of such withholding. Any sdditiomal withholdings
that may be cccasloned by such lat mentioned payment
shall be overcome in the same manner ms the origina!
withholding,

The coratruction and performance of this QOrder will be
governed by the laws of the State of New Jersey,

The terms hereof set forth the entire understanding
between CUSTOMER and BELLCORE superseding all
prior discussions.,

No provision appearing on any form originated by
CUSTOMER shall be applicable unless such provision is
expressly sccepted in writing by BELLCORE from date of
shipment.

ITEM NO. 1-820.2
ATTACHMENT

B peE 192 OF 1T

APPENDIX D
Page 3 of 3

FOtKRIN 8A312

-



r— — TR

ITEX NO. 1-829.2
’ ATTACHMENT
- ) PRSE 193 OF 197
/ APPENDIX E

Pagelofl ..
_ BELLCORE SHAREHOLDER OR AFFILIATE

SUBLICENSING ARRANGEMENT

J
PRICING FORMULA '

AR ERANERANTFEREEBRER Y

1. FOR EXISTING INTELLECTUAL PROPERTY RIGHT-TO-LICENSE
FEE, INCLUDING COMMON MAINTENANCE & ENHANCEMENTS

QUANTITATIVE
RTL  FULLY LOADED SIZE FACTOR
FEE = TOTAL COSTS X OF CUSTOMER X MARKUP
MARKUP TABLE

FULLY LOADED
TOTAL COSTS # MARKUP

5$5.0M - $10.0M 1.50
$10.0M+ 1.35

#INCLUDES DEVELOPMENT, MAINTENANCE AND ENHANCEMENTS.
II. SERVICES

A) FIRM QUOTED PRICE BASIS

ESTIMATED
YEAR | SERVICES ~ FULLY LOADED  MARKUP
FQP - COSTS X OF 1.45
ESTIMATED
YEAR 2 SERVICES  FULLY LOADED  MARKUP
FQP - COSTS X OF 1.5$
ESTIMATED
YEARS3  SERVICES  FULLY LOADED  MARKUP
& BEYOND FQP - COSTS X OF 165
B) COST PLUS BASIS
YEARS 1 -5 SERVICES ACTUAL FULLY MARKUP

COST PLUS =~ LOADED COSTS X OF 1.25

FOLKeIN 202313
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)

o BELL comMmexnons RESEARCH, INC. FUNDING
. FOR

NATIONAL SECURITY/EMAERGENCY PREPAREDNESS

¥

THIS AGREEMENT is between Bell Communications Reée]arch. Inc., a Delaware Corporation
formed in accordance with znd as a result of the Modification of Final Judgment entered by the United
States District Court for the District of Columbia on August 24, 1982 in United States v. WESTERN
ELECTRIC COMPANY et al. (Civ. No. 82-0192). !

.

and

American Information chhno!ogi; Corporation, Bell Atlantic Corporation, BeilSouth
Corporation, NYNEX Corporation, Pacific Telesis Group, Southwestern Bell Corporation and U S West,
Inc.; being the seven Regional Holding Companies {ormed as a result of the divestiture mandated by that
same Modification of Final Judgment or their respective designated stockholder in Bell Communications

Research, Inc. (hercinafter *Regional Companies®) -

WHEREAS the said Modification of Final Judgment provides in part as follows:

Notwithstanding separation of ownership, the BOCs may support and share the costs of 2
centralized organization for the provision of engineering, administrative and other services
which can most efficiently be provided on a centralized basis. The BOCs shall provide,
through a centralized orgznization, a single point of contact for coordination of BOCs to meet
.the requirements of national security and ecmergency preparedness.

NOW, THEREFORE, IT. IS HEREBY AGREED BETWEEN Bell Communications Research,

Inc. and the Regional Companies executing this Agreement that:

1} Bell Communications Reszarch, Inc, shall serve as the single point of contact for the Regional

Companics to meet the requirements of National Security and Emergency Preparedness

(hereinalter "NS/EP?).

FOIKe!W o315
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2) The President of Bell Communications Research, Inc. shall certify to the Roard of Directors of
the Bell Communications - Research, Inc. the level of funding nosassary for the Bell

Communications Rescarch, Inc.’s NS/EP group. L

3) With the advice and counsel of the President of Bell Communications' Research, Inc., the
Regional Companies hercby agree that they will fund the NS/EP activities at a level that shall
not be less than that certified by the President of Bell Communicap_igns Research, Inc. to be
needed for the NS/EP group to perform its functions effectively, and that t.hey will not withdraw
funding from Bell Communications Research, Inc. for the said NS/EP functions and they will

pay annually to Bell Communications Research, Inc. the amount determined by the Board of

Directors of Bell Communications Rcscarch.. Inc. to be their respective share of said funding.

4) It is understood that the NS/EP related services provided hereunder will be bilied to the Federal

Agency requesting the service by the individual BOC or Bell Communiéations Research, Inc.

IN WITNESS WHEREOF the parties hercto have exccuted this agreement this 6th day of..
March 1984,

Ameritech Services, Inc.
225 W. Randolph Street
Chicago, Illinois 60606

By: [Signed] L. J. Rutigliano

Title: President

Beil Atlantic Management Services, Inc.
1310 N. Count House Road
Arlington, Virginia 22216

By: [Signed] W. M. Newport

Title: Executive Vice«President

FOIKOIW doa3ts
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3.
:’ .
BellSouth Services, Inc. 1

600 N. 19th Street
Birmirigham, AL 35201

By: [Signed] Hugh B. Jacks N

Title: President

NYNEX Service Company
400 Westchester Avenue
White Plains, New York 10604

By: [Signed] Paul D. Covill

Title: Executive Vice-President

Pacific Bell
140 N. Montgomery Street
San Francisco, California 94108

By: [Signed] T. J. Saenger

Title: President

Southwestern Bell Telephone Company
1010 Pine Street
St. Louis, Missouri 63101

By: {Signedl Joe H. Hunt

Title: Executive Vice-President

Bell-Tri-Co. Services Company
1600 Bell Plaza
Seattle, Washington 98191

By: [Signed] A. V. Smith"*

Title: President

Befll Communications Research, Inc.
290 W, Mt. Pleasant Avenue
Livingston, New Jersey 07039

By: [Signed] J. Kenneth Looloian

Title: Secretary
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OYERVIEW i

‘iam

BELLCORE COST ACCOUNTING/ALLOCATION PROCESS

T

The overriding goal in developing the Cost Accounting/Allocation Process (CAAP) was to establish a
procedure which would accurately report the financial status of Bellcore and g’quimb;y bill our Customers via

specific work endeavors. CAAP is designed to achieve five key obje_cti_vs: e

1. Accurately measure all incurred costs by the “cost causers®, regardless of whether it is directly or -

indirectly autborized by an organization.

2. Minimize the possibility of cross-subsidization by insuring that all cost streams are properly charged to

the appropriate Project.

3. Establish matrix cost management control environment and provide that all incurred costs are
identified by organizations and expense categorics and that all billed costs are identified at a work

package level by organization and expense categories.

4. Provide auditability which can be accomplished in a reasonable time frame by internal and external

auditors, our Owners and regulators,

5. Insure that costs Bellcore incurs in performaﬁcc of Projects are directly charged or distributed to the
= o

i

Projects in a manner consistent with the terms of this Service Agrecment and Generally Accepted

Accounting Principles.

In view of the above, Belicore’s billing process ensures that Customer bills for Projects are based on the
aggregation of the actual cost slr.ca.ms charged 10 a Project/work package, and a size factor unique to each
Customer, with the one exception of the Firm Quoted Price Projects. Firm Quoted Price {(FQP) Projects are

billed to Customers based on budget estimates. Monthly, a comparison is made between revenues and costs
[ 1

Page 1 of §
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o, FQP Projects with the difference booked as a normalization expense adjustment to each department. At

idg end of the quarter, a review will be made to determine action to be taken based on the norma]izatiﬁn

il

amount. An cxplanation of the billing process is described in the Bellcore Billing and Billing Allocation

Process Overvicw,

QAAP provides that actual cost streams are disaggregated into two major categories, Departmetal

Ry ko

wasuestes

‘s-eerm. . Eixpenses and Corporate Costs. These costs are defined and charged out to Projects as explained bejow:- &

. N

Deparimental Expenses

Departmental Expenses are all expenditures incurred directly by an arganization. These costs inciude
all salaries and all expenditures for contracted services, purchases of mf&riab and supplies, reatals for
bui]&ings. computers, telecommunication services and equipment, maintenance and repair of buildings
and computers, utility cxpenses and other miscellsncous expenditures suck as cmployec relocation

costs, travel expenses, and tuition.

Departmental Expenses are disaggrégawd into two subcategories which are as follows:

External Project

An External Project is any Project undertaken for a billable Customer. External Project costs include
all dcpartmental direct expenses which are directly related to an External Project/work package,
Salarics for all Direct Charging Professional Employees (DCPE) along with their sssociated

departmental expenses cepresent the bulk of these charges,

Internal Project

Axn Internal Project is an administrative and accounting mechanism utilized to acqumulate and allocate
departmental costs which are not immediately cbargeable to an External Project.- These costs are

assigned to dne of lhree'accouming pools as follows:

Pagec 2 of §

.
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2.1 Organfza:ion Support Pool

b . A

LA

An Organization Support Pool includes those directly incurred costs of a 5th level organization

which ¢annot be directly sssigned to its External Projects, but are indircctly associated with the

: development of External Projects/work packages within that Sth level organization. The
¥ Organization Support Pool also includes costs of the Vice President-Administration Support
__-‘&g i Organizations. These expenses are charged to the External Projects/work. ;vgpckngﬁ based on the
wene - proportion of DCPEs w.oridng on the Projects. Client Program Masnager Support Interna]

Projects are allocated based on total External Project cost within sach Client Program. Client
' Program Development Support Internal Projects are allocated to External Projects based on total

beadcount.

2.2  Service Center Pool

A Service Center Pool includes those costs for support functions which are performed on a
centralized basis. {c.g., computer processing, graphics, technical publications, secretarial and
clerical, word processing, repr&du;:tion and landlord services) and can be assigned to either an
External or Internal Project based on 2 usage measurement. Costs associated with building
gdministration arc assigned to cither an Extermal or Intermzl Project based on management

headcount.

2.3  Common Support Pool

A Common Support Pool includes those casts for suppert funciions which are performed on a
centralized basis {e.g., Comptrollers, Executive, Legal, Personnel, Corporate Communications,
Medical and Corporatc Sccurity Organizations) which cannor be assigned to an External or
Inls‘zmnl Project based on usage. Commoan support costs for Comptroliers, Executive and Legal
are charged 1o both External and Internal Projects based on Departmental Direct Cost plus

Capimllﬁmployee Related Corporate Costs and ROL Com;non support costs for Personnel,
* Page 3.ci 3
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3. Property Taxes
e Property Taxes are added to the total landlord services Service Center Pool and are charged-back on
the basis of assigned square footage.
4, Return on Investment (RO[)
~=ved Return on Investment (ROD) includes return on equity (Net Income) and assuciaizd Federal and State

- Income Taxes, and interest .oa debt. These costs will be allocated to Common Support, Service Center
and Organization Support Pools based on net 'as.leu utilized. ROI is aliocated from 5th level
organization support pools to External Projects based on total hecadcouat. Net Income may be
adjusted upward or downward if there is a difference in revenues and actual cost of Firm Quoted Price

Projects. . Monthly, this difference is normalized pending management review.

5. Othker Corporare Costs

N Other Corporate Costs include sales and use tax, insurance premiums, workers’ compensation, liability
cizims, and corporate contributions. These costs are assigned to the Common Support, Service Center
and Organization Support Pools as well as External Projects based upon total Bellcore employee

headcount.

Page 5 of o
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BUY-IN PROCESS ' -
OVERVIEW:

For an Owner-Client who chooses to buy in to a Multi-Client or Client-Specific Pl:ojecl. which is
based on fully loaded costs, the buy-in procedures shall be as outlined in the exam.l'alc below, using
actual costs as the basis for apportionment with revenue, including risk fee and interesf, credited to the
Participant(s) in proportion to each such funding Owner-Client’s Project Cost. For '::n Owner-Client

iy

N who chooses to buy in to a Client-Specific Project, which is based on Firm Quoted.Price, or to the new
Firm Quoted Price Multi-Client Project which results from the initial buy-in prior to or during the first

full calendar year of the new Multi-Client Project, the same methodology shall apply, provided that: a)

following the initial buy-in, the Client-Specific Project is terminated and 2 new Firm Quoted Price

Multi-Client Project is established; b) ea.c.h time a buy-in occurs, new Firm Quoted Prices are

est;ab!ished based on the actual number of Participants and the Project's original budgeted costs, except

when the addition of Participants increases costs; ¢) the funding Participants receive a credit which

consists of the associated revenues, risk {ee and interest in propertion to their respective participation.

v NE

Any buy-in to such a Project after the first full calendar year shall be handled in accordance with
the provisions described below for Multi-Client Projects. For a buy-in to a Multi-Client Project based
on a Firm.Quoted Price where such buy-in occurs prior to or during the first full calendar year of the
C Project, the risk fee and interest shall be credited to the Participants in the Project in proportion to

their respective participation, and the balance of the revenues shall be dealt with in accordance with
| #ueu Frive wl Article 6.4(a)(1). For a buy-in to a Multi-Client Project based on a Firm Quoted Price where such
buy-in occurs after the first full calendar year of the Project, risk fee and interest shall be credited to
the Participants of the Project, in proportion to their respective participation. Revenues associated
‘with the Firm Qu_ot.ed Price(s) applicable prior to the calendar year in which the buy-in occurs shall be
credited to the Participants in the Project, in proportion to their respective participation. Revenues
associated with the Firm Quoted Price applicable to the calendar year in which the buy-in oceurs shalj

be dealt with in dccordance with Article 6.4(a){1).

Revised per Board Resolution October 4, 1989
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EXAMPLE: .-

In 1984, Owner-Client "A" decides to "buy-in" to Project XYZ, effective 1/1/95. The Project began
in 1889 with Owner-Client "B”, "C", "D" and "F* as Participants. Annual costs for 1989 to 1904 were
$75.00, $60.00,,3100.00, $150.00, $125.00, and $150.00, respectively, and 1% over Prime inverest rates

during those yc}irs were 10%, 9%, 8%, 9%, 10%, and 8%, respectively.

In calculating the buy-in price, the following calculatjons would be made given the assumptions:

ASSUMPTIONS:

{1} Owner-Client "A" is allocated 20% of each year's funding.

{(2) Total annual costs will be divided into 12 amounts, each amount due at the end of
the month. e

{3) Interest is compoynded monthly, and starts the day payment is due.
(4) Risk fee is 10% pursuant to Section 3.7 of the Shareholders’ Agreement.

EECI

Page ﬁ of 6 FRIKALH 0082Y
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=  EXAMPLE (Continued) -

. 1/1/95

PRESENT

1989 1990 1991 1992 1993 1694 WORTH

& - AVERAGE ANNUAL F

G INTEREST RATE 10% 9% 8% 8% 10% 8% 5

"-.i." . ._:i

ALLOCATED
YEARLY MONTHLY . —-—VALUE AT END OF YEAR-—
COST AMOUNTS

$15.00 $1.25 $15.71 $17.18 31861 $20.35 $22.48 $24.35 $24.35

12.00 1.00 1251 1355 1482 16.37 17.73 17.73

20.00 1.67 20,75 2270 25.07  27.15 27.15

30.00 2.50 3127 3454 3741 37.41

25.00 2.08 26.18 28.35 28.35

30.00 2.50 o 3112 31.12

3132.00 = Total PRESENT WORTH OF TOTAL ALLOCATED $166.11

Allotated YEARLY COSTS
Yearly RISK FEE {10% OF $166.11) _+ 1661
- Costs
. TOTAL BUY-IN AMOUNT $182.72
Y h‘;,_,;,;‘;:;..m, w0 PRI Y .'.:"'. i" Iy
! H
Pagf 3of6
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EXAMPLE (contirped)

. ASSUMPTIONS
(1)

(2)

ITEM N3, 1-a28.2

RTTACHMENT
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-

OWNER DISTRIBUTION OF BUY-IN MONIES

Project XYZ is allocated on the basis of Allocation Factor Values using the Average
of TOE/TPIS.

Following reflects each Owner-Client Allocation Facvor Values in terms of Percent
prior to Owner-Client "A” participating.

AL
OWNER-CLIENT

=Rl

PERCENT

26.3
24.5
26.1
23.1

100.0

For Buy-in to Projects based on fully loaded costs, the credits received by each of the current Owner-
Client Participants are as follows: ‘

(1) (2) (3) : (4) :
PROPORTIONATE

PRESENT WQRTH OF SHARE

PERCENT OF TOTAL ALLOCATED - QF CREDIT

OWNER.CLIENT TOTAL YEARLY CQSTS 2)x(3)
B 26.3 $166.11 $43.69
C 24.5 166.11 40.70
D 26.1 186.11 43.35
F 23.1 166.11 38.37
TOTAL 100.00 $166.11

.For their share of the risk fee, each of the current Owner-Client Participants would receive credit of:

{1}

NF\‘ -ty

xd

OWNERJOLIENT

Mo oW

TOTAL

(2

(3) (4)

PROPORTIONATE SHARE
PERCENT OF OF CREDIT .
TOTAL RISK FEE _(2)x(3)
26.3 $16.61 $4.37
24.5 16.61 4.07
26.1 16.61 4.33
23.1 16.61 3.84
100.00 $16.61
-
P“gef"‘ of 6 FOLKOIW BReR1!
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METHODOLOGY FOR CALCULATING BUY-INs TO .
CLIENT-SPECIFIC PROJECTS SUPPORTED BY NET VENDOR CONTRIBUTION
' (5K)

ASSUMPTIONS: £

w

- —— g
(1) Annual CIient«-Spaciﬁc Project Cost or FQP is $1,000.0K for Owner-Client #1.,.: .
{2) Owner-Client #1 provided Net Vendor Contribution Data (Column “A")

(3} All Owner-Client Allocation Factor Values are Equal.

{4) Owner-Client #2 is buying in.

(5) Interest is applicable to the buy-in amount but, for this example, is not being

calculated.
% OF AMOUNT OF BUY-IN BUY-IN BUY.IN BUY-IN TOTAL TOTAL
NET YENDOR  NET VENDOR PASE . PRINCIPAL RISKFEE MANAGEMENT FEE BILLED TO PAID DY
CONTRIBUTION CONTRIBUTION OWNER #2 OWNER #2 OWNER #2 OWNER #2 OWNER §#2 OWNER ¢1
[PY] {B) {C) {0} (E) F) {G} (H)
e : (A*1,000K)  (1000K-D) (0% *C}  (10% *D) (10% * B) {D+E+F)  (C-G}
(1)
0.00% 0.0 1,000.0 500,0 50.0 0.0 550.0 450.0
10.00% 100.0 400.0 150.0 450 10.0 505.0 395.0
20.00% 200.0 800.0 100.0 40.0 20.0 4600 340.0
00% 3000 7000 3500 | 35.0 : 300 415.0 285.0
. 40.00% ) 400,0 500.0 300.0 300 0.0 3700 230.0
50.00% 500.0 500.0 2500 25.0 50.0 325.0 175.0
60.00% 600.0 4000 200.0 20.0 50.0 280.0 1200
] 70.00% 700.0 300.0 150.0 150 70.0 235.0 65.0
: e -- 80.00% £00.0 200.0 100.0 10.0 200 190.0 10.0
: 5 H.00% 900.0 1000 ° 50.0 5.0 © 90.0 145.0 {45.0)
! 100,00% 1,000.0 00 0.0 0.0 100.0 100.0 (100.0)

(1] ONLY THE APPLICABLE PERCENTAGE WOULD BE PROVIDED BY OWNER #1.
THE ADDITIONAL PERCENTAGES ARE PROVIDED FOR EXAMPLE PURPOSE ONLY.

H
Revised per Board itesolution December 6, 1989

Page 5 ff 6
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EXAMPLE (continued)

METHODOLOGY FOR CALCULATING BUY-INs TO '
MULTI-CLIENT PROJECT ORIGINALLY ESTABLISHED AS A CLIENT-SPECIFIC PROJECT
SUPPORTED BY NET VENDOR CONTRIBUTION
(3K}

ASSUMPTIONS:

{1} Annual Client-gpeciﬁc Project Cost or FQP is $1,000.0K for Owner-Client #1.
{2) Owner-Client'$1 provided Net Vendor Contribution Data.
(3) All Owner-Client Allocation Factor Values are Equal.
{4) - Owner-Client #'2 is a participant as a resuit of an earlier buy-in.
(5) Owner-Client #3 is buying in within the first full calendar vear of the project.

c e . {8) Net Vendor Contribution of $400.0K.
{7) Interest is applicable to the buy-in amount but, for this example, is not being

calculated.

Owner-Client #1
Establishes Cllent-
Specific Project

Owner-Client W2
Buys In — Multl-
Cllent Project Established

Owner-Cllent #3
Buys In At A Later Date
Within 1st Calendar Year

<

218

O-C #1 O-C #1 0-C %2 0O-C #1 0O-C #2 0-C 3
Original Amt Auth 1,000.0
Net Vendor Contribution 400.0
Buy-In Base " 5000 600.0 600.0
1st BUY-IN ADJUSTMENT
Principal/Backbilling (300.0) 300.0
Risk Fee {30.0) 30.0
Management Fee (40.0) 40.0
Net Impact Alter 1st Buy-la 230.0 4700 230.0 3700
2nd BUY-IN ADJUSTMENT
Principal/Backbilling {100.0) {100.0) 200.0
Risk Fee (10.0) {10.0) 20,0
Manugement Fee 0.0 {20.0) 20.0
Net Impact After 2nd Buy-In 120.0 240.0 240.0
! 1
Revised per Board Resclution December 6, 1589
Page d’of 6 z
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REVENA/E CREDITING PROCESS FOR COST SHARING REVENUES RECEIVED FROM
" ENTITIES OTHER T WNER-CLIENTS AND THEIR AFF E

The following describes the Cost Sharing Revenue Crediting procedures approved by the Board as of the

effective date of the Service Agreement. Revenues realized from the provision of Projects, services or

-

Deliverabies to any entity other than the Owner-Clients or their Affiliates are treated as payments for Y
"'.iﬁ'iﬁrig‘ Ti-the benefitafcosts of Projects, thereby reducing the costs 40 respective Owner-Clients. T eyt

Where a Project is based on fully loaded costs, or il a Client-Specific Project is based on Firm Quoted

Price, a four step process is used.

(1) After the recovery of any unique costs Bellcore incurs in connection with the
consummation or implementation of an agreement of license with any entity other
than Owner-Clients or their Affiliates, the portion of the cost-sharing revenue
received from such entity which covers the portion of the Project’s fully loaded costs
allocated to the entity on the basis of size or usage, will be credited to the Owner-
Clients l’imding the Projects, in proportion to each such funding Owner-Client’s

Project cost.

(2) Fifty percent {509} of the remaining portion of the cost-sharing revenue received will
be credited in the same manner.

e e ATl T T
{3) The remaining filty percent (50%) will be credited equally to all Owner-Clients,
whether m: not they funded the Project, in recognition of the utilization of common
agsets, including human resources who possess the knowledge and expertise gained
from Infrastructure Projects, reflected in the surcharge-_incurred by any entity other

than the Owner-Client or their Affiliates participation in the Project.

Pagf 1of 3
¢ - FRIKeIN 200
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*

. (4) Cost-sharing revenue from any'entit.y other than Owner-Client or their Affiliates will

be applied to the applicable Owner-Clients’ cosy each month.
[

Where a Multi-Client Project is based on Firm Quoted Price, anticipated revenue credits described in

(1) and (2) above are a part of other-pcrtincm data considered in determining the Firm Quoted Price.
Therefore, as actual revenues from an} entity other than Owner-Clients and their Affiliates are received
for such a Pro.ject., these poriions ofdch revenues are applied to directly offset Bellcore’s costs for the
Project, and any. difference betwgen the Firm Quoted Price and the adjusted costs are reflected in

Bellcore's net income. The remsining portion of any such revenue is credited to all Qwaer-Clients as

discussed in (3) above.

Where a Client-Specific Project is supported by Nev Vendor Contribution, the {ollowing illustrates the

methodology to be utilized for vhe distribution of revenues realized [rom the provision of services or

Deliverables of a Project to any entity other than Owner-Clients or their Affiliates.

wieeely FapRIET

Revised per Board Resolution December 6, 1989

Page f? of 3
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REVENUE CREDITING DISTRIBUTION
. #-2WHERE NET VENDOR CONTRIBUTION IS INVOLVED
. (Dollars in Millions)

.. 5
ASSUMPTIONS
Client-Specific Project Cost = $10.000
Total Revenue from Non-Affiliate = $ 1490

Size Related Cost  ($10.000 x 10% = 1.000

Market Value/Mark-up (42% x 1.000) = $ 4720

* Based on‘Net Vendor Contribution of 10%
3.700 of the $1.000 size portion is .
returned to the Owner-Clients and. 70% of the
mark-up portion or $.294 is returnéd
to the Owner-Clients.
SUMMARY
Revenue Source FUNDER + OWNER (x6) .= TOTAL
Size Portiol;
70% of Size Portion - $.100 $.100 ($ .600) $.700
Returned to all
Ownér-Clients
30% of Size Portion $ .300 - $ .300
Returned to Funder
TOTAL $ 400 $100 (3 .800) $1.000
Mark-up Portion
70% of Mark-up $ .042 $ 042 (8 .252) $ 294
Returned to all '
Owner-Clients
Remaining 30% is split $ 063 - $ .063
50/50 betwsen Fundsr $ .00 $ .009 ($ .054) $ .063
and Cwner-Clieats
TOTAL $.114 $ .051 (8 .306) $ 420
TOTAL REVENUE DISTRIE. _3 S14 $.151 (S 906} _ 31.4g_t_)=
1 1
Revised per Board Resolution December 6, 1989
Page fl of 3
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REVENUE CREDITING DISTRIBUTION
< ::WHERE NET VENDOR CONTRIBUTION IS INVOLVED

{Dollars in Millions)
B

ASSUMPTIONS

Client-Specific Project Cost

Total Revenue from Non-Affiliate
Size Related Cost.  ($10.000 x 10%
Market Value/Mark-up (42% x 1.000)

Based ou-Net Vendor Contribution of 70%
$.700 of the $1.000 size portion is

returned to the Owner-Clients and 70% of the
mark-up portion or $.294 is returnéed ‘
to the Owner-Clients.

SUMMARY

Revenue Source FUNDER 4+ OWNER

Size Portion _

70% of Size Portion $.100 $.100
Returned to all

Ownér-Clients

30% of Size Portion $.300 -
Returned to Funder

TOTAL $ 400 $.100

Mark-up Portion

70% of Mark-up ' $ 042 $ 042
Returned to all
Owner-Clients

ITEX NO. 1-028.2

; ATTACHENT
PAGE 96 OF 197
Appendix E
= 3$10.000
= 3§ 1420
= 1.000
= $ 490
(x6} = TOTAL
($ .500) $.700
$ .300
(3 .600) $1.000
(s .252) $ 294
$ 063
{8 .054) $ .063
($ .308) $ 420
(8 .908) $1.420

Revised per Board Resolution December 6, 1989

Remaining 30% is split 3 .063 -
50/50 betwesn Fundsr -$ 008 $ .008
and Owner-Clients
TOTAL $ .14 $ .051
TOTAL REVENUE DISTRIB. s 514 _$.is1
[ 4
Page!ﬁ of 3
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NOTICES

For Ameritech Sarylces, [oc.:

Ms. I. F, Woods y

Vice President - Finance & Administration
Ameritech Services, Inc,

1900 E. Golf Road, Floor 10
Schaumburg, IL 60173

(708) 605-3637

For Bell Atlantic Network Services, Inc.:
Mr. D, L. Myers

Managing Director - Bellcore Administration
Bell Atlantic Network Services, Inc.

1310 N. Court House Road, Floor 3
Arlingion, VA 22201

(703) 974-8025

For BellSouth Services Iacorporated:
Mr. 1. L. Wilson

Director - Regulatory Affairs
BellSouth Services, Inc.

South E4E2, 1535 Colonnade Parkway
Birmingham, AL 35243

(205) 9771570

Far NYNEX Service Company:
Mr. T, E. O'Brien

Director - Financial Assursace
NYMNEX Service Company

120 Bloomingdale Road, Room 443
White Plains, NY 10605

(914) 683-3458

Pagc 1 o0f 2
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For Pacific Bell:
Mr. M. E. King, Ir. ——
Vice President - Planning
Pacific Bell
2600 Camino Ramon, Room 3CN100
Sap Raman, CA 9458.3

(415) 823-8565

For Southwestern Bell Telephone Company: =
Ms. B. I. Adkins

District Manager - Bellcore Administratian
Southwestern Bell Telephone Company

1010 Pine Street, Room 20107

St. Louis, MO 43101

(314) 3312602

For US WEST Advanced Technologia, [pc.:
Ms. N, T, Rabinson

Technical Director « Bellcore Alliance

US West Advanced Technologies, Inc,

6200 S. Quebec, Suite 430

Englewood, CO 80111

(303) 740-4492

For Bell Communications Research, Inec.:

Mr. E. M. Bookrajian

Division Manager

Coantract Administration & Billiog

Bell Communications Research, Inc.

290 W. Mt. Pleasant Avenue d
Roam 1Bl41

Livingston, NJ 07039

e m W -

- (201) 740-3150

Page 2 0f 2
/ Revised October, 1989
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The folloiving resolutions were adopted by the Bellcore Board of Directors on January 6, 1988:
RESOLVED: that, as required by the resolutions of this Board at its December 2, 1987 mesting,
P
unapimous authorization be, and hereby is, given for the revised Scrvice Agreement and the amended

Shareholders’ Agrecmt;nt to become effective as of January 1, 1988; and

RESOLVED: that simultaneously with its acknowledgement and commencement of work on a
project {or on a material change in an authorized project) subject to an Access Period, as defined in Article
6.8G) (1) of the révised Sérvide Agreement, the Corporation shall provide to-all shareholder tompanies a *
generic description of such project, containing sufficicnt specificity for all sharcholder companies to
determine that the project is an Authorized Activity under the amended Shareholders® Agreement and that
the project does not materially and adverscly affect any company's rights as an owner of the Carporation;

and

RESOLVED: that the ownership of all intellectual propenties resulting from work product
created or caused to be crcated by the Corporation shall reside with the Corporation; and the Corporation

shall not grant exclusive licenses to any of its work; and

RESOLVED: that any disagmemenﬁ' with respect to whether the Corporation should perform a
project subject to an Access Period, as dcfined in Asticle 6.8(a) (1) of the revised Service Agreement, or with
respect to whether other sharcholder companies shall be allowed to participate in such a project shall be
submitted to and rml_vod hy this ﬁ_oard_. provided, that any such disagreement shall be submitted 10 the
Corponation by any shareholder company within 90 days from the date such company has received a

description of the affected project; and

RESOLVED: that the President and Chief Executive Officer by, and hereby is, authorized to
prepare and deliver on behal{ of the Corporation revised page(s) to the amended Shareholders’ Agreement

reflecting the 90 day provision described in the foregoing resolution; and

¢

R
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RESOLVED: that the Corporation shall not be authorized to act in any manncr inconsistent
with the foregoing scries of five (5) resolutions unless, a0 only to the cxtent that, such resolutions are

amended or rcpealed with the nnanimoﬁs consent of all of the Directors of this Board.

These resolutions will be attached te the certified copies of the Service Agreement.

2
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BELLCORE TEC AGREEMENT
THIS AGREEMENT is entered into as of January 1, 1986, and amended as of January I, 1988,
among the following entitics which are Bell Communications Research, Inc. (hercinafier referred to as
*Bellcorc®) and Ameritech Services, Inc.; Bell Atlantic Network Services, Inc.: BeliSouth Services
: ?

Incorporated; NYNEX Service Company; Pacific Bell; US WEST Advanced Technologies, Inc., as agent for
2 i ' . A

The Mountsin States Telephone and Telegraph Company, Northwestern Bell Telephone Company, snd Pacific

Northwest - Bell - Telephone: Company;: and : Southwestern Bell-'l‘élephone Company (hcreinafier collectively

referred to as "Regional Companies” and individually as a "Regional Companjr');

WHEREAS, the Regional Companies and their affiliated Operating Telephone Companies‘
(hercinafter referred to as the "OTCs”) desirc 1o obtain the education and training services of Bellcore
through Bell Communications Rescarch Technical Education Center (hercinafier referred to as “"Bellcore

TEC") and Bellcore desires 1o provide the services to the Regional Companies and their affiliated OTCs;

NOW, THEREFORE, in consideration of the terms and conditions contained herein, the parties
R )
to this Agreement hereby agree as follows:

Section 1. - Definitions

(a) *AGGREGATE FINANCIAL OBLIGATION" is the sum of tuition rates, excluding
room and board, for committed BELLCORE TEC COURSE seats for a Regional
Company, including its affiliated £TCs~ dhatwwrresults from the DEMAND

SOLICITATION process.

(b) "COUNCIL" is the governance council or councils, as determined by the Bellcore Board
of Directors, which is comprised of an officer level representative from ecach Regional
Company, as set forth in section 5.2 of the Service Agreement. Inciuded in its

responsibili'® "~ overseeing the functions and activities of Bellcore TEC.

FOIKOIN eogz23
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(©) "BELLCORE TEC COURSES" are training and cducational programs that are

P ' developed and/or delivered by or under the auspices of Bellcore TEC. a o
C (d) "COURSE RELATED MATERIALS" include books, course documents. coursz outlines,
£ computer software, computer time and any other related miscellaneous materjais.
" (¢) "DEMAND SOLICITATION" is thc process by which Bellcore TEG announces
ik BELLCORE TEC COURSES being offered and pursuant 1o which cath Regiona!

Company commits to an AGGREGATE FINANCIAL OBLIGATION for the
applicable FINANCIAL OBLIGATION PERIOD:’

(0 "ELECTIVE PROJECTS" are any Projects performed by Bellcore, as defined in Section
1.10(b) of the SERVICE AGREEMENT.

“(g) "FINANCIAL OBLI!GATION PERIOD" refers ta the spe.cii;\"ed period of time for which

an AGGREGATE FINANCIAL OBLIGATION has been established.

{h} "IPA" (INTELLECTUAL PROPERTY AGREEMENT) mecans the IPA among Bell
i Communications Research, Inc., Ameritech Services, Inc., Bell Atlantic Management
. Services, inc., BellSouth Services lncorpératcd. NYNEX Service Company, Pacific Bell,
Southwestern Bell Telephione Company, and Beil Tri-Co Services Company, (a

. partnership composed of The Mountain. States Telephone and Telegraph Company,

Northwestern Bell Telephone Company, and Pacific Northwest Beil Tcléphone

Company), cffective as of January 1, 1984, as amended from time to time. The IPA

asnsome. e el applies to BELLCORE TEC COURSES which have been or wilisbe ade.s % as
Projects funded under the SERVICE AGREEMENT or ils predecessor agreement,

where the stated deliverable was or is the development of 2 BELLCORE TEC

COURSE.

(i} *NEW COURSES" arc any BELLCORE TEC CQURSES offerced that are not included

in the original DEMAND SQLICITATION listing.
! 4

/’ FOLKOIN DOBS:
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“NEW COURSE DEMAND LETTER® is correspondence sent to the Regional

Companies and their afliliated OTCs requesting-a forecast of seats for specific courses.

“SERVICE AGREEMENT" means the Service Agf:eme.m among Bell Communications
Research, Inc., Ameritech Services, Inc., Bell Atlantic Network Services, Inc.. BellSouth
Services Incorporated, NYNEX Service Company, Pacific Bell, US WEST Advanced
Technologies, Inc., as agent for The Mountain States Telephone and Telegraph
Company, Northwesiern Bell Telephone Company"and_ Pacific Northwest Bell Telephone
Company, and Southwestern Bell Tclephoﬁe Company, effective as of January 1. 1988,

as amended from time to time.

~

'SHAREHOLDERS‘ AGREEMENT" mcans the Shareholders' Agreement among Bell
Communications Rescarch, Inc., Ameritech Services, Inc., Bell Atlantic Network
Services, Inc. BellSouth Services Incorporated, NYNEX Service Company, Pacific Bell,
The Mountain States Telephone and Telegraph Company, Northwestern Bell Telephone
Company, Pacific Northwest Bel) Telephone Company and Southwestern Bell Telephone
Company, dated as of October 2, 1984, amended as of January 1, 1988 and as further

amended from time to time,

"SPECIAL COURSES" are BELLCORE TEC COURSES which arc provided by
Belleore TEC or its contraciors which have unique cost considerations associated with

them,

“STAND-BY SEATS" arc course seats which are rcl:;ucsled after 2 BELLCORE TEC

COURSE is filled 1o capacity.

"SUPPLEMENTAL STUDENT WEEKS" are STUDENT WEEKS (a measurement
used by Belicore TEC ecqual to one course seat for one week) which result from (1) a
NEW COURSE solicitation announcement (2) the addition of 2 BELL&ORE TEC

COURSE to the course schedule.

“TIER PRICE" means & price charged for 2 BELLCORE TEC COURSE. A TIER

_——
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PRICE includes ([} the cost of delivering a BELLCORE TEC COUR$E. {which varies -

e according to instructor cost, laboratory expenses, licensing fees and COURSEc

RELATED MATERIALS cost. {(2) a portion of the total annual course development =
program, plus (3) weekly room and board as appropriate. Rates will be determined as

defined in Section 6.1 of this Agreement.

Section 2. - Scope of Agreement

-

This Agreement applics ta course delivery, course development and the provision of materials and
services to the Regional Companies and their affiliated OTCs, as well as associated tuition rates, cost
recovery considerations, ownership rights to BELLCORE TEC COURSES, rights to use COURSE
RELATED MATERIALS and rights to attend BELLCORE TEC COURSES ‘which have been, are

presently being or will be developed and/or delivered by Bellcore TEC.

Section 3. - Term of Agreement

This Agreement shall commence January 1, 1986, and shall remain in force until at least three
Regional Companies have given written notice of withdrawal and withdrawal is cffective, as set forth in

Section 8 of lhis-Agrccmcnl.

Section 4. - Development and Delivery Terms and Conditions

S et e .. PR LRI T Y I T

Bellcore, through Bellcore TEC, agrees (o develop and/or deliver BELLCORE TEC COURSES
and to license to the Regional Companies and their affiliated OTCs, certain information, services or

materials relating to such BELLCORE TEC COURSES.

4.1 Description of Belicore TEC Scrvices

(a) BaJe:i upon the needs of the Regional Companies as expressed through the council and

forum process and the DEMAND SOLICITATION process, Bellcore TEC will deliver

f- Fo1KpIW mez
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. BELLCORE TEC COURSES 1o the Regional Companies and _lhci;_, affiliated OTCs a.l
“wied its facility in Lisle, Illinois or at any other location as determingd by Bellcore TEC
administration. Bellcore TEC will provide the instruction, space, CdURSE RELATED
MATERIALS, and room and board, as appropriate, for each BELLCORE TEC

- COURSE.

oL {b) Based upon the needs of the Regional Companies as expressed through the council and
forum process, Bellcore TEC will develop NEW COURSES and maintain and update
existing BELLCORE TEC COURSES for the Regional Companies and their affiliated
OTCs as determined by Bc]ig:orc TEC administration Bellcore TEC will also determine
the overall nature of the Bellcore TEC curricuia with the fo;- BELLCORE TEC
COURSE.S in accordance with advisory assistance ol_‘ various forums and with the

concurrence of the COUNCIL.

4.2 Participation in Courses

oo Bl {(a) Bellcore TEC shall solicit and allocate seats {or BELLCORE TEC COURSES in

accordance with the published schedule for each FINANCIAL OBLIGATION
PERIOD. Regional Compani¢s and their affiliated OTCs will confirm, with financial
obligation.'allocalcd seats for specific BELLCORE TEC COURSE session dates. The
TIER PRICES for all seats which are confirmed by a Regional Company or its affiliated
¥ OTC(s)} and aliocated by Bellcore TEC 1o that Regional Company or its affiliated
T OTC() will be translated into an AGGREGATE FINANCIAL OBLIGATION for
that Regional Company for that FINANCIAL OBLIGATION PERIOD. Belicore TEC
will provide the capability to the Regional Companies to obtain reports which"will enable
cach Regiopal Company to determine its AGGREGATE FINANCIAL OBLIGATION
slaiqs. Each Regional Company shall compensate Belicore TEC in an amount not less

than the AGGREGATE FINANCIAL OBLIGATION in accordance with the

provisions of Sections 6 and 7.

FRIXO1W 2d2e?
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Bellcore TEC shall publicize the schedule for the DlEMAND SOLICITATION
process 1o the Regional Companies. The schedule shall include the daie(s) on
which the list of BELLCORE TEC COURSES will be distributed, the date(s)
TIER PRICES will be available (whi‘ch will be a reasonable time period prior 10
the date the AGGREGATE FINANCIAL OBLIGATION will be established).
and the datels) after which time the AGGREGATE FINANCIAL

OBLIGATIONS will be final.

At any l.imc prior to the start date of a BELLCORE TEC COURSE session a
Regional Company or it; affiliated OTC may increase the number of its personnel
attending onc or more BELLCORE TEC COURSE sessions, including new
sessions for exisling BELLCORE TEC COURSES. " Tuition paid for the increased
number of BELLCORE TEC COURSE seats shall be credited 1o the
AGGREGATE FINANCIAL OBLIGATION if the BELLCORE TEC COURSE
was available for selection at the time of the DEMAND SOLICITATION for that

FINANCIAL OBLIGATION PERIOD.

Not less than six (6) weeks prior to the start date of a BELLCORE TEC
COURSE session, 2 ﬁcgional Company or ils affiliated OTCs may cancel one or
more scats in any BELLCORE TEC COURSE session. Such a cancellation,
however, will in no way decrease the AGGREGATE FINANCIAL
OBLIGATION. The financial obligation with respect to the cancelled scats may
nevertheless be satisfied in whole or part by increasing the commitment for scats m
other BELLCORE TEC COURSES as provided for and allowed by Section

4.2(2) (i)) hercinabave.

Within six weeks or less before the start date of a BELLCORE TEC COURSE
session, a Regional Company ar its affiliated OTC(s} may cance! one or more seats
in any BELLCORE TEC COURSE and Belicore TEC shall endeavor to fill such

scat(s). I Bellcore TEC is unable to Al that specific cancelled seat(s) with

e,
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.-;‘ ) another student(s) prior to the start date of the BELLCORE T EC‘ 1E.‘OUR.S.I-:

‘OF session, the Regional Company will be chargcd' for that BELLC-;)RE TEC
5 COURSE seat(s) minus an allowance for rocom and board, as applic;.ablc. Iy

. Bellcore TEC is able to fll that specific cancelled seat(s) with another student(s},

3] the AGGREGATE FINANCIAL OBLIGATION shall not be decreased but the
nk financial obligation with respect 1o that cancelied seat may ncverlh;less’;bc satisfied

= in whole or in part by increasing the commitment for seats in other BELLCORE

TEC COURSES as:pravided. [or. and.allowed by Section 4.2(a) (ii)-hereinabove.

(v) II, a1 any time prior‘lo the delivery of a scheduied BELLCORE TEC COURSE,
Belicore TEC cancels a session, changes the dates of a session, incrcase; the lcngl.,h
of a session or increases the costs of a scssit.:la. except as noted in Section 4.2(c),
the Regiona! Company or its OTC may (1) move the seat to another session of the
same BELLCORE TEC COURSE, if in the same AGGREGATE FINANCIAL
OBLIGATION PERIOD, (2) move the seat to another BELLCORE TEC
COURSE contained in the DEMAND SOLICITATION list for that
FINANCIAL OBLIGATION PERIOD, or {3) cancel the seat and reduce the
AGGREGATE FH‘;!ANCML OBLIGATION for that Regional Company or ils

* affiliated OTCs.

(vi) Bellcore TEC may at any time prior to delivery of a scheduled BELLCORE TEC

COURSE reduce the TIER PRICE. Such a change will be reflected in the

L i S

AGGREGATE FINANCIAL OBLIGATION.

(vii) From time to time, NEW COURSES may be added to the course delivery
schedule. Regional Companies or their affiliated OTCs which register for these

NEW CQURSES and associaled sessions will be charged tuition at the prevailing

TIER PRICE. These resulting SUPPLEMENTAL STUDENT WEEKS and

(1 charges are not included in, and will in no way increase nor be applied towards, the

original AGGREGATE FINANCIAL OBLIGATION for the curfent

FotketW ega2y
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" FINANCIAL OBLIGATION PERIOD. Unless Bellcore TEC is notified of a seat
cancellation at least six (6) weeks prior to the start date of the NEW COURSE
session {except for the initial session of a NEW COURSE) the Regional Company
will be charged for that seat as specified above. There is no charge for cancellation
of @ NEW COURSE seat prior to six weeks before the start date of the NEW
COURSE. For the initial session of a NEW COURSE, the commitment will be as
set forth in the NEW COURSE DEMAND LETTER.

(b} In order to stimulate early commitment, starting January 1, 1987, a reduction of the
delivery component of the TIER PRICES established and pubticized for that DEMAND
SOLICITATION period will be applied as appropriate to the specific BELLCORE TEC
COURSE scats financially committed to by a Regional Company and its affiliated OTCs
during that DEMAND SOLICITATION period and subsequently billed. This discount
and its applications are 10 be reviewed at least annually by the COUNCIL, with input

{rom Bellcore TEC administration.

(i}  The discount shall not apply where Regional Companies or their affiliated OTCs
change BELLCORE TEC COURSES after the DEMAND SOLICITATION
period; however, the discount shall apply to changes between sessions of the same
BELLCORE TEC COURSE in the same FINANCIAL OBLIGATION
PERIOD.

(i) With respect to discounted seats, where Bellcore TEC cancels a session, changes
the dates of a session, increases the length of a session or increases the cost of a

session cxccp{ as noted in Section 4.2(c), the Regional Company or its affiliated

OTC may:

{1) move the discounted scat to another session of the same BELLCORE TEC

COURSE in the same FINANCIAL OBLIGATION PERIQD.

(2) move the discounted seat to another BELLCORE TEC COURSE contained

f' FOIKAIN 004230
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- in the DEMAND SOLICITATION list for. that FINANCIAL

T OBLIGATION PERIOD, or

(3) cancel the seat and reduce the AGGREGATEA FINANCIAL OBLIGATION

for that Regional Company.

(iii) The discount shall also apply to an unmet demand by 2 Regiona! Company or its

affiliasted OTC for a BELLCORE TEC COURSE seat submitted during the
DEMANP SOLICITATION period which results in STAND-BY SEATS. If the
unmet demand of a Regional Company or its affiliated OTC is subsequently met,
the AGGREGATE FINANCIAL OBLIGATION of that Regional Company or

its sffiliated OTC is mcreascd accordingly.

(v} The d\scoum shall not app\y 1 BELLCORE TEC COURSE seats which are
added after the DEMAND SOLICITATION period, except as set forth in Section

4.2(b) (i} above.

{c) As authorized by the COUNCIL Bellcore TEC may increase or decrease BELLCORE
TEC COURSE TIER PRICES (and consequently AGGREGATE FINANCIAL
OBLIGATION doliars) up to 2 maximum of five percent (5%) during any current

- FINANCIAL OBLIGATION PERIOD and up to 2 maximum of ten pereent (10%), in

" the subsequent FINANCIAL OBLIGATION PERIOD.

(d) ln the event costs for a parucuiar BELLCORE TEC COURSE increase or dccrcasc

.prior to its dehvcry, Bellcore TEC may also increase or decrease the tuition rate for any

BI_E'LLCORE. TEC COURSE by moving 2 BELLCORE TEC COURSE 10 a higher or
Io\\'rcr TIER PRICE with a concurrent adjusiment to the AGGREGATE FINANCIAL
OBLIGATION. “In the event of an increase in the tuition rate, a Regional Company
may cance! the affected BELLCORE TEC COURSE scats and reduce their
AGGREGATE FINANCIAL OBLIGATION by the amount of the original TIER

4

' PRICE.

e
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’ .__('c) Since the produsts of a non-Bellcore TEC Project funded under the SERVICE
AGREEMENT niay be obtained through training on that subject, whcr? a BELLCORE
TEC COURSE offered by Belicore TEC originates from a Bellecore ELECTIVE
PROJECT, a Regional Company which did not fund such ELECTIVE PROJECT will
not be permitted o participate in the BELLCORE TEC COURSE unless the Regional
Company buys into the Project provided for in the SHAREHOLDERS® AGREEMENT

and the SERVICE AGREEMENT.

Section 5. -~ Ownership of and Rights 10 Bellcore TEC Courses

(a) Bellcore shall own all BELLCORE TEC COURSES developed or acquirtd by Bellcore
TEC. No Regional Company or OTC shall have the right to the use of any COURSE
RELATED MATERIALS, cxcept as specified below except in connection with

attendance at BELLCORE TEC COURSES.

(b) The foregoing notwithstanding, the IPA shall govern the right to use BELLCORE TEC
COURSES which have been or will be developed as Projects funded under the

" SERVICE AGREEMENT or its predecessar agreement, where the stated deliverable
was or is the development of the BELLCORE TEC COURSE. In such cases, COURSE
RELATED MATERIALS shall be provided to Regional Companies which were or are
funding such Projects o'r.lheir affiliated OTCs upon request, at the cost of provision by
Belleore TEC, providfi[l.hal. as to BELLCORE TEC COURSES developed prior to-
January 1, 1986, the COURSE RELATED MATERIALS to be furnished shall be only
such materials as they cxisied on January 1, 1986, and to the extent they are still

a_vailabie.

{c} Belicore TEC may designate as available for licensing to the Regional Companies and
theis affiliated OTCs those BELLCORE TEC COURSES which were developed or.

miaintained after January 1, 1986, The terms of licensing for those designated

__ FoLKeIM o232
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" BELLCORE TEC COURSES shall be based upon procedures established by the

T~ COUNCIL.

(d) " The participation in a BELLCORE TEC COURSE, the payment of tuition. the
" acquisition of COURSE RELATED MATERIALS, the payment of any underrecovery
or receipt of an overrecovery of funds does not entitle a Regional Cempany or OTC 1o
any ownership or licensing rights to such BELLCORE TEC COURSES under the LPA
eane: OT otherwise.

Scction 6. - Billing and Payment

. 6.1 Tier Prices
(a) Belllcorc will determine the cost components for each BELLCORE TEC COURSE. A
cost for development of BELLCORE TEC COURSES and a cost for maintenance of
existing BELLCORE TEC COURSES will be added to the delivery cosis and room and
o W . board costs to determine the TIER PRICE 1o be charged ta the Regional Companies for
a particular BELLCORE TEC COURSE committed 10 or attended. The funds obtained
from the development cost component will contribute to the overall development and/or
- maintenance of BELLCORE TEC COURSES as administered by Belicore TEC. The

development cost component shall not contain any development costs previously charged

to and paid for by Regional Companies in the funding of 2 pre-1986 project.

(b} Belicore TEC shall advise the Regional Companies of the wition rate for those
SPECIAL COURSES which are not priced under the TIER PRICE system in the

DEMAND SOLICITATION schedule.
6.2 Licensing Charges

Bellcore will determine the cost componeats and charges for designated COURSE RELATED

MATERIALS which may be licensed to a Regional Company or OTC. The pricing algorithm(s) for the :

/ FEIKeIN 008233
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licensing charge shall include a compone& consisting of compensation for the devclopment program at
Bellcore TEC. The pricing aigorithm(s) "fork1 986, as st forth in Attachment A, have been approved by the
COUNCIL, The algorithms shall be reviewed at least annually by Bellcore TEC and the COUNCIL and
updated and distributed to all parties as appropriate.

o]

6.3 Payment for Courses and Licensing Charges

Regional Compenics: will be billc.'d monthly. Such billing will be based on the number of seats in

each course (or which the Regional Company and any of its affiliated OTCs attended or was financially

- obligated but has not attended. Such billing may also include licensing charges identified in Section 6.2,
Regional Companies agree to pay Bellcore the charges indicated on cach t;ill within thirty (30} days after

receipt of each bill.
6.4 Aggregate Financial Obtigation Billing Adjustment

Al calendar year end, a billing adjustment will be made based upon the AGGREGATE
FINANCIAL OﬁLlGATlON for each FINANCIAL OBLIGATION PERIOD during that year and the
relevant amounts billed to cach Regional Companj. A bill will be rendered to each Regional Company in
accordance with the procedures set forth in Section 6.3 for the diffcrence no later than March 31 of the

following year.

1

I

Section 7. - Underrecovery and Ovérrecovery aﬁ"-l{nds

(a) Not later than Navember 30 of cach year, Bellcore shall review the current year's aglual
Bellcore TEC costs incurred and revenues pursuant to this Agreement. Bellcore shall
dctermine if a variance exists and shall act in accordance with the provisions of this

section,

(b) Ip the event the Bellcore TEC revenues paid pursuant to this Agreement (which includes
7t

all revenues received by Belicore TEC, cxeept for revenues attributed to ELECTIVE

FRIKOLW 008234
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PROJECTS funded under the SERVICE AGREEMENT) do not provide enough
funding 1o meet Bellcore TEC costs incurred pursuant to this Agreement (which include
all costs of Belicore TEC, excluding costs attributable to ELECTIVE PROJECTS
funded under the SERVICE AGREEMENT), the participants to this Agreement will
share the funding of the underrecovery of those costs on an equal (1/n) basis regardless

. of usage and other costs committed and paid for by each participating Regional

billing cycle.

() Notwithstanding Sections 7(a) and 7(b) abave, during the first quarier, Belicore shall
make a final adjustment of billing residuals from the previous year based upon the
previous year's total actual Bellcore TEC costs incurred and revenues and amounts billed

to each Regional Company as set forth in Section 7.5 of the SERVICE AGREEMENT.

(d) In the event the Bellcore TEC revenues provide excess funds after meeting Beticore TEC
costs, the COUNCIL will recommend the manner of disposition, annually, of those
excess funds 1o the Board of Directors. Upon notification of the decision of the Board of

Directors, Bellcore will implement the chosen course of action regarding those funds.

* Section 8. - Withdrawal of Participation

A Regional Cotlnpany may withdraw from the Bellcore TEC Apgreement at the end of any
‘ol —m  avbie J R -"21 )
calendar year by giving Bellcore thirty (30) months prior written notice of its intent to withdraw. During
the notice period but prior to actual withdrawal, 2 Regional Company which has given such notice shall be

liable for any and all charges in accordance with this Agreement plus any pro rata share of underrecovery as

described in Section 7.

1 FRLKOIN ed8235
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" 8.1 Conditions Upon Withdrawal A

{a) A Regional Company which has given thirty (30) months written notice prior 1o actual
withdrawal and has withdrawn I'ro'm this Agreement and which desires 10 attend
BELLCORE TEC COURSES will, ;.flcr the time of actuat withdrawal. be charged the

. prevailing rate for participants irf_ th:f_ Agrccmcm.plus a surcharge rate to be determined

by the COUNCIL.
- AP o

.

(b) A Regional Company which has withdrawn from this Agreement, and its OTCs, will not
be granied the privileges of a pa'rticipam in this Agreement for purposes of registration.
seat allocation, availability of courses and licensing. The specific treatment of a
Regional Company which has withdrawn (rom this Agreement shall be determined by

Bellcore TEC and the COUNCIL.

(¢) (i Regional Companies may remew participation in this Agreement in the manner
contemplated by Section 3.7 of the SHAREHOLDERS' AGREEMENT for “Buy-
In" to an ELECTIVE PROJECT, upon written notice to Belicore of its intent 10 do

s0. The following example illustrates such a "Buy-In™
EXAMPLE:

In 1990, Region A, having previously withdrawn from participation at the end of 1988, decides
to renew participation in this Agreement, e.ﬂ'eél‘.e: 1£1/%1.=.Beltcore TEC has underrecovery in 1989 with
Regions B, C, D, and F as curren! participants in this Agreement. Undérrecavery costs for 1989 were $75K
and $0 in 1990; deveclopment/maintenance expenses for 1989 and 1990 were $13.000K and $14.000K
respectively; and average annual Short Termm Treasury Bill interest rates during those years were 10% and

9% respectively.

oy e
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in calculating the subsequient participation price. the following calculations would be made given

the ASSUMPTIONS: R

(13 Total annual underrecovery costs, as well as total annual development/maintenance

expenses, will be divided equally into I/n amounts among the panticipating Regional

Companies and .}hc Regional Company renewing participation, each amount due by the

end of the first month of each subsequent year's Ist quarter.

(2) Interest is-compounded annually, beginning the first day the Regional Company is a

non-participant (i.c., 1/1/year not a participa).

(3) Risk fee is 10% pursuant to Section 3.7 of the SHAREHOLDERS' AGREEMENT.

1/1/91
PRESENT
1989 1990 WORTH
AVERAGE ANNUAL
INTEREST RATE 10% 9%
ALLOCATED
YEARLY
UNDERRECOVERY COST
AND DEV./MTC. EXP. VALUE AT END OF YEAR
$2.615.0K* (1989) $2,876.5K  $3,135.4K $3.135.4K
$2.300.0K** {1990) - $3,052.0K $3.052.0K
$5,415.0K = Total ¢ PRESENT WORTH OF TOTAL ——
Allocated Under- ALLOCATED COSTS $6,187.4K
recovery and Dev./Mtc. ¢ RISK FEE (10% of
Expense $5415.0K) + $541.5K
o TOTAL SUBSEQUENT _—
w PARTICIPATICN AMOUNT 36,728.9K

Lot G L X

'i’—*—g]& - $2.615 (1989)

--.‘—‘%"M— = $2.800 (1990)

(i} Any revenues realized from such subsequent participation by the renewing Regional

———

Company shall be credited on a proportionate basis {I/n) to the Regional Companies currently participating
in this Agreement at the time of such renewed participation.
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to change its designated address, it may do so by written notification to ail of the other parties. Any such

notice shall be deemed delivered when. postmarked.

9.4 Severability

If any proviéion or portion of a provision of this Agreement shall be held invalid or
unenforceable, the remainder of this Agreement shall not be affected thereby and the remaining terms shall

" continue in effect and be binding on the partics, provided. that such holding of invalidity or unenforceability
does not materially affect the ess;ncc of the Agreement. If any party is prevented from performing any of
the provisions of this Agreement by any governmentat order, judicial decrec, regulation, Force Majeure
Condition, as defined in Section 8.8 of the SERVICE AGREEMENT (except for failure to pe_rform caused
by a labor strike, which failure shall be reviewed by the COUNCIL and obligations delerr.nined by the
COUNCIL), or statute, it will be refieved of its obligation to perform that provision which it is prevenied

from peeforming, and the semaining terms shalt continue in effect and be binding on the parties provided

that any such change does not materially affect the essence of this Agreement,
9.5 Assignment

(a) A Regional Company shall not have the right to assign, iransfer or sell any rights
acquired under this Agreement, or to delegate its obligations hereunder, without the
prior written consent of Bellcore, cxcept as provided in sub-paragraph (b} hereof.
Bellcore may nrot dssign.its rights and/or delegate its obligations 1o perform under this

Agreement without the prior written consent of all participating Regional Companices.

(b) Without Bellcore’s consent. cach Regional Company may assign its rights under this
Agreement to any of its Related Entitics, as that term is defined in Section 1.5 of the
SHAREHOLDERS' AGREEMENT. The keg'mnal Company shall notify Belicore in
writing in a timely manner of such assignment and such assignmient shall only be

cflective upon the assumption of the assignor’s obligations hereunder by the assignee.
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Upon effectiveness, the assignee under any such assignment shall assume all of the rights

and obligations of the assigning party.

* -

9.6 Executed in Counterparts @

This Agreement may be cxecuted in any number of counterparts, each of which shall be an

original; but such counterparts shall together constitute but one and the same instrument. )
9.7 Headings

The headings in this Agreement are for convenience only and shall not be construed to define or

limit any of the terms herein or affect the meaning or interpretation of this Agreement,
9.8 Governing Law

This Agreement is to be governed by and interpreted under the laws of the State of New Jersey,

wone IRE

9.9 Comrolling‘Agrccmcm

. (a) In the event thai and to the extent that the provisions of the SHAREHOLDERS'
AGREEMENT conflict with the terms of this Aggeement, the provisions of the

SHAREHOQLDERS' AGREEMENT shall control. e

(b} In the event that and to the extent that the provisiond 9f'ihe SERVICE AGREEMENT

conflict with the terms of this Agreement, the provisions of this Agreement shall control.

{c) To the extent not contradicted by express provisions herein and recognizing that the
ward "Project,” .as used in the Service Agreement, should be read as "development,
delivery and licensing of BELLCORE TEC COURSES,” the words "Qwner-Client,” as
used in the Service Agreement, should be rcad as “Regional Compa'ny' and the words

"SERVICE AGREEMENT," as used therecin, should be read as "Bellcore TEC

Fo1aIN 0aa24e
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SEPTENSER SI3,161.87  1ZM9,66L13  4,I5LYI6.20 ,576,76045 3,220,000.81 1,192,%80.28:  ; pocgrge o 59130 8553 2. 11,560.2 6.00 6,652,939 0.0 91,419,25 1,966, 716,62 Fs,sao,sms 107,205,985  206,653 92 1,16 1100 17,262,525 S8, %64,601,358.3)
3CT0RER 04,6774 I0,9B7,158.02  4,063,B33.85 3,612,087.27 3,268,907.72 1,704,078.99 086 5 &2 T e 4G 7 “-3?'.?!5-30 . 0.00 7,066 076,35 0.0 90,765.97 1,946,960.41 15,650, 50.00 1550580 42065 5 41 12,03, 391.05 36, FI0, 0081 B¢ SR 970,265,381 .52
DVENBER £2),BSH.B5  (2,517,3650.90  ¢,073,310.E5 3,6%7,543.68 3,072,852.35 1,209,100.683 1,090,955 .8% AR 'j--“ 885, 356,29 0.00 7,0% 053,58 800 90,645.06 1,947,758.82 176 495,359.3¢ 103, 763.B¢ 40050 T W 8,06,583.80 15,95%,87L.7 B4, 2BO.E2 75,04, 289.21
JECERBER C75,500.08 17,604 ,873,25  4,283,081.63 3,707,B52.53 3,340,B0B.45 1,234,283.9%; e %0 597,687, 769.68 247,403, 124,28 0.90 7,162,281, 92 0.9 9,818.08 1,961,164.00 78,277, 77105 102,000.07  BESE D 21,057,897.68 5,705,422.70  £¢,00.49 993,845,317, 72
e e JI ) 0.00 610,475,763, 261,780,337.2¢ 9.60 7,115,083.79 0.60 §0,138.08 1,856,602.46 9,467,162.00  100,393.77 4. 1 26,960,450.8 5,660,506 643627 o3, 771,616,517
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.

CRUPANY  BST

TIME: MHLYSTS OF PEGNON-FEG ACCCUNT 2221
fEST vEaR: [9%2

AURITOR: X, WELCH

BniE: AIGUST 19, 1999 .
WOREPAFER
FLIRIDA

HONTH B7C £POL-0]  £7C CPOL-04  [E7C CPOY  527C CFOi SRIC CPOI-03 SGTF CPOI-08 670 CFOZ 0T,

PESRATED  RECULATED RECULATED  REGULATED RECULATED  RECULATER  RECILATED %  RECILATED
IO BES, 750,04 £97,401.83  7,7,520.09  TAEG.A8 BEAE.20 G,70n44  U2,040.02 8,355,956, 76
TEROUARY 091,506.07  696,995.31  7,666,680.17  7,301.03 A,A00.07  B,553.80  14,195.48 9,287,792.09
HARCH 939,030.77  67E,452.22  7,65%,6L1.76  7,275.50  B,640.51  6,I7TBAT  45,050.00 8,908,240, 10
fFRIL 94,018.19  654,201.66  T,604,616.43  7,170.13  8,50.30  6,015.43  17,255.04 9,201,786.52
Hny 979, 176.0¢  $49,990.69 7,707, M6.60  7,06¢.60  B,0GR.TE  5,972.80  955,730.69 9,663,707.76
JUHE 9701663 B6L,250.90  7,729,017.47  6,959.70  8,13.08 5,871 18.480.% 9,248,500.58
HEY §77,608.79  B57,745.89  7,731,830.32  G6,853.70  6,168.06  5,791.8  21,79.71 9,759,204 .51
AMICUST WLANTY G050 7,740,709 6,403 0,007 558051 ¢! s2,00.m 9,452,610.78
SEFIEHRER  99,070.12  6€25,152,53  8,4B4,(50.7T8  G,GAZ.88  B,122.99  G,407.55 01,5631 10,400,102.52
OCYORER - MAT,EAS.E1 GEE,550,29  B.6G4,267.027  6,507.43 7,000 31076 39350297 (0,641,908.03

HOVEMBER 178,425.8% S17,029.35  4,275,460.49 543188 T.BT2.72 5,228.72 402,684,32 5,943,161.93
DECEHBER £33,077,% 470,R46.96  4,470,751.98 6,326,580  7,072.10 5,214 .07 174,002.10 5.043,722.70

HONTH §7¢ CPO193  67C CPOI-04 I67C CPOE 5270 CPOL SGTC LPOI-0D SBIC CFOI-04  67C CP? To0TAL
HON-RES HON-REC HOH-SEG NOH-REG  INOH-RES Hil-REQ WOH-REE M HOH-REG
JARY i .00
FEBRUMRY 0.00
FARCH 0.00
AFRIL £.00
Ay 0.00
HME 0.00
JuLy 0.00
AUGUSY . 0.00
SEPTENBER 0.00
HLTI0ER 0.00
HOUEMAER 2.00
DECEHRER 0.00
HONTH 67C CPOM-03  GTC CFO1-D4 I67C €801 527 €RO5 SE7C CROI-03 567C CPOI-D4  BTC CPOY ToTAL
TOTAL TOTAL TaTaL ity ToTnL T0THE o, T T0TAL.

JNRIARY 799,250, % 697,401.89  7,704,521.09  7,405.48  §,546.70 6,702.44 12,047.82 5 9,755,956,7%
TERRUARY 891,505.07 609,9%.31  7,R66,560.10  7,81.07  §,%R0.07 B,553.00 14,1548 = 9,787,732.59
HARCH 913,020, 72 671,452,22  T.659,G11.76  7,275.58  6,640.63 B, 178.47 16,050.80 +  9,308,240.10
#PRIL 24,078.13 F54,201.65  7,RG6,6T6.43  7,170.17  6.509.90 §,015.41 17,285.04 ¢+ 9,290,986.52
HAY 978,176, 0 649,9%0.63 7,707,660  7,064.F0  B,466.76 5,822.80  O55,TM.B9 ¢ 9,662,707.%%
KNE %7,916.57 651,250.90  7,729,M17.67 6,959.73 8,729.08 S, B45.71 IBABL36 =+ 3,%8,600.58
Jmy 927,600.39 657,145,869  7,731,897.07  6,851.78  §,160.16 5,791.85 20,209.21 «  9,759,294.51
AMIGUST 92,429.79 6J6,005.80  7,740,790.70 6,740,331  €,060.77 5,604.53 §2,4M.92»  1,352,610.79
SEPTEHRER 919,073.12 £25,152.567 6,484,150,  6,642.88  6,122.3 540755 591,550,014 s 10,460,162.92
UCTORER 937, 645,61 676,559,279  B,664,267.07 6,507.43  7.381.95 5,333.75  397,562.97 ¢ 0,541,908.00

HOVEHEER MAGAS SIT,0M.5 41548049 643098 TETLZD S,200.77  ANZ.00A3 v 5.047,100.97
DECERRER CI.OTTIE ATCA66 4,470,751.88 6651 TEILID 57407 2700100 5.043,770.70

T CP 10 T0IA 10322 742 .54 0.11% 0,198 0,092 €531 10000
FERCENT IOH-REG MUY - Dpre w0000
HONTH GI6 CPOL-0F  GTC €POL-04 BT AROL  GZ7C GFO) SSTC CPOI-03 SGTC CPOI-GA 6T (P2 TOTAL
HON-RE RS- REG NDII-RE2 NDH-RES  INN-REG  HOW-REG HON-BEG B EW-REC
ey 0.00t 6003 0,001 2,001 000t 2.001 2,003 0.00¢
FERRUARY 9.002 n.008 0.002 0.00% 0.001 0.00¢ 0.0010 o.00%
HwCH 0.00t 0,008 0.90% 0.00¢ 0.90¢ 9.00t 0.0t 0.00%
aPRIL 2.00¢ .00 0.00 9.00t n.002 0.0t 0.00% 0.001
v 0.008 - 9.00 0.00t b.0ct 0.00¢ 0.90t 0.0018 2.001
I3 0.0t 000 o.50 £.007 0.00 0.0t 0,00%s 0.002
ny 9.00% 0.00 0.00% 0.00t 0.00¢ 2.00t .00t 0.008
RUCST 0.007 0.0t £.001 0.007 0.008 0.00¢ 0.00% 0.002

LT FIEHREP f,any 0,068 R n.00% LRLU 0,00% .00% n.nox

[ B i, ANTE e FNAD R [T At v 1n.0n7 (/?_‘ /5”
[INEL B 8 a e n gt FONEL [TRDAR] it [T T a— e

et Ao
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PAGE10l2
FORECAST USE OF SHARED NETWORK INVESTMENT
STATE:; Alabama
FORECAST
ACCOUNT/COST/POOLS PRODUCT/ UNIT OF TOTAL NONREGULATE REGULATED  NONREG
YEAR OF FORECAST SERVICE USAGE USE USE USE RATIO
ACCOUNT 2211-- CDAR CALL VOLUMES
COST POOL: COMMON USE : {ORIGINATING + sﬁ(ﬁﬂgﬂ
PROCESSOR & MEMORY mcomme)- 2&
FORECAST YEAR:
1993 9y 8,103,046,116 0 B8,103,046.116 0
1994 Q \}pg’p 5,634,067,859 0 5,634,067,859 0
1995 5,317,424,003 0 5317,424,003 0
ACCOUNT 2211-- CDAR CALL VOLUMES
COST POOL: COMMON USE (ORIGINATING
TOUCH TONE CUSTOMER ONLY)"
DIGITRECENER  * 0 ﬁ/
FORECAST YEAR: P
1993 uﬂpi »-ﬂ 4,624,440,831 0 . 4,624440,831 0
1994 9*9’;&‘1 3,215,385,063 0 3,215,385,063 0
1995 W @ﬁﬂ 3,034,675,148 0 3,004675148 0
ACCOUNT 2212-- PROTOCOL  PACKETS CONVERTED** ﬂjt
COST POOL: PACKET couvensuow b\) Ry é o’
SWITCH-COMMON ({\ ?M
1593 5 105852 §621.13 100231  0.0531036791
PYRNON JA 0'03 145050 18157.15 136,893  0.0562368149
1995 W C)Pm 184248 10693.17 173555  0.0580368308
ACCOUNT 2212-- CDAR CALL VOLUMES
COST POOL: COMMON USE (ORIGINATING +
PROCESSOR & MEMORY INCOMING)*
FORECAST YEAR: :
1993 81,256,111.415 0 $1,358111,415 0
1994 36,563,369,151 0  36,563369,151 0
1995 38,554,814,078 0 28,554,814,078 0
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STATE: Alabama

ACCOUNT/COST/POOLY
YEAR OF FORECAST

PRODUCT!
SERVICE

ACCOUNT 2212--

COST POOL: COMMON USE

UNIVERSAL TONE

DECODER/RECEIVER

FORECAST YEAR:
1993
1994
1995

CDAR

0

ACCOUNT 2212--

COST POOL: COMMON USE

INFORMATION STORAGE,

FORWARD & RETREIVAL

FORECAST YEAR: —
1993 7
1904 | DKD

1995 -

MEMORY -
CALL

0

* Total Usa = Total Call Volumas, Average

onth, for type of switch.

Nonreg. Use = CDAR Call Volumes, Average Month, for type of swilch,
Rag. Use = Basic (Non-CDAR) Call Volumas, Average Month, for type of swilch.

Note:

Total Use to be provided by NEPCOT Group In BSS Natwork.

** Total Use = Total Packels Swliched, Public & Corporata, Annual
Nanrag. Usa = Public Packets undargalng nst protocol conversion, Annual
Rag. Usa = Baslc Packels Switched, Publlc & Corporats, Annual

@ Total Use + Total Minulas Cannect Time, Public & Corporale, Annual
Nonreg. Usa = Public Minutes Connect Tims, Annual
Aeg. Use = Corporate Minulas Connect Tima, Annual
Note: Corporala Use raprasents only BOC officlal Use. Usa by affillates |s to be

considered nonregulated

FORECAST
UNIT OF TOTAL NONREGULATE REGULATED
USAGE USE USE USE
CALL VOLUMES
(ORIGINATING
ONLY)*
17,287,052,115 0 17,237,052,115
20,098,299,008 0 20,098,299 008
21,192,064,422 0 21,192,984 422
e
o
CONNECT TIME® 3’0 ‘i,
20319496 . 19,822,984 496 512
28,136,111 27,372,023 764,088
34,303,135 32,315,383 1,987,752
16080 Uy Poasts Z\o‘uf

PAGE 20t 2

NONREG
RATIO

[[=Nlal ]

0.9755647483

0,9728431552
0.8420533429
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STATE: Florida

ACCOUNT/COST/POOL/
YEAR QF FORECAST

PRODUCT/
SERVICE

ACCOUNT 2211--
COST POOL: COMMON USE
PROCESSOA & MEMORY
FORECAST YEAR:

1693

1904

1995

CDAR

ACCOUNT 2211~
COST POOL: COMMON USE
TOUCH TONE CUSTOMER
DIGIT RECEIVER
FORECAST YEAR:

1993

1994

1995

CDAR

ACCOUNT 2212--
COST POOL: PACKET
SWITCH-COMMON
FORECAST YEAR:

1993

1994

1995

PROTOCOL
CONVERSION

ACCOUNT 2212--
COST POOL: COMMON USE
PAOCESSOR 8 MEMCRY
FORECAST YEAR:

1993

1994

1995

CDAR

PAGE 1 0f 2
FORECAST USE OF SHARED NETWORK INVESTMENT
FORECAST
UNIT OF TOTAL NONREGUL REGULATED NONREG
USAGE USE USE USE RATIO
CALL VOLUMES
(ORIGINATING +
INCOMING)*
50,571,627,365 3,887  50,571,523478 0. 769
30,165,926 613 3,963  30,165,922,650 0.0000001314
20,909,739,582 4,040  20,900.735542 0.0000001932
CALL VOLUMES
(ORIGINATING
ONLY)*
29,965,856,695 3,887  20,965,852,808 0.0000001297
17,874,640,434 3,963  17.874,636471 0.0000002217
12,389,942,377 4040  12,389,938337 0. 3261
PACKETS CONVERTED**
10460656  362,222.3 683,843 0.3462712738
1537218  542,695.8 ; 994,522 0.3530376303
2028372  723,169.4 1,305,203 0.3565269832
CALL VOLUMES
(ORIGINATING +
INCOMING)*
130,271,789,815 18,247  130,271,771,568 0.0000001401
131,064,810021 18,605 131,064791.41§ 0.000000142
146,639 108,457 18,962 146,639.087,495 D. 1203
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STATE;Florida

ACCOUNT/COST/POOL/
YEAR OF FORECAST

PRODUCT/
SERVICE

ACCOUNT 2212-- CDAR
COST POOL: COMMON USE
UNIVERSAL TONE
DECODER/RECEIVER
FORECAST YEAR:

1993

1994 o~

1995 ’

ACCOUNT 2212-- MEMORY-
COST POOL.: COMMON USE CALL
INFORMATION STORAGE,
FORWARD & RETREIVAL
FORECAST YEAR:

1993

1994

1995

FORECAST
UNIT OF TOTAL NONREGUL REGULATED
USAGE " USE USE USE
CALL VOLUMES
(ORIGINATING
ONLY)*
66,528,491,022 18247 66528472775
66,933,496,933 18,605 - £6,933.478,328
74,887,134 ,555 18,962  74,887,115,593
CONNECT TIME@
15,395 505 14,867,385 526,120
19,392.267 18,722,235 70,032
22,799,634 21,930,870 68,764

* Tolal Use = Tolal Calt Volumes, Average Month, for typa of switch.
Nonfeg. Use = CDAR Call Volurnes, Avarage Month, for typa of switch.
Reg. Use = Baslc (Non-CDAR) Call Volumass, Avaraga Month, for lype of switch.

Note:

Tolal Uise to be provided by NEPCOT Group in BSS Network.

“* Tolal Use = Tolal Packels Switchad, Public & Corporale, Annual
Nonreg. Usa = Pubilc Packsls undergolng net protocol conversion, Annual
Reg. Use = Baslc Packsts Swilched, Publlc & Corporats, Annual

@ Total Use « Total Minutes Connecl Tima, Public & Corporate, Annual
Nonreg. Usae = Public Minutes Connect Time, Annual
Reg. Use = Corporate Minutas Connect Time, Annual
Nole: Corporate Use represanis only BOC offical Use. Usa by afliliates Is to be

considered nonregulalad

PAGE 201 2

NONREG
RATIO

0.0000002743
0.000000278
0.0000002532

0.9656364809
0,9654484955

0.9618957041
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STATE: Georgla

ACCOUNT/COST/IPOOLS
YEAR OF FORECAST

ACCOUNT 2211-~
COST POOL: COMMON USE
PROCESSOR & MEMORY
FORECAST YEAR:

1993

1994

1995 -

H

ACCOUNT 2211--
COST POOL: COMMON USE
TOUCH TONE CUSTOMER
DIGIT RECEIVER
FORECAST YEAR:

1993

1994

1985

ACCOUNT 2212--
COST POOL: PACKET
SWITCH-COMMON
FORECAST YEAR:

1993

1854

1995

ACCOUNT 2212--
COST POOL: COMMON USE
PROCESSOR & MEMORY
FORECAST YEAR:

1993

1994

1995

FORECAST USE OF SHARED NETWORK INVESTMENT

PRODUCT/
SEAVICE

CDAR

CDAR

PROTOCOL
CONVERSION

CDAR

FORECAST
UNIT OF TOTAL NONREGULATE
USAGE USE USE
CALL VOLUMES
(ORIGINATING
INCOMING)*
" 41,018.606,286 16,123
36,967,030,259 6,439
27,414,702,311 16,755
CALL VOLUMES
(ORIGINATING
ONLY)
23,909,629,273 16,123
21,547,977,694 16,439
15.979.954.722 1675
PACKETS CONVERTED
2175524 278814.53
2136388 415683.84
4097251 £52553.15
CALL VOLUMES
(ORIGINATING +
INCOMING)
64,546,789,841 14,843
78,975,705,327 14,930

94,237,033,742

REGULATED
USE

41,018,580,162

36,967,013,820
27,414 685 556

3,909,613,150
21,547,961.4

15,979 937,967

1,096,709
2720704
3,544,698

64,546,775,198
78,97 397

94,237,018,525

PAGE10(2

NONREG
RATIO

0.0000003931

0.0000004447
0.0000006112

0.0000008743

0.0000007629
0.0000010485

0.1281587123

0.132535847 -
0.1348534826

0.0000002269
0. 189

0.0000001618
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STATE: Gaorgia

FORECAST

ACCOUNT/COST/POOL/ PRODUCT/ UNIT OF TOTAL

YEAR OF FORECAST SERVICE USAGE USE

ACCOUNT 2212-- CDAR CALL VOLUMES

COST POOL: COMMON USE - (ORIGINATING

UNIVERSAL TONE ONLY)

DECODER/RECEIVER

FORECAST YEAR:
1993 . 34,601,381,679
1994 = 42,336,240,744
1995 50,517,328,536

ACCOUNT 2212-- MEMORY- CONNECT TIME

COST POOL: COMMON USE CALL

INFORMATION STORAGE,

FORWARD & RETREIVAL

FORECAST YEAR:
1993 £8,674,222
1994 ' 78,633,270
1995 o 89,621,335

Total Usa = Total Cali Volumes, Average Month, lor typa of switch.

Nonreg. Use = CDAR Call Volumes, Average Month, for type of swilch.

Reg. Usa = Baslc (Non-CDAR) Call Volumes, Average Month, for typa of swilch.
Nota:

Total Usa Lo ba provided by NEPCOT Group in BSS Natwork.

Total Use = Total Packets Switched, Public & Corporate, Annual
Nonrag. Use = Public Packets undergolng net protocol converslon, Annual
Reg. Usa = Basic Packels Swilched, Public & Corporate, Annual

Total Use + Total Minutes Connact Time, Publlc & Corporate, Annual

Nonrag. Use = Public Minutes Connect Time, Annual

feg. Usa = Corporate Minutes Connect Time, Annual

Nole:  Corporale Use reprasents only BOC Official Use. Use by affillates Is lo be
considered nonregulated.

NONREGULATE REGULATED
USE
14643 54,601,367,038
14,930 42 336,225 814
15217 50,517,313,319
48,436,694 10,437,528
66,226 902 12,406,368
84668783  14,852552

PAGE 2 ol 2

NONREG
RATIO

0.0000004232
0.0000003527
0.0000003012

0.8227148038
0.8422249513

0.849906127
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PAGE10l2
FORECAST USE OF SHARED NETWORK INVESTMENT
STATE: Kentucky
FORECAST
ACCOUNTI/COST/POOU PRAODUCT!  UNIT OF TOTAL NONREGULA REGULATED NONREG
YEAR OF FORECAST SEAVICE USAGE USE USE USE RATIO
ACCOUNT 2211-~ CDAR CALL VOLUMES
COST POOL: COMMON USE {ORIGINATING +
PRAOCESSOR & MEMORY INCOMING)*
FORECAST YEAR: P
1993 2,514,399 861 23,999 2,514,375 862 0.0000095446
1994 2,067,132,363 24,469 2067,107.894 0.0000118372
1995 - 874,343,781 24,940 874,318,841 0.0000285242
ACCOUNT 2211-- CDAR CALL VOLUMES
COST POOL; COMMON USE {ORIGINATING
TOUCH TONE CUSTOMER ONLY)
DIGIT RECEIVER
FORECAST YEAR: .
1993 1,610,313,275 23,99 1,610,269,276 0.0000149033
1994 1,323,668,579 24,469 1,923.844,110  0.000018483
1995 ! 559,967,578 24,940 559,942,638 0.0000445383
ACCQUNT 2212-- PROTOCOL PACKETS CONVERTED
COST POOL; PACKET CONVERSION
SWITCH-COMMON
FORECAST YEAR:
1993 8417 1002.29 37,415 0.0260897519
1994 43651 1223.93 i 42427 0.0280389911
1995 : 48885 1445.58 47,439 0.0295710341
ACCOUNT 2212-- CDAR CALL VOLUMES
COST POOL: COMMON USE {ORIGINATING »
PAOCESSOR & MEMORY INCOMING)
FORECAST YEAR:
1993 22,114,869,198 863,928 22,113,965,270 0.0000399698
1994 25,044,678 869 901,260 25,043,777,609 0.0000359861
1995 20783779489 918592

29.702.860877 0.000030842
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STATE: Kentucky

ACCOUNTICOST/POOU PRODUCT/
YEAR OF FORECAST SERVICE

ACCOUNT 2212-- CDAR
COST POOL: COMMON USE
UNIVERSAL TONE
DECODER/RECEIVER
FORECAST YEAR:

1993

1994 ==

1695 -

ACCOUNT 2212-- MEMORY -
COST POOL: COMMON USE CALL
INFORMATION STORAGE,
FORWARD & RETREIVAL
FORECAST YEAR:

1993

1994 '

1895

PAGE 20f 2
FORECAST
UNIT OF TOTAL NONREGULA REGULATED NONREG
USAGE USE USE USE BATIO
CALL VOLUMES
(ORIGINATING
ONLY)
12,223,352,891 883,928 12,222,468,963 0,0000723147
13,842 675,631 901,260  13,841,774.371 0.0000651074
16,461,999,137 918,692  16,461,080,545 0.0000558008
CONNECT TIME
32,885,075 31,849,115 1,035 960 0.9684975631
47,988,660 46,429,740 1,558 920 0.9675148254
65,337,878 61,811,990 3,526,488 0.8460268973

Total Use = Total Call Volumes, Average Month, for lype ol swlich.

Nonreg. Use = CDAR Call Velumes, Avarage Month, for type of swlich.

Reag. Use = Basic {Non-CDAR) Call Volumes, Averags Month, for type of swilch.

Note:

Total Use to be provided by NEPCOT Group in BSS Network.

“* Tolal Use = Tolal Packets Swilched, Public & Corporate, Annual
Nonrag. Use = Public Packets undergoing net protocol conversion, Annual
Rag. Use = Baslc Packels Swilched, Public & Corporate, Annual

@ Tolal Use + Total Minutes Connact Time, Publlc & Corporata, Annuat
Nonrag. Uise = Public Minutes Connect Time, Annual
Rag. Use = Corporate Minutes Connect Time, Anaual
Note: Corporate Use represents only BOC officlal Use. Use by alfiliates Is to be

considered nonregulated
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FORECAST USE OF SHARED NETWORK INVESTMENT

STATE: Louisiana

PAGE 1 ot 2

NONREG
RATIO

=N =0 =]

oo

0.0599320208
0.0 48

0.0785141332

FORECAST
ACCOUNT/COST/POOLS  PRODUCT! UNITOF  TOTAL NONREGULA REGULATED
YEAR OF FORECAST - SERVICE  USAGE USE USE USE
ACCOUNT 2211-- CDAR CALL VOLUMES
COST POOL: COMMON USE (ORIGINATING +
PROCESSOR & MEMORY INCOMING)*
FORECAST YEAR: A
1993 13.686,812,138 0 13,886,812.138
1994 9,001,207,566 0 9,001,207,566
1995 - 7,495 554,475 0  7,485554,475
ACCOUNT 2211-- CDAR CALL VOLUMES
COST POOL: COMMON USE (ORIGINATING
TOUCH TONE CUSTOMER ONLY)
DIGIT RECEIVER
FORECAST YEAR:
1993 8,452,838 308 0 8452838308
1994 5,559,055 781 0 5559055781
1995 4,629,179,488 0 4,629,179,488
ACCOUNT 2212-- PROTOCOL PACKETS CONVERTED
COST POOL: PACKET CONVERSION
SWITCH-COMMON
FORECAST YEAR;
1993 120478 7220.49 113,258
1994 142457  10065.52 132,20
1995 164436  12910.55 151,525
ACCOUNT 2212-- CDAR CALL VOLUMES
COST POOL: COMMON USE (ORIGINATING +
PROCESSOR & MEMORY INCOMING)
FORECAST YEAR:
1993 34,104,917,634 0 34,104,917,634
1994 45,443,034,364 0 A5443,034,364
1995 47,663 098,387 0 47,663,096,987

oo
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PAGE 20t 2
STATE; Louisiana
FORECAST
ACCOUNT/COST/PCOLS PRCBUCT/ UNIT OF TOTAL NONREGULA REGULATED NONREG
YEAR QF FORECAST SERVICE USAGE UsSE USE USE RATIO
ACCOUNT 2212-- CDAR CALL VOLUMES
COST POOL: COMMON USE (ORIGINATING
UNIVERSAL TONE ONLY)
DECODER/RECEIVER
FORECAST YEAR:
1993 19,397 ,557,930 8 19,397,557,930 o
1894 - 25,846 240,153 0 25,846 240,153 0
1895 27,120,301,921 0 27,120,301,921 0
ACCOUNT 2212-- MEMORY-  CONNECY TME
COST POOL: COMMON USE CALL
INFORMATION STORAGE,
FORWARD & RETREIVAL
FORECAST YEAR:
1993 22,313,100 21,553,740 750,380 (0.965967974
1994 ' 46991802  45.711,930 1279872 0.9727639302
1995 . 711,980,317  B66,542,865 5,437,452 0.9244501824

* Total Usa = Total Call Volumes, Average Month, for type of switch.
Nonrag. Use = CDAR Call Volumas, Average Month, lor type of switch.
Rag. Use = Baslc (Non-CDAR) Call Volumaes, Avarage Month, for type of swltch.
Note: .

Totat Use Lo be provided by NEPCOT Group in BSS Natwark.

** Tolal Use = Tolal Packels Switched, Public 8 Carporals, Annual
Nonreg. Use = Public Packels undergolng nel prolocol conversion, Annual
Reg. Use = Basic Packets Swilchad, Public & Corporate, Annual

@ Total Use + Total Minules Connect Time, Public & Corporate, Annual
Nonteg. Use = Public Minutes Connect Tima, Annual
RAsag. Use = Corporala Minutes Connect Time, Annual
Nota: Corporate Use raprasents only BOC officlal Use. Usa by affillates is to be
considered nonragulated



FORECAST USE OF SHARED NETWORK INVESTMENT

_ STATE: Mississlpp!

PAGE 10f2

FORECAST

ACCOUNTICOST/POOL!  PRODUCT/ UNIT OF TOTAL NONREGULA REGULATED NONREG

YEAR OF FORECAST SEAVICE  LSAGE USE USE Usg BATIO

ACCOUNT 2211-- CDAR CALL VOLUMES

COST POOL: COMMON USE (ORIGINATING.

PROCESSOR & MEMORY INCOMING}*

FORECAST YEAR:
1893 $52,969,278 0 552,968,278 0
1994 390,223,427 9 390,223,427 4
1995 575%IN 9 257,535,334 g

ACCOUNT 2211 CDAR CALL VOLUMES

COST POOL: COMMON USE (ORIGINATING

TOUCH TONE CUSTOMER ONLY)

DIGIT RECEIVER

FORECAST YEAR:
1993 " 891,808,438 0 391,808,438 0
1994 276,494,760 2 276,494,760 1
1995 182,477,849 0 182,477,949 1]

ACCOUNT 2212-- PROTOCOL PACKETS CONVERTED

COST POOL: PACKET CONVERSION

SWITCH-COMMON

FORECAST YEAR:
1993 78787 1575.73 17,211 0.0199998731
1994 89063 1781.26 87,282 0.02
1995 99340 1986.79 97,353 0.0199998993

ACCOUNT 2212-- CDAR CALL VOLUMES

COST POOL: COMMON USE (ORIGINATING +

PROCESSOR & MEMORY INCOMING)

FORECAST YEAR: .
1993 10,156,243,694 0  10,156,243,694 e
1994 13,079,.815,509 0 13,079,815509 9
1995 13,609,058,163 0  19,609,058,153 0
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) STATE: Mississippl

ACCOUNT/COST/POOL/ PRODUCT/
YEAR OF FORECAST SERVICE

ACCOUNT 2212-- CDAR
COST POOL: COMMON USE
UNIVERSAL TONE
DECODER/AECEIVER
FORECAST YEAR:

1993

1994

1995

ACCOUNT 2212-- MEMORY -
COST POOL: COMMON USE CALL
INFORMATION STORAGE,
FORWARD & RETREIVAL
FORECAST YEAR:

1993

1994

1995

FORECAST

UNIT OF TOTAL
USAGE  USE

CALL VOLUMES
(ORIGINATING
ONLY)

CONNECT TIME

600,343,166

7.731,641,243
9,044,483,137

19,449,133
15,724,925
15,934,005

* Tota! Use = Tolal Call Volumes, Average Month, fot typa of switch,
Nonreg. Use = CDAR Call Volumes, Average Month, for type ol switch.
Reg. Use = Basle (Non-CDAR) Call Volumes, Average Month, for type of switch.

Note:

TJotal Use lg be provided by NEPCQT Group In 8SS Network,

** Tolal Use » Total Packels Switched, Public & Corporate, Annual
Nonrep. Use = Public Packets undergoing net protocel conversien, Annual
Reg. Use = Baslc Packels Swiiched, Public & Corparate, Annual

@ Total Use + Total Minutas Connect Time, Public & Corporate, Annual
Nonreg. Use = Public Minutes Connect Time, Annual
Reg. Use = Corporate Minutes Connect Time, Annual
Note: Corporate Use represents only BOC oflicial Use. Use by affiltalesislobe

considered nonregulaled

PAGE 2 0f 2

NONREGULA REGULATED NONREG

USE

oK Io

18,472,021
14,194,469

16,208,755

USE RATIO -

600,348, 16!
71.731,641,243
8.044,483,137

oo io

877,112 0.9497606397
1,530,456 0.9026732401

3 340 0.817632052

263
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PAGE 1 of 2
FORECAST USE OF SHARED NETWORK INVESTMENT
STATE: Noah Carolina
FORECAST
ACCOUNTICOSTIPOOLS PRODUCT!  UNITOF TOTAL NONREGULA REGULATED NONREG
YEAR OF FORECAST SERVICE USAGE USE USE USE RATIO
ACCOUNT 2211-- CDAR CALL VOLUMES
COST POOL: COMMON USE (ORIGINATING+
PROCESSOR & MEMORY INCOMING)*
FORECAST YEAR; E
1993 1,579,367,045 0 1,579,367,045 0
1994 1,162 134 0 1,162,336,134 [}
1995 - £41,796,695 0 841,796,695 0
ACCOQUNT 2211-- CDAR CALL VOLUMES
COST POOL: COMMON USE (ORIGINATING
TOUCH TONE CUSTOMER ONLY)
DIGIT RECEIVER
FORECAST YEAR:
1993 932,808,923 [ £32.808 923 9
1994 686,501,292 0 686,501,292 0
1995 497,183,648 0 497,183,648 0
ACCOQUNT 2212-~ PROTOCOL. PACKETS CONVERTED
COST POOL: PACKET CONVERSION
SWITCH-COMMON
FORECAST YEAR:
1993 476985 65804.8 411,180 0.1379598933
1994 713842 98674.5 . 615168 0.1382301686
1995 950699 1315442 819,155 0.1383657709
ACCOUNT 2212-- CDAR CALL VOLUMES
COST POOL: COMMON USE (ORIGINATING +
PAOCESSOA & MEMORY INCOMING)
FOREGAST YEAR:
1983 49,868,824 219 57,078  49,868,767,141 0.0000011446
1994 54,204,293 044 50,197  54,204,234.847 0.0000010737
1995 57,539, 466,851 89,317  57.639.407,834 0.0000010309
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STATE: North Cacolina

ACCOUNTICOSTIPOOY
YEAR OF FORECAST

PRODUCT}
SERVICE

ACCOUNT 2212--
COST POOL: COMMON USE
UNIVERSAL TONE
DECODER/RECEIVER
FORECAST YEAR:

1993

1994 —_

1595 N

CDAR

ACCOUNT 2212-~ MEMORY-
COST POOL: COMMON USE CALL
INFORMATION STORAGE,
FORWARD & RETREIVAL
FORECAST YEAR.

1993

1994

1995

PAGE 2012
FORECAST
UNIT OF TOTAL NONREGULA REGULATED NONREG
USAGE USE USE USE RATIO
CALL VOLUMES
(ORIGINATING
ONLY)
26,733,034 987 57,078 2 2,977,909 0.0000021351%
29,057,135 318 58,197 29,057,077,121  0.0000020028
30,845,011,004 58,317 30 51,687 0.0000019231
CONNECT TIME
31,049,305 28,625,245 2424 060 09219246873
59,751,378 56,208,080 3,543,208 0.9406994764
92348418 84,308,730 8,039,688 0.9129417895

* Total Usa = Total Call Volumas, Average Month, for lypsa of swilch.
Nonreg. Use = CDAR Call Volumes, Avarage Manth, for type of swilch,
Rag. Use = Basic (Non-CDAR) Call Volumes, Average Month, for type ol switch.

Note:

Total Use |o ba provided by NEPCOT Group in BSS Natwork.

** Total Use = Tatal Packets Swilched, Public & Corporats, Annual
Nonreg. Usa = Publlc Packets undergoing net protocol converslon, Annual
Rag. Use = Baslc Packets Switched, Public & Corporate, Annual

@ Total Use + Total Minutes Connact Time, Public & Corporate, Annual
Nonrag. Use = Public Minutes Connect Time, Annual
Aag. Use = Corporata Minutas Connect Time, Annual
Note: Corporate Use raprasents only BOC olficlal Uss. Use by alliliatas is to ba

considarad nonregulaled
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STATE: South Caroiina

ACCOUNT/COST/POOLY
YEAR OF FORECAST

ACCOUNT 2211--
COST POOL: COMMON USE
PROCESSOR & MEMORY
FORECAST YEAR:

1993

1994

1995 .

ACCOUNT 2211--
COST PGOL: COMMON USE
TOUCH TONE CUSTOMER
DiGIT RECEIVER
FORECASY YEAR:

1893

1994

1995

ACCOUNT 2212--
COST POOL: PACKET
SWITCH-COMMON
FORECAST YEAR:

1993

1994

1995

ACCOUNT 2212--
COST POOL: COMMON USE
: PROCESSOR & MEMORY
FORECAST YEAR:

1993

1994

1985

PAGE 1 of 2
FORECAST USE OF SHARED NETWORK INVESTMENT
FORECAST
PRODUCT/ UNITOF  TOTAL NONREGULA REGULATED NONREG
SERVICE  USAGE USE USE USE RATIO
CDAR CALL VOLUMES
(ORIGINATING +
INCOMING)*
463,294 417 0 463,294 417 0
142,496,432 0 142,496,432 0
20,270,303 0 20,270,303 0
CDAR CALL VOLUMES
(ORIGINATING
ONLY)
265,250,416 0 265,250,416 0
81,583,625 0 81,583,625 0
11,605,371 0 11,605,371 0
PROTOCOL PACKETS CONVERTED
CONVERSION
37443 2825,37 34,618 0.075457896
47437 4064.71 . 43432  D.085578247
57552 5304,05 52,248 0,0921610022
CDAR CALL VOLUMES
(ORIGINATING +
INCOMING)
32,435,266,116 1525 32435264501  0.000000047
35,617,548,919 1555  35.617,547,364 00000000437
38,027,071,310 1565  38,027,060.725 0.0000000417
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STATE; South Carolina

FORECAST

ACCOUNT/COST/POOL/  PRODUCT/ UNIT OF TOTAL

YEAR OF FORECAST SERVICE  USAGE USE

ACCOUNT 2212~ CDAR CALL VOLUMES

COST POOL: COMMON USE {ORIGINATING

UNIVERSAL TONE ONLY)

DECODER/RECEIVER

FORECAST YEAR:
1993 17,343,568,705
1994 19,045,177,639
1995 20,333,5681,308

ACCOUNT 2212-- MEMORY-  CONNECT TIME

COST POOL: COMMON USE CALL

INFORMATION STORAGE,

FORWARD & RETREIVAL

FORECAST YEAR:
1993 43,060,132
1994 £1,510,852
1995 78,487,248

* Total Use = Total Call Volumaes, Average Monlh, lor type of switch.
Nonrag. Use = CDAR Cali Volumes, Average Month, for lype of swilch.
Reg. Use = Basic (Non-CDAR) Call Volumes, Average Month, lor type of swlich,

Nota:

Total Use to be provided by NEPCOT Group In BSS Natwork,

** Tatal Usa = Totat Packets Switched, Public & Corporate, Annual
Nonreg. Use = Public Packels undargotng net protocol converslon, Annual
Reg. Use = Basic Packats Switched, Public & Gorporate, Annual

@ Total Usa + Total Minutes Connect Tima, Public & Corporate, Annual
Nonrag. Usa = Public Minutes Coanect Time, Annual
Reg. Usa = Corporate Minutes Connect Time, Annual
Note: Corporsata Use represents only BOC ofiiclal Use. Usa by alfiliates Is to be

considerad nonregulated

NONREGULA REGULATED

USE

1,588

42,001,360

59,862,140
74,775,680

USE

17,343,567,180

15.045,176,084
20,333,579.723

1,058,772

628,71
707,56

PAGE 2 0 2

NONREG
BRATIO

0.0000000879

0.

816

0.0000000779

0.97541178

.973521
0.8527621

03
8
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FORECAST USE OF SHARED NETWORK INVESTMENT
STATE: Tennessee
FORECAST

ACCOUNTICOST/POOL PRODUCT/ UNIT OF TOTAL NONREGULA REGULATED NONREG

YEAR OF FORECAST SERVICE USAGE g_g__g USE USE RATIO

ACCOUNT 2211-- CDAR CALL VOLUMES

COST POOL: COMMON USE {ORIGINATING +

PROCESSOR & MEMORY INCOMING)*

FORECAST YEAR:
1993 12,554,418,091 188,309 12,564,229,782 0.0000149994
1994 7,256,126,939 192 002 7255934 837 0.0000264607
1995 o 2,471,8083,102 195,694 2471,687.408 0.000079168

ACCOUNT 2211-- CDAR CALL VOLUMES

COST POOL: COMMON USE (ORIGINATING

TOUCH TONE CUSTOMER ONLY)

DIGIT AECEIVER

FORECAST YEAR:
1993 7,584 738 353 188,309 7.584,550,044 0.00002468274
1994 4,383,814, 302 192,002 4,383,622,300 0.0000437879
1995 R 1,493,448,340 195,694 1,493,252.646 0.000131035

ACCOUNT 2212-~ PROTOCOL PACKETS CONVERTED

COST POOL: PACKET CONVERSION

SWITCH-COMMON

FORECAST YEAR:
1993 223083 8102.8 £14,980 0.0363218071

1994 270597 10873.65 259,723 0.0401839267

1935 318111 13644.49 304,467 0.0428922294

ACCOUNT 2212-- CDAR CALL VOLUMES

COST POOL: COMMON USE {ORIGINATING +

PAOCESSOR & MEMORY INCOMING)

FORECAST YEAR:
1993 40,509,243,678 0 40,509,243 678 0
1994 54,351,430,753 0 54,351,430,753 0
1985 59,195,065,673 0 59,195,065,673 1]
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STATE: Tennessea

FORECAST

ACCOUNT/COST/POOL/  PRODUCT/ UNITOF  TOTAL

YEAR OF FORECAST SEAVICE  USAGE USE

ACCOUNT 2212-- CDAR CALL VOLUMES

COST POOL: COMMON USE (ORIGINATING

UMIVERSAL TONE ONLY)

DECODER/RECEIVER

FORECAST YEAR:
1993 23,089,642 571
1994 30,991,550, 671
1996 33,753,423,708

ACCOUNT 2212-- MEMORY-  CONNECT TIME

COST POOL: COMMON USE CALL

INFORMATION STORAGE,

FORWARD & RETREIVAL

FORECAST YEAR:
1993 86,660,991
1994 127,963,053
1995 166,695,129

* Total Use = Tolal Calt Volumes, Averaga Month, {or type of switch.
Nonreg. Use = CDAR Call Volumes, Average Month, for typa of swilch.
Reg. Use = Basic (Non-CDAR;) Gall Volumes, Average Month, for type of switch.

Note:

Tolat Usa to be provided by NEPCOT Group In BSS Network,

** Total Use = Tolal Packets Switched, Public & Corporate, Annual
Nonreg. Use = Public Packe!s undergolng net proloecol convarsion, Annual
Reg. Use = Basic Packals Swilched, Public & Carporate, Annual

@ Totat Usa » Total Minutes Connect Time, Public & Corporate, Annual
Nonrag. Use = Public Minutes Gonnect Time, Annual
Reg. Usa = Corporata Minutas Connect Time, Anaual
Note: Corporate Usa represents only BOC official Use. Usa by afliliales Is ta ba

considered nonregulajed

NONREGULA REGULATED

USE USE

o

84,288 675
124,539,885

158,367,185

PAGE 20l 2

NONREG
RATIO

23,089,642.571
30,891,550,571

33,753,423,708

= =]

2372816 0.9726253304

3:423,168 0.9732487783
D,357.064 . 09500407477
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. Scuthern Bell Tel. & Tel. Co.
L - FPSC Docket No. $20260-T1L

Audit
| rfﬂ¥ﬁﬂﬁf£%.~-A- Date: 08/31y/93
JHAMCIAL AWALYSIS Y Item No. 1-145

Page 1 of 1

Request: Provide the FCC Audit Report discussed in our August 25
interview.

Response: The FCC Audit Report on the audit of BellSouth’s enhanced
service - -~ protocol processing, dated December 30, 1992
will be sent in the overnight mail on September 15, 1993.
This is the FCC Audit Report which was discussed in the
Augqust 25 interview.

This material constitutes proprietary confidential
business information and is being produced subject to a

"Notice of Intent to Request Confidential
Classification.” . .

Date Provided: September 15, 1993
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Ttem No. 1-145
Attachment

FEDERAL COMMUNICATIONS COMMISSION
WEBHINGTON. D.C. 1itH

10 kLY sardh vor
Decagber 30, 1992 . '

Mr. Maurioce PI TIlbOﬁ. Jr.
Dirsator, Pederal Ragulatory
dell3outh Corperation

1133 21th Street N.N.

Juiss 0G0 :
Washington, D.Q, 20036

Daar Mr. Talbat;

We hava ocaplated ocur aud{t of BellScuth's anhanced service «- protocel
processing. The flsld work.was dssnduoted at Belllouth Telecotounlaostionges
rormeriy Southern Ball, S¢uth Cantral Hell and BellScuth Servioces == and its
Cost Allocation Group during 1960 snd 1991. The purpome of the audit was to
svaluats the adequaay of BellSouth 2all -Opsvating Coopanisx! (BOCx) dcwpllance
with tha Coepmisalon's Jotint H_u_ and relastsd guidalines, and tha
Automated Raparting Manzgement Informaticn Systams (ARNIZ) requirementa, for
separating and allsagting joint and ocemon qosta Asmcalatad with centrzl offics
squipmant (COE). Ths sudit assesmad uhether the procsdures implementsd by
JallSeuth rop identifying and reporting shared common central office investzent
sgsasiabed with both regulatad and nonreguiated services wers in aempliance
with the requirenents of the & and other applleable rules and
poiicies of the Ceeminzion,

The Joint Cost rules require the reguiated talaphone ccmpaniea to direatly
asaign {nvestasnt that's Zadicated solaly t& the provisisn of a specifio
sarvics on & fully diseributed oost causasive bawls, sither $o regulated--
basis serviass -~ or b2 nenregulated -- enhanoad seervioes. Investment bthat's
ussd an alther 3 {oind sr compon Sssis far the provimion af bath regulated and
nonreguidtad saprvises shauld Ba sllooatsd batwsen tha servizes on a fully
distributed ocst causativa relative usage baaia,

Ths Coomisaion considers protossl proowasing to be & adnrdagulated athanced
d¢rvice whaft a ubseriber’s trangmittsd data lnvolves a neteproteccl
conversiaon, L.8., when tha origirating and tarminating end-to-end protoecls of
A aubsoribar's data trasssission are diffsrent. Cn the othar hand, protscal
processing is 2 basfo stervice (ragulatad) uhen the sutdoriber's originasing
data protocsi la the sames as the tarainating pretoasld.
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gansrally, we found that tha SallBouth B0z ars sllocating the oosta of
ccmmon ocmponants of tha COZ inveatmint that ars dirsotly Assogiatad with
protocol ocnvaraion to soth regulatsd and nonregulated sscvicsa, However, tha
aoacs Of othar oczmon gcmponsnts of CO¥ investoant used feor the provisien of
pratagel progssaing/protocal conversion are not being allocstad betwesn
regulatad and ponregulated sarvices as required by the| Cant Crdar, Themm
scats are ocharged by Balllcuth ta thair regulated activibtlea. In ocur opinjon
BellSouth for 1391 undar satimatad ity nonrsgulated sharsd ocamon COS used for
protacel procesaing by $8 xillion because it did 0ot properly sllogate all of
the oomaon COE ocogts a3 ocmmen costa,

B ! ing Syat *CC Rul

BellSauth provides protocol progessing through its public panikat auitching
network, Ball¥outh's packet swibtching network faoilities sonsiat primarily of
three different Northern Talssom DPN«I0O switohes -~ Acaess Module (AK),
Resourge Meduls (RM), Network Module (NN}, The.switches ars specialized,
sophisbicated and flsxible astand=-alone dats ocmmunication coaputess that
pernit {nterconnsation and systan aonfigurations as socesa switohes,
intsrnadiate switshea, or hetsork awitohes.

The srahitecturs of the systea allow the Bape functicn to de dupiicatad in
A moduls, Ihe modulss' funotions are implepantad by softuare running on
procassar #lshents in the three moduldd, Whils the modules hardwars are
basically identicsl, they use different paftuare. Kherd there are ooRION
funotionz, the same softwara 18 uaed in the diffarent modulex. :

In BellSouth's packet switahing network the RN and NM funotion as
intermadista and natWark swibtghes, and the AM 22 an sccess switoh, AN Adgess
awitohes provide subagribac paokst-mode snd non=packetsadds subgoribed data
tarminating equipzant with acosss to pudblic and privatae packet AWiveh netwerks.

Audis Analysep

The 60088R MWitoh =e AX «o Sapminates and originatss s subsadriber'y data
vransmiaalon gnd {ts where pratadels of packet And nonepagket mads tarminala
are aonverced’, {f nasd be, 7Or Cransmissisn through the packet awitoh network.
The AN access puitah, sherefore,ia where the comsunisation enhanseasntass
pretocol Rroosssing ~a takex RlRoe within a pasked switching natwork and should
be olnanifind as shared demmon COX, _

| Asendzmant of Seotiona 64,702 of the Comeisslonlsy Rulas and Regulatiena
(Third Computer Inguiry), Notioe of Proposad Rulsmaking, CC Dooket Ho. 85-329
POS 95397, Relaased August 15, 1965, ’.f.’o_a!_ ‘ﬂd_ “I u}.’
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The sccasa awiteh 14 shared ocommon? COZ becauze it aupporty both basis and
entianoed servioess on an intargratad basia, Tho xers ract that a aspwoifio
ccaponent of the pocsss awitph la involved direotly with the canveraion of &
protocol doas not mean that all other components of the awiteh are not
indireotly invoived with protoool processing on An intagraetad basis. The
accsss sWitoh s o stand-xlonz data coxeunications acwputer and all of it
ccpponants ars shared for the proviszlon of both basla End snhancsd sarvicas
whan both services are {ntagrated within the same wwitoh,

In Supplamemtal Notics Of Prepased Rule Haking, CC Dockat No. 83-2253, the
Cormisaion statad that " {p]retocol procsssing {2 a4 generio tarm that danoctes
the use of a cozputar or ccmputar-iike device to prooass the protoccl-rslated
symbols appesring etther in a subaoriber's transmiasion or gensrated within the
natwerk for the purpoas of inthae-nstuark data transport, Protoocol pracessing
takes plaoe throughout tha process of setting up snd aalntaining snd=to-end
ocmmuniocations.® The Commission gonsider " protocol converaion te be 3 subset
of protooocl processing, Protoocol coaversion is tha specfic type of protossl
progesaging that 13 employed %o paraih.oomunlcutann..btwug tarminals or
networks that observe disparate protocols.” A general sxsuption® praviasion was
made for protocel processing during end-tc-end ccomunications when a data ocall
{3 routea over the natwork and it doas not invoke & neteprotocol ¢onversion
between ussrs, sush prosadol proasssing taken place iz & Basid service rather
than an snhanced jervica. :

The following i3 a brief srchigeotural overviaw of the AM mcosss swibah,
The AN zooesa awitoh performs switching -- multiplexing -- and occmmmicstions
-~ proteasl coavarsion -- funotiona on an integrated dasis, The AMs ars builf
from ¢ coabinstion of standard oirouit packs ~- cireuit boards -- and consists
of & shell aseegdly that ocontains he olroust paska, The oircull packs san be
grouped inte thras cabegorism for aimplicity. The catsgories &re called ocmmom,
1ine dependent, and line terainating.

2 amengment of Ssotions 64,702 of tha Commission's Rules and Regulations

(Thisd Camputer Inquiry), CC Dacket No, 28«229, PCC 844397, Rulsased Alugust

16; 1985| are., 62

3 amencment of 3Jscticns §4.702 of the Commissien's Rules and Regulations
(Third Computar lnquiry), Supplemental Notise of Fropased !ulankins, ¢¢ Dacket
No, 8%-229 Shaas 11, FCC 86-253, Released Juna 16, 19808, Pars. 25 Feotnote 33.

¥ fnendminy of Sectiona 64,702 of the Commission's Rulsa and Aegulations
(Third Compuser Inguiry), MO0 On Reddnaidaratien, CC Daokes No. 85-229 Phese
11, PCC 8810, Releases Pabruary 18, 1988, Para, ‘." Footnote 53.

! mmendeent of Seobions &4.702 of tha Coxmission’s Rulas and Reguiations
(Third Computar [nguiry), FCC No. 86.253, Relaased June 1§, 1586, Pers. 16,

§ Amencment of Jeotions 64.702 of the Comnission's Rules and Asgulations

{Taird Computer Inquiry), Répers and Order, CC Dookat No. 88«2R9, FOC 87-103,
Released May 22, 1987, Pars. 69.
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] Common oiroult pagka parfora varicus basic oontrola of the AN 3witsh
¥ whethar or not there s protccel proossaing/conversian., The ocmmon .reuit
packs ars asllsd:

¢ Common Métory (CN) !
a Powar Convertar {?¢)
& Alare Interfaoe {Al)
o Disk .

g Par{pheral Dus Extsnder {FEE)

The lina dspandant oircuit paak perform pratoasl conversion and allow
subiariber and netWork acossa. The line dependent alrouit paok iz salled:

¢ Processing Llament (#z)

The line termination oirouit paak provida an alestrical and puysieal
Intarface to the metwork for subsoriber acoess lines,and nstwarks links,
trunks, disks., The line tsrzination cirouit psok is.oallad:

o Peripherel Intarfaoe . ()

The PE {3 the engine -- a single board microocmputar =« that drivas the
pracesses within the AM and the othar madules. The procsises are oontrolled by
acftware that's downlcaded into the PE, Thua the PX dan praovide many differant
funstions. The Pl provide a physical {ntarfaoq batwasn & FI and the speailis
acceax lines, natwerk linka , brunka, and diska which {t Ls azsscofatad wWith.
The PBE, which i3 a pamsive davice, allow s PP to centrol mare than onw PI.
The CH provide PL to PE comuniaoationz. The A contain alarm sansing inputa
for arror detastion and powar fallura, ato. whioh ars monitored by a specifio
PE through the gommen mamory, The Disk store the AM'a software and sarvice
azsignment parsneters which ars downloaded from the packst switohing network
adniniatration sysben. _

The AM alase oonzist of componenta that ace not categorized as oirsulb pack
itema, Such itans are oallsd cabinets, coolimg units, shelf/azsesmblies, powar
aupply, and shell {nterconnact sards.

Allooat

BellSouth conaiders the Pracessor Elament (PE) oirouit packs of tha AM is
be shared oomman central office investmant that should be sllocatsad batuesn
regulated and nonregulated activities, The PE ocomponent was selectad by
BeliSouch bBeosude subadtibirs' data transmission acodsa to the network s
gained == bérminatad, eriginated == and protocal sonvertad, if need bae, for
switohing through the network. SellScuth dess not belfeve that the resaining
compenenta of the AM are shared on s common basis in providing pretoocsl
processing aervice. Jased on sur audit analysis of ths aquipmenmt, related
audlt taats; and our revisd of industry-wide alloocation graotioss, wWa dissgras—
with BellBeuth's poaitisn that only the PE 14 shared ¢8 & sctwmon basl r~the
prevision of protoool precasaing, '
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The AM a3 3 unil provides acasas @ tha network for subsariber datz
tranaszission and net just the PE.  All oomponanta of the AN are an Intagral
part of the protocol precessing function parformad in an; AM access gwiteh, Ths
A¥ aooesa switch maln objeotives are to standardise’ the subsariber‘s dats
trananiasion for oompatihility with the network and the dsstine subsoriber's
tarminal, and to parform oomputer pracaasing appiiocaticns that intarpret and
react ta A aubsarihar'a protonal aymbol. Whils we rocognize that there are
spsaifio companants lnveived in tha protopal converaion process that are
asxcoiated with a subsoriber’s lina and thus ars direct goats of prectocol
processing, ths otner componenta of tha aoces3 switgh perform functionz that
are Ah indirscr coat ol protasal praoersing. )

Addaitionally, all of the AM's olrouit psoks are integrated witnin a zingle
unit, The Lindiyidual coumpansnt (PX) osannct stand-alona or perfors
comnunications crisnted tasis without the other ascmponsnta, All elreuit puoks
in an AH oonfigursd a3 20 acoexs suinch nre aithar Jdiveatly or indipsetly
involvad on & oommon basis for the proviaion of proksscl processing in a
nonregulated and regulatad packet awitching envirenmant, Alse the acat of
nonedirouit pack camponenty -- cabinets, [{rames, shalvea, shelf intarccnnect

© oarda -- are indireosly involved with groviding protocol procesaing ssrvioces,

90

To separsts aut tha atpouit pagks == ¢.8. PE == from the AM results {n the
wisallécation of coste ta regulatad sobivities and is In confliot with the
Cormisaion's Joint Gogts Order that requirss a fully distributed ocosh zathod
for assigning ocats batwWwéan oost osusers regulatad and noarsgulated
aotivicina. 2azad on our audit, Belldouth Talecoemunicatiens [d not fallouin!
the above oritaris in allacating the anared occmmon cast af praviding protege
procsdsing as o eegulabed and nonpsguiatad aotivity,

Wa have eatimated, bmsed on ths Autcoatsd Raporting and Managemant
Information System-495 A and 5 Neporta and the Datall Continuing Proparty
Records (DCPRI chat spproximately 66 million was misallocatad to the regulated
protocsl procsasing secvice for the 1991 forecast year. To sdequataly edtinats
the axtant of the misallogation, we would like BallScuth wa firet, ldentify all
sharsd gesmon oentral office equipment of the AQGess switch == aomponenta
ineduding ocabinets; frame; power aupply, mnalves/chassis, «ts,, uaed for
aubgoriber's data asoess to the paoket suitahing network. Bacond, develop the
APRropriats shared aommon central ofPioe oquaaanhtnf. invsstaent bage using the AM
acoess awiteh for 1991 and prior years (1988, 33, 50) instdad of just the FE
gomponant, Third, justify and adjusd all otnar oost pools -- ¢.§., saintenance
«= that use ths packsd switching oost poal a» a basis for apportienzant
ageardingly. Fourth and #inally, provide us with asupporting schedulas and
adurdk daoumencation of the rasults far saclh of the asbove £o the Audits !;@\
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7laaza adviae ua In wribting by January 29, 1993 if yeu rgree ulth cur
finding and detall unat sarsotive action you plan to taks with respect to the
finding., Should you dizagree with owr ftndigg or have any additlenal faota you
palieve would altar ouri ?inding, you ;&;ould M\riumu; ::h :;1:1::2512?3“% fg,
1993, detailing your disagreement. you have
the hﬂdlﬂh ea80 fael f2ea to oontast 2a or Sap Fransis of By Starf on (35;1 :

§32+7500,
; ral ‘ ‘
et e’
Chief, Audits Branoch
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Recuest:

Response:

Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
audit .

Date: 08/31/93

Item No. 1-146

Page 1 of 1

Provide all adjustments taking place as a result of the
FcC Audit for 1992. Include a breakdown by states,
account, source codes, cost pools, USOC’s and etc. for
amounts.

Documents and correspondence detailing adjustments taking
place as a result of the FCC Audit for 1992 will be sent
in the overnight wmail on September 15, 1993,

Date Provided: September 15, 1993

2738




Item No. 1-146
Attachment

File Code: 794.0100 i

May 11, 1983

To: Bonnie Perez
From: Gordon Williams
CcC:

Terry Ledford
Linda Ferguson
Emily Jorgenson

Subject: CSS Adjustments to Acct. 2212

To comply with the results of an FCC audit of Pulselink, please
make the following CSS adjustments to Account 2212 FRC 177C,
product 102, in April, 1993 business, as per the attached back-up.
Additional Pulselink related adjustments (expenses, taxes, and
depreciation) will be provided in ancother memo. 5

Please call me at (404) 525-6290 if you have any questions.

1)
State Acct CP Debit Credit
Florida 2212 03 Reg $2,248,843

2212 04 Reg $2,248,843

To correct and move investment from Common Pool to Pulselink per
1992 FCC audit finding. See attached detailed back-up.

2)
Florida 2212 03 NR 569,228
2212 0S5 NR 53,627
2212 03 Reg 622,855

Per ARMIS, CPO0O3 should be "frozen" after the above adjustments are
made, and the NR ratio is .3565.

To allocate $’s in 1) to NR and proportionally allocate part of
support pool to support of NR. See attached detailed back-up.

H
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CSS Adjustments (Cont.}. ¥
’ Debit Credit

3)

Georgia 2212 03 Reg 1,465,600
2212 04 Reg 1,465,600

See explanation for 1).

4)
Georgia 2212 03 NR 64,950
2212 05 NR 1,864
2212 03 Reg 66,814

Per ARMIS, CPO03 should be "frozen" after the above adjustments are
made, and the NR ratio is .1350.

See explanation for 2). ,

5)
North Carolina

2212 a3 Reg 803,924
2212 04 Reg 803,524

See explanation for 1).
&),

North Carolina

2212 03 NR 30,386
2212 0S5 NR 1,738
2212 03 Reg 32,124

Per ARMIS, CPO3 should be "frozen" after the above adjustments are
made, and the NR ratio is .1388.

See Explanation for 2}.

Faivaty az2iess
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C35 Adjustments (Cont.).

7)

See explanation for 1).

281
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™

2212
2212

2212
2212

2212
2212

2212
2212

2212

2212

2212
2212

CPO3
CP0O4

CPO03
CP04
CPO31
CPO4

CPO3
CP04

CPO3
CPo4

CPO3
CP04

Reg
Reg

Req
Reg

Reg
Reg

Reqg
Reg

Reyg
Reg

Reg
Reg

Debit

526,791

144,010

455,409

149,287

519,684

514,278

Credit
526,791
144,010
455,409
143,287
519,§é4

514,278

FatKaIY Bzied?




File Ccde: 794.0100

May 11, 1993

TO: Bonnie Perez
FROM: Gordon Williams

COPY TQ: Jim Byrd
Linda Ferguson
Emily Jorgenson
Terry Ledford .-

SUBJECT: CSS Adjustments

Would you please make the following CSsS adjustments listed on the
attached sheet in April, 1993 business. All 6XXX amounts should
appear as Debits to Nonreg and ¢redits to Reg. Other Accounts
(3XXK, 4XXX and 7XXX) should appear as Credits to Nonreg and Debits

to Reg.

Please call me at 404-529-6290 if you have any questions.

Attachments

FRIKOIN 02162
282 %1628




'~ ACCOUNT (P SP —GA _NC FL
6212 03 04 $650 $611 $12,556
6531 01 588- 152 S 2,017
6532 01 269 100 594
6533 03 127 47 674
6534 02 754 157 2,354
6535 02 1,623 625 8,046
6561 12 13,063 _ 4,096 g
3100 12 01 (50,123) (14.1;1) (163,795)
4340 .12 12 (30,688) ~{9,112) (97,‘102)
7220 01 (3,984) (3,495)  (20,79s)
7230 01 (1,'227) (291) (4 ,016)

To adjust relevant expense, tax and depreciation accounts for the
effects of Account 2212 Pulselink adjustments made per the 1992 FCC
~audit finding. (See memo dated 5/11/93 detailing these

adjustments.)

283 _ FRIKA1U B216ET




File Code 794.0100 i

September 1, 1953

To: Bill cChappell
From: Gordon Williams
CcC: Linda Fergusoen’

Steve Mitchell
Lib Overton

Emily Jorgenson
Ed Martinez

Terry Ledford
Stephanie Pullianm

Subject: Pulselink Expense Adjustments

Attached is a quantification of the 1993 YTD expense adjustments
required as a result of a 1992 FCC audit of Pulselink. The purpose
of these adjustments was referred to in my memo of May 27, 1993
{copy attached).

CsSs system modifications to be implemented in July, 1953 business
will appropriately reflect the above referenced expenses on a
going-forward basis, thus no future adjustments should be

necessary.

Should you have any questions on the above, please call me at (404)
529-6290. .

Attachment

e

FBIKBIN @C1630
284




July CSS Adjustments

ACCOUNT CP SP Ga NC F1

6212 03 04 $325 $306 $ 6,298

6531 01 294 76 1,009 -~

6532 01 135 50 497

6533 03 64 24 337 !
6534 02 377 78 1,177

6535 02 812 313 4,023

6561 12 6,532 2,048 24,150

7220 01 ( 1,992)  (1,748)  (10,398)

7230 01 ( 614) ( 146)  ( 2,008)

To adjust relevant expense, tax, and depreciation accounts for the
period January 1, 1993 to June 30, 1993, for the effects of Account
2212 Pulselink adjustments made per the 1992 FCC audit finding.
See memo dated 5/27/93, attached.

FalKkaiw a21631
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From: ABOOSBP --VU2 . © Date and time 10/01/92 09:33:29

To: ABDOICM --VU2 Charles Morris .
From: Bonnie Perez ‘ ::::c:? 1-134
Subject: BST R&D Cost Identification S
Bonnie
(205) 988~118¢ i
*%% Forwardiiig note from ALLIN1 --DU4 09/30/92 16:34 **x%
Date: 30 Sep 92 1l6:18:18 CDT
From: J. H. WHITSON <whitson_j@alnp>
Subject: BST R&D Cost Identification
To: BCONNIE PEREZ <ABGO9BPAVU2>
INTEROTF F-I CE MEMORANDIUM
Date: 30-Sep—1952 03:43pm CDT
From: J. H. WHITSCN .
WHITSON_J AT Al AT ALNP
Dept: Plng & Eng Support
Tel No: 205-877-2683

ABOOSBP!VU2 @ BRIDGE )
ABOO9TL!VU2 @ BRIDGE )
KOEPER_JC @ Al @ GANP )
LARSON_LN AT Al AT ALNP )
TATE_S @ Al @ GANP )
GSP1!UOS5 @ BRIDGE )
JPBS!UOSS @ BRIDGE )

TO:  PEREZ, B

CC: LEDFORD, TERRY L

CC: KOEPER, JAMES C

CcCc: Linda N. Larson

CcC: TATE, SALLY

CC: -PATTERSON, GORDON

CC: BRYANT, PHIL

Subject: BST R&D Cost Identification

L T Yo W s L L

File Code: 710.0100

DATE: September 30, 1992
TO: B. H. Perez, Manager - Management Accounting
FROM: J. H. Whitson, Manager - NEPCOT

SUBJECT: Active Internal (BST Science & Technology)
"  Research & Development Projects

A Cost Allocation Manual (CAM) change was processed (September
1992 filing - changes effective in-CSS 1/1/93) to revise the
regulated/nonregulated apporticonment basis for Account 6727 -
Cost Pool “"BellSouth Generic Research and Development®.

It was decided that Internal R&D (BellSouth Science and
Technology) costs would be more eguitably allocated between
raegulated/nonregulated, based on an annual analysis of internal
R&D projects. This methodology is similar to the process
currently used torqllocate contracted R&D (Bellcore).

Analysis of the 1992 internal R&D projects was accomplished as a
joint effort with assistance and input from Sally Tate, BST Science

1
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& Technology Budget Coordinator and Doug Bergdell and Susan Nelson,
" Network Budget group. Active projects were identified along with
their allocated headcounts. The headcounts were converted into
budget dollars using total management year-to-date actuals. A
detailed description of each project was reviewed to determine the
purpose of the project and categorized as either switched,
non-switched, combined, general assignment or generlc.

ttached is a summary of the active projects for 1992 and the
associated budget dollars. Alsoc on the attachment is the
categorization of each project for 1992.

The work papers used in the research will be on file at NEPCOT
and available for review upon request.

Please refer any gquesticns on this subject to Linda lLarson at
(205)977-2684.

Attachment

cc: Phil Bryant
Gordon Patterson
Sally Tate
Linda Larson
Jim Koeper
Terry Ledford

Active Internal R&D Projects

1992
e @@ i @
(Package ID) Grouping Budget $ % Non Reg Non Reg $
NPB1092-SP01 N oo @ i, 120700 F SN PO S wrTC D
NPB1092-SP04 GA S? 1,080.0 CA= Gessesc Arresoarses
NPB1092-5P05 GA ﬁ) 360.0 G- Gevsace
NPB1092-SP09 G eé@; 180.0
NPB1092-SP11 GA 8 360.0
NPB1092-WPE N q& ©120.0
NPB1092-WPF ' Ga 69\/ 120.0
A
e pgd
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NPB2092-SPO4 - GA g@) '2,546.0
N (2 2 '
(e
C

NPB0O292-WPA G 240.0
NPB0292-WPB G 136.0
&
NPBO192-WPA GA q@ 532.0
&
NPB0O192-5P14 GA 69 456.0
(P

(a)
(b)

(c)
(d)

(e)

(£)

289

TOTAL (f) 6,350.0

active internal projects in 1992

S ~ Switched, dlrect support of switched facilities for
customer data and voice.

N - Non-switched, direct support of transport facilities
for customer data and voice.

¢ - Combined Switched and Non-switched, direct support of
combined switched and transport facilities for customer
data and voice.

GA - General Applicaticn, supports both network (switched
and non-switched) and computer facilities.

G - Generic, futuristic, no specific applitcation.
budgeted dollars

Prov1ded by Comptrollers - based on elements within the
unique groupings listed in column (b).

(Budget $) (c) times (% Non Reg) (d) equals dollars of
each project assigned to non-regulated activity.

Total th-reg $ (e) divided by Total Budget $ (c) equals
the Non-reg ratio te apply to the cost pool menthly.

FAIKOIN 214802




mom: ALLIN1 --DU4 ’ " Date and time 07/02/92 16:56:i8//

™
&

Cate: g2 Jul 92 16:58:34 CDT /
From: J. H. WHITSON <whitson_je€alnp>

Subject: BELCORE R&D NONREGULATED COST

o8 Charles Morris <ABQOSGCMEVU2>

INTEROFTFICE MEMORANDTUM

Date: 02-Jul-199%2 04:48pm CDT
From: J. H. WHITSON
WHITSON_J AT Al AT ALNP
Dept: Plng & Eng Support
Tel No: 205-977-2683
T0: PEREZ, B . { ABOO9BP!VU2 @ BRIDGE )

CC: ABQO9CM!VU2 @ BRIDGE

CC: 1Linda N. Larson

CC: BRYANT, PHIL

CC: PATTERSON, GORDON

€C: LEDFORD, TERRY L

CC: KCEPER, JAMES C

Subject: BELCORE R&D NONREGULATED COST

LARSON_IN AT Al AT ALNP )
JPB51UOSS5 @ BRIDGE )
GSP1!U0S5 @ BRIDGE )
ABOOSTL!VU2 @ BRIDGE )
KOEPER_JC @ Al @ GANP )

File Code: 710.0100

DATE: July 1, 19892 .
TO: B. H. Perez, Manager - Management Accounting
FROM: J. H. Whitson, Manager - NEPCOT

SUBJECT: Active Bellcore Network R & D Projects

The BellSouth Cost Allocation Manual states that the Account 6727
contracted research and development cost pocl, should be allocated
to regulated/nonregulated based upon an annual analysis of the
contracted R & D projects in that cost pool.

Analysis of the 1992 projects was accomplished as a joint effort
with assistance and input from Brenda Gibson, Comptrollers and

Pat Eubank, Bellcore Budget Coordinator - Network. Active projects
in Account 6727 were identified and the budgeted dollars as of
December, 1991, for those projects were obtained. A detailed
description of each active project was reviewed to determine the
purpose of the project and categorized as either-switched,
non-switched, combined, general application or generic.

Attached is a summary of the active projects for 1992 and the
assoclated budget dollars. Also on the attachment is the
categorization of each project for both 1991 and 1992.

The work papers used in the research will be on file at NEPCOT
and available for review upon regquest.

Please refer any questions on this subject to Linda Larson at (205)

290 FRIKOIN 214803
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Attachment

cc: Gordon Patterson
Phil Bryant
Jim Koeper
Terry Ledford

Active Bellcore Network R & D Projects

(a) (b)
GROUPING

PROJECT ‘91 '92
021411
023134

023134

C

s

S
i1R1011 c
1R1024 C
1Rl028 N
1R1111 C
©1R2112 GA GA
1R3011 GA GA
1R4111 GA’ GA
1R501N GA GA
1R502X
iWoil:z

G

N
1W0211 N
1wis511 N
C

1W3012

291

1592

(<)
(000)
BUDGET $
917.8

54.8;

301.1

168.2
694.9

67.7%
825.5
1,336.8
1,018.3
1,913.8
699.2
191.7
212.3
941.8
1,061.7

566.1

% NON REQ

NON REG $§

FRIKB1W 614804

ps




1Y2011
1¥2012

124430

G Ga

C C
GA GA

* 100% Non-reg

(a)
PROJECT
2R1070
2R1111
2R1122
2R1210
2W4620
2Y1122
224101
2243DN
22441W
421203
421301
421302
421303
421306
422241
423228
423334

424322

-
191 192
- c
- c
= c
- C
- G
= G
- G
- N
- N
GA GA
N N
N N
C C
N N
N N
N c
N N
GA .GA

315.1.
160.9

498.7

(ég%) (d) (e)

BUDGET $ % NON REQ NON REG $

g89.1
447.2
71.3
182.7
52.1
. 32.0
636.3
152.3
316.0

1,268.5
918.5
789.2
742.0

1,116.3
432.9
189.2
132.0

135.9

FA1Ketk 814883




424516
524475
621204

621306

(a)
PROJEC
621307
621405
621406
621408
621409
721205
721206
721207
722603

724429

821101

821102
821103
821104

824463

(2)
(b)

293

N N 186.0
N Siinidi08.8 F
G G 807.6
N N 889.8
.
(b) (c) (d) (e)
GROUPING (000)
T 91 /92  BUDGET $ $ NON REQ NON REG $
N N 880.0
c c 1,040.0
c GA 1,107.6
Gk ca 924.5 e
s T e75.7
GA G 643.0
GA G 482.8
GA GA 1,140.1
C c 58.6
c c 211.2 B
G & 1,482.0 | '
G G 1,440.1 ‘ .
G G 1,055.2
G G 1,175.6 )
c c 224.9
TOTAL (£) oA Eeen T

Active Network projects in 1992
,

5 - Switched;
customer data

direct support of switched facilities for
and voice.

£ ¢'s® 538960

é N~ 309,.50

E ¢ 87 799840 FR1KO1W 014806
£ S5 I§;H0sq i

7




N - Non-switched, direct suppert of transport facilities
for customer data and voice.

C — Combined Switched and Non-switched, direct support of
combined switched and transport facilities for customer
data and voice.

1

GA - General Application, supports both network (switched
and non-switched) and computer facilities.

G - Generic, futuristic, no specific application.

(c) = budgeted dollars as of 12/91.

(d) = Provided by Comptrollers - based on elements within the
unigue groupings listed in column (b).

(e} = (Budget $) (c) times (% Non Reg) (d) equals dollars of
each project assigned to non-regulated activity.

(£) Total Non reg $ (e) divided by Total Budget $ (c) equals

the Non reqg ratio to apply to the cost pool monthly.

FRLK1W 014887
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Request:

Response:

Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 08/16/93

Item No. 1-134

Page 1 of 1

Provide the backup by project by dollars on Allocation
Factor Calculation on FOlKOl1W (007384, 007385) as
discussed in out 8/12/93 interview with John Mast.
Include the project numbers or names, dollars and
categories.

Attached is the ©backup for the 1992 category
classification of Bellcore R&D projects and Science &

Technology work programs.

Date Provided: August 18, 1993
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From @ MGM RACING CO. Jul.2@.1993 0©6:15 PM Pas

BELLSOUTH TELECOMMUNICATIONS FINANCIAL SYSTEM3 DDCU?&ENTAT.ION

APPLTCATION ABOl: CSS/PPS USER GUIDE
PART 9: CSS INVESTMENT AND EXPENSE APPORTIONMENT :
(_ . BECTION 20t CORPORATE OPERATIONS EXPENSE g

9,08.1 gigf is identified by function codas via the TACCTFC ]
bla,

9.08.2 CPO5 is amasigned to ragulatesd/nonregulated based on the 0
product reportad on CISEP detail, : l

ACCOUNT 6727 - RESEARCH AND DEVEIQPMENT

10,01 Account 6727 cantains of costs in making a planned
search or oritical investigation aimed at dalscovery of
new knowledga. Qther costs includa translating rasearch
finds into "plana.

10.02 The following inputs are usad in this acoount:

c1asp

TACCTRC

TDACAT X

THMANANT .

10.03 Account 6727 consists of the following cgﬁt pools:
cP99 Leaged to Cthars
o 3oa D reot S tad/ ad o

¥ Requla ‘Nonregulat R

cro3 nollsouyh'caneric R&D =

10.04.1 CPO1 containe the'toliawinq SPPFCa;
£61T88 561ves

10.04.2 €PO1 is allocated to ragulatud;naa: mlated based on the
JIDACAT nonregulated ratio. This xatioc 13 develcped by
the Comptrellexrs organization and raflects only resaearch 017
and davelopment billing from Ballcore. e LL)1&3_; F s
—" n U

10.06.1 CPO3 is identified by funation code via th TACCIFC ‘
tabls. The following funotion codes ars inciuded:

BE1WXY (axcopt for S6iWes)

10.05.2 CPO02 ix assigned to regulated/nonregulated based on the
produnt reported on CISSP decail.

10.06.1 CPO3 coptains the following function codes jdentified by
TACCTFC:

24XX.  561Wsd 56EQ - SSER 54688

L— JuL 21 1982 (! 9.20.12 A,

ROTICE: NOT FOR USE OR DIBCLQAURE CUTSIDE
AGREEMENT

BELLSOUTH BXCEPT UNDER WRITTEN FOLPS 0000308
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From @ MAM RACIMG CO. Jul.28.1933 G@5:15 FM rQ7

ﬁt,mom PRLTCOMHUNICATIONS FINANCIAL SYSTEMS DOCUMENTATION
APPLICATION ABOl: CS5/PPS USER GUIDE
¢ \._PART 9: C55 INVESTMENT AND EXPENSE APPORTIONMENT
: SECTION 301 CORPORATE OPERATYONS EXPINSE

11,07.2 CPog is allocatad to ragulated/nanregulated based on the
CGAOL.

11.08.1 ¢CPD5 contalnsg tha following:
8RC 6728.8000

SPPFCs SSEQ 561% 5612
5612~04 5612~850 5612-60 B35812~70 5514
5616XX

11.08.2 ¢€P05 ip directly asajgned to regulated/nonregulated.

ACCOUNT 6790 - PROVISION FOR DNCOLLECTIDLE NOTEZ RECEIVABLE

12,01 Account 6790 containg chargee to offset amounts
currently credited to Account 1200,

12,02 The following inputs are ussad for this ggcount:

CISER
(~' 12.03 Account 6790 consista of tha following cost paclas
P01 Provision for Uncollectible Hotas Recsivable

12.04.1 QP01 contains the entirs acoount.
12.04.2 €pol i3 dirsctly assignad to ragulatsd/nonregulated.

L Jut. 2 1 e : 8.20.14

NOTICH: WOT FOR USE OR DISCLOSDRE CHTSIDRE
RELUSOUTH EXCEPT UNDER WRITTEN AGREEMENT FOIPO%H 0000310
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HOHTH Pos cro2 PO (PO zpog POt o8 P10 cP10-D ¢Peg TGTAL
HO-3E8 HO-RES AEN-EG HON-REG HO#-REG HoN-1ES HGH-REG HON-RES HOH-REG AECULATED NOH-RES HCH-FES
JRHIPRY o 0. 48,951 0,002 12.19t an R TH 10,795 780 0,963 0.00% 163
FERRUARY ST 0.363 43,2901 6.00% 9.15 .8 i H 5,983 5.3 2.501 0.002 5.4t
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il S ) am g2 gt 000 PTG N T - SR > SO 1L 1,20 R, SN X S .
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BELILSOUTH TELECOMMUNICATIONS FINANCIAL SYSTEMS DOCUMENTATION

APPLICATION ABOX1: CSS/PPS USER GUIDE

PART g: CSS INVESTMENT AND EXPENSE APPORTIONMENT
SECTION 20: CORPORATE OPERATIONS EXPENSE ’
5.05 CP02 is not used.

5.06.1 CP03 contains the following JFCs:
Q0310 033X

5.06.2 CPO3 is allocated to regulated/nonregulated kased on
CMAODL.

5.07.1 CP04 contains the following:

FCs 030X 0311 0312 037X 106X
03TA Q03TE 0318
SPFCs 56EA 56EB S56ES

5.07.2 CP04 is allocated to regulated/nonrequlated based on
CGAOl.

ACCOQUNT 6723 -~ HUMAN RESQURCES

6.01 Account 6723 contains cost of performing personnel
administration activities.

6.02 The following inputs are used in this account:

CISSP
TMANAMT

6.03 Account 6723 consists of the following ceost pools:

cPo9 Leased to Others,
CPOl Human Resources

6.04.1 CP01 contains the entire account.
6.04.2 CP01 is allocated to regulated/nonregulated based on
CSW1lé6.

ACCOUNT 6724 - INFORMATION MANAGEMENT

7.01 Account 6724 contains costs incurred in planning,
developing, testing, implementing and maintaining data
bases and applications systems for general purpose

computers.
9.20.5
JAN 1 6 1992
NOTICE: NOT FOR USE OR DISCLOSURE OUTSIDE
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BELLSOUTH TELECOMMUNICATIONS

FINANCIAL SYSTEMS DOCUMENTATION

APPLICATICN ABOl: CSS/PPS USER GUIDE

PART

9: CSS INVESTMENT AND EXPENSE APPORTIONMENT

.

ey

SECTION 20: CORPORATE OPERATIONS EXPENSE |
7.02 The fellowing inputs are used in this account: q ]Q
1Y
CISSP / %
TACCTFC “”’i:,
TMANAMT
7.03 Account 6724 consists of the following cost pools:
CP929 " Leased to Others
CPO1 General Support Related
CcP02 COE Related
CPO3 Terminal Equipment Related
CPo4 Cable and Wire Related
CPOS Plant Nonspecific Related
CPO6 Customer Related Marketing
CPO7 Customer Related Other
CPo8 Corporate Related
CPO09 Not Used
CP10 General Costs
7.04.1 CP01 contains the following FCs: -
57A6
7.04.2 CPOl is allocated to regulated/nonrequlated based on s
Accounts 6112 through 6123.
T 7.05.1 CP02 contains the following FCs:
S57AD
7.05.2 CP02 is allocated to regulated/nonregqulated based on
Accounts 6211 through 6232.
7.06.1 CP03 contains the following FCs:
57AL
7.06.2 CP03 is alleocated to regulated/nonregulated based on
Accounts Accounts 63XX.
7.07.1 CP04 contains the following FCs:
S57AT
7.07.2 CP04 is allocated to regﬁlated/nonregulated based on
Accounts 6411 through 6441.
E
9.20.6
JAN 1 6 1992
NOTICE: NOT FOR USE OR DISCILOSURE QUTSIDE
BELLSQUTH EXCEPT UNDER WRITTEN AGREEMENT FO1P999 0000141
304 f




BELLSOUTH TELECOMMUNICATIONS FINANCIAL SYSTEMS DOCUMENTATION

APPLICATION ABO1l: C5S5/PPS USER GUIDE
FPART S: CSS INVESTMENT AND EXPENSE APPORTIONMENT
SECTION 20: CORPORATE OPERATIONS EXPENSE
7.08.1 CP0OS contains the following FCs:
578D §7BL 57B6 |
7.08.2 CP05 is allocated to regulated/nonregulated based on
Accounts 6511, 6512 CP0O2, 6530, 6531 CP0l, and 6534 of
the prior month.
7.09.1 CP06 contains the following FCs:
s57BT
7.09.2 CP06 is allocated to regulated/nonregulated based on
Accounts 6611 through 6613, excluding Account 6612 CPOl.
7.10.1 CP07 contains the following FCs:
57Co
7.10.2 €CP07 is allocated to regulated/nonregulated based on
Accounts 6621 through 6623.
7.11.1 CP08 contains the following FCs:
S7CD
7.11.2 CP0B8 is assigned to requlated/nonregulated based on
Accounts 67XX of the prior month excluding Account 6724,
7.12.1 CP10 contains the following FCs:
1552 155E 1550 1551 1558 15859
1564 1560 1569 SA3M 55C1 S6C9
1552 156E 156R S6EH S6EF 56EG
1561 56ES 5525 S7CL
7.12.2 CP1l0 is allocated to regulated/nonregulated based on
Account 6724 CPOl1 through CPOS8.
cCco =
8.01 Account 6725 costs include the pay and expenses of
employees responsible for providing legal services.
Legal services include coordinating and conducting
litigation, providing guidance on regulatory and labor
matters, ‘preparing, reviewing and filing patents and
contracts, interpreting legislation, and miscellaneous
services such as court costs, filing fees, cost of '
ocutside council, depositions, transcripts and witnesses.
1 9.20.7
JAN 1 6 1992
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CONPANY BsT

TITLE: AHALYSTS OF 5000 ACCOINTS
TEST YEAR:  DECEMBER 31, 1352
AUDITOR: K, YELCH
DATE: AUGUST {7, 1993
YORKPAPER X L""\l
: ofo |
ACCOUNT REG HON-RES TOTAL L NN REG % TO TOTAL GROUP wA g
motte, veliete 6112 7,069,054,%  509,354.05  7,578,408.40 6.72t B0 4452 40 o.ﬂ}'
Oncaakt BH3  1,697,232.97  113,423.00  1,810,655.37 6.26 7.45%1.012 vy
Pung. Valetgy 14 £55.27 39.06 593,33 6418 0.00% /éw-’ d ?ALPM
‘5"”3‘ WeRGep SIS MUK BENJ LKA a5t 39 0.2 R,}o’}"
OThan ok by BUE  ETB500. 43,687.06  722,236.40 £.05% o
L.,.ar, wg,P — 6121 65,833,715.5  1,720,739.52 67,554,515.07 255 770 19751
172 2,049471.52  138,204.95  2,167,896.57 g 23S 18
%fw..yp BIZY 12,455,104.89  753,40.81  17,708.953.74 2002 1378 7482 Exclandes f-'_?;j -why?
JBI2¢ 72,756, %61.66  +,215,506.27 76,969,068.12 5.48¢ $.301 ew 31 _,'m‘r_,
:ﬂ: 0 Lo 7>
ke SEER mas mEmme, yn e
e L) o
D*?f"!' f;f,;:”‘ G2 0,189 14,005 66,082,519.17 2.0 wan ) boed o albecaTr
e T Bl 34,810,458.51 93,37 %,B10,557.88 0.00% 21,848 Cot &FCMJ )
Gpﬂmﬁb’v‘o”m-' 5220 3,139,564.69 1,139,564.69 0.00 1N : e
Rodio Sayatoms'yy 6231 720,453,58 720,463.58 0.008 0,450 e
Conen & fup ST SHEEMAL 54,628,989.41 0,008 W \toe g e O
167,817,645, 16  §,472,448.52 159,390,094.68 0.0 100.002
fo"’m« & B 153,291.92 153,231,82 0.90t 0.192
&x & 344 1,137,093 1,824.33  1,138,863.67 0.16¢ 1.40% D fopt st or—
Pu.m Tod Torwerat 5 BI6)  15,966,95¢.54 15,956,354 54 0,002 19.59¢ . A
&mq—w;”dfb B 29,200,570.85  41,004,53.90  64,248,084.15 63.62¢ BER ) g om MTR
ol $0,500,796.56  41,006,337.69 ©1,507,134.29 50,312 100.00%
Polte Crg> - g41]  7,046,181.2¢ 7,046,181.24 0.002 . 2.882
GoppnsdCadste, 8421  B0,327,576.0 8¢,227,576.03 £.00% 32.65% J
Uredingicas 555 G2 18,285,206.72 18,385, 205.72 0.002 7.6 M._,-he*‘?" :
Boriad Catota < BRTTNIN,627,56.77 134,627,544.77 0.008 55,053 C_qﬂ)-& 7 e
Sibraanive Gt BN 84,360.30 £4,350.30 9.002 0.031 J
I buudel Dotk $426  1,947,956.29 1,447,956.29 0.00% 0.59% ﬁe,(a:c
Chermod oable 5431 72,692.42 72,692.42 0.002 0.032
Conndbuca Sigitee Frp 681 1,550,303 2,550,348.34 0.00% 1.042
244,551,865, 11 0.00 244,551,865.11 0.00% 100.00¢ w
Proviscw., €30 517 347988718 197,553.%  3,866,150.5¢ 5.2t 0.37 e
Pruoes €y p 6531 10,292,076.80 51,652.50  10,343,729.30 0.50% 1.05t P\V‘J fa T '
Potumore Qdown  §5%  27,559,586.20 ¢ * BI7,167.13  28,376,753.33 2.88 2,89t =
Tasting Spacess 6513 62,462,082,95  18,607,489.68  B1,069,552.63 22.95¢ 8.261
Plowt op. Odivene €534 86,700,323.82  3,898,139.06  96,509,062.88 10.242 3,848 -k C Po S
Zingor eepung En° VB, TSI0ELIT 46,2033 T5,TI6,152.10 0.552 7.1
uxﬁa-u Gy £540 _ 12,801,651.72 12,801,651.72 000t 1.302
Dravcs b0 5”"R<g 660,317,804 47  £,150,239.26 GEE,068,042.73 G774 £7.87%
e aff E563  2,747,692.93  1BE,E27.64  2,914,320.57 5,721 6.30%

v.auﬁg p T‘Mﬁwu
b
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" G565

Mot v Bl
3'“;% OudustrTone 8613

Salus - 5512
# Seraneae 6622
Cuatrmmrors /6623

Sretuhipt . VBT
3 fasmmnad VB2
racXq € Firney B2
Stannald Crbines YRR
Rasourtss L5179

5725
e L~ E12%
— 5727
- 5728

A
D
Aton GED

1,670,747.29

161,953.68  3,822,706.51

945,526,695.07

16,598, 775.56
15,615,196.26

35,442,020.64 981,268,723.71

£73,281.43
1,107,057,44

18,272,057.01
16,722,283.70

%,213,971.84
§1,777,826.23
20,350,172.35

. 58,079,047.45
228,784,818.14

1,760,338.87  35,994,310.71

1,471,260.14  ©63,249,084.47

£.47 10,350,178.82
56,039, 042,46

9,569,465.07 248,351,284.01

37,171 ,032.95

10,034,029,72
4,426,546.86
36,543,847.17
21,823,966, 54
75,709,448, 25
8,048,573.50
9,949,186.75
11,424,261.06
103,856, 368.5¢

9,569,472.34¢ 226,746,505.19

£00,039, 17
235,972.77
1,607,622.38
591,582.35
1,897,390.07
£,090,289.84
483,519.50
754,793,859
§,910,382.40

10,63¢,068.88

4,862,479.23
37,151,469.56
72,515,548,89
27,605,046.32
14,138,863.9¢
10,432, 706,25
11,673,054.51
116,766, 750.9¢

236,916,228.39

18,671,553.3 256,567,786.7
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CONPANY :
TITLE:

TEST YEAR:
AUDITOR:
BATE:
UORKPAPER 1

ACCOUNT
E112
6112
ti14
G115
6li6
6121
Ei2
6123
6124

6212
6211
s

23!
5222

63li
624l
8351
6362

411
642l
6422
6423
G424
6426
431
G441

6512
6531
¢ 6532
6533
652
633
6244
256l

SR7

EsT

ANALYSIS OF 5000 ACCOQUMTS
DECENBER 31, 1392

K. HELCH
AHGUST L7, 1993

R
REG HON-REG TOTAL % NON REG % TO TUTAL GROUP
7,089,054.35 509,354.05 7,578,408.40 B.72% 4,487
1,697,232.27 113,422.00 1,810,658.37 5.26% 1.072
555.21 0.06 581,32 641X 0.00%
332,731.54 8,530,33 362,%61.87 8.15¢ 0.21%
678,5¢9.% 43,687.06 722,236.40 6.05% 0.432
65,0¢4,447.55  |,720,729.52 66,765, 187.07 2,58 38.492
2,068,471.52 138,214,885 2,187,686.27 £.32¢ 1292
[2,455,104.53 253,848.81 12,708,953.14 2,002 1.52%
72,897,526.85  4,215,506.27 16,913,023.12 5.482 45.502
©162,02¢,573.72  7,004,241.95  {69,048,015.67 4.16% 100,008
62,678,298.87  1,472,350.15 64,150,848.12 .0 41.96%
33,506,212.51 99.37 22,208,31.28 0.00% 21.92%
3,128,564 .89 3,139,564.69 0,00 2.05%
720,462.58 720,363.58 0.00% 0.472
51,383,835.41 51,363,835.41 0.003 33.60%
161,408,375.16  1,472,949.52  152,060,024.58 0.9z 100.002
153,231.92 183,231,32 .00% 0.192
1,137,039,2% 1,824.33 $,178,863.67 0.16% L4z
15,430,436,5¢4 i5,490,436.54 0.00% 18.122
23,262,970.88  4L,004,513.30 64,248,084.16 | 63.82% 9.2
40,074,278.66  4!,006,237.83 81,030,616.28 50.612 104002
7,048,181.24 7,046,181.2¢ 0.002 3.66%
46,813,742.03 #6,803,742.03 0.00% .292
18,385,205.72 18,395,205.72 0.002 9.55%
116,205,296.77 11%,205,296.77 0.60% 69,252
84,360.30 84,260.39 0.00% 0.04%
1,447,955.29 {,447,986.29 G.00% 0.75%
72,682.42 72,652.42 0.002 0.043
2,550,248.3¢ 2,559,548.24 ¢.00% 1.32%
192,715,783, 44 ¢ 0.0 192,7i5,7E3.(¢ 9.00% 100.00%
3,473,597, 18 192,853,328 3,685,150.5¢ 5.282 0,351
£0,242,076.80 51,652.5¢ 16,343,729.2¢ 0.50% 1.00%
27,553,586.20 817,167.13 28,376,753.23 2.ee% .12
&0,127,185.38  18,507,489.58 78,724,675.53 2.6 7.59%
85,700,873.32  9,388,133.08 96,569,962.42 10,242 .31z
5,300,550.77 416,200.22 75,7i6,782.10 .95% 7.30%
42,501,651.72 i2,301,851.32 0.00% 1.23%
TI8,T10,275.47  5,186,208.2%8  724,360,5i%.72 0.71% 63.94%
TTET R340 16R R77.54 TR TTDLAT 5.77r .78
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gall
Geld

GE12

662t
6622
6623

T
6712
Ypal
6722

723
£7%%5
572
BTZ7
6728

3,670,747,

-3

K] 151,953,628

3,822,706.31

0,37

1,002,%64,268.07 35,442,028.5¢ 1,037,835,317.7t

{8,558,775.58 672,201.43
15,615,1%5.26  [,107,067.44

19,272,057.01
16,722,283.70

100.00%

53,842
46,462

34,213,971.6¢  1,780,228.87
E1,777,024.33 1 ,47I,260.14
20,220,397.25 .47

58,039,042.46
218,320, 115.1¢  9,568,465.87

25,894,310.71
£3,249,004 .47
20,221,003.82

£8,023,042.48
247,8%0,58L.01

100.00%
19,792
5,202

17.80%
76.00%

316,581,154.8%  9,569,472.%

8,208,571.72 600,032.17
4,426,5¢6.86 ~ 205,932.77
3%,462,587.17  1,607,822.39
21,921,966.54 551,562.35
25,569,957.25  !,B97,398.07
8,048,572.50  §,050,289.8¢
9,249,186.75 483,518.58
11,42¢,261 .06 254,793.3%
111,5i4,654.5¢  6,950,3BZ.40

326,150,627.29

3,809,010.89
4,662,479.22
37,030,308.56
22,515,548.89
27,467,355.32
14,138,863.3¢
10,432,706.25
11,678,054.91
118,525,036,9¢

6.12%
5.06%
4,337
2,632
5.312
43.073
4.62%
2.18%
5.83%

100.00%

3.

it 1.B2%

14,472
8.782
19.72¢
S.82
4,07%
§.50%
46.2¢1

237,648,905.3¢  i8,671,559.9%

2£6,320,365.22

100.00%
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COMPANY :
TITLE:
TEST YEARD
SUDITOR:
DATE:

YORKPAPER &

ACCOUNT

313

giL2
BELS
ELLS
GilE
g2l
6122
8122

6212
521!
6220
6231
§232

8l
3471
E351
BI62

B4il
a2t
5422
£423
5424
8426
643l
G441

8512
E531
8532
0533
6534

LIt

56l

8e1

ANALYSIS OF 000 ACCOUNTE FOR aPRIL
DECEMBER 31, 1982

K. HELCH
Aeusy U7, 1333

REG HOK-REG T0TAL THOW REG ¥ TQ TOTAL SROUP
224,745.35 18,558.46 243,312.78 782 2.2n
124,63¢.21 7,752.47 132,386.28 5.86% N
26,853.67 1,151.02 - 28,004.69 7.582 0.282
76,695.74 +,643.10 81,328.64 5.712 1.10%
5,110,178.44 171,488.2¢  5,231,563.45 .0 70.67%

67,116.95 €,040.62 71,151.67 5.68% 0,963
1,580,523.23 24,680.83  1,815,20%.12 1.838 21.82¢
7,219,743.97 183,325.5¢  7,403,068.91 100,002
3,088,480,82 3,310.86  3,121,792.38 1.07% 29.181
3,243,822.60 .40 3,343,825.7% 0.002 21,288
- 125,010.52 125,010.52 0.00% 1T

13,496.98 33,490.08 0.00% 0.31%
4,076,079.74 4,076,079.74 0.00% 28.03%
1¢,866,893.66 3,302.57  16,700,207.33 — 106,002

Tg-ig®>

9,976.1¢ 9,876.14 0.003 0..82

44,852,685 39.5% 44,962.21 0.2%% 0.82%
955,872.00 855,872.00 $.00% 17.70%

§,6B4,047.66  2,705,144.31  4,389,131.35 &1.63% 81.28%
2,694,548.4  2,705,083.57  5,299,882.2 £0.108 100,00%
G-t p3
580,522.73 560,528.72 0.00% 3.64%
3,8:8,003.98 3,818,008.98 0.90% 23,948
1,49,038.08 1,495,038.08 0.00% 9.3%%
9,751,693.72 9,751,693.72 0.00% B1.04X
3.2 4.3 0.00% 0.00%
#6,638.94 496,638.34 0.00% 0.54%
1,617.72 1,517.72 5.00% 0.043
215,479.2E 216, 479.26 6.00x 1,362
15,350,041.80 0,00 15,950,04.80 0.00% 100.00%
- <FErlepd
588,228.72 23,162.50 611,332.32 -+ 2,75
713,952.11 3,048,204 716,996.48 0423 3.2
2,299,429.28 , +  E,31S.31  2,306,344.70 0.30% 19,382
4,835,733.26 ' 1,1i8,318.7L  §,955,55..97 18,792 26.7E6%
5,926,077.52 666,872.47  6,494,949.98 £0.3C% 29.18x
§,142,353.52 78,322.22  6.171,276.7¢ 6.47L 7.0
20,406,775.52  1,849,736.85  22,2%6,812.1% 2.31% 160,003
Pantd ~teed/B. 6"
£,568,624.45 5,818,586 1,825,453.01 2.432 2p.472

< Pol

CPoz

Croz

Cfoy

C fosg




6612

LESS £PO1 BSi2

314

el

E621
65622
6622

Til

6712

6721
g7z
677

£325
6726
6727
6728

4,381,521.27 44,992,%5 5,026 616.52 0.80% 18.52
(4,028,015.1%)  (27,589.85) (4,058,70¢.78) 0.68% -14,85¢
2,739,328.50 4,045.71  3,113,374.21 £0.53% 54 .C4Y
£,221,471.09 3e7,186.87  §,708,627.95 5.78% 85.59%
~lep3 >
1,721,518.42 1,727,510.42 0.00% §.37
4,682,811.54 4,562,911 .54 0.00% 17.26%
18,957 820,13 773,511.49  20,726,331.62 TR 76.26%
26,363,142.19 773,511.49  27,136,653.58 2.35% 100.002
G-ltp

727,002.12 29,826.96 766,669.08 £.19% 6.1
£10,105.81 23,202.92 533,208.73 4,25% 2.93
2,958,657,15 116,295.59  3,068,962.74 3.50% 16.882
1,645,353,3! 45,612.7¢  1,590,37€.05 7.76% 9.30%
1,813,107.71 129,026.8¢  2,042,12¢.55 £.22¢ 11.23%
%E,829.17  340,350.62  1,287,169.79 26.442 7.08¢

. B20,280.26 28,006,562 841,3e6.88 2.50% 4.5
782,284.99 22,020.5¢ 815,113,498 2.801 4,467
6,455,620.50 BTE, 41740 7,132,067.71 9.48% 29232
16,769,301.12  1,408,560.90 100,002

18,177,990.02 7.79%
Pordg-iues
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CONPANY .
TIME:

TEST YEAR:
AUDITOR:
DATE
UORKPAPER #

ACCOUNT ¥
#0111l
Fare 0d] O\ Ined i1
Fncremantad Tnc.over §01114
< 401115
431116
40112¢
Obar MES Suppires 407111
403112
402113
403i14
Noolt s 403115
Compuier Suge 403116
Ctha Svee 403117
€ lectronie Compygl] 19
M aedonre 403119
- b Swro 403120
cm,«mfk?\.c er‘l‘e 403251
403252
403253
$0325¢
402255
403256
Canmtraet 2o, fralrt 403261
403262
403263
403264
403265
403255
403271
03281
Cutplocrmmt Srv--fara My03797
03283
Cantroct Sore. Lice. $0329]
403311
493321
403322
403311
403341
402351
Tradde A 4073361
Mise CeemracT S §05931
403392
403393
403734
403411
403812
406212

316

T

AHALYTICAL REVTEY §F RELLCORE

1992
KATHY WELCH
AUGUST 3, 1933

1332
476,031, 702.26
3,881,568.57
20,287,329.43
143,855.99

1,487,982.20
12,255,640.37
62,767.40
2,i21,268.97
281,427.07
1,217,570.21
$,392,17L.18
1,954,854.5¢
1,960,662.88
61,178.1
798,169.61
$53,230.98
©10,478.3¢
2,918.30
30,918,499.23
1,245,287, 24
1,336,784.08
550,144.76
62%,453.71
1,100,681.83
3,498,828.91
12,041,362.95
13,429,629.42
15,287,590.59
244,904.84
(44,978.57)

1,323,414,00
3,616,324.66
1,819,495.85
33,242.48
11,536,200.87
$,738.57
1,272,545,42
1,258,614.50
15,563,088, 1
7,708,577.93
$41,772.19
,938,538.03
11,427,685.48
(79,162,013
20,778,483.25

¥

INCREASE
(QUER 3¢

——

1994

piete

98.42% ¢83,655,623.04

I03.42%
356.80%

0.00%
113.81%
T1.74¢
[T
100,562
101.05%

9.05%

110.00%
86.95%
106.66¢
35.452
71481
103,65
94.782
118.87
128.00
165.20%
53,702
5,443
0.00%
93.36%
9204
§7.20%
75.42¢
97,93
83,412
%0.60%
128.171
21,961
102,632
§7.3%2
#6.092
124,451

102,522

[,306,044.30
5,500,924.70

1,361,15¢4.00
3,066,794.46
17,082 ,412.77
1,541,928, 37
2,109,508.22

788,392.13

5,010,661.8¢

26,105,827.00
1,547,211.72
{,815,913.1¢
1,551,267, 14
807,124.00
1,061,474.50
1,692,209.33
10,130,635.48
10,492,261.18
9,260,182.24
423,736.70
£37,315.00
164,685.00
1,4§7,500.29
3,986, 760.74
3,180,774.81
123,633.55
11,847,594.30
5,873.72
1,904,585.36
361,398.12
13,682,076,70
3,612,951.53
505,483.36
2,i55,541.%8
9,181,680.11

20,219,676.39

b4

IMCREASE
QUER 30

138

,107.97% 447,954 ,450.60

60.11%
79.61%
71.05%
108,652
59.872

91.64%

89.992
63.782
120.i12
317.86%
130.52%
104.93%
98.42x

67.33%

98,077
188.312
96.00%

2559.03%
93.39%
73188
93.23%
92.312
20.643
9e.03%
19.47%
85.16%
95.43%

218,37%
98.57%
133.142

78,512

5,068,706.83
21,458,937.70
4,985,320.29
1,541,568.78
412,713.93

5,467,562.95

31,232,128.53
2,217,360.19
1,511,743.23

468,037.56

£18,408.00
1,011,581.38
3,781,286.77
15,032, 724.03
10,591,0£0.47
4,6%4,740.90

441,400.09

55, 16044
4,162,004.03
4,349, 102.53

124,513.68
12,3, 775,76

33,332.40
1,432,825.51
1,235,701.18
14,277,945.25
3,785,53%4.00

231,4684.77
2,186,798.5¢
6,586,095, 16

15,430,863.32

o




CORPANY
TITLE:

TEST YEAR:
AUDITAR
DATE:
HYORKPAPER #

FCCOUNT #

406213

$0621%
406215
406251
405252
406253
408254
06255
406311
408321
$06301
406391
406411
40842}
4064321
§06451
406511
- $05711
onbinstip Coosd nugegty
406910
406911
406812
Q"‘:"aﬁi‘h’n pal wards$DB314
408315
Traine ng Roa - Fees 406915
"9 4063L7
406318
406938
407111
407211
407311
#7411
448111

Ro ntels & loaze &
e
40Ae1 1
408314

§11811

411911

415111

[soccd Talcem Equwo 15211
Loces Mhesgogt ol 41591

Rylocton Eyp.
Ralocation KTAP

§15312
{5311
§15111
TOTAL 00
T iw
Exp
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BT b
ANALYTICAL REVIEW OF BELLCORE j
1992
KATHY ELCH
AUSUST 3, 1999
? 2
INCREASE INCREASE
1992 OUER 9t 1981 QUER 30 135¢
2,189,560.62  103.93% £,i06,802.14  76.85¢ 2,741,88.10
1,068,585  75.102 1,822.28  26.862 §,78¢.04
44,178.6¢  93.88r  47,056.76
1,217,818.00  IB0.06% [,095,714.31  TE.62T 1,430,009.14
147,743.75 106,353 138,316.31  TR.051  i80,288.%0
199.99 46143 1990 65.50¢ 86192
95,2640 79.067  57,295.55  7B.6Tr  72,8%6.40
5,911.77  318.97% 2,160.10
9,993,567.47  93.73r ¢9,103,821.00  88.387 10,306,616.87
255,341..60
3,067,074.10 100,752 2,776,555.43 113373 2,449,007.05
2,709,610,67  100.497 2,663,778.95  ¢8.38% 5,517,319.73
816,201.4¢ 8333 97255158 63.73%  1,56,167.20
$9,316.92 56670 6,TLTL  ISL.IAX 45,365.51
63,475.48 94653 G6,695.31  85.76%  65,873.79
244,01.08  62.85¢  388,243.26  [4%.128  29,390,%4
i1,758,530,75  $8.83% 11,822,37&.57 103.1%% 11,560,031.18
T 0.00¢ 3,585,351.70. 149,953 2,491,89¢.17
1,7%62,245.80 120513 1,445,780.93  126.62% 1,141,792.85
1,461,349,81  186.63%  791,267.00
3,478,728 63451 §,007,97¢.17 7201 6,878,006.63
1,587,612.47 64,801 2,465,182.06  GS5.107 ¢,473,807.87
142,579 268.681 95,2203 S0t 9,282.98
11,130.00
122,422.01
135,257,8
145,821.30
0.00 2007 (235,944.28)
15,575,878.61  95.58% 17,289,6.77  99.76% 17,330,827.70
15,772,297.6¢  9L.81% 17,180,179.52  97.80% 17,566,877.2L
171,906.93  €3.43  206,008.10  109.86%, 187,550
811,%9.9¢  1S6.70z  Gi1,266.40  191,29%  267,274.3l
31,083,092.17  99.04% 31,384,366.49  97.802 232,081,167.0B
%6,112,359.01  B2.69f 20,388,515.89  101.93% 29,793,060.70
425,261.88  BS.207  499,118.2t  110.008  .437,838.7%
8,642,169.99  126.97% 6,728,458  94.8%  7,l16,772.11
329,823.91 41,58  793,158.20  99.81%  734,89L.61
(6,10.73) 27590t  (2,213.04)  -5.79%  28,245,7I
8,002.22 14024z 513460 91462 §,270,3
82,883.26  ¢8.56r  170,753.8¢ 95,991 179,074.%
2,633,554.42 5196z 4,090,548.8¢  97.58% ¢,151,988.70
5,302,524.12  103.631 5,080,800.36  102.31  5,304,297,13
13,179.99  70TL.98% 1,897.53
3,410,006.19  92.93¢ 2,669,351.83  113.37%  2,276,659.87
1,664,168.79 102,243 3,548,268.32  100.01% 3,445,400.%6
842,285,987.60  101.16% 332,804,153.11  [02.84% 309,464,657.96
q,qat,zs%l‘i

FE




ConpaNt:
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BST

TITLE: SHALYTICAL REVIEW OF BELLCORE
TEST YEAR: 1992 .
AUDITOR: KATHY WELCH i
DATE: AGUST 3, 1993
HORKPAPER 4
3 4
INCRERSE INCRERSE
ACCOUNT 1392 QUER 31 193¢ QUER 90 1890
Qasinlan Mg it ST1I 13,589,90.00  49.68 27,557,016.00  L19.572 22,890, 181.00
S0l121  370,14B.80 7.7 479.866.00  -17S.043  (279,984.00)
@nsion Plan Myt Tui0l13l  1,593,752.3  S.861 2,707,635.82 95367  2,439,099.44
501141 19,830.00  13.82%  143,533.02  138.82r  109,320.00
fensien Sep OTRUCGOUSL 11,121,097.95 486645 228,524.70  49.88%  4G8,105.20
501211 19,746.91 8.0l  M679.16  208.62%  8,550.88
501212 131.50 2.332 1,330,17
501222 3,885,418.76 106,062 J,380,703.43  11B.B3T  2,809,730.%5
501224 912246 111467 8,184 5131 15,950.67
501225 92,567.22  LIB.S0T  78,450.5¢
501231 1,821.00  10L.062 1,801.80 0.6 15,8828
£01331 0.00¢ 1,200,060
‘Dearh BanctitsSO4IL  377,68.99 0.002  305,257.98
501511 0.002  54,606.83
S01611  706,777.26 71402 989,862.16  79.602 1,243,500.12
S01620 186,182,068  102.27%  162,500.16  58.0iz  270,8%9.%
501841 [75,857.2 7363 298,850.94 (20687 196,299.20
501651 14,388,200.22  104.027 12,831,94.26  [I3.T7X 12,158,166.18
S01652  2,201,151.27  100.81% 2,183,572.00  109.10% 2,001,504.00
51853 0.00r  20,139.57 #9142 448.29
SO16B!  450,394.70  LI7.56t 83,6248 9B.21T  390,596.43
501662 9,899.00  200.02r  29,37.74  24.057  126,598.00
Group kysoiTiL  797,820.07  178.00t  448,00.03  40.087 1,117,831.04
S1712  [15,998.87  24.00r  467,286.85  93.507  520,1%6.59
501724 §,74.90  126.792 7,661.9¢ 251812 3,042.78
Tenrat  Reh™==S 501722 216,562.50 118977 23,245.10 .88 294,99.90
- S01723  116,02.45 10637  L4,367.04  90.123  176,899.75
501724 19,766.18  146.502  13,311.%
Madical Tns Bhnotol7)]  2,359,309.65  192.922 1,774,9%6.51 . 80.63T 2,201,532.9)
Fiex Subradognm-§01737 O 3,000,000.00 0.00r  2,269,509.85
S0ITI3 693,000.00  194.00r  375,000.00  25.00% 1,500,000.00
501741 85,152.18  140.547  60,760.57  104.233.  $8,297.10
501752 0.002 204,84
Flex Gow., Conaclot SOITGL  39,556,685.10 122,423 02,211,606.15  97.972 22,990,897.5¢
SOITTL 8I,793.07 L1934 7Y5,208.40  190.81% . 406,702.89
501772 17,582,007  IZ2.59% 14,4245
SO1811  329,843.52  IS0.48Y  219,206.46  91.92%  278,499.%
501812 §0,771.63  103.41%  5B,765.28
501813 28,878.90 134T 2197505 LI 90,639.47
501814 5,684.88  56.082 8,45L.17  143.802 5,876.97
501911 2,323.85  79.9r  C66TETE 2603t 100,536.12
S01e12  146,098.00 135,07 109,142.60
NenQuald Pensiers0l9il  1,112,605.00 1925.285  57,789.75
Nen oumﬁgm;&mrcsog 5:434,820.01  1800.661  501,860.48
S0I81S  299,424.95  ISL.927r  198,265.08
S01821  320,207.93 I7T4.952  184,763.06  114.00%  161,9%6.63




CONPANY BST

TTILE:

TEST 'YEAR: 1932

AUOTTOR: KATHY YELCH
BATE: © AUGUST 3, 1993

UORKPAPER #

ACCOUNT # 1932

S0211f  78,719,109.03

Dosrec Gosn/ Lass SNUD 1,9%5,438,07
07211 99.45
502221 63,965.83
502222

MC@f Looseaspzary  18,259,020.13
503111 26,849,050.0¢

§03113  (4,327,000.00)
503121 (18,06i,017.003

503122 (3,775,262.00)
503231 9,957,469.00
Qo Tex Nocohen Presodzzl — (4,499,017.00)
503270 8,170,499.09
N 503241 (349,563.00)
ST E i Tee »503ny 678,892.00
503331 88,500.00
507932
S04111  489,120.66
54211 13,340,892.85
< Tooe SO8111  2,371,084.18
R 50841 5,809.55
50111
6211 1,705,231.58
505221  5,382,884.02
506214 16, 06564
506311 48,972.51
SOBBLY _ (1,567,483.35)

OH{AEG g Cpo <EBEA1L_)6,631,837.77

GOTILI  4,510,913.52

509111 1,005,072.27

TSRt €42 G 2,046,880.50

S ook

rest E ' 1 .

Hiie Gpleost ool

S10111  528,762.00

. 10211 570,733.00

Ths W/ Efgff{ 1,183,52¢.50

Errarsfimns smm;‘ 3}%?%

COHar TS onil BT

520211 79,640,590

520211 21,600.00

520411 £79,300.90

520511 155,290.00

520611 §,500.00

520714 19,137.90
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AHALYTICAL REVIEW OF BELLCURE

-

b4

INCRERSE o

QUER 91 19317
101,437 77,609,768.20
178497  4,423,448.93
120.02% 923.54
65.032 91,072.56
137,682 19,041,360.08

104.02% 35,426,436.00
83.81% (1,413,000.00)
111,012 (16,269,961.00)
244.10% (1,530,242.005

135281 7,060,457.00
167.23% (2,639,421.00)
161,105 8,081,350.07
234.750  (405,360.00)
122,782 §52,939.00
§92.198  12,800.00
0.00F  29,600.00
902515 528,157.56
104197 31,399,934,28
169.220 1,801,219.77
-39.870  (1,816.32)
0.00t  7,600.01
83,413 2,044,408.26
9,898 5,667,005.10
1582 199,699.12
§3.70Y 72,3147
BL1.588  2,719,686.38
100.00t  4,510,913.52
1362 2,999,812.40
§3.16%  5,357,034.8
.08 (4,390.62)
182,315 2,831,860.02
0.003 §62.73
195,05 419,475.35
.9 T71,401.00
290.308  458,127.13
0.008 100.00
§3.875 741,931,273
.78 229.015.06
%595  80,779.60
165.524  13,050.00
93.82% 130,050.00
85308 182,060.00
%6573 1,300.00
07T 11,360.00

" 99.2%

Y

A
TNCREASE
OUER 30

1330
73,507,564 .24
1,354,492.81
823.53
97,827.59
0.00: 1,099,817.17
123.27%- 8,389,899.64
107.05% 32,092,620.00
81,171 (2,310,000.00)
86.68x (18,770,977.00)
104.822 (1,462,575,00)

185,442
238.53%
160.00%

89,417 8,202,009.00
141.87% (1,095,890.000
112,087 7,211,710.40
123.57¢  {328,046.00)
111,02z 458,042.00
35,738 35,820.00
105.76% 499,380.36
112,397 28,472,067. 11
102.24x  1,370,474.21
122,132 {1,486.50
116.972 2%,450.00
103,522 1,974,834.46

93.73%  6,045,795.28

512,242 36,203.15

106.063  4,5:0,813.52
246,087 1,214,987.66

86.497 5,i93,888.81

9.70% (45,253.48)
121.76F  2,725,782.94
108.50% 386,223.94
173,822 443,804.00

118,982 .385,049.90
100.90% 100.00
i12.80% 651,576.00
115.45% 198,371.93
122,832 65,765.00

43,947 29,760.00

97,292 194,750.00

17.482 151,280.00
180.00% £,000,08

19.912 14,332,00




Lunrint ., 5]

TITLE; ANALYTICAL REVIEM OF BELLCORE
TEST YEAR: 1987 :
HUDTTOR: KATHY WELCH .
DATE: AUGUST 4, 1992 b
YORKPAPER 1 /
1 2

THCREASE INCREASE

ACCOUNT 4 1992 QVER §1 1991 - AYER S0 1990

520911 33,400.00 127.15% 30,200.00 $0.922 73,800.00

TOTAL 500 307,793,569.83 110,973 274,099,301.35  109.29% 252,453,743.02

Toe inEpp 32905, 288.48 .

Totod Tre  42387122,77

LOP Y91 pll draendes $53.9 M. un paer o Feora cedds,
Thio weuld dadisatn +hot™ othan Codls octuall,,
Heponeoel 4. ()*13 1,512, 878 |

Setnge Gt T
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Reguest:

Response:

322

J Southern Bell Tel,., & Tel. Co.
¥PSC Dogket No. 920260-TL
Audit

Date: 07/02/93

Amanded Response to

Item No. -2-117

Page-1.of 2 “ﬁ

Provide the following Bellcore accounts for 1992, provide
the balances per the general ledger by month. For the
highest month of the twelve, provide all supporting
documentation for all entriaes.for each of these accounts.

406212

408111
‘408211
649086 -
671151

The Company amends its response of July 12, 1993 in which
it stated that the requested information or 2 status
report would be provided on or before July 19, 1993 as
follows: - .

See Attachment A for the 1992 general ledger balances, by
mogthy for accounts 406-212, 408-111, 408-211, 649-086,
and 671-151.

The highest month :or.each account are as follows:

Account Eighest Month .
406-212 Decenber 1992 i
408-111 Janpary 1992
408-211 September 1992
649-086 " Septemhaer 1992
671-151 Daecember 1992

Belleore  has provided the raquested supporting
documsntation in the form of a report which identifies
the charges to the accounts in question. The report
provides the amount of each charge, vendor name, date
paid and other identifying information for Bellcore. Due
to the number of entries involved for each of the




K

: Southern Bell Tel., & Tel. Co.
j FPSC Docket No. 920260-TL
Audit

Date: 07/02/93

Amanded Response to

Page 2 of 2 1

Rasponse continued:

 GpECIFIED CONFIDENTIAL

accounts, further supporting documentation (i.e.,
invoices, vouchers, etc.) would be voluminous and require
extensive time to compile for each of these accounts.
However, Bellcore 1is willing to compile further
supporting documentation for a sample of these entries.

This supporting documentation information constitutes

very sensitive proprietary confidential business and is

being mailed to the 666 Flagler Street building to be
?vaglable for review on Company premises on July 16,
993. - " -

M

Date Provided: July 15, 1993
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Per the Generai Ledger, the balances by month for the accounts indicated are as followa.

406-212 408-111 408-211 649-086 671-151
January 974,480.04 2658.40559£/ 34375268 13447404 3194488
February  1,494,442.00 2,499,279, 1.899441.80 14796022  33,622.60
March 2,053,266.54 2,641968.30 206043244 175977.40 3423640
April 1,890,278.21 2.630,066.98 2,135,103.50 158,008.10 3420912
May 165606350 2621.979.66 230635750 160,849.94  34,23640 h.
June - 1,929,844.54  2,623,774.75 2,037,114.59 .153,304.01° 3242228 q’\
Tuly 1,723936.85 2,504,617.30  1,931,503.08 202247.55  32,940,60 \
August 1,600,70057  2,545,103.21 2,179.48%44___ 180 1?"‘”133,384‘?’1.7 -
September  1,470,884.50 2,597.944.79 6:.709.30 938.4 34,236.40
October © 195692572 2.579.733.60 2014418794 1 50, 34.222.75
November 1,762,766.85 2,58192528 1,98564531 198,131.34 22.76

258829336 170739118 ( 5,147.30) q‘s,4s§27~—>
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17EM NO. 2-117.1
v 1 ATTACHMENT |

649-086: Corporate Legislative/Regulatory Support (Project 915XX)

Corporate Legislative/Regulatory Support expenses are charged to project 915XX
and include all expenditures iated with the Regulation and Govermment
Support organizations. These organizations assist the regions in identifying,
monitoring, and analyzing regulatory issues of concem. They advise and assist
the Regional Holding Companies in their interactions with Congressional
Committees, the Federal Communication Commission and Et;c Executive Branch.

Corporate Legisiative/Regulatory Support expenses are charged back to all Area
Support, Service Center, SDCPE/EC, and External Billable Projects on the basis
of Average Bellcore Employee and Average Resident Visitor-Reported
beadcount, .

Fop

671-151: Standard Rated Corporate Service Center Normalization
(Washington Regulatory Internal Services (Project 815XX)

Bellcore's Corporate Service Centers are structured to provide on an economical

basis, thoss services which are commonly required by most of tha organizations

in the company. Standard Rated Service Centers are billed directly to the user
organization on a usage basis which is charged at standard rates, At ycar-end a
normalization process may be performed to climinate any residual over/under
recovery that exists within the Standard Rated Corporate Service Centers. This
normalization process allows any over/under recovery expenses to be charged pf
back to the External projects on the basis of usage. 1LM¢V 6 f) N

PROPRI c !
£ l;RY B8E| l;CDRE AND AUTHORIZED CLIENTS ONLY b
& proprietary feslrictions pp tiya page Q‘ 6‘-1 /9
FRIxe2V 914532
" —— z ’
A N O
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RECEIVED

B Southern Bell Tel. & Tel. Co.
SEP 1993 , FPSC Docket No. 920260-TL
. . ) . audit
Florida ;L.'b"c_ Service Comp. pate: 08/11/93
ami, Florida Item No. 2-117.1
Page 1 of 2
Request: A. Provide detail for charges to Account 649-086,

Response: A.

328

Project 915XXX and Account 671-151, Project 815XXX

as done in this request for Account 406-212, 408-
111 and 2117.

Do the XX's mean that there are sub-projects? If
so, provide descriptions and dollars for each.

Are any of these costs charged to Project 480047
If so, describe duplication.

Provide supporting documentation for the 6 checks
from ESPI. List provided on attached sheet. (The
list was given to Al Carreras- due to the
confidential nature and since it may be ESPI
material).

As included in our original response to Data
Request 2-117 and included in Attachment 1,
Accounts 649-086 and 671-151 represent allocation
chargeback accounts and as such, accumulate cost on
the basis of allocations identified in Accounting
Instruction 02, Bellcore's Cost
Accounting/Allocation Process. These accounts are
not billable to any customer, but are used to
accumulate costs for the purpose of allocating to
external billable projects. The XX designations in
the project number represent different work package
levels which provide Bellcore with the ability to
track the allocation of costs at a more detailed
level for the allocation to external billable
projects.

This material constitutes proprietary confidential
business information and is being produced subject
to a "Notice o©of Intent to Request Confidential
Classification." :

Yes, there are costs charged to external project
480004 from Accounts 649-086 and 671-151. However,
there is no duplication of costs as these accounts
are reduced to zero after allocation to the
external billable projects(s). The supporting
costs details associated with such allocations are
handled in accordance with Accounting Instruction
02.

[

Y 1%
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+ Southern Bel) Tel} & Tel c‘. :

FPSC Docket HNo. 9% 60-TL o
Audit o T e 8
Date: 08/11/93 .

4 Item WNo. 2-117.1.: %y ' e
I Page 2 of 2 L “ S
Response continued: ' ' Bg.o X 3
— - %

Attached  is the  supporting documentation
‘(Mtachment 2) requested for the six items
raferenced "abova. Please note that two of the
involices involve split accounting and, therefore,
the amounts are a prorated portion of the total
invoice. The ‘first- is the payment ‘to Marquis
Leasing Association for hich ia 35% of
the total invoice amount of h
second is the payment to IBM for-
is 25% of the total invoice amount of

This material constitutes proprietary confidential
business information and is being produced subject
to a “Notice of Intent to Request Confidential
Classification.*

Date Provided: Augﬁst 31, 1993
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ATTACHMENT

Michael Knapp - Director,fFederal Regulatory Matters

Oon behalf of Bellcore, interfaces with the Federal Communications
Commission, industry organizations and the RHC client companies in
Washington, D.C. Supervises thé managers of the Federal Regulatory
Resource Center and Administrative Services projects,

Federal Regqulatory Resource Center
1992 Project Number 582402 {(Al701)

The Federal Resource Center project provides a centralized location
for procuring decuments from the Federal Communications Commissions
and the U S§ Courts on behalf of {ts seven BCC clients. These
documents are distributed, daily, to over 40 locations for
their use in responding te FCC proceedin f{(i.e., dockets,

Sy
rulemakings, etc.) and other issues of ir “g§%§§ to them. The
federal Resource Center preoject also procu U Siourt documents,

on behalf of the BCCs, that are of Rim ce to themn. In
addition, the Federal Resourca Ce r olrct provides the BCCs
with access to individuals to pe spegralized FCC and U § Court
research on behalf of that Bgg<elight A typical example is that
a BCC requests that a sta erPresearch {nformation for them

from a past FCC preoceedilg
Federal Resourc @a aff
Joe Ade Manager

e manages the staff and operations of the
ede¥al Resource Center staff.

Portia Morris - Assistant Manager

Performs specialized FCC research for individual BCC clients
and is responsible for monitoring and tracking a specific set
of FCC proceedings on behalf of the clients,

Ramona Stewart - Assistant Manager

Performs specialized FCC research for individual BCC clients
and is responsible for monitoring and tracking a specific set
of FCC proceedings on behalf of the clients.

S5usan Andrews - Specialist

Performs specialized FCC research for individual BCC clients
and is responsible for monitoring and tracking a specific set
of FCC proceedings on behalf of the clients. Also monitors U
S Court proceedings of interest to the clients.
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Mary Davis - Assistant Manager

Serves as the single point of contact , for BCC informal
complaints filed with the FCC. Interfaces with FCC staff and
BCC staff to facilitate the resoclution of the informal
complaints.

Carrie Jackson -

Assists the Assistant Managef in the facilitation of BCC
informal complaints.

Jennifer Sheppard - Senior Support Associate

Maintains the filing system for all FCC documents obtained
from the FCC. This material includes docketed proceedings,
tariffs, formal complaints and FCC Reports.

William Wesley - Support Associate

Responsible for distributing all FCC material'éﬂQZ;ned from
the FCC to over 40 BCC lecations dail Nggyal daily
distributing includes approximately ,700 ag of FCC
documents, 165 coples of the Daily Diges nats opies of the
Federal Register.

WASHINGTON ADMINISTRATIVE SUPPO
1992 Project Number 81501/9

Brenda Wesley ~ Associ

staff manager and directly manages the
e administrative staff in the Bellcore

fice. Also directly responsible for local
d other communications functions in the office.

Supervises qupo}

Mimi -~ Support Associate
Performs the Receptionist functions. Assist with the
preparation of purchase orders, vouchers and accounts payable
documentation.

Baxter Macon - Senior Support Associate

Responsible for all conference planning and facilitation

activities in the Washington office. Administers the daily
mailroom, supply ordering and stockroom functions for the
aoffice.

Eddlie Cooper - Support Associate

Performg and administers the daily activities of the
reproduction center. Responsible for processing the daily
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~— overnight shipment of courier packages to the clients and has
secondary responsibility for mailroom services.

Angela Patterson - Secratary

Provide secretarial, administrative and clerical support to
the Federal Regulatory Director, Government Affairs
organization and Legal crganization.

Jacqueline White - Senior Support Associate

Providaes administrative, clerical and secretarial support to
the Govermment Affairs, Federal Regulatory and Legal
organizations,

Rosiland Parker - Administrative Supervisor

Supervised the activities of support staff employees. Serves
ag liaison with Bellcore administrative personnel in  New
Jersey on behalf of the Washington cffice.

NOTE: On December 1, 1992, Rosiland Parker, Jacqueline White and
Carrie Jackson left Bellcore as part of the work force adjustment
at Bellcore. -
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Request:

Response:
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Southern Bell Tel. & Tel. Co.
-FPSC Docket No. 920260-TL
Audit

Date: 07/02/93

Amended Response to

Item No. 2-098.A

FPage 1 of 1

Re Bellcore: Clarification to Item #11. Instead of
legislative/regulated, 4t should read “Washington
Regulatory Support Division.™

In its response dated July 12, 1993 the Company stated
that it would provide the information or a status report
on or before July 19, 1993. The Company is providing the
information as follows:

Bellcore has agreed to provide the following information
in response to this request:

A list of the 1992 Bellcore employees, their job titles,
job descriptions and a sheet showing total salaries paid
ta empleoyees on each project is being mailed in <the

- overnight mail on July 19, 1993. *¥ndividual employee

salaries are not being furnished, as reguested, for the
following reasons, as stated on July 12, 1993 in response

BellSecuth has requested this information from Bellcore.
Bellcore has not provided the data, as requested, due to
the following response:

1. Bellcore is concerned over the privacy issues related
to providing confidential personal employee information.

2. Release of personal confidential employee information
is in violation of Section 22, of Bellcore’s Corporate
Personnel Practice.

3. Bellcore is a non-regulated company.

4. BellSguth has only 14% ownership in Bellcore; other
regions have not given consent to provide <this
information.

This material constitutes proprietary confidential
business information and is being produced subject to a
"Notice of Intent £o Regquest Confidential
Classification.™

Date Provided: July 19, 1993
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Request:

Response:
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Southern Bell Tel. & Tel. Co.
FPSC Docket No. 920260-TL
Audit

Date: 07/02/93

Item No. 2-09B.A

Page 1 of 1

Re Bellcore: Clarification to Item #11. Instead of
legislative/requlated, -it should read "Washington
Regulatory Support Division."

The Company is not in possession of the requested
information. BST has asked Bellcore to provide the
requested information and Bellcore has stated that they
will provide the information.

Bellcore has received an enormous number of regquests from
all seven regions and is processing them as quickly as
possible. Bellcore has agreed to provide the information
to the Company in sufficient time for the information or
a status report on or before July 19, 1993.

Date Provided: July 12, 1993
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