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components to support exchange access . .  
.. telecommunications applications. .. . 

zc 46. ' Ernest C Young 

support.of an international client through one of the 
RBOCs as provided in the Service Agreement. 
is not a participant of this cliqt-specific project. 
All charges are billed to t%k%pohsoring RBOC. 

This is the location of Be -ding 4 in 
Piscataway. 

. . This project is a in 

.BellSouth 
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Perfom the cost 2+PPortiorment. The process is dependent.on . .  
15 0 t h  info systems. "Css pmciuces the Q6t 'bo i  qlocation ~ w i x  
non-regulated info as w e l l  as for financial analysis purposes." 
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TIG JCO makes it i requ-iment. that BST al.loCate.s/i 
tables) Qclpents the allocation method of each accoint'and 
cOrresponding cost.rn1. 

be;& 
reg and nonreg activities. phe tables in the CrIM (cost apparrioiment . .  .. 

a perforlls the amxtioment. Ihe process is dependentaon 
15 orhe info systems. "CSS produces the cast pool aoaat ion  ~ a t r i x  
(BAM) f i le ,  which is usedfor generating monthly reQulated and 
non-regulated info as well as for financial analysis purposes:* 
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lwuYSlS OF PMT REWW RE6 
DEC. 92 

,011OR: KRTHr YnCH 
ITE: AUGUST 25, IS53 
~RKPRPER n 

llCCWNT M WRf6 TOIW. 
RE6 M 

2124 315,355,04726 22,534,106.52 3!M,lrJ,153.88 
2211 587,634,137.40 110.59 W,694,247.99 
2212 984,345,38( -85 20,861,940.63 I ,06,207,325.48 
2215 3,544.56 3,544.56 
2231 5,569,669.60 5,569,689.M) 
2232 1,778,526,665.87 1,778,526,665.87 
2411 122,074,845.33 122,074,845.39 
2421 655,242,207.53 655,1+2,107.53 
2422 889,866,24!.82 889,856,241.82 

2424 9,914,568.07 9,914,569.07 
2426 f2,037,673.14 42,037,673.14 
2431 ),42?,265.59 4,k27,265.59 

2423 2,127,703,2+1.15 Z , I ~ ~ , ~ O ~ , ~ ~ I . I S  

2441 635,390,264.13 635,390,m.n 

1 NOH K C  

6.662 
0.002 
2.081 
0.001 
0.001 
o m  
0.001 
0.008 
0.001 
0.001 
0.001 
0.002 
0.002 
0.001 

. .  

zn 
TOTAL 

4.12 
7.17 

12.26 
0.M; 
0.01 

21.68 
149 
7.91 

10.85 

0.12 
0.51 
0.05 
7.76 

n.94 

8,158,390,776.96 43,196,157.84 8,201,786,934.80 0.531 
- 

!Jil OF ?21X 1,572,043,066.81 20,852,051.22 1,592,345,118.03 1.318 

Jil E31,2, 24XX 6,170,752,662.63 0.00 s,27o,~sz,ris2.m 0.001 

it EKEPT 2124 7,842,795,729.70 20,862,051.22 1,863,657,780.92 0.271 
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R NON-REG TOTAL tWEG 1 OF 
RE6 FR T O T U  

984,3(5,34.85 20,861,940.63 1,005,207,325.48 2.082 12.25% 
3,544.56 3,544.56 0.00l 0.001 

I ,m,sz6,m.a7 1,779,526,665.87 0.002 21.68t 

656,129,450S3 656,123,450.53 0.02 8.OOt 
883,866,241.82 889,866,241.82 0.00s 10.842 

9,914,568.07 9,914,568.07 0.002 0.122 
12,034,673. I4 ri2,034,673,14 o.ao2 0.512 
4,427,265 -59 4,427,265.59 0.002 * 0.052 

635,390,264.73 635,330,264.73 0.002 7.741 

315,;98,264.26 22,534,106.62 338,032,370.88 6.671 4.122 
587,~94,137.40 110.59 587,694,247.99 0.w2 7.162 

5,569,689 -60 5,569,689.60 0.002 0.072 

122,074,845 -39 122,074,845.39 0.002 1.43% 

2,130,851,296.15 2,130,R51,296.15 0.002 25.962 

, 

8,163,326,291.96 43,396,157.84 8,206,722,449.80 osit 100.00\ : 

1,572,M3,066.81 20,862,051.22 ' 1,592,905,118.03 1.312 

6,275,784,960.83 0.00 6,275,784,960.89 0.001 

- 
-. 1,847,828,027.70 20,862,G51.22 7,E68,690,018.92 0.271 
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S H A R E H O L D E R S A G ~ E N T  
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Shareholders' Agreement, dated as of October 2. 1984 ('Agreement') and 

amended as of January I .  1988 among Ameritech Services, Inc; Bell Atlantic 
G. 

. 
Network Services, Inc; BelLSoutb Stm& Incorporated; NYNEX Service 

Company; Pacific BeU; U S WEST Adranpd Technologies Inc, as agent for 

The Mountain States Telephon@-and -Tel&nph -2 Company, Northwestern Bell 

Telephone Company and Pacific Northwest Bell Telephone Company; and 

Southwestern BeU Telephone Campla). (which arc referred to individually as a 

Shareholder' and collectively as thc 5harcholdu~3. 

Bell Communications Research. lnc. (the' 'Corporation') was incorporated. in the State of 

Delaware on October 20, 198.3. In accordance with the Modification of Final Judgment CMFJ') in Unired 

States of America v. Wurern Ekti-ic Company. Incorporotrd and American Telephone and Telegraph 

COmpMv (Civil Action No. 824192) in the U n i t d  States Dirtrift Court for the Dirtria of Columbia. the 

Shareholders are the sole ~shiicho1dcd:'of 'the' Corporation; The parties desire to effect certain 

understandings among thernselvcs with respect 10 the organization and operation of the Corporation and to 

provide for certain restrictions on the abities..of the Shareholders to transfer their interests in the 

Corporation: 

& 

THEREFORE, the Shareholders agree as foIlowv, 
- - .  - _  . . .. 

--*. _.- 
Section 1. Organization and Capital Srructure. 

- - 
1.1 Cert@cate of Incorporarfom The Corporation's ccrti6sptc of incorporation shall be as 

ckained in the restated e c a t c  of incorporation filed with'the Secretary of State of the State of 

55 
E 
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- 2 -  

Delaware on April 24. 1985. until such time as the Corporation's ccnifiutc of imrpon t ion  may k funhci 

amended if any such amendment bccoma necessary. E+ 

t 
1.2 B y l m ~ ~ .  The Corporation's bylaws shall k those adopted on Oaokr 21. 1983 and amended 

an o c l o k r  2.1985. and shall remain in &cct until such time as further amended. if naded. in aefordancc 

with the terms of this Agreement. i 

- .  + . . .. . .. - .. . .- . . ... . 

1.3 Supremacy of ihb &cement. If any p e i o n  of tbc Corporatipn's ani6catc of 

incorporation or bylaw rhaIl k deemed to k inconsistent with any pmVirion of this Agreement, then the 

provirions of this Agreement shall govan. and the parties shaU promptly take whatever actions may k 

nccarary or desirahlc to cause the proviaion$ of the cctiificatc of incorporation and bylaw to k amended to 

k consistent with the pmviciooJ of this Agreement. In the event that m d  10 the extent that the provirions 

of this Shareholders' Aghnent d c t  with matters spcci6cally addressed in the Scrvics Agreement. 

Intellectual Property Agreement, or Woore TEC Agrecmcnt, the provisionr of this Shareholders' 

Agreement shall convoL 
*. 

1.4 Capitol Sinmure. The Corporation shall makc or cause to k made whatever changes in its 

capital structure as may k nccasruy sa that the capital structure rhall consist of only wen (7) shares of no 

par common voting shares (collectively the Sham.' or individually the Share?. Exapt u provided herein 

in the next satencc. one Share rhall k issued to each of the Shareholders. F& d purposes of this 

Agreement, The Mountain States Telcphonc and Telegraph Company. NorthwcJtan B d  Telephone 

Company and Padhc Nonh.ucst -Bell Tdcphanc Company shall k damedm k one Shareholder. and each 

of thac corporations shall receive a fractional interest in one Share but r h d  k jointly and w d l y  liable 

for the obligation$ of a Sbucboldcr uoder this Agreement and rhDLl designate in writing a single 

- ----> ..-*e 

t 

.. representative whoac votc shall k &ding on dl three corpo~tionr on any matter on which a Shareholder 

vote is required or authorized. Except for 0 MY transfer permitted by Section 6 of this Agncment, or (b) 

any rekuancc of a Share or a fractional Share to a Xelatcd Entity' br defined in Section 1.5). there shall 

! '  
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k no issuance of any additional Share of any kind of thc Corporatiin without the unanimous votc of all 

. .. 
S+rcholdcrs. 

r 
1:s Ownership of Shares. Except for any transfers in acurrdancc with thc provisions of Section 

6. thc Shara  may hc owncd and rcgutcrcd only in the name of a Sharcholdcr or a 'Rclatcd Entity' of a 

Sharcholdcr. Rcktcd Entity ahall mcan: (a) a corporation 90% or more owncd. dircctly or 

indirectly, by a SharcholdcL (b),? cotpption that O m .  directly or indirectly. 90% or morc of the-Shara 

'or intercsb in the &pita1 or profits of the Shareholdw. if +d,fOrsp long as such corporation may bs 

d a i p a t c d  as a Rclatcd Entity in a written insvumcnt iilcd by thc Sbarcholdcr with thc Corporation. or (c) 

8. truat for the benefit of a Sharcholdcr or any entity dcscribcd in (a) or (h) of this Section. 

- .-. .& 

.. 

Section 2 GowrMmc. 

21 Bwrd of Directors. The Corporation's hoard of diraton (thc 'Board of Directom') shall 

consist of Kvcn (7) d i r a o r i  (colloxivcly TXtcctors' and individnally 'Drcctor'), and '&e numhcr of 

DKCC~OS ahall not hc changed .without.thc. umnimorrr.mnscnt.of,thc Sharcholdcrs. At cach clcction of 

Dirccton. cach Sharcboldcr shall hc cntitlcd to nominate one Dircctor. and cach Sharsholdcr hcrchy agrees 

to vote its Share for the n o m i n a  of cach of thc,othcr Sharcholdcn. In thc cvcnt one or more Sharcholdcrs 

shaU havc..purcharcd or othmiw aquircd thc Share owncd by anothcr Sharcholdcr. thc right of thc 

tranrfcmr Shareholder to nominate a Director shall bc cxsrciwd by the uapfcrcc Sharsholdcr. - 
1 

22 Removals: Vacancies.. At any timc a Sharebo:dcr may rcmwc its Dircctor and nominate a 

rcplafcmcnt Dircctar for the remwcd Dircctor. and each Sharchold& agr& to votc for such nomincc. A 

Director nominatcd by a Sharcholdcr may k remwcd only with the writtcn mnscnt of such Sharcholdcr, 

and no Sharcholdcr shall vots its Sharc for the rcmwal of a Dircctor nominatcd by anothcr Sharcholdcr 

without the nominating Sharcholdcrf writtsn consmL In thc cvcnt of thc removal. resignation. dcath or 

&capacity of any Dircctor. tbc vacancy thcreby crcated shall hc fillcd within thirty (30) days by a nominec 

.-- ... 

! '  

.a. Y 
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e of the Shareholder whosc nominee was so removed. resigned, d d  or incapacitated. If such Sbrcholder 

6j.s fails to nominate a Director within the thirty (30) day period. then the remaining Directon m 5 k s f t e r  five 

(5) days written notice to such Shareholder. by a majority vote, appoint a Director to serve until s@ time 

as such Shareholder shall nominate another Dirator and such nomince shall have taken office. 

-.. 

+ 

, 

i.. 

2.3 Ex-O#$cio Directors. The p n s  SCTVbg from time 10 lime as the chief uccutiye officer. 

sxecutivc vice praidcnt and chi&handnl  officer o f ~ ~ r p a n t i ~ n - s h a U  .not k c l ig ib le . t&~irccton 

nominated by MY one Shareholder but shall m e  cx-offido as nonvoling membm of the Board ofDkcton. 

The chief uecutivc officer shall preside at m 4 g s  of Dir+m and Shareholders. The u-officio airectors 

shall not k muntcd with r u p x t  to any votu required or permitted of the D ~ O K  under the terms of thL 

Apcsmcn~ 

c. 
v 
i 

' 

.. - ... .._ 
.,.; ,,& 

2.4 Compensation: Expensu. No Director shall receive compensation for sewing as a Director. 

and each Shareholder shall pay all cxpuucr incurred by the Dircnor it nominata in connection with serving 

as a Director. hny  Director may KITC the Corporation in any other capcity and receive compensation 

. therefor. 4 

. .  
2.5 Special Vo:ing Rcqulrcnums. The' Shareholdem agree that. in addition to the special voting 

requirements s-ed cLcwhcrc.in this Agreement. the following actions by thc Corporation shall not k 

rIpdcnrkcn unlsu 6rst approved by the ununfmour Kuc of the emirc Board of Directors and of a l l h e  

Slpeholden: t 
_. 

W . . . C L .  I.. 

.: 0 the diuolution or liquidation of the Corporation; 
.. .- - . 

0 thc merger 01 c0nrolid.b of the Corporation with or into any 0th- mrponticn or other entity; 

8 the lease. mortgage, pledge, sale or other dsposition or transfer of aU or substantially all of the 

- asxts of the Corpontiog and 

(d) m y  amendmen\ u, the Corpontiods ccrti6cate of incorporation or bylaws. 

. . .  .. . . .  

58 
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AU other matters to be voted upon by the Board of Directors. excspt as spccifr@lly provided to the contrary 

in thu Agreement, shall be decided by the affirmative vote of a majority of IAcqntirc Board of Directors. - 
2.6 Restrictionr on Directors. The Shareholders recognize that the pvisions of this Agreement 

constitute restrictions upon the divrction of Dircftors in the manner du+bed in Section 350 of the 

Delaware Gcncral Corporation Law (the TrCL3. r. 
2 

&don 3. Projects; Beinizs fIa~:-Bndgets ad-Frmdhrg of the &rporation. 

i" 

3.1 Generul. The minimum unit of Bellcore work including r m i c a  and dclivcrablc(s). which is 

a\?ilablc to Shareholders for funding sball k referred to herein as a projat  (Trojcft'). As described more 

fully below. there shall k two (2) major categories of Projects. designated as Infrartructure Projects and 

Elcctivc Rojcctr. A businus plan covering a three-year period reEMiag goals. strategies, and objectives for 

the Corporation and each df its rubsqucnt years' Rojccu shaU k approved annually by the Board of 

Dircaon. Revised businus plans will k reviewed and modified as appropriate at meetings of the Board of 

Direston. 
. 

. .  

33 Authorized Actfvitfu. The authorized activities PAuthoIizcd Activities') of the Corporation 

shall consist only of those activities which support 6) the provirion of exchange tclccommunications SCMCCS 

and exchange acops wMsa br these terms are used and de6ned in the MFJ and in the orders of the Court 

rcIating to the MFJ). (h) the activities undertaken by the Corporation in its capachy as the single point of 

contact for coordination of the B d  Operating Companies. bs named in Appendix 4 to the MFJ) to meet 

the requimncnts i f  n a t i o d  security andemergency prrpa;ednus. an-y%er activities consistent 

with the MFJ and antitrust laws and authoDizcd by the unanimous vote of the cntirc Board of Directors. 

. .  

'i.1.. i 

3.3 In/mtructwe ProjeCtJ.' E.& InIrprtructvre h j a  of the Corporation shall consist only of 

thaw aaiVities which (a) arc. activities within the delinition of Authortcd Activities as defined in Section 3.2 

a h .  (b) arc activities which are consistat with the antitrust standard set forth in scction.7.3. and (c) arc 
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! . either: ( I )  mandated to Bellcore by federal regulatory. judicial or legislative bcdia or b) conform to the L: 

"d 
Y. follcI+tg criteria ('Infrastructure Project Criteria.): 

(d the Project is within a t  least one of the definitions of applied research. standards and % 

architecture, or generic technology procurement support which are set forth in Attachment A ,  

of this Agreement and incorporated hy reference herein ('Infrastructure Project Categories')p r ,- 

-i, .: 
... . . .. . . . and 

%- 

-(ii 

(iii 

the Project is judged to be potentially of substantial bcnefit to all of the Shareholders, and - - 

the Project is of such a nature that +is substantial benefit is believed unable to be prevented 

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

. .. . .. ... . .  

. .  

The designation of a particular Project as an Infrastructure Project by the affirmative vote of at least five (5) 

voting members of the Bdod of D m o r s  shall be a conclusive and binding determination that the 

requirements of Section 3.3 & and (b) and the above Infrastructure Project Criteria have been satisfied 

unlcv a Shareholder or Shareholders shall have commenced arbitration procccdigs with respect to the 

ddignation. within sixty (60) days, pursuant to Section 7 of thii Agreement. The Shareholders shall only bc 
obligated to fund a Project designated as an Infrastructure Project if the further conditions set forth in 

Sections 3.4 and 3.5 arc met . 
j3.4 Budgeting for Infrastructure _Projects. Zcro-batcd hudgctr relating to Infrastructure 

Projects shaU be d&dapzd .nnuaUy pursuant to a moving three 0) ycar budget cycle. The goal of such 

-*dwcu wil l  be to compensate the Carp6mtion far all its direct and i n d m  casts in connection witbthe - .  

performance of Infrutnuturc Projects. The annual budget for a given year'will be adopted by the & of 

Directors on oi before December 31. of the prcading a l c n d i r  year. The budget for National Security 

Emergency Reparednus ('NSEP? shall be dcalt with separately pursuant to d c a t i o n  by the Chief 

Executive Offiar of Belleore to the Borrd as to the level of funding ncfculry for &ucore'r NSEP activities. 

Except for NSEF'. the hudgcu for Infrastructure Projects shall be subject to the following limitations. 

:, 
~. 
. . 

- ._ 

! '  
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(a) No budgct for Infrastructurc Projccts shall cxcccd an aggrcgarc u p p r  dollar Icvu ('Aggrcgatc 

Pcg') established for all Infrasmcturc Projcctz to bc fundcd in a givcn y e a r q & S S  othcrwisc 

- - approved by unanimous votc of thc Board. 

(b) In addition to thc Aggrcgatc Pcg, thcrc shall bc scparate uppcr dollar Icvcls cstablirhcd for u c h  

Infrastructurc hjcct  Catcgory (%ategory Pcg' or 'Catcgory Pcgs'). d 

i 
(c) As long as thc'-Aggrcgatc .pcg,is_pat cxcccdcd. an ai§rmativc votc of - not ... fewer - ..* than fivc ( 5 )  

mcmbcn of the Board is rcquircd to authorizc a shift of any or all of an Infrpwturc  Project's 

budgct bctwccn Infrstructurc Projcct Catcgorics or to authorizc any ovcrrun of the budgct 

applicablc to an Infnstruaurc Projcct Catcgory. whcrc cithcr action would havc.thc cRcct of 

cawing any Catcgory Pcg to bc cxcccdcd. 

Y 

(d) Each budgct proposed to the Board which d o a  not cxcscd the Aggrcgatc Peg must bc adopted by 

thc aEirmativc vote of not fcwcr than fivc ( 5 )  mcmbcn of thc Board of D i r m o n  and thc Projcctz 

thcrcin must satisfy the rq@rcmcntz dacribcd in Scdon 3 3  of this Agrccmenr 

(c) The Aggrcgate.Pog and uch CatcgoqPcg shall.bcan.uppr. dollar lcvel calcuktcd on thc basis of 

a fixed perccntagc of Bcllmrc's total budgctcd rcvcnua from all sourcb in the previous calcndar 

year. TIC percentages to be utilired. which arc set forth in Attachmcnt A to this Agrement. shall 

rcmain thc samc fmm ycar to year unlcss thc Board votes unanimously to change thc pcrccntagc 

used to ulculatc thc Aggrcgatc Pcg or, by at  l a s t  fivc (5)  m m b c n  of thc Board, to change any of 

the pcrccntages us& to calculate thc Catcgory Pcgs so long as thc Aggrcgatc Pcg is not uwcdcd. 

.I 

.I _- . .  - a. 

0 In ordcr to achicvc year to year stability for thc Infrastructure work. no Pcg (Asgrcgatc or 

Catcgory) in a given ycar shall bc lowcr than 95% of thc previous yur's Pcg duc to a dcclinc in 

Bcllcars's total rcvcnues. cxccpt that nothing ccnraincd hcrcin shall require that a particular Pcg 

will bc ruchcd in any givcn year unlas a suffidcnt numbcr of Infrsstructurc Projects arc approvcd 

by at lus t  Bvc ( 5 )  mcmbcn of the Board. 

! '  
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3.SeFunding for  InJrurrucrure Projects. Each Sharcholdcr shall pay to the Corporation a 

portion of &%+hounts provided for in thc budgct for Infrastructurc Projccrs. which portion shall hc in direct 

proponion to ths pcrccntagc of such Sharcholdcr's ownership of Shares. No Sharcholdcr shall bc rcquircd. 

in any dcndar 'ycar.  IO makc paymcnu pursuant to this Scnion 3.S in an aggrcgate amount which would 

c x c d  thrce zhd thrce-tenths pcrccnt (3.3%) of thc prc-tax income during the prcvious calendar year of the 

Sharcholdcr (& it is onc or morc Bcll Opcrating Companies) or of all the Bcll Opcrating Companiu 

afliliated wi thme  Sharcholdcr (if it  is not onc or morc Bcll Opcrating Companies) from opcrations 

atuihutahld 'to the.pmvkidn oftxcha'ngc tcl&mmurdca~oar.sciviCa and:.exchangc.aaas scrvices (as-chac- ' * 

:_>: 

< 

.. . -- -. 
._ - --_ __._. .. 

..- . -_ 
' t c m  arc used and dc&ed in thc MFJ and in thc orders of thc Court relating to the MFJ). T'hc amount of 

this limitation shall bc dctcrmincd .by thc ccrtiiied public accounting 6rm rcgularly auditing thc 

Sharcholdcr's books of accounts. Payments. of such amounts shall bc at  the h e  and in the manner agrccd 

upon by an a f f i a t i v c  votc of at l a s t  6vc ( 5 )  mcmkrs of thc Board of Dircctors. A n y  default with rcspcct 

to such.paymcnu shall k d o l t  with s providcd in Section 5.  

3.6 EIecIive Projects. Thc Corporation may  undcrukc to pcrfonn any additional Projects for 

one or morc'Sharcholdcn authorized by the Board of Ducctors and legally pcnnissihlc for.thc Corporation 

'to perform mnsistcnt with Sation 32. Tl~ac  additional Projscu shall bc called"Electivc h j c c u . '  Exccpt 

as othcnvisc directed by the UMIL~XUOUS vote of thc Board of D~ICC~OK or as SCI forth in thc Scrvicc 

Agrccm&t. a Shareholder who docr not parti$palc in an Elcctivc Projcct shall not bc entitled to thc bcncfit 

of any work product emanating from .that Elcctivc Projcct or from any othcr Projen which utilizcr such 

work product. Any h o l d =  who cngaga in an Elcctive Projcct shall automatically 

. i n d c d c d  and hcld harmless thmc Sharcholdcrs not engaging in such ElsLivc Project 

i 

dccmcd to have..-..-..- 
._.. _. . .  . - -.. .r_.. , I  , . , ,_ , - -.-- 
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t- 3.7 Funding of Elective Projecfs. Each Sharcholdcr who agrccs to participatc in an Elcctive e 

- 7. 
P r o e i t h  thc Corporation shall pay to thc Corporation. a t  such time and in.such rnanncr as shall be, 2 

t 
wmmcr&ally rcasonablc, its appropriatc share of the amount rcquired to compcnsatc the Corporation for all 

i u  d w t ' a n d  indircct cmts in mnncction with thc Corporation's pcrfonnance of such E~CCI~VC Project. 

Nothi& hercin shall bc wnstrucd as prcvcnting thc Board of Dirccton from adopting any pricing : 

mcthcdology rusonably calculated to recover Bcllwrc's dircct and indircct Projcct a&. Any Shareholder. 

.- 5 

- 

A. , 
.. .I 

- -iKO-uS% not agrcc to panicipatc in an EliMivc Piojcct prior to thccommcncemcnt of such ProjecUnay ;1. I; - 
so s u b s q u c n t l y , h y - p ~ ~ ~ n g . . n o t ~ u ~ n . .  to Bellwrc. pr.gvided that in thc u s e  of an Elcctivc Project 

undcfiakcn for a singlc Sharcholdcr. such Sharcholdcr may spccify that such participation shall not k 

okcrid to tho othcr Sharcholdcrs for a pcricd not to cxcccd thc carlicr of (a) cightccn (18) months from the .  

datc of dclivcry of the principal dclivcrablc of the Projcct or. in thc evcnt thcrc is no such dclivcrablc. thc 

tcrmination of the work cffort k i n g  supportcd by thc Sharcholdcr or (b) twenty-lour (24) months from thc 

datc of acknowledgment of Pro jm authorization. as sct forth in thc S c M c e  Agrecmcnt. A disagrccmcnt 

with ropcct to thc participation by the othcr Sharcholdcrs during such pcriod shall he submitted to thc 

Corporation by any Shareholder in writing within nincty (90) days aftcr such Sharcholdcr has rcccivcd a 

dbcription of thc affected Projcct and thcrufter shall bc rcsolvcd by the Board of Diraton.  

- 
.> l i i  

. .  

Exccpt as otherwise directed by the unanimous vote of thc Board of Dircctors or as set forth in thc Scmcc 

AgrccmcnL the Sharcholdcr subsqucntly participating shall pay to the Sharcholdcrs participating in the 

Project an.amount fixed at 10% grater than thc amount it would havc k e n  required to pay to the 
i 

i 

-. . . --.-Qpr+qn.if it had participatcd in thc Project from iu wmmenccmcnt. 
-+. ilii i I. 
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Any default with r a p a t  to thc payments rcquired by this Smion shall be dcalt with as provided in Section 

5. 

3.8 Reduignarion of lnfrasrntcfure Projccfs. In the event a Shareholder wmmcnccs arbitration 

proacdings pursuant to Scction 3.3 hcrmf. an affirmativc votc of a t  last five ( 5 )  mcmbcrs of thc Board of 

Dirccton may. at, any timc within sixty (60) days after the initiation of thc arbitration, rcconsidcr its 
! '  
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designition of the Project in qucstiot&& an Infrastructure Project and redesignate it as an EIcctive Project. 

is.. a Project of the type descrite&&Scction 3.6 hereof. Such a reduignation shall automatically terminate 

the arbitration proceeding. rclicvc tl@ Shareholder or Shareholders voting against the Project from any 

obligation to fund if and all the proyisions of Sections 3.6 and 3.7 shall apply to such redesignated Project. 

7. 

+ 
Section 4. Capita! payments. 

4.1 Aufharizarion: ..%y,'& affiiinative vote of not fewer than five (5) members of the Board of 

. D i r c c t o r r . t h e r ~ % ' ~ ~ . . ~ e  to time. i s U ~ , W n t t a  ... rcquests . . tojtheSharcholdur for advancer or 

additional capital contributions by the Shareholders to the Corporation. Each such advance or contribution 

ii called a 'Capital Payment' The amounts of such Capital Payments. the maturity date. interest rate (if 

2 
.. . .- 

any). and other terms and conditions shall be established by an a5nnative vote of not fewer than five (5) 

mahers of the Board of D p o r s .  
.. 

4 2  Urnitation on Amount. No Shareholder shall k rcquired. in any calendar year, to make 

Capital Payments in an aggregate amount which would cxcced six-tenths of one percent (0.6%) of the pre- 

tax income durins the previous calendar year of the Shareholder (ir it is one or more Bell Operating 

Companies) or of dl the Bell Operating Companies affiliiated with the Shareholder (if it is not one or more 

Bell O p e ~ ~ & i g  Gnnpanid from operations attributable to the provision of exchange tclccommunications 

services and exchange aceus. wrvica br these terms arc used and d&ed in the MFJ and the ordcrr of the 

Coun relating to the MFJ). The amount of this limitation shall k detumined by the certified public 

accounting 6rm regularly auditing the Sharcholder's.boolo of ao5ounts. __. . . . 

. 
I 
+ 

-a,- 

4.3 Wdfrm Cdk. Each written Capital Payment call issued punuant to Section 4.1 shall ), 
contain the following information: 

the amount of the Capital Payment r q u a t e d  from each Shareholder, which amount shall be in 

dirccrpmportion to the percentage of svch Shareholder's ownership of Shares; 

!' 

* 
. 
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(h) 

(c) all the matem- - and conditions of the C a p i d  Payment: 2nd 

(d) 

the purposc fowhich  the Capital Payment is to k applicd, 

Y 
the date on which the Capital Payment shall be made (which date shall not k less than ten (IO) 

nor more thansixty (60) days following the date the call is delivered) and the method of payment. 

which date and method shall k the same for cnch Shareholder. 
4 

) 
.t< .. ., . . . , . . . . 

.. . . 
.. 

-. - Section 5. - &mek D&uIfs. The Sharcholdm acknowledge that a default in making the 

payments provided for in Sections' 3.5;'3.7-drid .4- (which' t h h  typcs ofpayments are colllctively called 

Shareholder Payments') may have extremely harmful cffccts on the Corporation's businus. Therefore. if 

any Shareholder fails IO make any Shareholder Payment when due. such failure shall k an went of default. 

While'an went of default has occurred and is continuing: 

--_. 

. .  

(a) the Shareholder h default shall have none of the rights or authority mnferred by this Agrement  

or Delaware law. uccpt the nghu to receive dividends (subject to the lien dcserihcd in paragraph 

(d) of this Section) and to participate in the management of Infrastructure Projects and Elective 

Projects with rerpcn to which it is not in default; 

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

Agreement. whether such obligations arise kfore or after any default;. 

(c) any nondefaulting S&choldcr shall have the right. hut not the duty, to make the Shareholder 

Paymcnt which is thd, subject of the went of dcfaulr The amount of any Shareholder Payment 

madc->-lic€mW-&a defaulting Shareholder shall d i n  an ohligation of the defaulting 

Shareholder to thc contributing Shareholder. and it shall k r  interat  during the pcricd of default 

at a ram qual to the &orale bpre rate per annum published each day by Cititank. NA.. 

campounded daily. In the went no other Shareholder makes the Shareholder Payment of the 

defaulting Shareholder. the defaulting Shareholder shall pay intcrat at such rate to the 

65 

Corporation for the period of defaulc and 
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(d) a nondefaulting Shareholder WW mka a Shareholder Payment on behalf of a defaulting 

Shareholder shall have a lieX?%$an the defaulting Shareholder's remaining interat in the 

Corporation to secure reimbursemciit for the defaulted Shareholder payment, interat  a t  the stated 

rate thereon. and any damago and COIK related thereto. The Lien may be foreclosed as provided 

by Delaware law. A Sharcholdcr4n default of a Shareholder Payment shall execute and deliver to 

the Shareholder making the d c f & d  Shareholder Payment on its behalf a security agreement and 

6nancing statement for the e.mbunt owing pursuant to thir paragraph (d). and shall surrender 

4 

: 

- -. ?,{ .. 

be removed simultaneously upon the curing of the default of the Shareholder Payment and the 

Share certi6eate shall thereupon be returned to the Shareholder formerly in default; and no 

Shareholder in default may be permitted to vote on any matter subject to any vote of the 

Sharehddcrs. nor m y  such Shareholder's nominated D m o r  vote on any matter subject to the 

vote of the Board of Duecton. nor may such defaulting Shareholder or Director participate in the 

management of the Infrastructure Project or Elective Project with respect to which it is in default. 

Whenever unanimity or asscnt*,by SharehaIda h1ding.a  particular share of interat  in the 

Corporation (or the Directom nominated by such Shareholden) is required by the terms of t h i  

Agreement. the calculation of such interests shall k made without refcrcnfc to any Shareholder in 

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

B 
. Notwithstanding any other provisii af this Agreement to the contrary. no Shareholder shall be 

d d  to k in default under U@ A & - m e . n t  reason of the faiiurc to makc any Shareholder Payment 

dwbg the pendency of m arbitration pmc#ding pursuant to Section 7 (or m y  litigation arising out of such 

arbitration) chaUenping the determination that the Fwja or business activity related to that Shareholder 

P a y m c n t ' q ~ a  u m Infmtructtqc R a j a  

8 
. 

. 

Section 6. Transfers or Dlrparfron of Shares. 

! '  
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6.1 Resfrictionr. Nci&archolder shall surrender. sell or otherwise d i s p  of its Share. except 

as hereinafter provided and m z p t  that a c h  Shareholder shall have the right (a). to assign all or part of its 

Share to one or more of its Related Entities. and (h) to pledge its Share to one or more of its Related 

Entities. provided that such entitiis agree in writing that the Share so pledged shall not be sold or disposed 

of except in accordana with thi Agreement. 

n - 

2 

1 

!. 
E 

6.2 Sale oJSharu. 'If aShareholdcr desires to reU~or.othcrwisc dispcac of its stock. it shall give 

the Corpontion and the other Shareholders Written notice (hereinafter referred to as Wotice') of its desle. 

This Notice must k @en a t  least three (3) years prior to the cKective date, which may only bc the first day 

of a calendar ycar. The Notice need only state that the Shareholder desires to dispose of its Share. No sale 

or disposition of less than one Share (except as providcd in Section 6.1) shall bc permitted. 

67 

6.3 Successive Noticu. The Notice of a desire to sell or otherwise d i p c  of a Share can bc 

rcvoLcd a i  any time More its cKativc date. and a Notice given subsequent 10 a prior Notice shall revoke 

the prior Notice and the eKative date of the new Notice shall bc computed as provided above on the basis 

of the date of the subsequent Notice. On and after the d a t i v e  date of a Notice. any Shareholder shall 

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

.. 6.4 Righf of First RcJusal. Not less than twelve (12) months before the e K d v c  date of the 

Notice, the ShPIcholda giving the Nbtice shall inform the Carpmation in Miting of the name and address 

of the paron or pmoar desiring to 6r who wil l  acquire such S h n  and the terms and conditions of the 

proposed sale, aUignrii-& W -5+Ssition. including the terms and conditions of any bona fide ofkr to 

purchase such stock. Whereupon: 
I. 

0 The Corporation shall have the first right to acquire all or any portion of such stock, but only upon 

substantially the same I-' and conditions as any such bona fide ofcr  KI purchase the stock for 

cash; provided. however. that if such contemplated disposition is not pursuant to a bona fide ofkr to 

purehew the stock for ash. then lhe Corporation may aqui rc  the stock a t  a r&sonahle price and 

I '  
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upon such reasonable terms and conditions as may be.8etcrmincd by the Board of Directors; 

C y <  
(h) If the Corporation docs not elect to acquire aU or anypartion of such stock within forty-five (45) 

days after it has received the information relating to th-c terms and conditions of the propased sale, 

assignment or diposition. then any Shareholder or gmup of Shareholders (excluding the selling 

Shareholder) shall have the next right to acquire the Shareholder's interest in the Corporation on 

the same terms and.conditio&as f ie  Corporation'$ first right. Such Shareholder or group of 

Shareholders shall exercise the right to aquirc.nq,&er chan one hundred ten (110) days after the 

I 

!. 

Corpontion has originaUy received Notice of the tcnnc and conditions of the proposed sale. 

assignment or disposition. If mom than one Shareholder or group of Shareholders clccts to a q u i r e  

a Share, the s c b g  Shareholder may acccpt the offer of its choice; 

(c) The Corporation or any Shareholder or gmup of Shareholders shall give written Notice of intent to 

acquire such stock, If thc.Corporation and the non-selling Shareholders do not in the aggregate 

exercise a right to acquire all the stock. then the selling Shareholder may sell. assign or dirpose of 

its stock on the terms and conditions specified in the Notice to the Corporation. provided that the 

Shareholder cffcst such disprnition 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 dirposition 

of. the entire equity interest of thc Shareholder. As a condition of acquisition, the aqui rer  must 

engage in the provkion of cxchange telmommunicatiom apd exchange access functions as defined 

in the MFJ and, in writing. muat acktowledge its qua&ation and agree to be bound by this 

Agrecmcnt. - 4-L- 

6.5 Surrender of Stwk to the Corporation A Shareholder may voluntarily surrender iu stock 

to the Corporation if Notice is given.punuant to Section 6.2 hereof and the time constraints contained 

therein are met Upon voluntary surrender of stock of the Corporation pursuant to this Section. any 

withdrawing Shareholder shaU transfer all its stock to the Corporation for canscllption. 

I '  
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6.6 Failure IO Dispose of Stock. T@ Sharcholdcr shall have onc hundrcd twcnty (120) days 

from thc cficctivc datc of i l l  Notice to dirp;a.: oi  i u  Sharc in accordance with this Agrcement. If thc 

disposition of a Sharc is not completed within the one hundred twcnty (12O)'day period (exclusivc of any 

days during thc pendency of any arbitration p r d i n g  pursuant to Scction 7 hereof with rcfcrencc thcrcto) 

thm thc Notice shall be darned void and incffectivc and. in such cvcnt, a ncw Notice shall be eEccrivc only 

after the &IC calculated s provided in S d o n  62 .  

z 

I 

.. x - -. 
6.1 Intrashareholder Transfers. Tnc foregoing provkions of this Soxion 6 notwifhtanding. any 

Shareholder may  at any time sell iu Share to any othcr Sharcholder on such t e r n  as shall bc mutually 

a g r d  upon bctwccn or among such Sharcholdcrs. 

.. . 

6.8 Rights and Obligations of Successors. Any person or entity to whom a Sharc is transferred 

in amrd3nce with this Agrccmcnt shall c x m t c  a muntcrparI of this Agreement simultancously upon thc 

transfer and shall succccd to all the righu and obligations of such pcrson's or cntity's fransfcror. Thc 
I 

obligation of any such p c m n  or entity which is not a Bcll Opcrating Company or an a5liatc of a Bcll 

Operating Company with rapcn to the payment limitations of Sections 3.5 and 4.2 shall bc determined by 

rcfcmcc to thc amounu which would bc payahlc if thc last Bcll Operating Company or last aEiliatc of a 

Bdl  Opcrating Company which owned such Share wcrc still the owner of such Share. 

To cnablc thc payment limitationr of Scnibn 3.5 and 4.2 to be w i l y  determinable in the event 

of a transfcr to a person or entity which is not a Bcll Operating Company or an afliliatc thereof, upon any 

such vansfcr the transferring Bell Opci%iniompany or a5liiatc thereof shall a 5 s s  in writing with thc 

Corporation that. so long s this Agrament shall k in force, it will makc availablc to the Corporation all 

accounfing rcsords reasonably n-ry or dairablc to detcrminc such payment limitations. 

-ii 

The transfcr of a Share to thc Corporation shall not confcr upon the Corporation the right to 

nominate a Dircctor, vote such Share, be muntcd with rap& 10 any vota rcquircd or.pcrmittcd of the 

t :  
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Sharcholdcn under this Agreement or confer any right.5 or obligations on thc Corporation which it docs not 

70  

otherwise have under this Agreement. .:. ., 

5 

AU the holders. whether by first or any successive transfer. of the Share or any fractional portion 

of the Share of any of the Shareholders originally named in this Agreement +;hall be deemed to be but one 

shareholder (and a %hareholder') for all p u p u  of this Agreement, indyding but not limited to the - - c 

provisions of Sections 2.1 and 2.5. - -- 
. .  

Sonion 1. Arbitration 

1.1 General Provision. Except as specihed to thc contrary in thii Saxion 7. any controversy or 

daim among the Shareholders rflating to the quali6cation of a particular P r o j a  as an Infrastructure 

Project, shall be settled by arbitration in accordance with the Rules of the American Arbitration 

Association. and judgment upon thc'award rendered by the Arbitratorb) may k cntcred in any court 

having jurisdiction themf. 

7 3  Specfal T i m  Rules: AU arbitration p d g r  shall be handled in an upcditious manner 

and the parties to the proadig  shall u15 good faith efforts to submit all submissions to the arbitratork) 

within sixty (60) days of initiating thc proccdng. Any party that intends to pmcccd to arbitration on any 

given Xnfrastructurc Project must notify all other parties within thirty (30) days qfter thc adoption of the 

h t  or any subsequent annual budget providing for funding for an Infrastructure P c o j a  Any arbitration 

procccdig cbaumging the classi6cation of a Project as an Infrastructure Project-thall be initiated no sooner 

than (hLty (30) days and no lata than ninety (90) dayr from the date of the above recited notice. 

c 

L 

7.3 &ltrus~ Standard. Any dispute with r u p a  to whether a propowd activity complies with 

the antitrut criterion d a u i b d  in Section 3.3 (b) shall be determined in accordance with the following 

standard: whether the vpmod activity is of such a nature that it is likely to facilitate agreements or 

undcntanding which constitute a violation of the MFJ. any orders of the Court relating to the MFJ or any 
! 
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other applicable )r state an 

. .  . . 
7.4 Compliance by Corporation. Even though the Corporatio? may not be a party to an 

arbitration proceeding. the Shareholden and Directors will uuse the Corporation to take or refrain from 

taking whatever actions may he necessary consistent with the award resulting from any such arbitration. 
,' 

i 

<- 

- 
Section 8. k g c n d  on Certificate. Each ccnifiution for a Share or Shares will be conspicuously 

. .. 
stampcd or otherwise imprinted on iu face with a legend in substantially the following form: 

THE SE(NRITY REPRESENTED BY THIS CERTIRCATE IS SUBJECT TO THE 

PROVISIONS OF A SHAREHOLDERS' A G R E E i i  DATED AS OF OCTOBER Z 

1984, AMONG TXE CORPORATION AND THE SHAREHOLDERS OF THE 

CORPORATION. WHICH AGREEMENT LNCLIJDFS W R O U S  RESTRICrlONS, 

WCLWU'IG RFSTRlCrlbNS ON SHAREHOLDER QUALIFICATION, TRANSFERS OF 

SHARES AND DISSOLUTTON OF THE CORPORATION. BY ACCEPTANCE OF THIS 

CERTIFICATJZ. THE HOLDER HEREOF AGREES TO BE BOUND BY THE TERMS OF 

SUCH ACREEMEM. 

Section 9. Audif. A Shareholder shall have the right to conduct an independent audit of the 

book, records..pnd operations of the Corporation, including records relating to ElcCiive Projects undertaken 

for such Shareholder or any Related Entity of such Shareholder. The Corparatiq shall cooperate in making 

such books, records and other n-ry information available upon reasonable no* 

Section 10. Amendments and Termination This Agreement may bc amended or modified only 

by the unanimous written agreement among the Shareholders. This Agreement. shall'bntinue for the life of 

the. Corporation unlcs sconcr terminated by written agreement among at  Isact five (5 )  Shareholders. This 

Agreement shall not terminate merely b u s e  a Shareholder sells iu Share. 

! 
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Section 11. Corporate Conrenr. The Corporation acknowledges its consent to the termr'of this -. . L  - _- ._ 
Agreement by the execution hereof. 

-. 

Seaion 12. Sevcrabibilify. In the went any provisions of this Agreement are found to k void by 

any cour~ of competent jurisdiction. the remaining provisions of this Agrccmcnt. whether relating 6 similar 

or d i s s i i r  subjects, shall neverthelas be binding with the same cRect as though the void proviri&s were i 
~ ._ - __ <c deleted. Without otherwise limiting the scope of Lhs Section, if the notice periods provided for in &tion 6 

are dcemod l y a n y .  court. af.wmpct.eqt j u w t i o n  p + .too lengthy for the pl?rpooa set fort6 therein, s ~ c h  

pcriodr shall then be dcemed to be the maximum numkr  of ycan permitted by law. 

.. 

Section 13. Governing Lmv. This Agreuncnt shall k subject to. governed by and interpreted in 

aasrdance with the laws of the State of Delaware. 

t 

Seaion 14. Noffces. AU noticcs rquired by the Agreement shall k sent hy ccRi6cd mail. 

portage paid to the pMcipal place of business of the &rporatioa and, in the casc of a Shareholder. to the 

a d d n u  of such Shareholder as it appears on the records of the Corporation. Any such mailing shall 

constitute full and adquatc  notice, and shall k dcemed delivered when portmarked. 

.Sation 15. Binding Effect and Bcncfirs. Except as otherwise provided berein. the t M u  of thi 

A!grccment shall bc binding upon and inure to the benefit of the parties hereto and their rapcaive s u d r s  

a& assigns when Shares are Iransferrcd in accordance with the terms of this A m e n t .  and the obligatio& 

Weof shall k binding upon any person to whom any of the Shares of the parties are Iransferrcd, wen if in 

violation of the provisions of thir Agrccmcnt. and upon the succoyln and assigns of each such party. 

- .  
i v. 

72 

Scaion 16. Remedies /or Yiolarionr. The Shares cannot bc readily purchased or sold on the 

open market. For thir and othii' reasons. the parties hereto will k irreparably damaged in the went that 

this Agrcemcnt is not fulfilled by any pany. In the event of any contmveny conccrnhg any right or 

obligation with r q g M  to the Transfer of Shares. such right or obligation shall k enforceahlc in a court of 

t 
i 
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equity by a d u r a  of spcci6c performance. r. -_ *-: . . 
k-. .&. 

Scaion 17. Entire Agreement. This Agreement contains the entire understanding + and 

agreement among the pariies hereto. and supencdcs any prior agrcuncnts among the partis pertaining to 

the Corporation or the Shares. lhcn arc no representations. warranties. promius, covenants or 
c 
i 
h 
/ 
L .  

undcntandingc other than thmc her& upreyly set forth. 
.- 

- L  

Scaion IS. Mditionul Poriicc. With the approval of the Corporation. anyone in whose name 

Shares arc registered may hewme a party to this Agreement by executing a duplicate original copy thereof. 

73 

Section 19. Guarantees of the Obligationr of Non-BOC Shareholders. U a Shareholder is not 

one or more &I1 Operating Companies. a Bell Operating Company which u affilinled with that Shareholder 

or another affiliated entity atccpuble to the Board of Directors shall acknowledge and guarantee in writing 

all the obligation$ of such Shareholder under this Agreement. If a Pu rchwr  is ndther a Bell Operating 

Company nor an a5iIiitc of a &U Operating Company. a similar guarantee may k required from the 

appropriate affiliate of the Purchaser simuluncously upon the Transfer of a Share to the Purchaser. Any 

guarantee pursuant to thb Section 19 shall be in the form appmved by a majority of the entire Board of 

Dmors.  which approval may not be unreasonably withheld. 

* Section 20. Singular and Plural. Unless the context clearly requires otherwise. words used in 

I this Agreement in singular form sh.U be deemed to include the plural form, and words used in the plural 

form shall k deemed to inslude the Mgular Tam. 

n Sation 21. Cuptionr. Thc aptions in this Agreement arc for convenience only and ih no way 

d & n s  limit or d & k  the xope or intent of any provision of thir Agreement. 

S&on 22. C o u n t c ~ s .  This Agreement may k u&uted in m y  n u m k r  if counterparts. 

each of which shall, be dcuned an original and all of which together shall constitute one and the same 
I 

FBlKBlU W146 



- 20 * 

instmmelii 5 
i s  ?r, 

IN WITNESS WHEREOF. the parties hereto have caused this Agrccmcnt to be signed by their 

'-. .. 
. - 

duly Auth&cd Representatives. 

f -  

L 

! '  

74 
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Ame$ecb Scrviccs. lnc. 
19001Eart Golf Road 
ScS.wi~bcrg. Illinois 60173 

I 

i- 21 - 
.- . . .. . .  . _  . 

BY: Bruce R. DcMacycr 

Bell Atlantic Network 
ScrviCcs. Inc. 

... 

-_ . . Philip A. Campbell BY:-+ 

BellSouth Services Incorporated 
600 North 19th Street 
B i n g b a m .  Alabama 35203 

BY: Hugh B. Jach 
.C 

NYNEX Service Company 
120 Blwmingdak Road 
White Plains. Nm York 10605 
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Paci6c Bell 

San Francisco. California 94105 
140 Nm MQntgOmCty StrCCt 

M. A. Kaplan B Y  

- --.- *.-_... 
Soulhwatern Bell Telephone Company 
1010 Pine street 
St LOUL. Miuouri 63101 

C. E Fosta B Y  

! '  

* 

12-22-87 .: 
. .. 

DATE: 12-31-87 
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The Mountain Statu Tekphons 
and Telegraph Company 
931 Fourteenth Street. Suitcy&i 
Denver. Colorado 80202 - 

L 

ITMNO. 1-020.2 
An- = -.a IF 197 

W. J. Wade DATE: 1-18-88 B Y  
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B 

Nonhwatcnr Bell Telephone C6mpany 
1314 Douglas On-The-MaU . z, 
Omaha. Nebraska 68102 

fa&c Northwest Bell 
Telephone Company 
1600 &I1 Pkrp 
Seattle. Washington 98191 

W. J. Wade DATE: 1-18-88 
B Y  

Bell Communications Research. Inc. 
290 West MI. Pleasant Avenue 
Livingston, New J a y  07039 

12-10-87 By: RJ.Marano DATE 

. 

I ‘  

. 

I 
i 



CRI&lA FOR INFRASTRUCTURE WORK CUSSIFICATION 

A T A C H M E N T  A 

- Page I of.2 

urn tu. -1-828.2 
ATTAEN+WI' 
PRGE 38a137 

s< I 
The Infrastructure Work of&lcllmrc shall consist only of those Projects which 

a. arc within at  least onF of the attached definitions of applied research. standards and architecture. or 
generic technology procurement support. 

h. and arc judged to hq.potentially of substantial benefit to all of the Owner-Clients. 

c. and are of such a ngturc that this substantial benefit is bdievd unable to k prevented from accruing 
to an Omcr-Client *ha might elect not to panicipate in the project. 

d. or are mandated to &llcorc by federal regulatory. judicial or legkla!ivc bodies. 

.- . .  
?he implementation of the above criteria shall k as follows. Each of the three work categories in (a) above 
arc assigned an upper dollar level Pegged as .a percent'of Bellcore's total annual revenue from all sources. 
For Projecu above this level. agreement to fund a R o j a  will k by unanimous a h a t i o n  hy the Borrd'of 
Directors. For all Pmjccts below this level. designation as meeting the criteria and agreement to fund will 
k hy at least five Board members. To help attain year-ovcr-year stability in these work categories. the 
upper dollar level Peg will always be kept a t  a dollar levcl at l o s t  95% of Ihe previous year's Peg. (It 
should be noted that this Peg will not be reached if insufficient Projects in a given year arc affirmed by at 
least five Board members.) 

Actual Pegs expressed as ~ r c c n t a g e r  of Bellcore's total annual revenues. derived from the 1988 program 
"core" designations. are listed in the table below. The 6nal pnccntages applicable to the five-year 
agreement beginning January I .  1988 have been derived from the core cltCgOria of the 1988 Belleore 
budget as approved by the Board in January 1988. These Pegs will k used with each view of the 
subsequent year budget for Bellcore. or for any future views. NSEP is not included. as it is covered 
separately by Bellcore's CEO certification to the Board of Directors. 

Applied Research . 14.3% 

- 9.1% 
Standards k Architecture 13.3% 

36.1% 
Generic Technology Pmcurcmcnt Support 

Definitions of Infrastructure Categories of Work 
I .  

Applied Research 

Research in relsrdnt scientific disciplines and technologies for potential enhancements of current or evolution 
toward new exchange and exchange access tclemmmunications seMces. Such research ranges from 
thcotctical analyserlmodclr to prototype demonstrations of technical feasibility. The work provides for the 
development of a leading edge knowledge base in such key areas as optical and solid state sciences. materials 
research. mmmunication theory. mathematics and economies. computer software technology. anificial 
intelligence, network technologies and systems. and information age servics capabilities. Emphasis is placed 
on applications to current and futurs neeL in network. services and operations. 

77 

Standards and Architecture 

Fundamental technical support for the establishment of public standards and related network and computing 

Revised Per Board Resolution 08/03/88 

! '  
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architccturcs lor efficient integration of evolving technologies in the Owner-Clients' networks. service 
capabilities. operations and computer systems used in tbdr provision o l  exchange and exchange access 
rclccommuniutians products and scrviccs. This work iwhdes  (a) industry standards activities bufing on 
compatibility bctwccn and among nctworlrs. customcr prcmiscs quiprncnt. nctwork components and 
supporting systems: (b) the conccptualiwtion. planning. analysis. and related tating of fundamental 
compatiblc nctwork and opcrating architccturcs. capabilities and systems; (c) support for language and 
computing cnvironrncnt standards; (d) the conceptudiition of new service mpabilitics: (e) analysis lor 
Bcllcorc's use of thc potential impactr on standards and architecture. and thc services supported by the 
network. of industry issues; (0 support for billing and hancial  industry activities; (g) fire and safety 
standards activities; and (h) logistics related quipmcnt standards such as lor bar coda. 

Generic Tcchnolop~ Procurement Support 

Basic support enabling the Owner-Clients to obtain, from multiple industry sourcu. hi& quality applications 
of technology to implement the growth and evolution of their networks Gwitching. distribution. interoffice 
and operations systcmslnetwork quipment interface system, as well as apparatus and materials). This work 
inc1:des: (a) the formulation and promulgation of generic requirements for network equipment and software 
which are made available through an open communications and interanion process to all potential vendors of 
new industry-wide network capabilities (e.8.. development and issuance of Technical Advisories and 
Technical References as well as planning lor and conducting Technical Rquircmcnts Industry Forum); (b) 
the development of the basic capabilities to carry out thc technical analyses which determine whether vendor 
oficrcd products arc likcly to,mmcct the generic rcquircmcntr and Owner-Client exponations with regard to 
f u t u r u .  functions. quality and reliability, and (c) thc establishment of basic common principles. methods 
and standards lor quality surveillance. 

! '  
Revised Per Board Resolution 08/03/88 
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SERVICE AGREEMENT L 

.. -. 1 

THlS AGREEMENT ('this Service Agreement') is entered into as of January I .  1988 among 

the following entities (sometimes referred to herein collectively as 'the parties' and individually as a 'party') 

which are Bell Cgmmunications Research. Ins. ('Bellcore) and Awriteeh Senica. Inc; Bell Atlantic 

Network Services, lac; BeUSoutb Senices lncorponted; NYNFX Service Company; Pacific Bell; U S WEST 

Admced T e e h l o g i a ,  lnc u agent for Tbe Mountain S h t a  Telephone and Telegraph Company, 

Northwestern Bell Telephgne Company add Pacihc Nortbwat Bell Telephone Company; and Southwestern 

Bell Telephone Company (herein collectively refemd to as 'Owner-Clients' and individually as an 'Owner- 

Cli'ent"). 

- 
- _  * 

WHEREAS. on August 24, 1982. the United States District Court for the District of Columbia 

 court') entered a Modification of final Judgment (the 'MFJ3 in United States YJ. Western Electrfc, 

Civil Action No. 826192; and 

WHEREAS. Bellcore bas k e n  estahliished punuant lo Section I (B) of the MFJ which provides 

that the Bell Operating Companies (the 'BOW), as defined therein. may 'support and share the costs of a 

cen t r a l id  organization for the provision of mgin&rin& administrative and other servica which can mast 

efficiently be pmvided on a centralid h a s 9  and permits BcUcorc to furnish such services primarily for the 

support of the B O G  in their prwicion of excbange tclaommunications and exchange access services. as 

those terms M dcfincd in the MFJ. and 
c - 4- 

WHEREAS. the Owner-Clients desire to obtain the scrvica of Bcllcore and Bcllcme desires to 

pmvidc the services to the OwncrClients. consistent with Bellcore's primary purpora under the MFJ: 

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

to chir Smice Agreement hereby agree as follows: 



AS used herein: 

f 

1.1 'Milkate' of any corporauon or partnership means: 0 any person owning directly or 

indirectly a majority of outstanding voting shtres (other than diad qualifying shard 01 interests of any 

such corporations or partners hi^ Guch pc@ owning such shara or interests king hereinafter called the 

'Parent'); 0 any coporation or partnership ~ 'of which a majority of the outstandmg voting shares (other 

than dlston' qualifying shares) or interests arc owned directly or i n d i r d y  by the Parent; and 0 any 

other corporation or partnership of which a majority of the outstanding voting shares (other than directors' 

qualifying shares) or intaesu are owocd dirs t ly  or indLcetly by such corporation or partnership. 

Ownership of voting share or interats by a pcMn for the purpose of thic dchnitioa inelude shares or 

i n t a a t s  owned directly or b d i r d y  by the person and sham or i n t a a t s  owned diratly or indirectly by one 

01 mom Atbliata of such person. 

I 

13 ' A u t h d t i o n  Ceiling" means the amount of %g of fuUy loaded 6ou under a Work 

AuthorizPtion that ~ u u l o t  be c x d e d  without additionil authorization from the Owncr-Cticnr 

1.3 'Authorized Representative' means any individual designated by an Owner-Client's member 

of the Boprd of Direaon or by his or h a  d a i g n a j t o  take action on the OwncrCticnt's behalf on matters 

provided for within this Scrvice Agreement. Daigqation of all web Authorircd Repraeotativu shall be 

pmvided in witing to BcIlcore's Di- Contract Administration and shall'include for each 

idati6ed individual a daaiption of the s a c  activitia u nuthized in thic Service Agreement for which 

such individual m y  d t  the OwnCr-clienI. 

1.4 W c o r c  TEC Agrament' meatis the Bellsore TEC Agrament among the parties thereto 

CaMive as of January 1. 1986. Y amended from time to time. 

84  
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SERVICE AGREEMENT t 

- -. 
THIS AQREEMENT ?this Service Agreement') is entered into as of January 1. 1988 among 

the following entities (sometimes referred to herein collectively as 'the partia' and individually as a 'party') 

which are Bell Cgmmunications Research. Inc. ('Bellcore') and Ameritech Services, Inc: Bell Atlantic 

Nehrork Sewices, &q BeUSouth Sewices Incorporated; NYNEX Service Company: Pacific Bell; U S WEST 

Advanced Technologies, Ine as agent lor The Mountain S h t a  Telephone and Telegraph Company, 

Northratern BeU. Teleplwne Company . a d  Pacilic Northwest BeU Telephone Company: and Southwestern 

BeU Telephone Company (herein collectively referred to as 'Owner-Clients' and individually as an 'Owner- 

Client'). 

i 

+ . .  

. . .  

WHEREAS, on August 24. 1982. the United States District Court for the District of Columbia 

('Court') qtered a Modification of Fmal Judgment (the "MFY) in United Srmes VI. Wesfern Efecfric. 

Civil Action No. 820192: and 

WIIEkEAS. Bellcore has been atahlished pursuant to Section I (B) of the MFJ which provides 

that the Bell Operating Ccmpania (the 'BOCs'). as defined therein, may 'support and share the ccsu of a 

centralized organization for the provision of engineering. administrative and other services which can mast 

efficiently he pmvidcd on a centralized basis' and permits Bellcore to furnish such services primarily for the 

support of the B O G  in their pmvision of u c h n g e  tdaommunicatim and exchange access services, as 
c 

thasc terms M defined in the MFJ. and 
- - ..i: 

WHEREAS. the Owner-Clients desire to obtain the services of Bellcore and Bellcore da i res  to 

pmvide the services to the Owner-Clienu. consistent with Bellcore's primary purpmes under the MFk 

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

to this Smicc Agreement hereby agree as follows: 



. 

imm. I-EXZ 
A T T R M W T  
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1.5 'Board of Directors' or 'Bo@ means the Board of D k t o n  of Bellcore. 

e= 
1.6 I)clivcrable' means any tangible item Guch as a report or other document. computer or 

system software, data base, prototype, etc.) produced or 10 be prcduscd by Bellcore in the course of a Project 

and delivered or to be delivered to an OwnerrClient punuant to the agreed daaipt ion of such P r o j a  

F 

< 
F. 

1.7 'Fm Quoted Prim'.mcapp - s p c d c  price charged to an Owner-Client for participation in 

a Multi-Clicnt or Clicnt-Spcdc ROjoZ which price shall be set io accordance with the methodology 

duaibcd in Article 6.4(a). 

- 

- 

1.8 lntcllatual Propcrty Agreement' means the Intellectual Property Agreement among the 

me5 thereto, effective as of January 1.1984. as amended from time to time. 

1.9 Tarticipant' means an Owner-Clicnt thai funds aU of. or contributes to the funding of. any 

Elective Project. 

1.10 'Project' means the mininium unit of Bellcore work, including services and Delivcrableb). 

which is available to Owner-Clients for funding as xt fonh in Section 3.1 of the Shareholders' Agrement. 

(a) Wmuuctum Project' means any Project ddgnatcd u such in conformance with 

Scaion 3.3 of the Sharcholdcrf Agreement. 

mcctivc Project. means my proisc that is not .D ~nfnraclaurc Project and w.hich one 

a r ~ o w l u r ~  -fund. 

o 
.r 

(1) 'UsagcSCnsitive Project' means an El& Project for which COIU arc charged to 

individual Owner-Clienu bpred on usage. 

0 

b . .  

For purpwu of t h i  definition. UsagesCnritivc ROjccu may include Projcsu. 

such as Technical Analysis. whcrc an annual f u n d i g  commitment is 

established by each Owner-Clicnt prior to the commenccmen~ of the Project 
! '  
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and is paid for through equal monthly Wlings. TIC usage is measured by 

Dclivuables which arc issued to cach Owner-Client on an as requested bats 

and credited against that OwncrClicnt's h n d i g  commitment An Owner- 

Client may inucasc its annual fundiig commitment for such Pmjccu 
4 

through written notification to Bellcore by an Authorized Rcprcrentativc. 

'MUltiCli~ni Project* means an EIcctivcpro'&t that is not usagc-scnsitivc and 

that is funded by two or morc OwnerClicnb. 

. .  
F 

0 
47 

.. - -. 
0) ' C l i e n t - S ~ c  Project. means M Elective Project that is funded by one Owner- 

Client 

1.11 Tmject Dependency' m c m  a relationship between two Projects (called for illustrative 

purpma here Rojccu A and E) such that Project B requires the utilization of Project A DclivcrablcW or 

'other idcntihblc work product&) in order to support the completion of Project B DclivuablcQ. Project 

Dcpndcncy may exist between Projects undertaken in the same year or in Werent ycan. Project 

Dependency as used in this Servicc Agrccmcnt, however. shall not inciude Bellcore's i n t d  reuse in whole 

or in pan. of Software (ai defined in the Intellectual Property Agreement) developed under one or more 

Projccu as it applies to Software being developed under another Projest 

.. 

1.12 'pmject Roble' means the written description of a Project, wpich Bellcore submits to each 

OwncrClicnt a$ documentation of the Project commitment agreed upon k t w c n  Bellcore and the funding 

Owner-Clicnt(s). Project Pm6Ies may be supplcmcntcd by descriptions contained in Work AuthorizationQ. 

1.13 Shueholdm'  Agreuncnt. meam the Sharcholdm' Agccment among the parties thereto 

dated u of 0ctot-z 2.1984. as amended .from time to time 

1.14 Work Authorization' means the ordering of work from &Urnre by an Authorized 

Rcpnxntativc. Written codmation from an Authorized RepramLativc of a Work Authorization &all be 
! '  



furnished IO Bellcore as specified in Article 6. 

- 5  

Article 2. - Scope of Agreement and Services Rendered x 

2.1 This Service Agreement applies to all Infrasrmaurc Rojccu and Elective Pmjecu 

underrrkcn by Bellcore for an Owncr-Clicnt. AU work Bellcore +rfoormr for any Affiliate of an Owner- 

Client shall bc subject to the t e r n  and conditions of Ihis Semihgreemcn t .  Bellcore may perform work 

for such m a t e  if authorized in writing by an Authorizcd Rqxm3tative of the Owner-Client. 

2.2 Bellcore agrccr to perform the Roj& offered to and committed for by an Owner-Client 

in consideration for the Owncr-Client's agreement to fund such Projccu. all in aceordance with the terms of 

this Service Agreement. The rights and obligations with r a p a t  to intellectual property. whether related to 

thuc Rojcsu or otherwise. arc as ret forth io the Intel laual  Roperty Agreement, including, but not 

Limited Io, such mattes as codidentiality and conditions of use. 

,id Axtide 3. - Term of Agreement 

3.1 The term of this Smice Agreement shall k for five (5) yean bcghniing January 1, 1988 

and shall k a ~ e  effective for d Rojatr hegun or in progress on or after such date. A review of the terms 

and conditions of thL Service Agreement shall commence no later than January 1. 1991 by 8 a s k  force of 

Omer-ClicnB and Bellcore rcpraentativa or by such other review process,as the Board may designate. 

3.2 Notwithstanding the foregoing. an Owna-Clicnt shall he deemed to have withdrawn from 

this Service A m e n t  upon the sale or wader of iB Share of stock in Bcllcorc punuant to and in 

acadmcc with se*ion 6 of the Shareholders' Agreemu& effective PI of the date that such Owner-Client 

OCL~CI to k a Sharrholder. In such event, said Owncr-clicnt shall cease all furthq participation in all 

FmjccIs under the terms of this Service Agrummt as of the date that it cases to bc a Shareholder. 

. 

! '  
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Article 4. - Budger Commirmenr Process. Project Profiles and Projecr Alrachi?:~nrfs.l . ' 

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

(a) Preliminary Project Profiles 
I 

1' 

Bellcore shall provide to all Owner-Clients preliminary Project groiiles pertaining to all 

Projects oEcrcd during .the annual budget cydc for the applicaw calendar year. Such 

Project Prohtes may &'aggregated by Bellcore and t&&wncr-Client into Project 

groupings particular to that Owner-Clicnt. 

(b) Owner-Clients' Intentions 

89  

In aceordance with a schedule establihcd by the Board. each Owner-Client shall signify 

in writing to Bellcorc's Division Manager, Corporate Budgets thore Projects. or the 

aggregation of Project groupings particular to the Owner-Cliciit. which it intends to fund 

for the established duration of each Projcct. At  the request of the Owner-Client, 

Bdlcorc will asskt the Owner-Client in the aggregation of Projcnr into Project 

groupings particular to that Owner-Clicnt which the Owner-Client intends to fund and 

which BcUmrc shall bill under a special billing arrangement ('Special Bijling 

Arrangement'). Such Special Billing Arrangements shall be provided for the 

admids:rativc convenience of the parties and shall be carried out consistently with the 

terms and conditions of thir Service Agreement. > 

(d Budget Submission to Board 

Bcllcore will submit to thc,Board for its appmval no later than the a t o k r  Board 

meeting. pursuant to a schedule established by the Board. a calendar y-r budget 

(annual budget). covering Projects for the succeeding calendar year which the Owner- 

Clients iqve indicated to Bcllcorc an intention to fund during the annual budget cycle 
I 

* 
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. _  _. 
adopted by tbc Board. 

id Budget Approval and Project Commitment 

., 
p 

.. . . .  
C:.. ... . .  

T h e  obligations for Owner-Client Project funding and Bellcore's performance of the work 

s~ecificd for such Projccu shall bc etTcaivc upon approval of the annual budget by tbc 

Board. The annual budget, as approved by the Board. shall b q m c  eEcctivc on January 

1st of each ycar. Projects may bc added, terminated or aincpPeed during the course of 

the calendar year kukqucnt to the applicable budget cycle) in accordance with the 

proccdurcr set forth in Article 5 and Article 6 of this Service Agreer~u.nt. 

,: 

L 

4.2 FoUowhg Project approval Bclkort will furnirh within a reasonable time to all Owner- 

.Clients the following dontmcntation in mnncction wit& ail Projects it ofen under this Service Agreement: 

A kt showing aU the Pmjcfu whicb the owna-clicnt r d h g  that list wil l  fund in 

that calendar year pursuant to the budget pmccu apceised ih Article 4.1 (referred to as 

Tmja AttacbmcntO9. Fym Quoted Prices for Projcfu or otimatcs of fully l a d e d  

m u  for Projects, whichever may bc applicable, xlectcd by Owner-Clicnu for each 

calendar year, will bc provided to Owncr.Clicnu in conjunction with tbe Pmjtct 

Attachment for that calcndar ycar. 

. 
: 

0 F d  Project Prohla of Elcctivc projcsU. including ClicntSpeci6c PmjesU, 

authorized upon Board budget n p p m l  thermf pursuant to Article k.l(d). except 

that no Owncr-Clicnt's proprietary information shall bc diittibuted to any other 

90 
E 
i 
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Final Project Profiles of work authorized rubsqucnt to the annual budget cycle. on 5 

a periodic basis, except that no Owncr-Clicnt's proprietary information shall be.-. :: 

distributed to any other Owner-Client. 

. .  

Descriptions of authorizch specific work performed for Southern New England 

Telephone Company. or Cincinnati Bell I n c  or any entity other than the Owner- c! . 
5' 

Clients or thcir m a t e s .  . .; .. .. 

Artisle 5. - Infrastmtwe Projects 

5.1 Budgeting 

The budgeting for Infrastructure RojCar and the Owner-Clients' funding of Infrastructure 

Pmjccb. whether mmmitted for during the annual budget cycle or subsequent to it. shall k accomplished 

pursnant to the t e r n  set forth in Section 3.4 and S d o n  3.5 of the Sharebolden' Agreement. respectively. 

The Ow~~er-Clirnts agree to fund all Infrastructure Projects approved under the term of the Shareholders' 

Agreement and sharga for such Projects shnU be included on the monthly b i  issued to tach Ormer-Client. 

&e or morc governance councils VCauncil' or 'Councils'). as determined by the Board. shall k 
. .  

atahlirhcd pnh comprised of an officer level representative from tach Owner-Client. 3th a .. Chairmnn ._ .__. _. . . 
c l d  a ~ u n I l y  from the Owner-Client members and Bdlcorc sbU appoint a non-voting member as 

cxsutivc scxxctnry to provide any n d e d  s t d  support and coordinate Bcllcorc inputs and Owner-ClicatU 

rcqwu. ThC Co~cilU shaU have the responsibility for formulating and dincting the Infzastntcturc 

Projects, including hut rintlimited to: 

- ... . . . .. ,.:: ....-. . -  . 

6) d g  all prcposed Infrastructure Rojccu and recommending designation as 

lnfptructure Projects lor Board approval io accordance with the miteria set forth in 
I 

I: 
t 
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Section 3.3 of the Shareholders' Agreement; 

&+ providing oversight of ongoing Infrastructure Projects; 

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. Th: 
r Council with jurisdiction may, by at l a s t  five (5)  vote, also make n portion of funds 

nvailable from one or more Infrastructure Projects for use in ac Elective Project(s). new 

or existing. If a Category Peg is excceded. budget shifts for Infrastructure Projects shall' 

be treated as described in Seaion 3.4 of the Shareholders' Agreement. Further. such 

budget shifrr shall be subject to the parameters set fortb in Appendix A to this Service 

Agrccmenc 

5 

.. 

-4: 

- .. 

deciding during the current ycar to terminate an Infrastructure Project by at least five 

(5) votes of the Council with jurisdiction aver the Project; provided. however. that any 

Ownn-Uicnt may submit a decision by the Council regarding termination to the Board 

for final rcsalution. The Council with jurisdiction may auign any remaining funds or 

portion thcrcof 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 

anilable any rcmahhg funds or portion thereof to an EIcaive Fmjcctk). new or 

cxlting. II a Category Peg is d. budget shiru for Infrastructure Projects rhall be ' 

I. mted d m i  in S 4 0 n  3.4 of the S h M l d d  m e n r  Furchcrt.suCh- ., 
-.a----.+wTd 

budget shifts shall k aubjcn to the parameta set forth in Appmdix A to thic Service 

Agrcuncnc and ~ 

establishing advisory g r a y  for spaihc aubject areas. 

In addition to the responsibilities of the CoundlW for governance penaining to Infrastructure 

Project$, the CouncilW shall have oversight responsibility for BeUmrc TEC and for such othk areas as the 
! '  
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Board determines. The Counc$s) shall assume the role of the Bellcore TEC Council as defined in the 

Bellcore TEC Agreement. *% 
s 

- _- 

5.3 Pro jm Ovcmrrs 

e 
An Infrastructure PLojcct’s annual budget may k overrun as long as Bellcore provides timely 

written notice to all Owner-Clients and none of the Category Pegs nor the Aggregate Peg arc exceeded. and 

further. as long .as..such .owrun d w  not excecd the amounts ret forth in Appendix A to this Service 

Agrrcmcnt. Any overrun nreccding a Category or.Aggregatc Peg must he dealt with in acmrdance with 

Section 3.4 of the Shareholders’ Agramcnt. Further. an overrun exceeding the limits set forth in Appendix 

A to this Setvice Agreement shall k authorized by a t  least five (5) munben of the Board. 

- 

Article 6. - Elective Projects 

6.1 0 

c 

(b) 

Individual Negotiations for Bellcore OKcring 

Bellcore shall negotiate with each Owncr-clicnl individually with r a p e n  to that 

Owner-Client’s commitments to the funding of Elective Projects. Each Bellcore  kcr ring 

to an Owner-Client may fonrict of one or more Projects, including but not limited to 

combinntions of Multi-Clicnt Rojects and Clicnt-SpccSc ProjcSrr. as are ncccsrary to 

m a t  the rcquircmcnu of that Owner-Clicnt. Howcvcr, except as pmvided in Aniclc 
_-_, - -.. -3. 
6.l<a-k$artia agrcc that Bellcare shall not sell or liccnrc to an Owner-Clicnt 

individual Dsl ivmblu or components of a R a j a  
. 

h j a  Dcpcndency 

In order to implement the Roja Dcpcndency requirement of Section 3.6 of the 

Shareholders’ Agreement, Bellcore w its .krt &ON to specify in advance of the 

fynding commitment whether a Project ordered by any Owner-Client is dependent upon 
! 

FBlWlU 



any other ProjccG). Where Bellcore identifies that there is a Project' Dependency 

' between a desii@rojen (for this purpose. Project and one or more other Projecu 

(for this purpaoc. e m j m  'A') the Owner-Client agrees that it must participate in the 

funding of Raja  A in order to participate in Project B. If the required Dcliverablck) 

of Project A w e  already in the public domain. then the Project Dependency 

requirements of &is pmvicion shall not apply. 

(e) Late Notice of k j e c t  Dependency 

(1) in the case of a'Project Dependency which Bcllcorc fails to identify'in advance of . 

the funding commitment. but which is diccovcied after the Owner-Client has made 

iu commitment to fund Proja B. Bellcore shall immediately notify the Owner- 

Client of the Project Dependency. whereupon the Owner-Clicnt may in its 

diicretbn withdraw from Project B or remain in Project B and either 0 buy-in to 

Project A; or 0 pay a royalty or license fec for the Delivuablek) or use of the 

tangible resources of Project A, utilizcd in Project B. which were produced prior to 

the end of the wlendar month in which the Late notice of Project Dependency is 

rcceived by the Owncr-Client and participate thereafter in Project A as a full 

Project Participant. The Owner-Clicnt shall then continue to fund Project A as a 

Project Participant as long as there continues to bc a Project Dependency between 

Projects A and and the Owner-Client remains a Participant in Pmjcct B. The 

royalty or licuuc Tee determined by Edoxc k calculated on the same basis 

as is utilized in calculating the price to an entity that is neither an Owncr-Clicnt 

> 

- -.--*=-.--z= . 

nor an m a t e  and shall take into acmurit the market value of the dected 

Project A DeliverablcO or r o o u m .  ,Such royalty or license fcc rcvcnues to the 

Participants in P&ct A shall k dutributed in proportion to their participation 

far Projects baccd an fully loaded Sartr. and shall k handled in acexdanss with 

Article 6 . 8 0  far Projects based an Flrm Quoted Price. 

.. 

! '  
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(2) The Owner-Client must notify Bellcore% Writing qf its intcnrion, within t h h y  

(30) days of receipt of notiw of such%$ect Dependency and estimated price. to 

either' (i) withdraw from Project B, (ii) hu3-h to Project A or (iii) pay the royalty 

or liccnsc fee applicable for use of the identified P ro jm A DclivcrablcG) or 

tangible rcsource6) produced during L .  period spcci6cd herein and participate 

thereafter in the funding of Project A as+ full Roj& Participant. Othemire the 

Owncr-Clicnt will be deemed to have cimed to remain in Project B and buy-in to 

RojaA: i 

In the event that the Owncr-Clicnt dccts to withdraw from Project B and no 

DclivcrabIcW have becn delivered to such Owncr-Clicnt to date, the Owner-Client 

may receive a refund of its pymcntW madc for Project B to date with interest 

(ar such intcrcst is calculated in Article 1.6 of this Smicc Agreement). In the 

event that one or more Ddivcrabla have bccn delivcsed to the Owner-Client. the 

Owuer-Client may withdraw, effective upon full payment of monies due and owing 

0 

to the date it receives notia of Dependency. 

6.2 Usage-Scnsitivc Project Work Requests 

AU Usagc-Scruitivc bjcc t s  shall k described in Writing in the applicable Project Profla. AU 

work rcqucrtcd under UsagcscnSitivc Pmjcctc shall k ordered ps nccdcd by an Authorizcd Representative 

of the oluncr-clicnt. Usagcscnritivc Projects committed to during the annual budget cycle shall be listed 

on the Project Attachcuts as described in Attide 4.2. Procedures for ordcring work under the BcUmrc 

TEC Agreement shall continue in accordanoc with the mcthodobgy described in the Bellcore TEC 

i 

c 

c 

6.3 Elective Project Commitments Outside Annual Budget Cyde 

' ! $  

95 
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An Owner-Client shall signify its intent to authorize the fundisg of Elective Proj& other than 

those Projects approved during the annual budget cycle through the ex@$bn of Work Authorizatiohc by an 

Authorized Representative. The Work Authorizations may pertain to Proj$ts or groups of related Projects 

as the case may be. 

(a) Any new Elective Projects. except ClientSpeci6c Pr~Jects which are treated pursuant to 

Article 6.3(b), that require funding in addition to&hc applicable authorized annual 

budget (as d&ed in Article 4.l(d)) and that do not'excud the psramcte~ set forth in 

Appendix A to ihk ScMce .Agreement.. m y  be established at. any- time during ... the .._ . 

. ? 
.. . . . ..,. 

96 

calendar year with the approval of at least two (2) Owner-Clients thmugh an executed 

Work Authorization from each Owner-Client's A ~ t h o M  Rcpfscntative and the 

written approval of Bellcore's Chief Executive Officer or designee. Such executed Work 

Authorizatio! from each Owner-Client shall be sent to BcIlcwc's Division Manager, 

Corporate Budgets. 

A new ClicntSpaifc Rojst may be established a t  any time during the calendar year if 

requested by an Owner-Client's Authorized Representative through an executed Work 

Authorization and agreed to by Bellcore. The parties agree <hat the signing of a Work 

Authorization by the Authorircd Representative of the Owner-ClicnL and written 

. achowkdgment by Bellcore's Divkion Manager. Contract Administration shall be 

n-ry to commit the Oaner-Clicnt to fund the ClicntSpaifc Roja r e fuencd  

therein and to commit Bellcore u) perform the work derribrd in the associated Proja  

Pm6lu. Further, in ordcrm improve Bellcore's ability to respond to Ecnain requests for 

ClicntSpCsihe work and to allow for quick pmcusing of .ach request involving 

codtation acrvicu where the price of such request is antiapotcd to k I c u  than 

(b) 
1 

SlOO.OOO. an Omcr-clitnt m y  d a  to establish blankst Work AuthorizationW. Such 

blanket Work Authorb t ionB ~ y - a w c ~  any aggregate amount as determined by the 

Ormrr-cLimt. except that no individual rcquat for work thereunder may exceed 

' 

I '  
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1 
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. ..._ . 

. 

$1  00,000. If the Owner-Client establishes such blanket Work Authonz&on. individual 

requests thereunder may bc submitted to Bellcore by any Authori~~=.kcpresentativc 

designated by the Owner-Client for this spcCitic purpose. 

' 4 , s .  

ii 

6.4 Pricing 

1 

"; 

-. 

f 
The pricing of E k d v c  Rojcou shall be as follows: .- _&_ 

(a).'. Multi-Client pn4 cpcnt-Spcci!ic, Rojccu that.arc not usage-sensitive shall be priced on 

the basis of Fm Quoted Price.unlcu otherwise determined by the Board pursuant to 

Article 6.4(b). "he Fm Quoted Prim for d Projects priced 'in this manner shall be 

set in anticipation of &Urnre's full recovery of its total fuUy loaded costs auocirced with 

such R O j m  as calculated amording to the anting methodologies and procedures set 

forth in Appcndu B lo  this Scmcc Agreement. The Fm Quoted Price spcci6c to each 

Owncr-Clicnt for cocb Multi-Client Roject will be b e d  on the projected c a t  of the 

Project. the number of Owner-Clients forwasted to participate in such Projcei. size- 

rclated or billing docation factors approved for usc by the Board as de6ned in Article 

73. and MY other pcrtincnt data. 

.. (1) The total do%, it any. 011 BeUmre's net income in connection with the results of 

Fm Quoted Prices shall be shared c p d y  by all'Bcllmcc Sbarcholda.  +. 

- , . I  (b) The Bard may direct that some or all of &Uaxc's work shall not be .- mcrc+' .by . .  Fim 

Quoted Prices. In that event, the pricing for MY Project subject t&ch d z v e  shall 

mmpc&atc Bellcore for its total fully loaded ants, calculated according to the, 

methodology set fonh in A p p n d u  B to this Service Agreement. In addition, for a 

Clicnt-Spedic Project which may be priced on tqc h u  of fvlly loaded mnts'nthcr than 

F m  Quoted Price, Bcllcorc shall &de estimated ants to the Owncr-Cliurt. In the 

went that, during the course of the work Bcllcok is jmforming for one Owner-Client 

.. . . - . -  - -. 
I 

. 

. .  
! '  
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. .. . .  -. 
where the Clien!-Spcci6c Project is bared on fully loaded custs. Bellcore 'atwta that 

itt total b&g for the work may ucccd the Authorization Ceiling set fort&@he Work 

Authorization. Bellcore. will seek additional written autho+tion from the &r-Clicnt 

to mntinuc the Project Bcllmrc's total fully loaded custs for Lhir Project will pot exceed 

the Authorization Ceiling xt forth in the Work Authorization. without e Owner- 

, . 

? 

. 
? 

Client's spxi6c written authorization. If the Owner-Client docs not prpidc such 

additional written authorlation; the Ownn-Cliult will k obligated only t c q a y  for all 
- 

~ --. 

work that was performed by &Ucorc up to the date at which the Authorization Ceiling 

is reached. and Bcllcorc will k dtcharged of its responsibilities under such Work 

Authorization by dclivuing to the Owncr-Clicnt, in the form then existing. any 

Delivmblekl that arc in progress provided for in the Project ProIilcG). 

6.5 Project Durafion and Deliverable Changes 

0' 

! (b) 

. .  

. 

An Ovncr-Qicnt is obligated to mnlinue funding all Elective Projects to which it is 

committed for the duration specified in the applicable Project RoIila. Bcllmre shall 

spcci6caUy idcntiSy. in the Project Pmfila. ProjaU of a multi-year duration in advance 

of an OMer-Clicnt's funding commitment Tbc partia agree that the pricing of a 

multi-year Project will k established on a year to year Mi. 

After a Multi-Clicnt F'mjcct based on fully loaded asts har bcen establiibed., the 

Dclivmblu for that Project may k changed with the consent of a majority of-the 

Project Participants. . 

(1) 

-.._ - --- 
a:?-. -i 

If a clungc appmved by a majority of a Project's Participants is 'signifcant' @ 

tb.1 tam is dcfincd in Article 6S(b)(l)&)), MY Project Participant which docs. 

not OJDCIU in such a change may withdrdw from the Project without any further 

liability for payment for work undertaken 011 the F'mject after the Participant's 

withdrawal. Notice of withdrawal shall k provided ta all Project Participants and 

I '  
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E@lwre. Such withdrawal shall not relieve the Owner-Client of any obligation to 

monies owing to Bellwre prior to the eRcctive date of its withdrawal or of any 

ingmnification obligations arising fmm that portion Of the Project which it has 

fuided. Notwithstanding its withdrawal from such Project. the withdrawing 

Owner-Client's intellectual property rights and.ohligations (ar spccificd in the '. 
I$tcUMual Property Agramcnt) shall continue to apply to the Deliverahla 

. -d&natcd as proprictarj and which it has received bust of its participation in 
~ .- 

- -.- 
the Rojcct.. .. . 

0 For the purposes of'thir provision. a 'significant change' is defined as any 

change that b) aI€ectr the timing or completion of any intermediate target 

date or Deliverable in a manner which har a materially advcnc impact on 

, any Participant: or (b) ,increases the aut or investment commitment or 

obligation of any Participant by an annual amount in excess of the lower of 

$100,000 or 10% of total Pr& 0011: or 8 changes the substantive content 

of a b j &  Deliverable in a materially adverse manner to a dent ing  

Participant. Any disputes concerning what changes arc significant in 

- 

accordance with this definition shall be resolved pursuant to the dispute 

resolution pmririoar of Article 8.19 of thi Service Agreement. 

(e) If a Projcn'ir h a d  on Firm Quoted Price. the Dclivzrabla for that Project may be 

changed only with unanimous consent of the Participants and with Bcllcorc'r 

concurrence. and such change may k made only if the Firm Quoted Price docs not 

change. Othenvisc. the T i  Quotcd Price Project must k terminated pursuant to 

Anide 6.9Q and a new Firm Quotcd Rice Project atablithcd. 

- -. . . -.;N--4 3 7  

" 

6.6 Role of Advicoyy Forum 

! '  
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Advisory Forums&aired by Bellcore managers responsible for s m c  subject arcas may k 

atablishcd to facilitate t b e f e r  of information between Bellcore and the Owner-Clients on matters of 

common interest and nccdc aE&g Elective Projects and to provide an opportunity for input from the 

Owner-Clients as to the formulation. scope and direction of such Projecu. In addition. specific groups may. 

pko k established on an as nccded basis. .I. . 

s 

1 

z 
i 

- 6.7. Rights to Wmultation Services and Intellectual Property after DLcontinuancc of Funding - -  ... - 
(a) If YJ Dwncr-Clicnt dccida to ccye funding a Project which continua beyond the 

duration originally committed for by the Owncr-Clicnt or withdraws from a Project 

pursuant to Article 6 . 1 8  without receiving a refund or pursuant to Article 6.5(b) of 

this scrvia Agrement, Bellmre shall k obligated to furnish to such Owner-Clicnt. a t  

its rcqucst, consultation scrviscr pertaining to the laected Project, for a period not to 

exceed one year (unless the partia a g r e  to a further extension). Such consultation 

services shall k paformed pursuant to a Work Authorization for a Qicnt-Specific 

W=&, 

(b) The Ownerclient’s rights with rap t  to intellectual property. as ktwecn Bellcore and 

the Owner-Clicnt, after dircontinuancc of funding an Elective Project shall k u ret 

forth in the Intellectual Property Agrement 

f 

6.8 Buy-in ProvLioac . 
.-.. . ..- 

(a) h y  0Wner.cKcdt who docs not a g r e  to participate in an Elective Project prior to the 

m m m a ~ t  of such F’mject may subsequently do sa. pursuant to Section 3.7 of the 

S h h o l d c n ’  Agr&cnt. Such buy-in may occur at the Project lwd only. and the 

terms and conditions .contained in. the Shareholders’ Agrement and herein are 

applicable, Lrapoaivc of whether the buy-in O O N ~  while the Project is in progress. or 

after it has been completed. Thac buy-in p d u r e r  will aka k ulilircd where a 

I‘ 
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Wect R c p e ~ i r i d m l % t k 3  and funding of one or more additional Projects initintcd 

in the current yux 0r.r- k thcrcby rcquircd. 

(1) An Own- -&g &Llcorc to undertake a Client-Specifrc R a j a  on its 

behalf may inch& m thc Work Authorization a provision stipulating that no buy- 

in to the Aqjdbyaqfothcr OwncrClicnt shall be permitted during a period not 

tn c x d  the earl+ @a) cightcsn (18) month from the date of delivery of the 

principal Deli- d &e Project or. in the event there is no such Deliverable. 

the tcrmio.tiOn of the work effort King supported by the. Owncr-Clicnt. or. (b) _... 
twenty-four (24) monthr hum the date upon which the Cl ientSpd6c  Project 

Work AuLbrhth is admowledged by &Llcorc as pmvidcd in this Service 

Agreement (such paid to k knom as the 'Acfcu Period'). Bcllcorc shall honor 

such q u a t  suhjoct to any rights which the othcr Owncrclicnts may cxcrdrc 

purruant to sccla 3.7 of the Shareholders' Agreement. This p h i o n  shall not 

deet BcUoads obligations to pmvide information on all Pmjccu which it 

- - _  
- 

undertaka & all &~~'-CLisnu pursuant to Article 4 of this Service Agramcnt 

and shall Dot dkU any other rights of the parties pursuant to this Service 

Agreement or the InteUatual property Agreement. The OwncrClicnt stipdating 

any such Aaua Raid may pcrmit b u y 4  at iu discretion at any time during the 

Acscu Period ud. if it das sa. may require an appmpriatc non-dkclosurc 

agamcnt  horn q Om-ent who choarcr to buy-in to the dectcd Client- 

SpXc PmjM ddeg that priod. Ana the A- Pcricd Upirrs. all other 

Owna-Cliats d d  bc atifled to buy-in to the alfcctcd clientSpcci6c Project if 

they 10 chmr. bm8ibtian to Bcllcore and on the tams sct forth in this srrvicc 

A m -  

. --- =.- :'* 

- 

(23 -~mctbodDLDpJ. I" . tmed  in Appendix C to this Savice Agreement shall be 

+ m 4 buy-in amount. Howcvcr, an Owner-Client s&g to 



c 

. _  - 
buy-in ms ADjea may rcquat an ucq-tion to such standard buy-in methodology 

tu @4 adjustment of the base&& in the calculation of the buy-in amount 

UuUy b n d d  m u  or F m  Quoted Prik as the care may he) in order to take 

account d the obsalcsccnce or any other circumstances relevant to the Project 

LklivcnbtcW to wbich such base pct-&s. Such rcquat shall be submitted in 

writing m Bcllfon and to the Board m & h  or their design- at the time that 

such buyin k sought. Bdl&5Zcc' shan: provide to the Board members or their 

dcs ignca jn  -mmcndation as whether an adjustment is warranted in the 

c k m s a u ~  and. if so. the appropriate amount. The Board or Board members' 

daigncssmq permit an adjustment on a case-bysex basis by unanimous vote. 

For Clicnt-Spcific Projects subject to an Aaar Pcticd provision. the 6xed 1 M  

fee (ar provided for in Seaion 3.7 of the Sh;eholdcrs' Agreement and referred to 

hacin utbc .risk fee') shall he applicable immcdiatcly as and when buy-in occurs. 

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

I 

-- *. 
. .. 

(3) 

Gl if a DCI Project mmmenccs with the new calendar year and an Owner-Client 

decida and noti6es Bcllmrc by the k t  work day in Janury to fund a new 

Projea which it had not previously Eommined tu during the annual budget 

W k o r  

. 

t 

0 if a new P m j a  commences during & calendar year rubcqucnt to the 

mmpkth'of the budget cycle and an dwner-client provides Bcllmrc with 

notk d iU decision to buy-in to such P m j a  no later than ninety (90) days 

altrr il %as raeival  M ~ ~ C C  fmm Bcllcorc that such h j c n  has bun 

...tyrrl 

* 

QI whalmomcdJ6m . requests Bdlmre to undertake a ClientSpcci6c Pmjcct on its 

102 
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- 
bchallaad a Dependency is identided between that Pr..jcct and a Multi-Client 

Pmj- skn s b  OanerCLicut shall also buy-in 10 the Mul&aient Project if it is not 

alreaeaP- subject to the provisions of Anicle 6.1. 

\ 

The mmuer rcthad fmm a buy-in by the additional Owner-Client shall be handled ar 

follolloan: i 

(1) Fa a bori. b a MdtiClicnt Projcct based on a fi-m &oted Price, where such 

buy-in - pdor to or during the rUrt full c a l c o ~  yearof the Project. the risk 

f e  and &I rhall be credited to the Participants in the Pmjcct in proportion to 

tbcir d e  participation and the balance of the mcnua shall be dealt with in 

acwdancewith Article 6 . 4 0  (1). 

Far a burin to a Mdti-Clicnt Project bated on a F i  Quoted Price where such 

buy-in 005on after the 6rst full calendar year of the Project, the dsuibutioo of 

revulua rhDIocur as follows: 

0 

! 

W 

Rerrntvr associated with Ti Quoted PriceB applicable prior to the 

d d a r  yeu in which the buy-in occurs shall be credited to the Panicipautr 

in the Pmjm. in proportion to their rcrpcctivc participation; 

0 R c m n a  uraiotcd with the Fm Quoted Price applicable to the calendar 

year in which (be buy& ocs~m shall be dealt with.in acedaooc with Anide 

i .. - - -__ 6.4w (I); . 
0 In In cuer. risk fa and i n t a a t  shall be credited to the Participants in the 

Project, in pmpmiion to tbeir rapeaive prticiption- 

0) Fora- Project b a d  on Fum Quoted Ria, when buy& oocun. the 

CYimtSpcaC Pn&t is taminatcd and a new Fm Quoted Priced MultiClicnt 

Pmja~ hnnbtbhd The original OwnerClicnt rcfsivcs a credit reflaxing the 

buy-h adjuammt nlculated as the diacrcnce between the mania b id  to date 
I* 

.+ 
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and the pro rata portion of i ts  new price lor the Firm Quote4Prieed Multi-  

Client Project, including. credit for the risk fee and i e t F e g  paid by the 

Owner-Client(s) buying in, For each and every subsequent buy-irErvhich occurs 

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

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

to the buy-in for each previously existing and new Participant and the 

associated revenues, risk fee, and interest shall be credirchm. the previously 

existing Participants in the Projects, in proportion .*. their respeccive 

participation. The new ,Firm Quoted Price shall be based on the Projcct’s 

original budgeted costs except when the addition of Participants increases 

5-1 

c 
1 

.. 

. 

costs. 

(4) F?r any Elective Projects for which the price is based on fully loaded costs, 

revenues including risk tee and interest, shall be credited to the Participants in 

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

(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 

notify all other Owner-Clients of the buy-in. In such notice to the Owner-Clients, 

Belleore shall identify the aflected Project and the Owner-Client intending to buy-in, 

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

6.9 Flexibility, Ov’erruns andTerminations 
a .. - 
3 

In order to recognize changes in the Owner-Clients’ priorities during the calendar yeai..and 

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 lor in Article 6.3): 

. -  . 

104 
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,(a) Flexibility 
.- 

4:- ;I..TT - v .- ... With the -ent of Bellcore and thc  Authorized Representatives of all Owner- 

Clients I- an  Elective Project, excluding Firm Quoted Price Projects. any or  all 

of the authorized budget of such Project may be moved to another new or existing 

E 

- 
Project without specific Board approval so long as the parameters set  forth in 1: 

- -  f . r. Appendix A to this Service Agreement are. not exceeded. 
4 . i;: 

'L 
__ (b) Overruns 

105 

.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 & forth in Appendix A to this Service Agreement are not exceeded and 

provided (9 th.t the specific Delivcrablcs arc achieved. (2) that  no other Project 

Deliverabla u e  negatively impacted, and (3) that  the Owner-Clients receive timely 

written noti6cation and explanation. 

(e) T e r m i n a t k  

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 

aYociated rirh such termination which cannot be reasonably avoided by Bellcore. 

Such casu shall include, but not be limited to. outstanding obligations to vendors, 

L icea~n.  licensees and other third parties. Upon request, Bellcore shall furnish an' - 
itemized e s $ i d e  of cos& for such termination in accordance with Bellcore's 

staifdard coating methodology. For Projects covered by Firm Quoted Price the 

difIerence -&Itcore's fully loaded cost associated with the work perrormed up 

totbetr - -- date  and the amount billed on account of the Firm Quoted Price 

by the krminrriOa date shall be dealt with in accordance with Articlq 6.4(a)(l). The 

1- k d d  between the total amount committed and actually billed may be 

. 
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e b o t h e r  Elective Projects, new or existing in accordance with the parameters 

r p 3 m h i n  Appendix A to this Service Agreement. L-T I - 
. .  7 

6.10 c l i c  Projects Supported By Vendor Contribution 

In order L O ~ ~ Z C  and account for non-affiliate vendor contributions to any Client-Specific 

Project that  is authcf ired by an Owner-Client on or after April 1. 1989, unless grandfathered in 

accordance wick -B&l approval, and which Project equals or ‘exceeds the threshold specified in 

Articlc 6.10 (a),- ~ .procedures. shall govern, where applicable, the buy-in calculation and 

revenue distribution WthDddOgies described in &tides 6.8 and 7.4 respectively: 

- 
c . 

. t? 

. (a) For each Client-Speeific Project whose annual total fully loaded cost or Firm Quoted Price, as 

the ease may be, equak.or uceeda S100,000, the authorizing Owner-Client receiving.funding or 

equivalent fo? of Contribution from one or more non-affiliate vendors toward the cost of such 

Project shall report to Bellcore the existence of such contribution and the quantification 

thereof as described below. The authorizing Owner-Client shall be solely responsible for 

determining rbykr and to  what extent there is a net vendor contribution to be reported. 

after evaluati..all+devant factors including Owner-Client risk, obligations and contingencies 

(“Net Vendor Contribution”). The authorizing Owner-Client’s determination of what Net 

Vendor Conbributim, if m y ,  is reported to Bellcore shall not be subject to audit or evaluation 

by Belleore or any other Owner-Client. 

For a d m i n i s t d v e  sonvsnienee, the authorizing Owner-Client shall quantify the proportion of 

Net Vcndor C&ibmtion to total annual Project cost in percentage terms a d t h e n  round such 

. .  

. (b) ..-_. 

. contrihution & &he nearest ten (IO) percent. Such quantification shall then be reported to 
Y 

Bellcore. 

Based om the  data &mitred by the authorizing Owner-Client, Bellcore shall reduce the base 

tacd h the n of the buy-in amount charged to each Owner-Client subsequently 

w e e t o  b u ~ m  to the Project (fully loaded costs or Firm Quoted Price, as the case may be) 

(cf 

? ’  

Revised per Board Rerolution Decemlicr 6, 1989 
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. _  - 
by the perccnt of N- Vcndor 5ontribution reported by the Owner-Client. Abpendix c, =s 

amended, to this 'krk #qrr:rn?nL illustrates the methodology utilized Lo calculate the buy.in 

amount, including & impact j n  risk fee and interest. Further. in recognition of the 

authorizing Owncr-CknCs ellorts in connection wi th  obtaining and managing the Net Vendor 

Contribution, the O m 4 i e n t ~ )  that first buys into the Project shall pay a fee (hereinalter, 

"Management Fee") +hac is c*I to ten (IO) percent of the Net Vendor Contribution as 

calculated from the h z 3 - a b & t e d  by the authorizing Owner-Client. The Management Fee 

shall be due and c r e d i t e d v t b e  authorizing Owner-Client upon the first buy-in. Each time a 

buy-in occurs subsequent to t h e  initial buy-in(s) and payment of the Management Fee, the 

Owner-Client(s) then buying into the Project shall pay a pro rata share of the Management 

Fcc, in addition to all orhrr applicable charges. which amounts shall be credited LO a11 existing 

Participanrs in the  Project which previously contributed LO the payment of the Management 

,Fee. 

Based on the data  &Led by the  authorizing Owner-Client, Bellcore shall adjust. the 

distribution of revenuas zedired lrom the provision of sekiccs or Deliverables of a Project to 

any entity other than Omsr-Clientr or their AEiliates to reflect the proportion of Net Vendor 

Contribution reported by the authorizing Owner-Client. Appendix E, as amended. LO this 

Service Agreement illustrates the methodology utilized to accomplih this distribution 

..- 
+ :.. 

s 

. .  . 

... 

. 

(d) 

adjustment. 

AI1 other provisions of rb+ Service Agrccment. as amended from time to time, atTecting Client- 

Specific Projects, inclidmg without limitation the rules akecting buy-in and handling of 

revenues. shall remain in farce as set  forth therein and are not afiected by this Article 6.10 

except to the extent e m y  stated. 

. .  

.(e) -- . 

'i 

.. 

Revised per Board Resoluiion December 6, 1881) 
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Article 7. - Billing and Paynitn! 

&.+ .- . .  
. .  . .  
I .  .- . 

7.1 General T e r m  

Each Owner-Client shall compensate Bcllcore for i k  undertaking of Projects on the Owner- 

Client's behalf according tb the following terms: 
1 - 

(a) Th;O&er-Clients will be billed for either (1) the Firm Quoted Price of each of their 

Projects covered by a Firm Quoted Price or (2) their allocated share of the fully 

loaded costs of each Project based on fully loaded costs. For a Project covered by a 

Firm Quoted Price, each Participant shall be charged the Firm Quoted Price 

applicable to that  Participant and Project and shall be billed monthly for the 

charges due against thi3 price pursuant to the billing provisions of Article 7.5 of this 

Service Agreemcnr. 

. .  

(b) The billings for all Projects not covered by a Firm Quoted Price will retlect credits 

for revenues attributable M Bcllcore's provision of services or Dcliverables LO any 

entity other than the Owner-Clients or their Afiliates, as described in Article' 7.4 

hereof. 

. .  

.. (c) The Ow,ner-Clients a g c e  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 wen t  of any dispute arising under this Service Agreement including, but not 

limited to, the a m o k  of m y  bill rcndered by'Bellcore (0 an Owner-Clienr Tor 

Projects furnished M the Owner-Clicnt, or Bcllcore compliance with the warranty 

provided lor in Article 8.1, either the Owner-Client or Bcllcore may pursue dispute 

resolution according to the procedures dcscribed in Article 8.19 hereof. Pending 

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

. . . ..- .. . -. --%A<<:: 

the bill, in accordance with the provisions of this Article 7.l(c). except as follows: 

1 ;  

F0lK0lU 60011 
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(1) If rhe Owner-Client intends,.to dispute m y  billing(s). the member of the Board 

of such Owner-Clienl. oc.:yrson desiznated by such- member as an Authorized 

&pesent,ative for this purpose. shall notify Bellcore in writing of such dispure 

by t h e  date that payment of such billing(s) is due under Article i .  Tlie 

notification shall specify the basis of this dispute; 

(2) Upon giving such notification, such Owner-Client shall have the right to . .. :J' . .. 
~ 

wirhhold payment or up to 5500,ooO of such disputed billing(s) relaring 

specifically to such Project(*) in dispute pending resolution of such dispute: 

The Owner-Client agrees to pay Bellcore that portion of the disputed aniount 

of billing t h a t  is in esccss of S5OO.MX) and all other amounb'shown on the bill 

not affected by the dispute in accordance wi th  the provisions of this .+title 

7.l(c); 

If the  Owner-Client does not provide the aforementioned notice then the 

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

diqmte pending resolution of such disputc(s). Should a dispute be resolved in 

favor of Bellcore where the Owner-Client h a s  provided proper notice and 

withheld payment pursuant LO these provisions, the Owner-Client shall pay GO 

Bellcore the amount in dispute which it withheld, plus an  interest charge 

-. - 

(3) 

( 4 )  

. 

cakulated from the original due date to the actual payment date. Should the 

dkpute be resolved in favor of the Owner-Client and the Owner-Client had 

made some paj?ient'l5'BilEofc'%f 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 LO refund or credit 

dak. The aforemenrioned interest charges will be calculated a t  an annual rate 

of m~ percent (1%) over Lhe lowest prime rate in ellect in New York City as 

. ... . _... ..... . .. ~ 

I 

k . .  . .  
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publll?ed in The W d  Slrccl Journal on the Monday (or, if Monday is a 

~holi.4SjTthe next lcgal business day) following the payment due date. 

". 

i l  h 

The fully loaded k a t s  that  Bcllcore incurs in performance of the Projecu which i t  

undertakes for the Owner-Clivts will be charged or distributed to the Projects in a manner consisaeni 

with generally acccptcd recounting principles. The costs will consist of those described in Appendis, B 

to this Service Agr-t. 

.. 

.....Tp-.. 

From time to time as circunutances warrant, i t  may be neeeuary Lo make changes to the 

description of costs to be billed contained in Appendix B to this Service Agreement. Al lwch changes 

will be in accordance with generally accepted accounting principles. and timely notice s i l l  be provided 

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

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

and Adminkration determines to be major in nature. 

T h e  toss huvd in the performance of any Project. to the extent attributable to research 

or experimental activities, shall constitute contract research kxpenses within the meaning of the Federal 

Income Tax Law and of the revenuc'statutes of any state or political subdivision, 
4 

7.3 Billing PJlocatioo Provisions . .. 

When a Krm Quoted Price is used for pricing of a Multi-Client Project. and the price is 

determined 16 specified in Article 6.4, the sire-related billing allocation lactors as approved by the 

Board shall be usedin cstabliiliing the price. When a Firm Quoted Price is not used for pricing of a 

Multi-CliencProjea. the bitling of that Project shall be based on the allocation of actual lully loaded 

cos- acil iziq the apc W a t e d  factors approved by the Board, as specified herein. 

I <  

E 
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An a l l o r a h  Irctor will be developed lor each. Owner-Client based on its ielative Total 

O p m t i n g ’ E x p e n s e s m  m d  Total Plant in Service (‘TF-IS) investment lor each year over a lour year 

period. Each Owau-s TOE and TPIS r i l l  be separatiely calculated and averaged lor each of the 

- An- ~ 28 - - - 
. .. - 

.. 

.__:.a. 

IOU individual years Ios( rhrough 1987. For each Owner-Client, these lour ( 4 )  separate averages will 

then form the basis forasin& lour-year average percentage which will be used as an allocation lactor. 

Appendix D u) this Service Agreement illustraces the derivation olihese lactors based on a 

four-year average lor 1984 through 1987 TOE and TPLSvalues. These lactors will be used lor the 1988. 

1989, and 1990 annual b&ga cycles and billing to the Owner-Clients. Prior to January 1, 1990 the 

Board will review billing sllocation to dekrmine if a new lacto+.) should be introduced. If there is not 

unanimous agreement by the Board to introduce a new factor(.). then these original factors based on I 

lour-year average will continue to be utilized until such time as the Board decides otherwise. by 

unanimous vote. With a unanimous vote of the Board, the lactors may be updated to include a more 

current lour-year period. Without such unanimous vote of the Board, the original factors based on the 

1984-1987 period will be Iwd lor the lire ol this Service Agreement or until 1993, whichever is earlier. 

. . _  

.* .3* .. 
& .  .: 

i 

It is che in- ol Lhe parties that  the billing allocation data submitted be as consistent as 

feasible among the 0nncr-Client.s in t e r k  or what sourcy and categories ol data  are  included or 

excluded.’The Owner-Clients agree that they shall submit such data to Bellcore with a statement ol 

attestation by the Owner-Clients’ external auditors. 

. I  

. /  .. 
. I  

: . a  

:j 
: .3 
. f  

---: :.><=.615. .. :I - 
& 7.4 Cost-Shuing Revenue . .  . .. 

. ]  

The revenuca reslized from the provision ol services or Deliverablu or a Project to any 

entity other than OwneF-Qknts or. their AWliates shall be treated as payment lor sharing in the 

bemficslcosts ol the P-. thereby reducing the cost to the respective Owner-Clients. Bellcore shall 

credit such cost-sharins =CII(IC directly to Owner-Clients in the manner described in Appendix E to 

thisService Agrqement ior Pro- based on fully loaded costs and lor Client-Specific Projects based on 

111 
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On or .bou>he twelfth work day of each month. Bellcore shall submit a bill to each 

Owner-Clien& for services provided by Bellcore. during the previous month, which 

billimg *dl be based on COJU incurred during t h e  previous month or on Firm Quoted 

Pricq.rhich&r is applicable. Each bill will provide rclerencins Project numbers. 

For Projects based on actual lully loaded costs, the billing wil1,detail the total 

Bellcore costs lor eac~! Project, the Owner-Client's allocation or the total Projecr 

cost [whcrc applicable), credits from any revenucs received from any entity other 

rlian Owner-Clients or thcir Alfiliatcs and any applicable billing adjustments. For 

Firm Qkted Price Projects. the billing will show mtsl price billed for that  Project 

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

Q u o d  Pr&, .the billing will reflect crediu from any revenues received from any 

entity ahrr  than Owner-Clienu or their Affiliates, whenever applicable. 

It may be neccrrary in certain instances lor Bellcore LO bill previous monrh services 

on an atimared basis. If billing is on an estimated basis, subsequent adjustment 

bills, including backup details, will be rendered baaed on actual c o s u  and Billins 

Alloca,$an, Fact?rs.. and will also be payable according to the alorcmentioncd 

provisians. 

Special Billing Arrangrments shall be provided as requested pursuant to Article 

4A(b). 

O n  or+s %he bwellth work day o l  February, a final adjustment ol  billing residuals 

lrOm zhc previws year will be made. except lor Firm Quoted Price .Projects where a 

.'; 

. .  

! 'ha1 djusLmenL will be made to t h e  1st quarter dividend in the lollowing year 



. .  
, .._.. .. . .. 

PaymeaP rBcl lcore  provided for in this Service Agreement .shall. when overdue. be subject 

LO an interest ch- rlx psriod such payment is overdue, calculated at an annual r u e  or one 

percent (1%) over r h  k e a  prime rate in eRect in N e w  York City as published in The Wall Street 

Journal on the Monday +. ir Monday is a holiday. t h e  next legal businut day) following the payment . 
due date. If the amou.~ druch interest charge exceeds the maximum permitted by law for such charge, 

?' 

.. 
.! 

the interest charge shJlbe rcduccrl LO such maxim!lrn amount. 

7.7 Form d Payment 

Payment to kllcorc shall be made via wire transfer (Fed wire) LO those accounu designated 

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

hrticle 8. - Mircclloncou Prmkiom 

8.1 Warntlry 

Bcllcort w a m u  that it  will provide all services. information and Deliverabler furnished in 

connection with each Project bereunder in reasonable conformance with the Project description 

contained in the p e r h a t  Project Profile as supplemented by any Work Authorization. Ir any Project 

description is changed by agreement or Bellcore and the funding Owner-Client(r), Bellcore warranu that  

it will perform in r e m l e  eonlormanee with the d&ipiion u so changed. Bellcore also agrees that  

once Bellcore's perro- of a Project has been accepted by a? Owner-Client pursuant to Article 8.17 

h e r d ,  Bellcore shall d u e  t e u t b r y  the  Owner-Client's ongoing service requiremenu with respect LO 

such Project as dvcriLcd in tk Project Profile or Work Authorization. Where appropriate, the 

Project% w < i m  d t . P i P Q I  rb9 specify tho  practicable criteria (which may include -time is of the 

. 

usenee' erireria) m d  pondares for verifying Bellcore's performance in reasonable eonlormanee with 

together with any specific requiremenu applicable to the continued I !  A -n - . .  

I 
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servicing of a Project's lkbuabk . 'Bcllcorr also warrants that it shall perform iu services i t )  a 

manner c&ist.snt with &y &ce'pted professional standards. BELLCOdE HEREBY DISCLA!XlS 

ANY AND ALL IMPLIED W-WTIES OF PERFORMANCE OR QUALITY WITH RESPECT TO 

ANY PROJECT AND IIWORMATlOh' FURNISHED THEREUNDER, INCLUDLNC. WlTHOC'T 

LIMITATION, M'ARRAh'TIEs OF,MERCWTABILITY OR FITNESS FOR A PARTICLLLR 

PURPOSE. 
-6 

r -  
.. 

8.2 Liability 

(a) N O  PARTY HERETO SHALL BE LIABLE F O R  A N Y  INCIDENTAL O R  

CONSEQUENTIAL DAMAGES OF ANY NATURE WHATSOEVER 

WITH W E C T  T O  ANY P R O J E C T  PROVIDED T O  ANY OWNER-  

CLIENT UNDER THIS SERVICE AGREEMENT. This provision is applicable 

to claims k r r e e n  the parties bo this Service Agreement for allc6cd breach thereof. 

In the w e a L  d nonperformance by Bellcore of any obligation under this Service (b) 

Asreement. m h  Owner-Client's sole recourse shall be AS set forth in Article 8.3(b) 

hereof. 

8.3 Default 
- 

(a) Owner-Client D c i ~ ~ l t  *. 
_. 

(I)  Notwirbaurding any grant of rishu under the Intellectual Property 

r\grnmraL. if any  Owner-Client is in default in the payment of any amount 

due &ILorr mnder this Service Agreement for more than thirty (30) days after 

wri%tca.ptLc from Bellcore that said payment is in default. such 0wner:Client 

shall fordeit all rights Lo any license under Software, Technical Information or 

(.r thwe terms are defined in the Intcllcetual Property Agreement) 
!' 

r a u ~ b m n  &he Project AS to which payment is in default until such time AS 
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Ibe dskulting Owner-Client satisfies all .ouuLanding payment obligations to 

. BrllroDIsclating LO such Project. .-Y 
. ~ _  

ff+nTOmer-Client materially breaches i u  obligations with respect to the use 

m d  dhchure  of proprietary information which Bellcore has translerred LO 

such Owner-Client, the Board may decla;e such Owner-Client to be in default 

hereunder and may determine an approiriate remedy for such default. Such 

remedy *ball be limited to the Project in question and shall be reasonable in 

li&t d .the extent of the breach. Further. such remedy is subject LO t h e  

disclaimer of liability set lorth in Article 8.2. The Board or the affected 

Owner-Client may submit LO binding arbitration (as provided in Article 8.18 

hereof) any dbputc which has  not been resolved LO t h e  satislaction of the 

Board or  the aUected Owner-Client lor a determination whether the Owner- 

Client is in delault hereunder and/or the appropriate remedy lor sucb delault. 

If &be remedy decided upon under hrticle 8.3(1)(2) includes the termination of 

Bellcore’s obligations to the delaulting. Owner-Client with respect LO m y  

w), sucb termination shall not relieve the Owner-Client from iu 

obligarion Lo pay any SUM of money then due or payable under this  Service 

Agrecrnent at the date of such terminalion. together with m y  paymenu tha t  it 

would otherwise bavc been obligaled to pay with respect LO thc allected Project 

lor the balance of the term of the Owner-Client’s commitment lor said Project, 

dirounred Lo the date ol paymeni. The parties”obiigations with respect LO all 

other Projecu in which they are participating renuin unchanged. Bellcore’s 

tcrminrriOn of iu obligations with respect LO the defaulting Owner-Client shall 

(3) 

- - _. -. .-. . 

a rrlL.c it  ol iu oblisrtions LO the otber participating Owner-ClienLs. 

. 
(4)- T h e  w i n g  remedies are in addition to any other applicable remedies lor 

default sct lorth in the Shareholders’ Acreement. 
!‘ 
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rhr &faction of t h e  Board or the afiectcd Owner-Cliint(s) for a 

dcocrr i r r ion whether Bellcore is in default hereunder and/or Lhc appropriate 

& Im such default except that where Bellc6re's failure to perform is due 

to an -ion ol the Board which directly prevents Bellcore from fulfilling the 

proj.cr Deliverablcr, Bellcore shall not be liable lor a n y  damages or expenses 

b b r .  Furbher, the arbitrator's award shill be limited by the provisioiis 

.! 

1: 

C d  . in Article 8.3(b)(l). -__ *; 

(3) Qmu-Client which terminates its obligations under Article 8.3(b)(l) by 

r- of Bellcore's default shall continue to have the rights LO all Bellcore 

intellecrual property with rupect LO such Project in accordance with those 

term of the Intellectual Property Agreement applicable LO an Owner-Client 

which withdraws from a Project. 

8.4 Owner-Glia'. hformation 

The parties agre LkcBellcore's perlormanee as described in a Project Profile and/or Work 

Authorization may be con- *pan the Owner-Client's timely, accurate and complete provision or 

relevant Owner-Client information and that the Owner-Client's failure LO provide such informarion may 

conrtituie a jwtificatinn la &Ucorc's nonperformance under this Service Agreement. Bellcore dial1 

protect the confidentiality d all Owner-Client inlormation which i t  receivu from an Owner-Client in 

accordance with the Intellectual Property Agreement. <.->z&c I 

8.5 Legal Compbum 

The Service Ag-r ir aubject u) termination or modification as shall he required (a) by 

the Collrt under the MFJ or @)*kc by law or judicial ruling. 

t 
4 
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& rrcisfaction of the Board or the aIlectcd Owner-CliCnt(s) lor a 

-nation whether Bellcore is in delault hercunder and/or the appropriate 

rrrdy for such default except that where Bellc&e’s failure Lo perform is due 

action of the Board which directly prevenu Bellcore from fulfilling the 

p-t Deliverables, Bellcore shall not be liable for any damages or expenses 

h-nder. Further, tlic arbitrator’s award shill be liniited by the provisions 
.! 

ronuined in Arbiclc 6.3(b)(I). -__ ,; 

(3) Dyner-Client which terminates i u  obli~ations under Article 8.3(b)(l)’ by - of Bellcore’s default shall continue to have the rights to all Bellcore 

imdlc+tusl property with respect to such Project in accordance with those 

t e r n  of the Intellectual Property Agreement applicable to an Owner-Client 

which withdraws from a Project. 

8.4 Owner-Uienth Information 

The parties - ahat Bellcore’s performance as described in a Project Profile and/or Work 

Authorization may be collduional upon the Owner-Client’s timely, accurate and complete provision of 

relevant Owner-Client inlorrrution and that the Owner-Client’s Iailure to provide ruch information may 

constitute a justification lor Bellcore’s nonperlormancc under thi Service Agreement. Bellcore shall 

protect the confidentiality d all Owner-Client infornution which it receives from an Owner-Client in 

accordance with the Intellectual Property Agreement. . .  
‘.“%a /c . 

8.5 Lepl  Complknce 

Tbi Service Agreement is subject to termination or modification as .hall be required (a) by 

tht Court under &he M F J  or &) otherwise by law or judicial ruling. 
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8.G lndependenr +sibilities 

. 
Ea& pars, a br + responsible lor .??I1 matters relatihg to the payment or its respective 

a&& social securiti taxes. withholding taxes, workers' compensation 

and all other r e g u l a b h  so- such matters. Further. each party will be responsible for its own 

a c u  and t l i o y  or its am s u b o r d i i e s .  employees, agenu and subcontractors during the performance or 

that party's obligations hereunder. 

"employeu. including . 

.< 
i 

--- u. 

8.7 Securiry ani--& . 

(a) Employees and agenu or each-party shall, rhile on the premises or another pari.?. 

comply with all applicable rules and regulations, including security requirements, 

and. where reqnkd by Government Regulations. shall obtain satisfactory clearance 

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

&ch party .hll provide each of iu employees who perform work on or hare access 

to another party's premises dr facilities with an identification card, which shall be 

duplayed torhcortrer party's representatives upon request. 

Each party a responsible for all keys or access cards Lo another party's premises 

issued in -&on with activities performed under Lhi Service Agreement. Such 

keys or a c c 6  cards shdl not be duplicated. 

(b) 

(c) 

(d) All such keys or aeecqpds.+dll;be returned to rhc  owners thereof upon request, . 
or, in any Creer. when no longer required to perform activities under t h ~  Serriee 

Agreement. Lcrs of keys or access cards shall be promptly reported LO the owner 

thereof. 

!' 
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8.8 Force Majcurc 

(a) No party shall be held liable to any other party .!or any delay or failure in 

pcrlormrncc under this Service Agrecmcnt cawed by. fire, labor strike. embargo. 

explosion, power blackout, earthquake. volcanic action, flood, war. water, the 

element+ labor dispute. civil disturbance. governmeeL requircmcnt, civil or military 

authority. act of Cod or public enemy. or inability of the performing party IO kccure 

the product of any manulacturcr or ouuide vendor rhrough no fault of its own. or 

a n y  such delay or lailurc resulting lrom any other cawc beyond the perlorminj 

party's control, whether or nqt similar Lo any of the foregoing condirions (any and all 

of which arc hereinalter referred LO as a 'Force Majeurc Condition"). 

.. .. 

.(b) If any Force Majeurc endi t ion occurs. the a5ected party shall give immediate 

notice thereof to every other party that may be affected. 

8.9 Compliance With Employment Laws 

(a) All obligations under ths Service Agreement sbll be perlormed 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. am, national origin, age or handicap. Where required by law. 

certificaru of compliance shall be provided. 

Each party rbdl  comply with the proviaiona of the Fair Labor Standards .k t  of 

1938, u amended, OSHA and all other a p e b l c  federal, s ta te  and local law 

governing cmployment. 

(b) 

8.10 Amendmenu; Waivers 

Thiu Service &rcemcnt may be amended in whole or in pcut by written agreement among all 

of the parties hercro. No consent LO any waiver or any delault under thu Scwice Agreement shall be 

!' 
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elicctirc nnlus the saute dull h in writing and signed by an Authorized Representative of the pari? 

against w&m such wairrpr  kkvlt is claimed. 

Th Board nuy any of the Appendices to  this Service Agreement by unanimous \'ate 

whereupon such changes rL.u be deemed eRective for the purpores of this Service Agreement wirhoui 

any lurther action required by the parties. 
.. . 

.... _. 

In addition, no soyne of dealing or failul-e of a n y  party to strictly enforce any term. rishi or 

condition of this Service -t shall be coiurrued as a waiver of such term. right or condition. 

8.11 Notices 

All noticu and demands of any ,kind, which either Bellcore or any Owner-Client may be 

required to, or desires to. furnish the other under the t e rm of this Service Agreement. shall be in 

writins and shall be sent by certified mail to the addresses.set forth in the Appendix F to this Ser\.ice 

Agreement. Any such mam@ shall constitute full and adequate notice, and h a l l  be deemed delivered 

when pcstmrrked. II any puy desires to change its duignared address. it may do so by written 

notificabion to all of the o t h p d e s .  

* 8.12 Severability 

If m y  provision ol this Service Agrcenlenr shall be held invalid or unenforceable. the 

remainder or this Service Agreement. sh2l-S& be a&cted thereby and the remaining terms shall 

continue in eEect and be binding an the parties. If any party is prevented from performing any of the 

. 

pmviaiora or this S m i c s  -nt by any rovernmental order, judicial decree, regulation, Force 

statute. k will be relieved of irt obligation Lo perform that provision which it is 

p m d  from performing. rd the  remaininK t e rm shall continue in effect and be binding on the 

partiex 

.. 
' Majeure OamdiciOn, 

!' 
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c. 

I1 
. .  

_ .  - 
I 4  OlrCrQhcnr . shall not have the right LO assign, t r r rwru  or sell m y  rights 

acquit.l ado zbii Service Agreement. or to delegak its obligaiions hereunder. 

without2hrprior written consent of Bellcore. except as provided in subparagraph (b) 

kreol. W c o m  may nor assign its rights and/or delegate its'bbligarions LO perlorni 

under this Service Agreement without ihe prior written consei.t of all Owner-Cliencs 
'I: 

funding the d a t e d  Projccu. 

Without &llmrr's consenL. each Owner-Client may assign irs rights under this 

Service Agreement LO m y  of its Related Entities. as that  term h defined in SecLion 

1.5 of the Shareholders' Agreement. Thc Owner-Client shall notify Bellcore in 

writing m a timely manner of such urignmenc and such assignment shall only be 

eQctivc upon the assumption of the Juignor's obligations hereunder by &he nuignec. 

Upon c a a r i t c n w t .  the assignee under any such assignment shall assume all of the  

rishts a d  obligations or the Yrigning party. 

(b) 

8.14 Executed im Coumuparts 

.a- si,... 

This Service Agreement may he executed in any number or counterparts. each or which shall 

be a n  original; bur such couucrprrrr shall togcrher constitute but one and the same i n s k n e n r .  

8.15 Headings ma.. 6. a,... 

The headings in this Service Agreement arc lor convenience only and shall not he construed 

to define or limit m y  or Lk m n ~  .herein or a&ct the meaning or inierpretriion of rhu Service 

Agreement. 

! '. 
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<..: 

This s- b to be governed by and interpreted under the laws or the State of 

New Jersey. 

8 . l i  AecepLance 

,' 
Each Owner-Client shall have the obligation LO accept Bellcore's performance of all 

Inlrastruciure and Elecrirr froW which such Owner-Client has committed to fund, except an! 

Projeet(s) that fails LO meet rL warranty specified in hrticle 8.1. 

8.18 AudiL 

.4n Owner-Client dull have the right LO conduct an independent audit of the boob, records 

and operations of Bellcore askwribed  in Section 9 of the Shareholders' Agreement. 

8.19 Dispute Rnoiorion 

If a dispute a b  an& thir Service AgrCCmCnt between or among the parties hereto. it  b 

agreed th+t the disputing p A e s  shall first attempt to  resolve such dirpute through negotiations 

between or among thenuelver, de r r ing  the matkr, at their option, to a Board-appointed body with 

expertise in the subject  maw^ d the dirpute. If the dispute is not resolved through direct negotiation, 

either of the disputing p a r k  may take the dirpuEXc'tZz s a r d  for resolution. Within sixty (60J days 

of final action hy the Borrd. amy aggrieved party or the Board may submit t h e  dirpuu to binding 

-' arbitration. If the dirpuu mscbes arbitration. such arbitration shall be conducted in accordance with 

rhe Rules of the American Arbi t r sbn  Asociation cxcepc that the parries may agree to name any and 

all of rhr s r b i t r w  and t lw  method and amounu of compensation for the arbitrator(s) ' 

selected. The arbitr&ar(s) d h bound by the terms, conditions. and remedies provided for in this 

Service AF+m@d. rbc Sh.rrblderr' Agreement and the Intellectual Property Agreement. . b y  



- 
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arbmation award rcndnd .L.l) be final and binding upon rhe parties. and judgment upon any sUci, 

rwud+eiiiered by the a s s )  may be enrered in any court having jurisdicttx thereof. 
.. 

830 T h i r d - P m  maims 

T h i  Service &meanent shall nor provide third parties with any remedy, claim. liability. 

reimbursement. claim of a d o 0  or other righr in excess of rhore existing without reftrence to t h ~  Service 

&reemcnt. 

8.21 Controlling Agrecrncnr 

In the event t h a ~  and LO Lhc exrenr chat rhc Provisions of the Sbarebolders' .4grccment 

conflict with the te rm of Lhis Service Agreement. the provisions of the Shareholders' Agrecmenr shall 

conrrol. 

8.22 Entire &-nt 

Except for nu- specifically addressed in the Shareholders' Agreement, Inrellecrual 

Property Agreement or i)rueore TEC Agreement. this Service Agreemenr contains the entire 

understanding and agreement unong the parries hereto with respect to Projects oEercd to the Owner- 

Clients hereunder, and supcruda any prior agreemenu among the par t iu  pcnaining thereto. This 

Service Agreement supcnedes and replacer rhe Service &reemen1 among the parries ellecrive 

January 1. I984 u aminded. Thcic are no rcprucnutions. warranties. promises, covenants or 

understandings other than rhorc herein expressly act forth. 

1. - 

!' 
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WqTmsS -, & p r t i e s  l~crcto have caused this Service Agreenienr Id be signed by 

their duly Authorized R-tives. 
I 

.WERITECH SERVICES. WC. 

moo  ut coir Road 

Schaumburg. IL GO173 

B Y  Bruce R. DeM.mr DATE: 12-30-87 

BELL ATLANTIC NETWORK SERVICES, INC. 

1310 North Courthouse Road 

Arlinglon, VA 22201 

BY: Philip A. Campbell DATE: 12-22-87 
. .  :.. w 

BELLSOUTH SEfMCES JNCORPORATED 

600 North 19th Street 

Birmingbam. AL 35203 
,. 

. . ... 

i B Y  HuKh B. Jacks DATE. 12-2a87 
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L2 Bioomixydde Rd. 

Whi& Plains. NY 10605 

-_ - 42 - - 

.., 

B Y  P. D. Covill DATE: I?-28-87 

PACIFIC BELL 

140 N e w  Monrgomery S t m  . 
San Franciaco, CA 84105 

- .  

BY: M. A. Kaplan DATE: 1-5-88 

SOUTHWESTERN BELL TELEPHONE COMPANY 

1010 Pine Strccr 

St. Lo&. MO 63101 

BY: C. E. Foster DATE: 12-31-87 

. 
U S WEST ADVANCED TZCHNOLOGIES, INC. = Agent for THE MOUNTAIN STATES 

TELEPHONE SL TELECRAPR COMPANY, NORTHWESTERN BELL TELEPHONE COMPANY and 

PACIFlC NORTHWEST BEU. TELEPHONE COMPANY 

0200 South Quebec Street 

Englewood. CO 80111 

. 

B Y  W. J. Wade DATE: I/la/Sa 
re-signed 3/18/88 

!' 
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BELL GOh4MUNICXTIONS RESEARCH. INC 

290 WIS ML. R e n t  hrsr 

Livingson. NJ 07039 

n 

- 43 - 

B Y  R. J. Marano DATE: 1?-1&8i 

. 

!' 

t 
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Agrccmmi' I k  iollowinS i:rms. 3nd  conditions containcd in Ihc S E R V I C E  

AGREEhlEh'T~ll  bc incorporatcd i s  part of this AGRESMENT: 

Section 7.5 

Scction 7.6 

Section 7.7 

Section 8.1 

Section 82 

Scction 8.3h) 

Scction 8.3Cb) 

Scction 8.6 

Section 8.7 

Scction 8.8 

Scction 8.9 

Scction 8.17 

Scction 8.i8 

Section 8.19 

Scction 8.20 

Monthly Scrvicc Eilling 

Intcrcst on Payments Ovcrduc 

Form of Paymcnl 

Warranty 

Liability 

Owner-Clicnt 

Bcllcorc Dcrault 

Indcpcndenl Rcsponsibililics 

Sccurily and Acccss 

Forcc Majcure (subjcct to thc cxccption noted in Scction 9.4 hcrinabovc) 

Compliance with Employmcnt Laws 

Acccptancc 

Audit 

Dispute Resolution 

Third Party Claims 

(d) To the cxtcnl not contradiclcd hcrcin. with rcspccl 10 mattcrs rclating to confidcntialily 

of the parties' inlormation and indcrnnification for third party inlcllcctual propcrly 

claims including. but no1 limited IO. COURSE RELATED MATERIALS. thc rights 

and obligations of the partics shall bc as sct forth in thc IPA. Thssc mattcrs include. 

but arc not Iifiwd to. security or the parties' information. disclosurc of information IO 

third parties rod-iadcmnification. 
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IN WITNESS WfF-REOF. t h e  partics hcrcto havc causcd thc Bcllcore.T!ZC Agrccrncnt to be 
I 

signed by their duly au thor id  rcplrscnintircs 

AMERITECH SERVICES. INC. 
1900 E. Coil Road 
Schaumburg. IL  60173 

. .  

BELL ATLAh’TIC.NETWORK SERVICES. INC. 
1310 North Courthousc R a d  ’ 

Arlington. VA 22201 

BELLSOUTH SERVICES INCORPORATED 
600 North 19th Strcct 
Birmingham. A 1  35203 

9-30-88 Date: - Hugh E. Jacks Bs: - .... 

NYNEX SERVICE COMPANY 
500 Wcstchcstcr Avcnuc 
White Plains. h’Y I0604 

9-30-88 Date: .. - Paul D. Covill BY ~ 

PACIFIC BELL 
140 New Montgomery Street 
San Francisco, CA 94105 
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SOUTHWESTEN BEL1 TELEPHOKE COMPANY 
iQl0 Pint 5 1 7 ~ ~ 1  
Sl. Louis. MO 63101 

By: C. E. Fosicr D m :  10-12-88 . 

U S WEST ADVANCED TECHNOLOGIES. INC. as Agcnl 
for THE MOUNTAIN STATES TELEPHONE Br TELEGRAPH 
COMPANY, NORTHWESTERN BELL TELEPHONE COMPANY and 
PACIFIC NORTHWEST BELL T€LEPHONE COMPANY 
6200 S. Quebec Sfrsct 
Englcwoad. CO 801 11  

By: W. J .  Wade Date: II-21-68 

BELL COMMUNICATIONS RESEARCH. INC. 
290 Wcsr Mi. Plasanl A m u c  
Livingslon. NJ 07039 

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

FElKBlW W243 
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- Attachment A 
Page 1 of 2 

BELLCORE TEC 

1988 LICENSING ALGORITHMS' 

I. The following algorithms arc approved lor the licensing of Bellcore TEC courses by an Owner- 
Client: 

I 

A. To be employed when an Owner-Client plans to  deliver B co?1rse or any portion of a course 
"as is." Instructmguide and complctc set of media provided with initial set or copies. 

I -  -- I 

(e.g.. dupl i -  I lcomponent I I 
c a t l o n  c o s t s )  ( I t 0  be s e n s i t i v e  I I 

I I t o  c o u r s e  dev. I I 
1 I&/or maintenance1 I 
I ICOStS I I 
I 1  I I 
I I  I I 
Il-Msdium = $500 - 1  I 

c o s t  t o  I IT le r  I #=. o f  c o p l e s  o r d e r e d  I P r l c e  
p r o v i d e  +I Idevelopment I x ( conve r t ed  t o  s tu .wks . )  I = charged 

** <,;* 

B. To be employed w h m  an Owner-Client requests a copy of a course or a portion of a course 
[or the purpose of local adaptation. 

- - 
I -  - I 

C o s t  KO 1 IActual development1 1 

c a t l o n  c o s t s )  11- -I I 
. I- -- I 

provlde 1 I c o s t s  for the I x 1/3 I = P r i c f  
(e.g.. dupl l -  I l s o u r s e  r e q u e s t e d * ' \  I kh%?Qed 

* 

*. 
As approvcd by thc Rnurcl l  & Network Council on January 12# 1088. 

Dcvclopment Cos  Component shall not confain any devclopmcnL costs previously charged Lo 
and paid lor by Owner-Clienu in the funding or a pre-1986 project. 
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1988 ALCORlTHMS FOR SELECTED h4ATERIALS 

11. The rollowin: algorithm are approved lor t h e  licensing or rclectcd portions or Bellcore TEC 
courscs by an  Owner-Client: 

A. Fur sclectcd mat-k (Le., studcnt work binder, instructor guide) allowing lor recrcation or 
a spccific lesson(s), bur nr% substantive portions or t h e  coursc. 

-- - 
cost to I Course O f  course I 

catlon costs) I costs I (1.0 - 2 . 0 )  

I _  -- I 

provlde +I davelop- . lesson I Crltlcallty Prlce 
(e .$ . .  dupll- I men: x 1/3 x represents I x faccor = charged 

Criticality Factor accounts lor lcwns  that require more devclopmcnt eliort than rencctcd in 
the actual length or arc critical to the overall intent or the course (;.e.. final casework). If 
substanLive portions of tbc entire course can be rccrcated from the sclectcd materials 
rcqucsted, the al8orithm for the  entire coursc (I) will apply. 

For selcctcd materidswhrre the l cwn(s)  cannot bc recreated (miscellaneous slides, job aids. 
video tapes). 

B. 

- - 
I 

Prlce 
I 

I costs) I 
I- - 1  

I Cost  te provlde x Prlclng factor I 
I (e.g.. dupllcatlon I = charged 

Pricins Factor is b a d  on relative intcntions or usage and markct pricing. 
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Schedule I 
Past I of 2 

ADDRESSES FOR NOTICES AND DEhiANDS 

MI. B. Pruski 
Sr Dir. - Financial ASSXI~~YICC 
Arncritcch Services. Inr-  
1900 E. Golf Road, F b r  10 
Schaumburg, IL 60173 

(312) 519-2208 

Mr:D:L Myers, 
Managing Director ' . 
Bell Atlantic Network Ssrvim. Inc. 
1310 N. Courthouse Road. 3rd fioor 
Arlington. VA 22201 

(703) 974-8025 

'MI. E. W. Parish 
Dircctor - Regulatory M a i n  
BellSouth Services. Incoprated 
600 N.19th SI., 17th noor 
Birmingham. AL 35203 

(205) 32 1-8648 

Mr. C. P. Turner 
Managing Dircctor. Financial Administration 
NYNEX 
I20 Bloomingdale Road 
While Plains. NY 10605 

(914) 683-3342 

Mr. H. Bowcn 
Vice President - Network Operations 
Southwestcrn Bell Telephone Compsny 
1010 Pinc Street - Room 2508 
St. Louis. MO 63101 

(314) 247-1000 

I 
I 
4 
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Schduk I 
Page 2 07 2 ..*. 

Mr. M. E. King 
Division Manager, Circuit 6r Facilities 
Pacific Bell 
2600 Camino Ramon. Rm. 41’1904 
San Ramon. CA 94583 

(415) 823-7500 

.. 

M r  A. Doggstt 
Asrociate Director 
Bellcore Adminisn’htion 
U S WEST Advanced Technologies. Inc. 
6200 S. Quebec SI.. Suite 260 
Englewood, CO 801 I I 

(303) 740-4492 

Mr. E. M. Bwkrajian 
Division Manager, Contract Adminiscrab 
Bell Communications Research, Inc. 
290 W-1 Mount Pleasant Avenue, Room 3E110 
Livingston. NJ 07039 

(201) 740-3lSO 

ITEH No. 1-828.2 
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TRADE NAME. TRADEMARK AND SERVICE MARK 
LICENSE AGREEMENT 

BETWEEN 
,\\hIERICAN INFORMATION TECHNOLOGIES CORPORATION 

BELL ATLANTIC CORPORATION 
BELLSOUTH CORPORATION 

CINCINNATI BELL INC. 
NYNEX CORPORATION 

PACIFIC TELESIS GROUP 
2 SOUTHERN NEW ENGLAND TELEPHONE COMPANY 

SOUTHWESTERN BELL CORPORATION 
U S WEST. INC. 

AND 
BELL COMMUNICATIONS RESEARCH. INC. 

c 

.: - I 

~ .. .,. 
AMERICAN INFORMATION TECHNOLOGIES CORPORATION. a Delaware corporation. 

~ having iu principal place of business at 225 West Randolph Strat. Chicago. Illinoir: BELL ATLANTIC 

CORPORATION. a Delaware Corporation, having iu principal place of business at I600 Market Street. 

Philadelphia. Pennsylvania; BELLSOUTH CORWRATION. a Georgia corporation. having iu principal 

place of business at  615 West Peachtra Strat  N.E.. Atlanta. Georgia; CINCINNATI BELL INC.. an 

Ohio corporalion, having i u  principal place of businas at  201 East Founb Street. Cincinnati, Ohio; &d 

NYNEX CORPORATION, a Delaware corporation. having i u  principal place of burinas at 335 Madison 

Avenue. New York, New York PACIFIC TELESIS GROUP. a Nevada corporation. having iu principal 

place of business at 140 New Montgomery Street. San Francism. California: SOUTHERN NEW 

ENGLAND TELEPHONE COMPANY. a Connecticut mrporation. having itc principal place of business 

a1 227 Church Street, New Haven, Conncclicuc SOUTHWESTERN BELL CORPORATION. a Delaware 
.. 

corporation. havins iu principal place of business at 1010 Pine Street. SI. Louk. M i u r i :  and U S WEST. 

lNC, a Cckrado -ratim, having i u  principal phce of businas at 7800 Eut Orchard Road. Englewwd. 

Colorado (heranrfta r e f d  to mllcclivdy as ziceaum' and individually as ZicenwK') and BELL 

COMMUNICATIONS RESqRCH.  INC. a Delaware corporation. baving iu principal place of business 

11 290 West Mount Pleuont'Avcnu? Livingrton. New Jcney (hemnafter referred to as 'Licenwc'): 

- -__- - 
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. . . . . - . ... . . .  .~ . .  . . .. . 

2 
.- 

w I T N  E S S E T H :  .. . 

Whcrsar Liccnson havc k c n  assigned c&in tradcmarks, tndc  names and scrvict marb (thc 

'Arrigncd Markr') under thc Agrccmcnt with Amcribn Tclcphonc and Telegraph Company Conccrning 

Trademarks. Trade Names and Scrvict Marks. cfl&dvc Dcccmkr 31. 1983 (the 'Assignment Agrccmcnt'); 

and 
i 

- .  
Whcrcas LiCCnrOrS havc cntcrd into a Supplcmcntal Agrccmcnt Conccrning Tradcmarb. Trade 

Names and Scrvicc Mnrb. c f l c n i v c ~ k c m k r  11. 1983 (thc Supplcmcntal Agrccmcnt') and a Tradcmark. 

Trads Namc. and Service Mark Craphia Sundard Agramcnt. cRcnivc Dacmbcr 31. 1983 (the 

. Sundads  Agrccmcnt') to prwidc for pmper wc of <he Assigned Marks; and 

Whereas by Mcmorandum of Fcbruary 6. 1984. thc U.S. District Coun for thc District of 

Columbia in US..v. Wqtcm Elcnric Company. Inc.. ct al.. Civ. Anion No. 82-0192. stat& that 'it is 

appmpriatc undcr thc darec that ILiccnrccl k cnablcd to make uy of thc Bell namc and marlu'; and 

... 
Whereas Lieenson desirc to pennit L i e n u s  to usc ccrlain of the Assigned Marks suhjcct to all 

the t c m  of this Liccnrs Agrecmcnt: . . 

Now. Thcrcforc. the parties agrcc as follows: 

. :.. 
:.:. 
:.:. .;.. 
.:, .:.:. 
:.:.. ::.. 

. .. . .  . .  . .  . . .  

. . .  1. L i c c n v ~ ~  hereby grant lo Liccnwe a non-cxclwive. royalty-fra liccnx thmughout the Unitcd 

. .  ... 
Suta: 

(a) To usc the tcnn BELL in Liccnscds corporate namc. BELL COMMUNICATIONS 

RESEARCH, INC.. and in the tradc nama BELL COMMUNICATlONS RESEARCH. BELLCORE and 

BELL COMMUNICATlONS TECHNlCAL EDUCATION CENTER (hcrcin allcd the 'Lianscd 

:: 

.:i: 

Nama') and to w the L i a d  Names only as authorizcd pursuant to Paragraph 3 klow: provided. 

however. that Licensee's use of thc tcnn BELLCORE in any writtcn matcrial distributed ouuidc of 

Licensee shall k limited to situations whcrc thc context identifies thc tcnn BELLCORE with the tcnn 

.,.. 

. .  
:.: 
i#: 
I GI! .A;; 
id+ .... 

BELL COMMUpKATIONS RESEARCH or BELL COMMUNICATIONS RESEARCH. INC. and 
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. _  
(b)  TO use the Bell Symbol in the form depicted in Exhibit I hereto and the Blue and Ochre 

Strips Daig; '(%e 'Daign M a r i d  in accordance with the graphia standards applicable.to ruch Daign 

M a r k  set fonh ii-thc Standarch Agreement. as amended from time to time, only in conjunction with one of 

the Liccnscd N a m 5  and only as authorized pursuant10 Paragraph 3 bslow. 

.-.e. 

.. 

2. 'The term 'in conjunction with' iu used in Paragraph I(b) above d a r  not rquirc that a 

Licensed Name be uscd neat to or in direct proximity to a Design Mark but shall mean that a Licensed 

Name must bc ;sed a t  lust in q u a l  prominence with and in sufficient proximity to a Design Mark such 

that a rusomblc observer would normally vicwv,botb in a single visual impression and would recognize that 

both are k ing  used by the wme entity. Licen& may not rcprocnt a Licensed Name used in conjunction 

with one or more of the Dssign Marks by the use of m y  initials. abbreviations or contractions thcr&f. 

r 

. 

3. Liccnscz shall use the Licensed Nama and the Daign Marks (herein collectively called the 

'Licensed M a r k 9  only in the forms expressly permitted in Paragraph I above and only in connection with 

such ~oQd( and x ~ i c a  as may k apprwed from time to time by Licensors. 

4,. Licensee agrecr that the gcedr and wrVisa rendered and materials publuhcd by Licensee and 

a w i a t e d  with the Licensed M a r k  will comply with d l  applicable laws and with standards of quality 

atablishcd by Licensors from time to time. Upon Licensors' rcquat. Licensee shall promptly provide 

Liccnson with wmpla of all msterials b r i n g  the L i c c d  M a r h  and with information concerning the 

manner'in which Licemet wo the Lice& Marks. Licensee shl l  permit Liesnrors a c M  to Licensee's 

premises during usual business hours to inspct dl materials relating' to the g d s  and services and to 

inren%w Lic~ee's personnel and Licensee shall otherwise eooperatc fully in Licensors' supervision of the 

nature and quality of the g& and services. 
. . . .* 

5. The Licuiron' righu under'Paragrapbr 3 and 4 above shall k exercised on khalf of all 

Licensors by Ihc h r d  of d i r k o n  of Licensee, such b a r d  being compmcd of persons who serve at the 

direction of certain of the Licensors. 

!' 
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6. Liccnson will not usciany a i  rho Licensed N a m a  (or the abbrcviation 'BCR') as a trade 

namc. rrsacmark or scrvicc ?xirk,?-.?! howcvcr. a Licensor is dcnicd permission by any Sure to form or 

qualify a a r p m t i o n  under any athcrr=amc an a m u n t  of thc prior formation or qualification of Lic- .nrcc 

under i u  corpratc name. Liccnsc:, promptly upon r q u a t  of such Licensor. shall CXCN~C and dcliver to 

such Liccnsar si1 appropriatc consens and shall pcrform all othcr a m  (including. if nccarary. changing iu 

corporate namc in such state) to p c m i t  thc Licensor to rorm or qualify iu corpmtion. 

i. Liccnwc scl;nowledga:thc valuc of thc Lice& Marks and thc goodwill Yrociatcd therewith 

and acknowlcdga that such goodwill h a propcny right bclonging to Liccnsofs and that Licensors arc thc 

owners of a11 t radcmrk and othcr righu in thc Liccnwd Marks. Lie- rmgnizcs  that nothing contained 

in this Agreement is intended as an assignment or grant to Liccnxr of any right tide or inrcrcrt in or to thc 

Licenxd Marks or any othcr mrh pf L i c c m n  or the gccdwill &tal therewith and that this 

Agrssmcnt d c a  not confer any right on Liccnxr 10 grant rublicemu and h not assignable. Liccnwc will do 

nothing inconsistent with Lientors'  ownership of thc Licensed Marks, and all uy of thc L i c e 4  Marks by 

Lice- shall inure to thc bcncfit of and bc on bchalf of L i c c m n .  Licensee will not adopf. use (other than 

licensed usc providcd for hcrcin). register or seck lo rcgistcr any m r k  anywhere in the world which is 

idcnticd fa any of thc Liccnsed Mar& or to any mark d by any Liansor  or which h Y) similar thcrcto as 

to constitute a colorable imiution thcrcof or to suggat some d a t i o n .  sponsorship and/or cndoncmcnt by 

any of the Liccnson. 

3. Liccnxr a g r c a  to notify Liccnson of any uniuthorized uy of thc Licensed Marks by othcn 

promptly Y it a m a  to Licewee's attention. Licenson shall have the solc right to cngagc in infringcmcnt or 

unfair ampstition p m c a d i n g  involving the Licenred Marh.  and Licensee 3hall cooperarc fully in any such 

proceeding m the cxtcnt rcquatcd by onc or more Liccnson. 

9. Licensors make no warranties rcgarding their omcrship of any righu in the Licensed Marks. 

Licensee agrca to indemnify. defend and hold Licensors and their affrliata hannlcu ngainrt all c la im,  ruiu. 

uxu. d a w s  and judscmtnu incurrcd. claimed or sustained by third pania. whcthcr for pcmnal injury 

or othewiw. bcuusc of the olfering. salc or providing of the goo61 and wrviccs undcr the Liccnrcd Marks. 
1 :  

1 



, 
5 

IO. This Agreemcnt shall k eKective u of the 6th day of February 1984 and shall continue 

until the fiGt IO w u r  of (d termination by Licensee, (b) the withdrawal of four or more of Liccnmrr or 

their affiliates from ownership interst in Licensee. or (c) termination in accordance with Paragraph I I  

klow. For the p u r p a  of this Paragraph IO. The Mounuin States Telephone and Telegraph Company. 

Nonhwatcrn Bell Telephone Company and Pacifrc Northwest Bell Telephone Company affiliates of U S 

W s t  shall collectively k deemed to constitute one ownerhip interst in Bellcore. 

~ . .  
c 

< 

11. In the event of a material breach of this Agreement by Licensee. any Licensor may notify 

Licensee in writing of the allegfl breach and. if MI cured within 30'd.y. a second written notice given by .-. 

three 01 more Liccarors dull terminate this AgreemcnL 

12. Upon any termination of Ihk Agrcemcnt. License shall within a rasaruble time of no more 

than 60 days dirmntinue d l  use of the Licensed Marks or any culorable imiution thereof. delne the same 

from i u  corpontc name i d  trade names. and destroy a11 printed materials b M g  any Licensed Marks. 

13. To the extent thir Agreement is inconsistent with the Supplemenu1 Agreement. that 

Agreement is hereby amended. such amendment to remain in effect only 10 long u thi Lieensc Agrecmcnt 

remains in effect. 

14. Any notice or other communication hereunder shall k deemed 10 k sufficiently given to the 

addrcuce when rcnt by cenif~ed mil to the respeclive p n i a  as follows: 

AMERICAN INFORMATION TECHNOLOGIES CORPORATION 
225 West Randolph Street 
Chicago. Illinois $0606 
Attention: General Counxl 

BELL ATLANTIC CORPORATION 
Ida0 Market Street 
Philadelphia. Pennsylvania 19103 
Attention: Genenl Counsel 

141 
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BELLSOUTH CORPORATION 
675 W a t  Peachtree Street. N.E. 

Attention: Genenl Counsel -'i- 
;.: 

 atl la nu, Georgia 30375 e. 

CINCINNATI BELL INC. 
201 East Fourth Street 
Cincinnati. Ohio 45202 
Attention: General Counsel <: 

NYNEX CORPORATION 
403 Watchater  Avcnue 
While Plains. New York IC404 
Attenlion: General Collnscl 

I PACIFIC TELESLS GROUP , 
140 New Montgomcry Street 
San Francisco. California 94105 
Attention: Genml  Counrel 

SOUTHERN NEW ENGLAND TELEPHONE COMPANY 
227 Church Su+cc 
New Haven, Connecticut MSM 
Attention: General Counsel 

SOUTHWESTERN BELL CORPORATION 
I010 Pine S w a t  
St. Mi Miuouri 63101 
Attention: Genenl Counsel 

U S  WEST. INC. 
7800 East Orchard Road 
Englewmd. Colorado 801 I I 
Attention: General Counrel 

ITEMM. 1-828.2 
RnWlMT 
WlOE 1aff 197 

.- 

BELL COMMUNICATIONS RESEARCH, INC. 
290 W a t  MI. Plclunt Avenue 
Livingston. New Jensy 07039 
Attention: General Counsel 

The foregoing add- may k changed at any time by written notice to the other partia. 

15. No provision of tbi Agreement shall k deemed waived. amended or modified by m y  party. 

unlnr such waiver, amcndment or modification k in writing and signed by the pany against whom it is 

wught to cnforch the waiver. amcndmcnt or modification. 
I '  

I 
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16. If any provision. or ponion thermf. of this Agreement is found to k invalid under an 

applicable sotutc or rule of !a?. it is. to the exient that it is so found to k invalid. deemed omitted. .. -r: 
17. This Ayeemdl is bindin8 on cach pny and iu rapenive afbliats. succeuors. auignea 

and licensees. 

18. This Agrccrpcnl m y  k exccutcd in up to ten (IO) u)unIcTp.Iz(. each of which shall be - 
deemed an Original. hut all of which together shall mnstitute one and the same instrument. 

c 
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Eaccutcd thi day of & 1985. 

8 

AMERICA~NFORMATION TECHNOLOGIES 
CORPORATION 

By Isiancdl Frank R. Zimmcrman 

Title Senior ''icc Ra idcn t -Comnte  M a i n  

STATEOF- ) 
1 ss. 

COUNTY O F  Cmk) 

On A- 1985, kfore  mc. thc undcnigned. a Noury Public in and for said sutc. pcnonally 
appcarcd Frank R. Zimmcrman, personally hown to mc or proved 10 mc on tbc basis of satisfactory 
nidencc io k the person who executed thc within inslrumcni u !he Sr. V.P. - Cormratc ARairs of 
AMERICAN INFORMATION TECHNOLOGIES CORPORATION and acknowlcdged to mc that such 
corporation cxccutcd the within inrtrumcnt pursuant io iu  by-law: or a raolution of i u  b a r d  of directors. 

WITNESS my hand and official s a l .  

Colctlc A. H r i n ~  
Isigncdl 

Signature 

I '  
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!2iecuted thi u d a y  of Jlnurrv. 1985. 

ImM. 1 4 8 . 2  
RTTw)ID(I  - 
W E -  l?J ff 197 . .  

,.BELL ATLANTIC CORPORATION 
, 

By [simedl R. A. Levstown . 
,Title Vice Resident and Gcnenl Counsel 

.: 

COUNTY OF Arlinrton) 

On Jmuarv 8, 1985. kfore me. the undersigned. I Noury Public in and for said sutc. 
personally appeared R. A. Lcvetown. personally known to me or prwed 10 me on the h i s  of satisfactory 
cvidencc to k the person who cxecutcd thc wilhin instrument SI the V.P. and General Counsel of BELL 
ATLANTIC CORPORATION and lcknpw!edged to me that such sorpontion executed the within 
instrument punuant to i u  by-laws or a resolution of iu bard of dirmon.  

WITNESS my hand and offish1 seal. 

V i m  V. Eagle 
taigncdl Siputurc  

I '  

E 
4 

145 



146 

IO - 
. -  , -  

Exccutsd thi day of Imu.N. 1986. 

.a*. 

BELLSOUTH CORPORATION 

By Isinned) hi. L. Campbell 

Title Vice Resident - Cormrare AKai.in and Sccreuq 

STATEOF- ) 

COUNTY OF Fullon) 
) ss. 

On Januan 6. 1986. kfore me. tho undersigned. a Nour,  Public in and for said rule. 
personally appeared M. L. Campbell, p s n o ~ l l y  known 10 mc or proved l o  me on the basilr or satisfactory 
evidence to be the psmn who executed the within instrument u the Vice Resident of BELLSOUTH 
CORPORATION and acknowledged to me thit  rucb corporation excsvtcd the within instrument punuml 
to iu by-laws or 8 raolution of iu bcard of dir+cton. 

WITNESS my hand and offickl xal. 

Liu Sinu 
l$yd Signature 

! '  
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Exccuted this m d a y  of h&y, 1986. 

CINCINNATI BELL. INC. 

By ~ i e n e d l  Rannond R. Clark 

Title Vise Praident 

STATE OF Ohio 1 
) ss. . 

COUNTY OF Hamilton) 

On 1986. ticfore me. the undersigned. a Nourj Public in and for said stale. personally 
appeared Raymond R. Clark, pcnonally kmwn,to me or proved to me on the h i s  of salisfanoy evidence 
10 be the penon who cxauted the within instrument 8s the Vice Resident of CINCINNATI BELL INC. 
and ac!+nowledged to me that such corporation executed the withi  instrument pursuant to iu by-laws or a 
raclution of its board of d i r a o n .  

WITNESS my band and official rul. 

Signature Mary Louise Parker 
[signdl 

! ’  
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Executed this day of FsbN.rv. 1985. 

..\r:: NYNEX CORPORATION 

By rsiunedl R. B. Pullin& 

TtUc V i a  President - Administntion 

STATE OF New York ) 

COUNTY OF Wertchater) 
) ss. 

On Februarv 1985. before me. the undersigned. a Nocsry Public in and Cor said state. 
penonally appwred R. B. Pulling. personally known to me or proved to me on the basis of utisfactory 

NYNEX CORPORATION m d  achwlcdgcd to me that such corporation executed the within instrument 
pursuant to iu by-laws or a resolution of i u  borrd of directon. 

WITNESS my hand and oflicial wsl. 

- evidence to bc the perron who exccutcd the within instrument as the Vice President - Administration of 

Cberic Jamb Cave11 
t s i sndl  

Signature 

! '  
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Executed this day of February. 1985. 

STATE OF California ) 

COUNTY OF San Fnncisa)  
) ss. 

PACIFIC TELESIS GKdUP 

By: [sinned1 John E. Hulrc 

Title: Vice Chairman and Chief Financial 

. ... 

On Febnury 3 1985. before me. the undersigned. a Noury Public in and for said ruic. 
personally appeared John E. Hulre, penonally known 10 me or pmcd to me on the basis of satisfactoy 
evidence to bs the pemn who executed the within instrument u the Vice Chairman & Chief Financial 
Offcer of PACIFIC TELESIS GROUP and ackiowledgcd to me thacruch corporation urmted the within 
instrument punuant to i u  by-laws or a resolution of i u  board of directon. 
- 

WITNESS my band and official seal. 

P. J. Buchan 
lrignedl Signature 

I ’  
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Executed this day of Seotcmkr, 1986. 

., .. . 
SOUTHERN NEW ENGLAND TELEPHONE COMPANY 

STATE OF Connecticut ) 
) SS. New Haven 

By b i ~ n e d l  Walter H. Monteith. Jr. 

Title Chairnun of the bard  President & CEO 

COUNTY OF New Haven) 

On Semcmkr 18, 1986. k f o r c  me. thc undcnigned. a N o m y  Public in and for said state. 
pcmnally appeared Walter H. Monteith. Jr., pcnonally known 10 me of prwed to me on the barb of - satirfactory evidence to k the pcnon who cxecuted the within instrument u the Chnnn. of the Ed.. PIS. & - CEO of SOUTHERN NEW ENGLAND TELEPHONE COMPANY and acknowledged to me :hat such 
corporation uccuted the within insirurnen1 p u n u n i  10 iu by-laws or a rwlution of iu board of directon. 

WITNESS my hand and official SUI. 

Eiln F. Schmidt 
[signdl Signature 
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Executed this E day of &E& 1985 

SOUTHWESTERN BELL CORPO1L4TION 

By [rimedl Joe H. Hunt 

Title Executive Vice President 

COUNTY OF St. Louis) 

On 1985. before me. the undersigned. a N o u y  Public in and for u i d  state. penonally 
rppdred Joe H. Hunt, personally known IO mc.or proved 10 me on the bash of utkfactory evidence to k 
the penon who executed the within instrument as the Executive Vice Resident of SOUTHWESTERN 
BELL CORPORATION and acknowledged to me that such corporation executed the within instrument 
punlunt to i u  by-law or a resolution of i u  h r d  of directon. 

WITNESS my hand and official sa l .  . 

! '  
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Executed this 22nd day of Jnuarv, 1985. 

U S WEST. INC. 

By [siencdl A. G. A m a  

Title GmuD Vice President 

S T A T E O F Q W  ) 

COUNTY OF A r a m h a )  
)ss 

On January 22, 1985.. before me. the undcnigned. a Notary hbl ic  in and for said state. 
penonally appeared A. G a w  Ama,  penonally known to me or proved lo me on the basis of satisfactory 
evidence to k. the pcnon who executed the within instrument s the Group Vice President of US WEST, 
INC. and acknowledged to me that such corporation executed the within instrument pursuant to i u  bylaws 
or a resolution of i u  board of directon. 

WITNESS my hand and official SUI. 

K a t h m  L.'Barrett 
tsignedl 

Signature 

! '  



Exmtd thh day of Jlnuarv. 198s. 

BELL COMMUNICATIONS RESEARCH. INC 

By [sianedl Rocw J. Marano 

Title Praidenl 

- STATE OF New Jencv) 
) ss. 

COUNTYOF- 1 

On Januan 29, 1985. kforc me. the undersigned. L NoUry Public in and for said state. 
paonally appeared Rocw J. Manno, penonally known 10 me or proved Io me on the basis of satisfactory 
evidence to k the pmon who c x m l e d  the within ilvvvment u the Preridsnt of BELL 
COMMUNICATIONS RESEARCH. INC. and acLmowlcdged to me th.1 such mrporation executed the 

' 
within iiuvumenl punumt to i u  by-laws or a raolulion of i u  bard of dumon. 

' 

WITNESS my hind and official seal. 

Dctanh Rein 
[aimed1 Sigrututc 

! '  

I 
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THIS 

INTELLECTUALPROPERTY AGREEMENT 
,+= 

CREEMEM is made as of January I. 1984. and amended as < November 2. 1988. 

among the following entities (sometimes referred to herein collectively as 'parties' and individually as 

'party? which arc BELL COMMUNICATIONS RESEARCH, INC. ~Bellcore'). a Delaware 

Corporation louted at 290 West Mount Pleasant Avenue, Livingston. New Jeney 07039. and Ameriteeh 

Servlcq Inc.; Bell A t l a&~~eIwork  Scrvlca. Inc.; DcllSouth Services Incorporated; NYNEX Service 

Company; Pacific Dell: Southwalcrn Bcll Tdcphonc Company; and U S WEST Advanced Technologia. Inc.. 

agent for tbc Mountain Stalcs Telephone and Telcpraph Company. Northweslern Bell Telephone Company 

and Pac1F.c Northwest Bell Telephone Company (herein collcctirely referred to as 'Bellcore Sharebolden. and 

lndivldlully u s 'Bellcore Shareholder'); 

c 
... 

W I T N E S S E T H  

WHEREAS, on August 24, 1982. the District Court for the District of Columbia entered a 

Modification of Final Judgment PMFJ') in Unifed Sfofer Y. Werfern Mecfric. Civil Action No. 82-0192; 

and 

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

the MFJ and is owned hy the Bellcore Shareholders for the provision of certain services 10 them; and 

WHEREAS, Bellcore owns the intellectual property produced or aquircd by it under Ihc Service 

Agreement or any otber.agrcemsnts whereby it provides its services 10 others: and 

WHEREAS, the Bellcore Shareholders have certain rights in and to such Bellcore intelleclual 

property; and 

WHEREAS, the parties desire 10 set forth the rights with respect to such intellectual propsrty ot 

the parties hereto: 

NOW. THEREFORE. the parties hereby agree as follows: 
! '  
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Article I .  - Dejnirionr 

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 (otherffian directors' qualifying shares) or interests or any 

such corporations or partnerships (such person owning &ch shares or interests k i n g  hereinafter ulld Che 

'Parent'); (ii) any corporalion or partnership or which a majority or the outstanding voting shares (other 

than directors' qualifying s h a r d  or interests are owned directly or indirectly by the Parent: and (iii) any 

other corporation or partnership of which a majority of thc outstanding voting shares (other than directors' 

qualifying shares) or interests are owned directly or indirectly by such corporation or partnerrhip. 

Ownership of voting shares or inlcrcsts by a person for the purpose or this definition includes shares or 

interests owned directly or indircctly by the pcrson and shares or interests owncd directly or indirectly by one 

or more aIliliates or such person. 

7 . - .  .. 

.:': SA 
1.2 'BELLCORE INTELLECTUAL PROPERTY' refers to Bellcore Software. Copyrights, 

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

1.3 'BELLCORE SOFTWARE' means Sortware. including modifications to the Pre- 

Divestiture Software other than the Designated Systems. which Bellcore acquires. develops or modifies under 

the Service Agreement. 

- .A(_ 
1.4 'BELLCORE TEC AGREEMENT' means the Bellcore TEC Agreement among the 

parties thereto effective 8s or January 1. 1986. as amended from tiMe to time. 

1.5 'COMPUTER BUREAU SERVICE' means the provision of computer service by a 

Bellcore Shareholder to a non-aIliliatcd company using Dellcore Software on the Bellcore Shareholder's 

Iacilities to process the non-affdiatcd company's input data. 

! '  
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1.6 ' C O P Y R I G H ~ ~ N  any and a11 copyrights existing in any country and owned or 

controllcd by Bellcore or as to whi* Dcllcore has the right to grant licenses. except as may otherwise be 

provided pursuant to Articles 6.1 and 9.21. 

1.7 'DESIGNATEDBYSTEMS' means the small businor systems set forth on Appendix A. 

.. /& 

1.8 'FUNDING PARTICIPANT' mcanr a Dellsore Shareholder that funds any acquisition. 

development or modification by Dcllcorc of any Bcllcore lntcllectual Propcrty under the Shareholders' 

Agrecmcnt or the Servicc Agreement. 

1.9 'MAJOR SOFTWARE SYSTEM' means Dcllcorc Soflwarc having an cmbeddcd cost in 

excess of five million (5,000.000) dollars and identificd in Appendix C. as changed by Bellcore from time to 

time. 

1.10 'MASK WORK' means the term as defined in 17 United States Code. Sec. 901. 

1.11 'NORTH AMERICA' means United Statu.  Canada and the islands. as of the cRective 

dale of this Agreement. included in the 809 area code. 

1.12 'PATENTS mcans any and all Patents issued in any country and owned or controlled by 

Dcllcorc or as to which Dcllcorc has Ihc right to grant liccnscs. cxccpl as  may otherwise be provided 

pursuant to Articles 6.1 and 9.21. 

1.13 'PRE-DIVESTITURE S O P W A R E '  mcans any Software. including Software for the 

Designated Systems. granted to Dellcore. the Bellcore Shareholders or their Affiliates by the American 

Telephone and Telegraph Company or i u  Affiliatu in connection with the divestiture contemplated by the 

MFJ. 

1.14 ;PROJECTS- means External Projccts (i.e.. Infrastructure Projects and Elcctivc Projccts) 

and Internal Projects as dcscribcd in Appsndia B of thc SCNiCC Agrccmcnt. 

t 
I 

FBlKBlY 
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1.15 'RIGHT-TO-LICENSE FEE' or 'RTL means the. payment by a Bcllwre 

Shareholder or Amliate to Bellcore for the right to sublicense Majpr Softwarc Sys t em undcr the provisions 

of Articlc 8 of this Agrccmcnt. 

1.16 S E R V I C E  AGREEMENT' m a n s  thc S C I V ~ C  Agrecmcnt among the partics hcreto, 

eflectivc as of January I .  1988 as amended from timc to timc Rc, if specifically indicated. its prcdeccuor 

agrecmenl. clTective as of January I .  1984. as amended. 
.. ., 

1.17 SHAREHOLDERS'  A G R E E M E N T  m a n s  the Shareholders' Agrccmcnl among the 

parties hcrcto dated as of Octobcr 2, 1984. amended as of January I .  1988. and as furthcr amended from 

timc 10 time. 

1.18 'SOFTWARE' means all source c d c .  objsct code. and documentation associated with thc 

systcm in question. 

1.19 T E C H N I C A L  INFORMATION' means any and all information other than Software 

(including. by way of cxamplc. business plans. training materials. cngincering specifications, innovations. 

technical know-how, testing proccdures, and market studics in whatcvcr form or manncr of documentation) 

which Bcllcore acquired or dcvelopcd undcr the Service hgrccmcnt. 

1.20 Terms cmploycd hcrcin and not otherwise dcfincd shall have mcanings wnsistcnt with the 

Sharcholders' and Service Agreements. 

Articlc 2. - Soffworr Inrellerlual Properly 

c 

2.1 Bcllwrc agrees to dclivcr promptly IO any Bellcore Shareholder upon its request copies of 

any Prc-Divcstiturc Software. With rcspect to such Prc-Divcstiturc Softwarc which has not'becn destroyed 

prior to thc clTecl!i:c dr tc  of thc hnicndmcnl of this Agrcctncnl. Bcllcorc lurthcr agrccr to give reasonable 

prior noticc in writing to eilcli Ucllcorc Slirrrholdcr 'k forc  a n y  such Pre-Divcrtilurc Safiwarc is dcrtroycd. 
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A Bellcore ShareholddRay. without limitation or payment of any Ice or compensation to Bellcore. grant to 

any third person licenses h r  any Pie-Divestiture Software. 
6 1  

2.2 Bellcorf hercby grants io each Bellcore Shareholder a non-exclusive. royally-free. perpetual 

license to use. copy. entance. and modify any Software for Designated Systems. as modified by Bellcore 

alter divestiture and ior which the Bcllcore Shkeholdcr was a Funding Participant in the Project 

whereunder such Software was modificd. Bellcore agrecs to deliver promptly copies of such Software for the 

Designated Systems. as modified by Bellcore after divestiture, to any Bellcore Shareholder licensed to use it 

at the request of such Bellcore Shareholder. A Belicore Shareholder may. without limitation or payment of 

any fce or compensation to Bcllmrc. grant to any third prson' sublicenses lor any Software lor Designated 

Systems. as modified by Bellcore after divestiture and for which such Bellcore Shareholder was a Funding 

Participant in the Project whereunder such Software was modified. b c h  Bellcore Shareholder shall further 

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

Designated Systems delivered to it. 

.- _... . 

' 2.3 Bellcore hereby grants to each Bellcorc Shareholder a non-exclusive. royalty-free, perpetual 

license to use. copy, enhance and modify all Bellcore Soltwnre which was acquired, developed or modified 

under a Project as to which such Bellcore Shareholder was a Funding Participant. Bellcore agrees to deliver 

promptly copies of such Bellcore Soltware to any Bellcore Shareholder licensed to use it on the request of 

such Bellcore Shareholder. 1. 

. :,-, ,. , ~ . .  . 
2.4 Except as may k provided in Articles 2.7. 2.8. 7 and 8. each Bellcore Shareholder agrees 

that it will use Bellcore Soltware solely: 

(a) for its internil purposes (including providing goods and services. other than Computer 

Bureau Services. to its customers); and 

(b) to provide Computer Bureau Services, provided in such event the Bclloorc Shareholder 

shall pay Bellcore 10% of its Bross receipts for such Computer Bureau Service. 
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2.5 Each Bellcore Shareholder shall have '&right to modify and enhance. or to contract with 

others to modify and enhance. any Bellcore Software dellrered to it a94 may license its modifications and 

enhancements to any person having a license v r  sublicense to use the underlying Bellcore Software. EPch 

Bellcore Shareholder may disclose such Bellcore Software to third persons solely for the purposes of 

cnhmcin& mdi fy ing  or evaluating such Sortware. subj&+ to the provisions o f  Article 9.10. 
-. 

. . . 
2.6 Bellcore agrees to cooperate with any Bellcore Shareholder to which Bellcore Software or 

Prc-Divestiture Software has been delivered pursuant to this Agreement on matters o f  normal turn-up. 

application. documentation. maintenance. enhancements and training. at  a fee mutually agreeable to Bellcore 

and the Bellcore Shareholder in accordance with Bellcore standard costing procedures. such fee to apply only 

with regard to those Projects as to which the Bellcore Shareholder was not entitled to receive such 

cooperation without additional fecr as a Funding Participant under the Service Agreement. 

2.7(a) I f  a Bellcore Shareholder i s  no longer supporting an item of Bellcore Software as a 

Funding Participant in an Elective Project under the Service Agreement. Bellcore agrees to deliver promptly 

to such Bellcore Shareholder on the request of such Dellcore Shareholder. made within a reasonable time of 

the cessation of funding. copies of such Dellcore Software related 10 such Elective Project as such Software 

existed at  the date of the cessation of  funding by such Bcllwrc Shareholder. 

(b) A Bellcore Shareholder rcceiving Bellcore Software in accordance with Article 2.7(d 

agrees that it wil l use such Bellcore Software solely for the purposes set forth in Article 2.4. except as set 

forth in Article 2.7W and (d). 
. +.A7&& 

(c) Following cessation of such funding support. a Bellcore Shareholder 

(i) may subliccnsc to third persons such Dellcore Software only as significantly enhanced 

or modified by such Bellcore Shareholder. but for five ( 5 )  years following cessation of funding support such 

Bellcore Sharcholdcr shall pay Dcllcorc a pcrccntagc of the cstablished Dellcore Software license fee in 

existence at the timc of cessation of such funding suppori (or a perccnlagc of the maximum if a range or 

fees hnr been crtablirhcd far such Dellcore Softw:urc) as follows: 

0 



It 

.::'.A J4E 

- 7 .  ! 
A. During year I .  90% 

e During year 2, 80% 

During year 3.60% 

During year 4.40%. and 

$ 1  

. During year 5. 20%. 

(ii) shall pay Bcl(core for each Computer Bureau Service using such Software for five ( 5 )  
7 

ycan following cessation of such support the following percentages of the gross receipts for such Computer 

Bureau Service: 

During ytar 1.9% 

During year 2.8% 

During year 3.6% 

During year 4.4%. and 

During year S. 2% 

(d) Bellcore shall determine and certify for-any Bellcore Shareholder the fact that the 

enhancements or modifications toruch 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 Bcllcore Shareholder as a Funding Participant in an ongoing Elective Project. such 

Bellcore Shareholder may sublicense such Bellcore Software. whether enhanced or modified or not. to others 

without payment of any fees to Bellcore. 

- .  
-4-= 

2.8 If Bellcore is no longer engaged in the support or maintenance of any item of Bellcore 

Software. then any Bellcore Sharcholdcr that was a Funding Participant of the Project. in which such item 

of Bellcore Software had been supported or maintained. a t  the time of the termination thereof. may 

sublicense such itcm or provide a Computer Bureau Service using such itcm without payment of any fees 

therefor to Bellcore and any Bellcore Shareholder that had c a s e d  its funding s u p p r t  prior to such time of 

termination by Bellcore of its s u p p r l  or maintenance may also license the Software. or proGide a Computer 

Bureau Service using the Software. as it received pursuant to Article 2.7(a). without the payments required 

by !.-tick 2.7k). 
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2.9 The parties agree that the delivery o l  any Sc lder may be 

subject to a reasonable gathering. reproduction and delivery fee. such lee )o apply Only with regard to t h e  

Projcar as to which the Bellwre Shareholder was not entitled to r e d v e  such cooperation without additional 
L 

Tea as a Funding Participant. 

Article 3. - Technical Information 

rare to a Bellcore Shari 

3.1 Bellcore hereby grants to each Bellcore Shareholder a non-exclusive. royalty-free. perpetual 

license to use. copy. modify and enhance any Technical Inlormation which was acquired or developed under 

a Project as to which such Ikllcorc Shareholder was a Funding Participant. Bellcore agrees to deliver 

promptly wpies o l  such Technical Information to any Bellcore shareholder licenled to use it  on the rqueat  

of such Bellcore shareholder. 

3.2 Each Bellwrc Shareholder agrees that it will use such Technical Information rolely lor its 

internal purposes (including providing goods and services to i t i  customers). Each Bellwre Shareholder may 

disclose such Technical Information to third persons for the purposes of enhancing. modifying or evaluating 

such Technical Information. and for the purposes of consultation and procurement. all subject to the 

provisions of Article 9.10. 

3.3 ll a Bellcorc Shareholder is no longer supporting an itern of Technical Inlormation as a 

Funding Participant in an ongoing Elective Project under- ' reement. Bellwre agrees to deliver 

promptly to such Bellwre Shareholder upon reguest made within a reasonable time of the ECUation of 

funding. wpies of all such Technical Information related to such Elechive Project as such Technical 

Inlormation existed at the date or the cessation of Funding by the Bellcore Shareholder. Each Bellcore 

Shareholder receiving such Technical Information in accordance with this Article agrees that it will only use 

such Technical Inlormation for thc purposes set forth in Article 3.2. 



- 9 -  

a. Article 4. - Parents 

e. 
6 1  

4.1 Bellcore hereby grants to each Bellcore Shareholder a non-exclusive. royalty-free license to 

make. usC sell. a d  have made under all Patents. 

-. 
4.2 Any license granted hereundr shall'continue in f o r a  for the term of the Patent or for the 

.- 

period for which Bellcore holds rights to grkhicenses  if shorter than the entire term. 

4.3 Except as may occur by the exercise of a have made right by a Bellcore Shareholder, 

Bellcore shall have the exclusive right to grant to third persons non-exclusive licenses under any Patents. 

pursuant to procedures approved by its Board of Directors. 

4.4 Any Bellcore Shareholder 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. 

?hx &. 

4.5 Bellcore shall rcquirc all Bellcore employees to assign to Bellcore the rights to inventions. 

discoveries. improvements. and similar innovations made by its employees. either solely or jointly with other 

persons, in the course of their employment in research. engineering 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 noFWlimlrdby any wmmitment or restriction. 

4.1 The parties recognize that Bellcore may enter into a contract with the government of any 

nation or political subdivision or ngency thereof. which contract may require that Bellcore nssign or 

otherwise transfer its rights to Patents arising thereunder. with prejudice to i u  ability to grant rights to 

Bellcore Shareholders but without any liability therefor to the Bellcore Shareholders under this Agreement. 

4.8 Nothing in this Agreement shall be construed as: G) requiring the filing of any applications 

for Patents or the securing or maintaining of any Patents: (b) representing the validity or scope of any 

FBlKBlY (88276 
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Patents; (c)  -presenting that the licensed use ( 

. I O .  

my Patents ka nder be :e ( ir ingement of Patents 

except those licensed hereunder: or (d) agreeing to bring or pr*cute infringement actions against third 

panics. 

Articlc 5. . Copyrights and Mask Works 
3 

.e 

5.1 Bellcore hereby grants to each Dellcore Shareholder a non-exclusive. royalty-free. perpetual 

license under all Copyrights resulting lrom a Project as to which such Bellcore Shareholder was a Funding 

Participant. including the right to make copies and derivative works thereof. provided that all copies. 

derivative works. and publications covered by a Copyright and msde or published by a Bellcore Shareholder 

include an appropriate Copyright notice protecting the Copyright. 

’ - 

5.2 Any license granted hereunder shall mntinue 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 Bellcore shall havc the exclusive right to grant to third psrrons 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 Dellcore shall continue to 

have a license under Article 5.1 under any Copyrights in existcnce ax of the date of its withdrawal from 

ownership in Bellcore and as to which the withdrawing Bellcore Sharehoider was a Funding Participant prior 

to its withdrawal. -_m. -.-A 

5.5 Bellcore shall require all Dcllcore employees to assign to Sellcore the rights to works of 

authorship and all Copyrights in  works madc by its cmployecs. either solely or jointly with other persons. in 

;he COUKC 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 mmmitment or restriction. 
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5.7 The parties recognize that B e l l c o d a Y  enter into a contract with the government or any 

nation or political subdivision or agency thereof. Utbich contract may irequire that Bellcore assign or 

otherwise iransler its rights to Copyrights arising thereunder, with prejudice to i t s  ability to grant rights to 

Bellcore Shareholders but withoui any liability therelor to the Bellcore Shareholders under this Agreement. 

L. 
1 

L 

5.8 Nothing in this Agreement shall. berconslrucd as (a) rcquiring the registration o l  any claim 

for Copyright (b) representing the validity or scope or any Copyright; or (c) agreeing to bring or prosecute 

any infringement actions against third parties. 

5.9 Bellcore hereby grants to each Bellcore Shareholder a non-exclusive. royalty-free license 

under all Bellcore Mask Works lor which protection is acquired under the Semiconductor Chip Protection 

Act of 1984. resulting from a Project as to which such Bellcore Shareholder was a Funding Participant. 

including the rights (i) to reproduce the Mask Work by optical, electronic. or any other means: ( i i )  IO 

import or distribute a semiconductor chip product in which the mask work is embodied; (iii) to induce or 

knowingly cause another person to do any o l  the acts described in (i) and (ii) for the bcneht o f  said Bellcore 

Shareholder; and (iv) to sublicense third persons to manulaclure semiconductor chip products in which the 

Mask Work i s  embodied solely lor procuremcnt by said Bellcorc Shareholder. 

5.10 Upon registration o l  a Mask Work with the Register o l  Copyrights. the other provisions o l  

this Article 5 shall apply to Mask Works as well as to Copyrights. 

"-+--?!k: 

Article 6. - Licensing Principles and Allmarion of Licensinc Revenues 

6.1 (a) Except as limited by Articles 6.l(b). (c) and (d). Bellcore may grant io third pcnons 

non-exclusive licenses lor any Bellcore Intellectual Property in accordance with the Principles o l  Licensing 

set forth in Appcndix 8. 

166 

(b) Grants of Iicenscs o l  Major Soltrare Systems io loreign telephone companies or their 

governing authorities lor use outside North America shall be made only in accordance with the provisions o l  

Article 8. 

* 
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., (c) No Bellcore Intellectual Property that is subject to u c e c r s  Period, as  defined under the 

Service Agreemenl. shall bc licensed during such Acccu Period other tw by the Funding Participant of 

such Bellcore Intellectual Property. 
1 .  

(d)Licenres of Major Software Systems may be granted to third persons other than foreign 

telephone wmpanies or their governing authorities lor use outside North America pursuant to terms and 
5 

- . e. conditions authorized by the Bellcore Board of Directors. _ L  

6.2 License fees received by Bellcore with respect to licensing of Bellcore Software. Software 

lor Designated Systems. or Technical Information shall (after deduction of licensing expenses. including any 

agent's fee) be treated in accordance with the provisions ol the Service Agreemen\ with respect to CMI- 

sharing of non-affiliate revenue. 

._  

6.3 License l e u  received by Bellcore with respect to liceming ol Patents shall (after deduction 

of licensing expenses) be divided equally among all Bellcore Shareholders as  ol the date of the rcccipt of the 

royalty income. '.. 

6.4 License lees received by Bellcore with respect to licensing of Copyrights or Mask Works 

shall (after deduction of licensing expenses. including any agcnt's fee) be divided as follows: 

(a) 50% of such license fee will be divided equally among the,Bellcore Shareholders who, at 

the time the license is granted. are: 
I 

(i) For an ongoing Project, Funding Par+ic tpon&MkProjec l  under which such 

Copyright was acquired. or 

(ii) For a 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 equally among all of the Bellcore Shareholders. 
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6.5, Subject to Scction 6.1. a"y Bellcore *holder may request Bellcore to grant a license for 

Bellcore Intellectual Property to a third perron and Bcl lw ,~  will undertake to grant such license pursuant to 

a procui approved by the Bellcore Board of Directors. 
$ 1  . 

6.6 No Bellcore Shareholder shall have thb right to execute a sublicense of a Major Software 

System under the provisions of Article 8 or to a c t a s  agent for licensing Bellcore Intellectual Property 

under the provisions of Article 7, unless such Bellcore Shareholder shall have been a Funding Participant for 

such Major Software System or such Bellcore Intellcctual Property. 

I, ... 
: 

Article 7. - Agency Arrangemenrr 

7.1 This Article applies to the liccnsing to third persons of all Bellcore lntellectual 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 Bellcore. while retaining its own right to license Bellcore Intcllcctual Property. hcrcby 

appoints each funding Bellcore Shareholder its agent lor the sole purpose of arranging for licensing to third 

persons of any Bellcore Intellectual Properly. except Patents. All such licenses of Bellcore Intellectual 

Property must be executed by Bellcore which has sole responsibility for the determination and justification of 

license fees. However. such Bellcore SharehoIdemY Wznlitled to an appropriate agent's fee for arranging 

for such a license. 

- _- . -. 

7.3 The Bellcore Shareholder agency appointments shall not be limited in respect to any 

territory or geographic designation. 
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.1.4 The licensing activities that can be performed by an agent ir.d.ide: 

(a) initial licensee contact. including trade shows. and q q a h c p i i o ~  and referral to Bellcore: 

(b) demonstration of the Bellcore Intellectual Property: 

(3 maintenance of an inventory of brochures. catalogues. or 0 t h  materials descriptive of the 
3, 

Bellcore Intellectual Property and the provision of such materials to potenlid I&nsw, 

(d) licensee nccdr or benefit analysis: 

(e) preliminary negotiation including preparatory work and assistance to Bellcore; 

(I) installation support. if appropriate. for the Bellcore Intellectual Property involved; and 

(g) licensec training and consultation and post licensing contacts and support. 

7.5 Bellcore will solely be responsible for the coordination of activity of all  agents. for 

maintenance of quality control Tor all materials disseminated by agents. and for all licensing contract 

negotiations arising from agent activity. 

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-use fees of less than 5100,WO. 

L 

7.7 The agent compensation may be split between two or more agents. Any disputcs as to the 

sharing of an agent fec between two or more agents or as to the level of compensation involved in an agent 

fee shall be daermined by Bellcore on the basis of the eKective elloris of the disputants to efTectuate the 

license. Payment of agent compensation i s  due thirty (30) days after receipt o f  the license fee by Bellcore. 

L-JU iur 

7.0 Each Bellcore Shareholder will determine lor itself whether to act as an agent and for 

which Bellcore Intellectual Property i t  will represent Bellcore as an agent. 
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Article 8. . Sublicrtuinc Arronzrmrnr .. i . c  

For Mojo, Sofiwore Sysremr Ourside Norrh America , i 
8.1 G n n u  of sublicenses of Major Software SptenU l a  fweian telephone companies or to their 

s-iq authorities for UK ouuidc Nonh America 1h.11 bc a m e d  aut uclwivcly punuant to the 

pm*i&m of thL Aniclc 8. All refCEncts 10 Bdlcore Sharebolder in Ibis Article 8 shall include an Affiliate 

of a Bellcare Shareholder unl- othcrvisc indicated. The FPC or Bcllmre'r obli(ations to supp~n  such 

sublicensing shall be u fOllOws: 

- 
F 

(a) In addition to the rights granted cliewhcrc herein. &Ilmrc hereby agrees that any 

&ucorS Shueholder w h i h  enten inio a Mcmmdurn or Undmundina with Bellmre punuant to this 

Aniclc 8 may erccutc directly a iublianw Of an object or exautable code copy of the deliverable re lase  of 

i Major Software Sptem IO a foreign lelevbonc o m p n y  or i u  governing authority for UK outside Nonh 

Acacrk. (herrimnu T u m c w ' ) .  crceVi10 a third pxsm in or for uy in of the countries specified in 

~ n i c l e  %I&) herein. A current Iit or such Mijar solware Syrtunr is atuched II Appendix C. kiimre 

. ah11 be rcrponribk for updating tbi 1 1  fmm time ba time.to include any o t k  Major Software S ~ I C M .  

All auhlianrin; pmu.r.1 la Ibis Anide 8 mM be in tbc but inlcrcru of all Bellcare Sbireholdcn and shall 

not i m p i r  bell care'^ prlomvna in carryins out i u  work program for i u  Sbireholdrn. 

(b) Major Sortware Splcmr sbll not be sublicewed for UK in Merim. Ponugal. Turkey and 

South American muntries. or any otber countries which do not provide at the lime of such sublicensing 

adequate legal pmtection for &Ilmre'a lntc l lav l l  Propny. unlar appmpriate authwitiu in such country 

provides written assurance th.1 tbc Major Sohrire Sptem 10 be sublicensed will be adequately protected. 

Bellcore and the Bellcorr Sbarcbolden MY aarw IO maliry Imm time to time the enumerated muntries IO . 
ref la  the Ic~al pmta ion  an ihb lc  in lbcv or otber munuia. 

(c) A Bellcare Shareholder shall hive the right to sublicenr directly other Bellmrc Software 

and Technical Information ancillary to the sublicensing or Major Software System by (i)  ciccutin8 

Bcllcore'i standard %der Farm' (a nrnple mpy of which is attached as Appendix D and may be changed 

from 1imc.io-time) and paying BcllWrc'S standard or luted prices thereon. if available. and (ii) obtaining 
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from its Customer an agrecmcot with respect 10 Such aoeillary Software mod Techoical 1Normation that is 

consistent with the terms and soaditions of Bcllcorc's Order Form. 
'C-DI 

(d) Tbc sublicenrlng of aoy copy of thc sourcc code for a Major Solnarc  System %hall he st the 

disacdon of Bellcore which sbdl be exercised: (i) 10 ai  to protect the invertmeor of the Funding 

p u d c l p u o  of such Major Software System in Bellcore's abiliry to mdntaio such source w d c  for their use 

h .ocorduce with the Service Agreement and the Shareholders' Agreement aud (li) by applying a prldng 

methodology that rcsognizci the added capabiliry provided to the subllccnscc. M y  reynuu  that might be 

lost to Bellsore Md the value of the remainin; useful life of such 1011rce code. 

* 
P 

. 
I 

(e) Tbe subliccnring of such Major Sofnare Syslcml. ancillary Bcllwre Softrue  a d  Technical 

Xnformatlon. all u ipccificd In Appcndk Cl. with the additional rlght to allor a Europeu Customer. or 

iu Affiliatc, to further sublieenre lod provide inpporr for such 1 n t c l l e c m ~  PropcrIy to other European 

tclcphone comploiei or their goremini authorllkr shall be at the discredon of %Ilcorc which shall be 

uerclied: (i) so u to protcn the investment of the Funding P u d d p u u  of iuch Intellmud Property in 

Bellcore's abllly to mdnuin such Intcllectud Propcy for their use io a c w r d u u  with the k n l c e  

Agreement m d  the Shucholdcn' Agreement: (ii) to permlt. io the c u e  of b f n u e ,  the European 

Customer or its Affillatc to further subliccnsc such Sofnarc in object code form only: u d  (ill) by 

utilizing any terms and conditions approved by tbc Bellcore Board of Directors. Changes to Ibis 

rubparagrapb (e) and to Appendu C1 may be authorized by unanimous vote of the Bellcore Board of 

Directors. 

< & *  

( f )  Bellcore's obligation to support a sublicehied Major S o f n u e  System ii dependent upon the 

SDndnucd funding of sucb system by one or more Bellcore Shareholders. If such funding ceues. Bellcore 

may either (I) continue suppon on terms ID be a p e d  upon or (ii) deliver the iourcc code as provided in 

this Agrecmcot. 

..._ . .  
.̂...+.G T-ifC. 

8.2 A Major Soinare System subliccnrcd under this Article 8 rb8ll be subject to the follow in^ 

terms and conditions: 

(a) The Bellcore Shurbbldcr shill be rcrponriblc for making all contacts with a Cuitomcr to 

.. . 
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determine tbc suitability of a Major Solmare System for a Customer's needs. 

' 1 .  
(b) The right of a Bellcore Shareholder 10 sublicense a Major Sofrware System will be conferred 

by and effective only upon the execution of a Memorandum of Understanding bcrwcea Bellcore and such 

Bellcore Shucholder that i s  coosistcnt with the provisions of this Article 8. Before an Affiliate of a 

Bellcore Shareholder may sublicense a Major Sofiwarc System it shall provide Bellcore with authoriration 

from iu Bcllsore Shucholdcr pcrminlng such Affiliate to enter into a Memorandum of Undersunding 

rilb Bellcore m d  ahall provide backup indemnification from the &llsorc Shareholder or .noIhcr 

Affiliate of the Bcllcon Shucholdcr u authorized by the Bellcon Shuchaldcr or tu Pucnt for dl claims 

I .  

that may u i s e  out of the sublicensing or operatint of Ihe Major SofIwuc System. 

' 
(c) The Bellcore Sbueholdcr shall provide 10 Bellcore (i) Ihc Customer sire information. h u e d  

called for by Appendix E m d  (ii) on Ihe factors described in Appendix C of Ihc Service Agreement. 
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. .  i 
Customer in[ormation regarding the scope and place &intended use. as needed to enable Belleore to 

calculate the Right-to-License Fec under Article 8.3. I 

b i  

(d) The Memorandum of Understanding shall indicate on which of the following two bases 

the Bellcore Shareholder shall have the right to sublicense the Major Software System to its Customer: 
.I 

(i) Qualified Support Basis: L '  

. .. 
At the Bellcore Shareholder's option. a Major Software System may be sublicensed on a 

Qualified Support Basis, which means that: 

(i-a) Bellcore shall provide the exisling documentation for a Major Softwnre System to 

the Bellcore Shareholder. which shall be responsible for the instnllation and implementation of the Major 

Software System in the Customer's opsrating environment. The installation and implementation shall satisfy 

Bellcore's installation criteria for such Major Software System. 

(i-b) Bellcore shall be given the opportunity to inspccl and. as necessary. test the 

h a l l a t i o n  and implementation of the Major Software System in the Customer's operating environment to 

determine if it meets Bellcore's specified installation criteria for such Major Software System. 

(i-c) I f  Bellcore determines that the installation and implementation reasonably satisfies 

its installation criteria. then Bellcore shall provide. if rquested by the Bellcore Shareholder. maintenance 

releases and other support services as agreed to between Bellcore and the Bellcore Shareholder. The RTL 

Fee for any such maintenance releaser shall be determined in accordance with the provisions of Article 8.3. 

(i-d) If Bellcore determines that' the' installation and implementation do not reasonably 

satisfy its installation criterin. then the Bellcore Shareholder shall. at its cost, undertake to satisfy such 

criteria. 

(i-e) Bellcore's a t  of psrforming 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 staR 

year or five percent of such RTL Fee. 
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, (ii) Full Support Basis: Aw 

At the Bellcore Shareholder's option. a Major Softwlie System ma$%e sublicensed on a 

Full Support Basis, which means that: 

(ii-a) Bellcore shall specify and provide the minimum level and type of installation and 

implementation ScrviCCS which are necessary, in the &ofcuional opinion of Bellcore's ynagemenl .  to ensure 

that the Major Soltware System is properly installed and is capable of m c e t i n p h c  Bellcore specified 

operating criteria lor 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 lormula lor services indicated in Appendix E. . 
(ii-c) Bellwh shall provide maintenance releases and other support services as agreed to 

between Bellcore and the Bellcore Shareholder. The RTL Fee for any such maintenance releases shall be 

determined in accordance with the provisions of Article 8.3. 

( i id)  At the Bellcore Shareholder's request. the Bellcore specified operating criteria and 

Bellcore's firm quote price lor its services can be provided to the Bellcore 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 

will provide all modifications and other support services a s  agreed to between Bellcore and the Bellcore 

Shareholder. 
- -- .. 

8.3 The determination of the RTL Fee. the means for making m y  adjustment of the 

Appendix E markup factors, and the obligation to pay such RTL Fee shall be as lollows: 

(a) Bcllcorc will quote thc Bellcore Shareholder the firm price for an RTL Fee for the 

.Customer designated. determined based on the formula set forth in Appendix E. 

175 

(b) Thc formula lor the firm quote pricc for the RTL Fee would have two components. cost 

and markup. The cost component would r ccow D partiun of llic syslcm'r development cost. allocated to the 

Curio~~rcr'b;md "11 sire inlormation :tnd. lor rubliccnrcr made on :I Qu:ililicd Support Ilnsir. in rvbcomponcnt 

I 



representing -Bellcore's cost of inspection and testing. The markup&nponent would be a standard fixed 

prcentige added to a cost component as determined from the table set fY9 in Appendix E. 

(c) There would be no leeway for adjustment of the RTL Fee determined from the formula, 

(d) The Bellcore Shareholder's agreement to pay sua RTL Fee would give the Bellcore 

Shareholder the risht to execute a sublicense to the dkignatcd Customq to use the specified Major Software 

Syrtm configured according (0 information provided by the Bellcore Shareholder. 

(3 After December 31. 1990. Bellcore's Board of Directors may. upon the request of Bellcore 

or any Bellcore Shareholder. change prospectively the markup factors shown on Appendix E. 

(0 Once the Bellcore Shareholder has executed a sublicense agreement with a designated 

Customer, the Bellcore Shareholder's responsibility for payment of the RTL Feu to Bellcore shall be fixed 

and shall not be conditional on the Bellcore Shareholder's receipt of monies from the Customer. In addition, 

the Belleore Shareholder shall be responsible for payment to Bellcore of charges incurred in connection with 

presale, support. as  provided for in Article 8.4. 

8.4 Upon rquest  of a Bellcore Shareholder. Bellcore will provide presales stafT support for the 

requesting Bellcore Shareholder's marketing and contracting elTort fe.g.. presentations. proporal assistance. 

implementation studies. specification of operating criteria. etc.). The Bellcore Shareholder will pay 

Bellcore's fully Iwaded cmts for providing such support. The support to be provided by Dellcore will be 

formalized in the Memorandum or Understanding. and the costs incurred bi l l  be billed to the Bellcore 

Shareholder monthly. The Bellcore Shareholder will be responsible for payment to Bellcore of these charges 

regardless of whether a sublicense is consummated. 

8.5 Any services provided by Bellcorc in support or a sublicense under this Article 8 .  including 

installation and implementation services. shall be priced under two options, Arm quote price or cost plus. 

(a) The Bellcore Shareholder shall elect either: 

(i) A Arm quote price, which would include all estimated costs. as may be adjusted Tor 

inflation. and including a contingency factor (to be separately identified and disclosed to the Bellcore 
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& Shareholder in advance of i ts  election). to m r  h a l i n g  uncertainties for the firm quote opt@% plus 

5: 

s i  *standard markups as described-in Appendix E or 

(ii) Cost plus, which would include all actual fully loadcd costs plus the markup. as 

. described in Appendix E. Bellcore's fully loaded msls will be calculated as described in Appendix B :of the 
..I .. ". 

a d; 
Service Agreement and will include, among other thius the cost of appropriate insurance coverage. 

' I  (b) While &Ilcore's normal praclicc k lo provide firm quote p r i m  on a year to year basis. 

under the firm quote price option involving long term (multi-year) transactions for large amounts of work, 

Bellcore will provide the Bellcore Shareholder wi1h.n firm quote price for the entire period il the Bellcore 

Shareholder requests it.  I-loivcvcr. il the actual cosls h any ycnr exceed the firm price quoted for thnt year. 

Bellcore shall be entitled to recoup these excess costs lrom the Bellcore Shareholder in the subsequent year 

in addition IO any firm quote pric,c..already applicable to that ycar. Such readjustment shall be permitted 

year IO year during the life of the project as necessary. 

(c) If additional modifications to the Major Software System should be required because the 

inlormation previously supplied by the Bellcore Shareholder 10 Bellcore should change. or if the project is 

delayed or changed by lhc Bellcore Shareholder or the designated Customer. Bellcore would be given the 

opportunity to revise its firm quote price accordingly. 

.. 

0.6 The Memorandum ol  Understanding between Bellcore and a Bellcore Shareholder also shal! 

be spbject to the lollowing terms and conditions: t 

- .  ..... :-,. 
(a) Bellcore shall have no direct contranunl relationship with any C u s t o m < k % i d ~ ~ o k ~  

- .  . .,-.: . ... .. ._ .. . -Y."'. .. 
Shareholder or an Allilialc ol the Bellcorc Shnrehddcr as authorizcd by the Bellcore Shareholder or its 

-Parent rill u m m c  all rrspcnsibilny lor liability to i s  Customer or third persons resulting from the 

SUM- 01 the -tion of the Major Sof twm System in the Customer's environment and shall 

indemnify &llcore for any such liabililies. The &Itmrr Shareholder's liability and indemnity obligations 

wda t h b p r a g r a p h  shall am m e n d  m claims d physid injury to perrons or property arising solely from 

&W! e m  ncptipnct. n c g l i i e  or willful miumduct .  
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", (b) n e  Belleore Shuebolder will arru~e in 11: rubliceore Z i i J  any Curtomer that the 

Curtomer ri l l  indemnify the Bellcore Shareholder and Bellcore yak1 80y unauthorized urc or 

dlrclosurc of the Major Softwue Syrlcm. 
6 - 

r 

(e) Before Bclicorc :hall perform any work for an Affiliate of a Bellcore Sharcboldcr 

reladog to the rubllcenre of a dcrlgnatcd Major Software Syrtem. the Affiliat&h.ll provide Bellcore: 

(I)  Authorization from It: Bellcore Shareholder for $elisore to perform the 

requeried work. purruant 10 the Service A~reemcnt. and 

(2) Indemnification to Bellcore. guuantccd by the Bellwrc Shareholder or by I 

finanddly rupontiblc AWillatc. other than thc'subliccnring. cndr).. of the Bcllcorc Shucholder u 

authorired by the Bcllwre Shucholder or Its Puent. 

(d) Except u provided in the Service Agreement and in Article S.l(c) rlth rcrpect to 

Bcllcorc Intellm.l Propcry rubject to an Ascsrc Period. no Bcllwre Sbucboldcr or m y  Customer 

will be entitled to any cxelurivc rights in any Bcllwrc IntellccN11 Propen). A t  111 times Bellwrc shall 

condaue to own 111 Major Softwue Syrnma Including any modifiutioor or cnhlocemcna thereto 

developed by Bcllcore at the rcquert of a Bcllwre Shucholder. 
' 

(e) Bellsore and the Bellcore Shareholder ahdl undcrUkc 10 protect each othcr't Md 

tbc Curtomcr's propdetuy loformation. in aceordance with the prorlrlona of this Agrccmcnt and the 

Senice Agreement. and the Bcllcom Sbueboldcr will arrure in its anbllscnre wlth m y  Curtomer that 

the wnfidcntially of Bellcore's Intcllcctual Property will be protected and. except u othervise provided 

in Artisle S.l(e). that In use of rucb property :ball bc limited solely to the tupport of Curtomcr'r own 

1ntem.l rcqulrcmcon'. which mmy include the provirion of telecommunication: services. Any rush 

rubliceore entered Into by a Bcllwrc Shareholder :hall recognize that Bcllcorc shall have thc right. if it 

so cboorc~. to protect 101 owncrrhlp of and lntererr lo Its Major Softwue Syitcm Inbependently of any 

anion by the Bcllwrc Shareholder. 

... 

1 (r) All rubliceorlog of Major Software Syrtem: rhdl be conrirtcnt with and. lo the 

CItCnr apprOpri8tC. Incorporate the proriilons of thli Agreement. the Sbucholden' Agreement and the 

Service Agreement. 
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(g) Each Memorandum of UnQrunding shall be consistent with this Article 8 and shall not 
Y 1. 

impox obligations on any Bcllcorc Shareholder no11 pony thereto. ' 

(h) If a Bellcore Sharcholda ra(.nr the terms of iU Memorandum of Understanding with 

lkllcorc relating to the sublicensing of a Major Software System. Bellarc shall have the right to terminate 

4 c h  agreement and shall k entitled to any d allowable by law. 
.I 

. I 

.. 8.1 In  connection with the sublicedm8 of Major Software Systems under Article 8 of this . 

Agreement. Bellcore is authorized to provide the fcdhwing warrantiu and related support: 

(a) With respect to a Major S d i r m ' S y s t e m  sublicensed on a Qualified Suppon Basis: 

ti) Bellcore shall warrant that the sublicensed Major Software System is a 

true and corkct copy or ~IIC Major Sortwarn System Srovided to the Funding 

Participants of that M a p r  Sortware System and. if not. Bellarc shall. within thiny (IO) 

days of delivery. provide a new sq* of the Major Software System without charge. 
. .  

(ii) I f & l l a r e b m i n ~  that the Major Software System has been installed 

and implemented in acsordana with its insullation criteria. Bcllcore shall. upon the 

request of the Bellare Shareholder. provide maintenance releasu and other support 

services as a g r d  u p  ktwccn &3lwre and such Bellcore Shareholder. 

With respect to a Major Software System sublicensed on a Full Support Basis. Bellcore 

shall. provided Bellcore h u  bad sufficient opponunity itself to assess the Customer's 

(b) 

.. - ......_.._....... environment, warrant Ih.1 the xch sublicensed Major Software System will,. when ... .,..I . .. 
installed. meet its specified 0-4 criteria in the Customer's operating environment. 

179 

(c) With rupect u) any customincionr rrodihutions. or suppon provided by Bcllcorc at the 

Bellcore Shareholder's r cqops  M k o r c  shall warrant that ihc same shall conform in 

type and scope to the s p c i k 8 a b n s m d  work description asreed to between the Bcllcorc 

Shr&-aMcr and Bdlcme. 

. 
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(d) With respect to installation. implementation. and maintenance S C N ~ ~ J  provided by 

Bellcore at the Bellcorc Shareholder's request. Bellcore ?hall warrant that 5 will employ 

expert personnel trained in accordance with generally accepted professional standards. 
1 '  

(e) THE WARRANTY CONTAINED IN THIS ARTICLE 8.7 IS EXCLUSIVE AND 

N O  OTHER WARRANTY BY BELLCORE IS EXPRESSED OR IMPLIED. BELLCORE HEREBY 

DISCLAIMS ANY AND ALL OTHER WARRANTIES EXPRESSED OR IMPLIED WITH RESPECT 

T O  ANY MAJOR SOFTWARE SYSTEM, AND INFORMATION THEREUNDER. AND SERVICES 

PROVIDED BY BELLCORE IN CONNECTION THEREWITH FURNISHED T O  A BELLCORE 

SHAREHOLDER OR AFFILIATE INCLUDING, 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 T O  ITS 

CUSTOMER THAT IS SUPPLEMENTAL TO THIS WARRANTY SHALL NOT CONSTITUTE AN 

OBLIGATION O F  BELLCORE OR ANY OTHER BELLCORE SHAREHOLDER. 

I. 

8.8 THE LIMITATION ON LIABILITY AND REMEDY PROVISIONS O F  ARTICLE 8 

O F  THE SERVICE AGREEMENT ARE INCORPORATED HEREIN AND SHALL BE 

INCORPORATED IN ANY MEMORANDUM O F  UNDERSTANDING. 

Article 9. - Miscellaneous Provisions -- IM. .-, ..._._. ~~ . ~ ,  - . .- . . -  - ._. 
9.1 If any Intellectual Property is protectabl: bath as proprietary information (Articles 2 or 3) 

'.and a siatutory 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 5 in case of non-uniformity in the rights and obligations set 

forth. 

9.2 Neither this Agreement nor any liccnses or rights granted hereunder shall be assignable or 

otherwise transferablc except to an acquirer of a withdrawing Bellwre Shareholder's interest in Bellcore. in 

accordance with the Shareholders' Agreement. 

FelKelU e' 
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9.3i't:rhis Agreement and any a-u entered into under thc provisions or Article 8 shall be 

subject to termination or modification as required nndcr the continuing jyrisdiction or the Court under the 

MFJ. 

L 

9 . 4 ~  I n  the event that and to thc exlent that the prwisions of the Shareholders' Agreement 

conflict with the terms or this Agreement. the-s of the Shareholders' Agreement shall control. 

9.5 This Asrcemcnt shall be gwerned by the laws of the State or New Jersey. 

9.6 All notices and demands of any LMd in connection with this Agreement shall be in writing 

and shall be sent by certified mail to the rcspcclivt parties as lollows: 

Amcritech Services, Inc. 
1900 East Goll Road 
Schiumburg. Illinois 601 73 
Attention: General Counsel 

Bell Atlantic Nctwork Services. Inc. 
1310 North Courthouse Road 
Arlington. Virginia 22201 
Allenlion: General Counsel 

BellSouth Services Incorporated 
600 North 19th Street 
Birmingham, Alabama 35203 
Attention: General Counsel 

.NYNEX Services Company 
120 Blmmingdalc Road 
White Plains. New York 1060s 
Attention: General Counsel 

Pncific Bell 
140 New Montgomery Street 
San Francisco, California 94105 
Attention: General Counsel 

Southrcnrm &I1 Telephone Company 
1010 Pine Street 
SI. Louir. M h r i  63101 
A t e  GmmlcDnmd 
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& U S WEST Advanced Technologies, Inc,. agcnt for 
The Mountain States Telephone and Tclcgraph Company 
Northwestern Bell Telephone Company and 
Pacific Northwest Bell Telephone Company 
6200 So. Quebec 
E n g l e w d .  Colorado 801 I I 
Attention: General Counsel 

Bell Communications Research. Inc. 
290 West Mt. Pleasant Avenue 
Livingston. New Jersey 07039 
Atlention: General Counsel 

; 

0 

, 

,.?& 

.". 

P 

I 

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 o l  action or other right in excess of those existing without relercncc to this Agreement, 

9.8 I f  any provision of this Agreement shall be held invalid or uncnforccablc, the remainder o l  

this Agreement shall not be arcctcd thereby and the remaining terms shall continue in erect  and be binding 

on the parties. If any party is prevented lrom performing any of the provisions of this Agreement by any 

govcrnmcnlal order. judicial decree. regulation or statute. it will be relieved of its obligation to p r l o r m  that 

provision which it is prevented lrom prlorming. and the remaining terms shall continue in cRect and be 

binding on the panics. 

9.9 This Agreement may be cxccutcd in any number o l  counterparts. each o l  which shall be an 

I original; but such counterparts shall together constitute but one and the same instrument. -..... .. . . li.i.. . ..  ... . 
9.10 All information provided by Bcllcorc to a Bcllcorc Shareholder pursuant to this 

Agreement, the Service Agreement or otherwise. which is marked by Bellcore as propriclary shall be treated 

by 'each Bcllcorc Shareholder as confidential. using thc same degree of care it employs for its own 

inlormation of like sensitivity. The Bellcore Shareholder shall not disclose such inlormation to any party not 

affiliated with such Bellcore Shareholder (cxcept pursuant to specific provisions o l  this Agreement). unless 

and until such information (1) has come into the public domain through no fault o l  such Bellcore 

Sharcholdci or (2) is othcrwisc in such Bellcore Shareholder's possession. frcc of any obligation or 
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confidentiality. A B I  Shareholder, shall not disclose any such information to a third perron. as may be 

permitted in afeord&e with this Agreement. unless and until such third person has agreed in writing to 

protect and respect thc conhdcntiality and proprictary nature of such discloscd information and. except a s  

otherwise authorized herein. to usc such information solely in support of such Bellcore Shareholder's business 

activities. which wri&g shall be made available lo Bellcore upon its request. 

L '  1 

A. 

9.1 I (n)Edch Bellcore Shareholder grants to Bellcore a non-cxclusive. nontransferable license to 

use any information furnished by such Bcllcorc Sharehold'er to Bellcore as follows: (1) such information 

may be used by Bellcore only in connection with 'its performance for such Bellcore Shareholder of work 

under one or more Projects as designated by such Bellcore Shareholder or as may be authorized in writing 

by such Bellcore Shareholder a n d  (2) such license and right to use shall expire upon termination of the 

. licensing Bellcore Shareholder's obligations undcr thc Service Agreement unless otherwise agreed to by the 

parties. Such information remains the propcrly of the licensing Dellcore Shareholder and shall be returned 

thereto by Bellcore. if requested by the licensing Bcllcorc Shareholder. upon the expiration of the license. 

(b) Any information reccivcd by Bellcore from a Bellcore Shareholder. either pursuant to the 

Service Agreement or otherwise. which is marked by such Bellcore Shareholder as proprietary shall be 

treated by Bellcore as confidential. using the same degree of care it employs for protecting its own 

information of like sensitivity. Bcllcorc shall not disclose such proprietary information of the owning 

Bellcore Shareholder to any third party or other Bellcore Shareholder without the prior written consent of 

the owning Bellcore Shareholder (except as may be agreed to by the parties or as pmvided for in Article 

9.17) unless and 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 malcrially breaches its obligations of Article 9.10 or 9.11 with respect to the 

use and disclosure of proprietary inforniation which has becn transferred to it. suclI party may be determined 

to be in default and k subjcct to an approprim rcmcdy fur such dclauit. as set forth in Article 8.3 of the 

SCNiCC Agreement. Notwithstanding such remedy and in addition thereto. any party may seck injunctive 
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mlicWmm a court of competent jurisdiction to enjoin any unauthorized use or disclosure of another party's 

proprietary information. 
--.. -4 

Y 
i ;  

9.13 Notwithsunding any grant of righu hereunder, if a Bellwre Shareholder is in default in a 

paymsat due Bellcore under the Service Agreement. such Bellwre Shareholder miy  be subject to forfeiture 
t t 

ol.cer(iin rights to licenser under Software, Technicpi Information or .Copyrights. as set forth in Anic!e 4. 
8.3(a)(l) of the Service Agreement. 

* 
e 

c 
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9.14 The provisions or Article 9.10 and.9.1 I shall wntinue lo apply to information designated 

u proprietary hereunder notwithstanding the expiration or termination of the Service Agreement or the 

withdrawal of any Bellcore Shareholder from an ElecCve Project. 

9.15 Bellcore agrees to indemnify. hold harmless and defend the Bellcore Shareholders against 

all actions or suits by third partier charging copyright or trade ra re1  infringement arising out of the &Ilcorc 

Shareholder's use of information transferred to it by Bellwre pursuant to this Agreement or the Servia  

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 a direct result of 

the use of such innsferred information, provided that Bellcore will no1 indemnify. hold harmless or defend a 

Bellcore Shareholder where the alleged infringement involves the procurement from a third party or goads or 

re rv iw in the same form as provided by that third party in general trade and commerce. 

. ... . . 
-a&-= -9~16 Each Bcllwre Shareholder agrees to indemnify, hold harmless and defend Bellcore ~ k W k - h w  

a11 anions or suiu by third partier charging copyright oi tradc secret infringement arising out of Bcllcorc*s 

use of information transferred to it by such Bellcore Shareholder pursuant to the Service Agreement and. 

rurther. will indemnify. hold harmless and defend Bellsore against all actions or suiu charging Patent 

infringement where the alleged Patent infringement was a direct result of the use of such transferred 

information. provided that such Bellcore Shareholder will not indemnify. hold harmless or defend Bellcore 

where the alleged infringement involves the procuremcnl from a third party or goods or services in the same 

lorm as providcd by that third party in gencral tradc and commerce. 

FBlKBlU 888296 
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9.17 If any party . : ~ c r v e d  with lawful ~mas or a bona fide request by a judicial. 

administrative or regulatory bcdy orstaR to disclose any proprietary inrormation in i ls possession which is 

owned or controlled by another party in accordance with this Agreement or the Service Agreement. such 

party required or requested to make such a disclosure shall give notice thcrcol to cvcry other aKected party. 

I n  addition. such party rcquircd or requested to makc.such a disclosure shall use i ts  best elTorts to make such 

a disclosure only subject to a'suitable protective order or other adequate provisions to safeguard against 

lurther disclosure. 

li;. 

C 

j? - 

.. 
9.18 For all purposes o l  th is  hgreemcnl. The Mountain Stales Telephone and Telegraph 

Company. Northwestern Bell Telephone Company and Pacific Northwest Bell Telephone Company shall 

collectively be decmcd to be one Bellcore Shareholder. and each of these corporalions shall be jointly and 

severally liable for the obligations as one Bellcore Shareholder 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 Bellcore Shareholder vote i s  required or authorized. 

. .  

9.19 Bellcore hereby acknowledges that under the related company doctrine o l  trademark law 

each Bellcore Shareholder may usc any mdemark. service mark. acronym. or other unique identification of 

any service which i s  to be oRered to the public by a Bellcore Shareholder. which has been described. 

developed or taught by Dellcore. and which results from a Project as to which such Bellcore Shareholder was 

a Funding Participant. and each Bellcore Shareholder acknowledges the rights of each other Bellcore 

Shareholder that was such+ Funding Parlicipant to u x  such Bellcore originated trademark. service mark. 

acronym or other unique identification. However, nolwitklanding the above. the Bellcore Shareholden have 

no such licenses or rights with respect to any trademarks or service marks related to goods or services which 

are provided by Bellcore to such Bellcore Shareholders. 

9.20 The parties agree that all rights granted herein to thc Bellcore Shareholders may be 

exercised by their respective hlliliates lor so long as they remain hlliliates and subject to thc same 

obligations or the Bellcore Sharcholders as set lorth in this hgrccmcnt. 

185 
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9.21 The OvlSership ol and. all rights with respect to course and lraining miterials prepared by 

the Bellcore Technical Educalion Center (Bellcore TEC) and funded out of tuition revenues paid to Bellcore 

TEC shall not be governed by this Agreement but shall be in accordance with the Bellcore T E C  Agrecment. 

k z .  

6 1  

9.22 Except 5 qualified by Article 9.21: ownership ol the intcllcctual properties which Bcllwre 

acquires. develops, or mod';fies under the Service Agr;emcnt shall reside in Bellcore and rights thereto shill 

k governed by the applicable provisions of this Agreement. Nothing herein shall alTcct the ownership of 

intellectual properties provided to Bellwre lor modification or further development. 
.--* 

IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be signed by their 

duly authorized rcpresentalives. 

. . ._. . 
. .  . , 
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AMERITECH SERVICES. INC. . , ~c 
w 1900 East Golf Road 

:I Schaumburg. IL 60173 

BY: Bruce R. DcMseyer DATE: 11-0.88 

I 

BELL ATLANTIC NETWORK SERVICES. fNC. 
1310 North Courthouse Road < 
Arlington. VA 22201 L 

BY: R. W. Smirh DATE: ' iI-X-88 

BELLSOUTH SERVICES INCORPORATED 
600 North 19th Strcct 
Birmingham, AL 35203 

.. 

B Y  Hugh E. Jacka DATE: 11-1688 

NYNEX SERVICE COMPANY 
120 Blmmingdale Road 
Whitc Plains, NY 10605 . .  

* e  
BY: P. D. Covill DATE. 11-7-88 

PACIFIC BELL 
140 New Montgomery Street 
Sun Francisco. CA 94105 

.. . - . Y.L, ,  -- bY.."..-, ._- 
SOUTHWESTERN BELL TELEPHONE COMPANY 
I010 Pine Street 
SI. Louis. MO 63101 

BY: C.E.Fater DATE 11-20.88 
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U S WEST ADVANCED TECHNOLOGIES. INC.. as rpcnc lor 
THE MOUNTAIN STA-TELEPHONE AND TELEGRAPH COMPANY, 
NORTHWESTERN BELL TELEPHONE COMPANY and 
PACIFIC NORTHWEST BELL TELEPHONE COMPANY ' 1  

BY: W. J. Wade ' DATE: 12-6-88 
a 

BELL COMMUNICATIOW' RESEARCH, INC. . 
290 West MI. Pleasant Avenue 
Livingston. NJ 07039 - .i..F. 

BY: R. J. Marano DATE: 11-5.88 
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ACRONYM 

ACAS 
ACC CHG 
ADBS 
ADMIN 
AIM(AIMS) 
ANCOF 
APSS 
APTS 
ATLISS 
BACAS 
BAMS 
BCAPS 
BECSICOMTOC 

- 

BELLSTAT 
BERPM 
BESMIS 
DITS 
BLlS 
BOC APPL STUDY 
BOCCS 
BOFADS 
BOLD 
BRECS 
BRlS 
BRLICCM 
BSBIS 
BSBPA 
BSPAS 
BSPDB 
BSPDB REPRTS 
BSPDINAAP 
BSSP 
BSVCP 
BUILDTRK 
CAFE 
CAM1 
CAPCOST 
CAPMANI 
CAPS 
CAS 
CASHFLO 
CATS 
CBSkA 
CCALL 
CCSTT 
CCUAP 
CDS 
CEDARS 
CES 
CIM 

'. SYSTEM NAME 
-) 

ACCESS C H A R G M A L Y S I S  SYSTEMS 
ACCESS CHARGE ANALYSIS 
ACCESS DATA BASE SYSTEM ' 1  

ADMINISTRATION O F  OB DATA SYSTEMS 
APPLICATION INFQRMATION MANAGEMENT SYSTEM 
ANNUAL COST FACTORS 
ACCESS PROFlTABlLITY STUDY SYSTEM 
AUDIT PROGRAM TRACKING SYSTEM 
ANTITRUST LITIGATION INFORMATION SYSTEM 
BARGAINING k CONTRACT ADMIN SYSTEM 
BUILDING ADMINISTRATION MANAGEMENT SYSTEM 
BUSINESS CUSTOMER ANALYTIC PROFILE SYSTEM 
BROADBAND EOUIPMENT CHARACTERISTICSICOST O F  
MULTIPLEX TERMINAL AND OTHER COMMON 
BELL SYSTEM STATISTICS 
BASIC EXCHANGERATE PLANNING MODEL 
BASIC EXCH SERVICE MANAGEMENT INFO SYS 
BUSINESS INTERIM TRACKING SYSTEM 

DOC NETWORK DATA LIFE MANAGEMENT 
BOC COMPENSATION SYSTEM 
BUSINESS OFFICE FORCE ADMINISTRATION SYST 
BELL ON-LINE DOCUMENTATION 
BRE COMPENSATION SYSTEM 
BUSINESS REVENUE INFORMATION SYSTEM 
BUYlRENTlLEASE COPIER CONFIGURATION MODEL 
BELL SYSTEM BUDGET INFORMATION SYSTEM 
BELL SYSTEM BUDGET PLANNING ANALYSIS 

DELL LEGAL INFORMATION SYSTEM 
. 

BELL SYSTEM PRODUCTIVITY ANALYSIS SYSTEM 
BELL SYSTEM PERSONNEL DATA BASE 
BSPDB REPORTS 
BSPDSlNAAP REPORT SYSTEM 
BELL SYSTEM SAVINGS PLAN 
VOLUNTARY CONTRIBUTION PLAN 
BUILDING COST INFORMATION SYSTEM 
CORE ANALYTIC FRONT END 
CORE ANALYTIC MODEL INTERFACE 
CAPlTAL-EOS7-MODEk~. 
CAPACITY iWiRVAUEMEPiT SYSTEM 
CUSTOMER ANALYTIC PROFILE SYSTEM 
COMPENSATION ACCOUNTING SYSTEM 
COMMERCIAL PAPER MODULE O F  CASHFLO SYSTEM 
CREDIT CARD AND THIRD NUMBER SYSTEM 
CONSTRUCTION BUDGET SUMMARY k 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 
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ACRONYM 

CIM-OVAL 
CIS 
CMRS 
cocus 
COMADS 
COMPAR 
CONTRAK 
CORE 
COSTGEN2 
COSTUS 
CRlS 
CRP 
CRS 
CSlPL 
CSRS 
CSTAT 
CUCRIT 
D&FDBS 
D-DAS 
DAPR 
DARCIS 
DARCS 
DCASIWC 
DCATS 
DDITS 
DDSSTA 
DECA l k 2  
DlALlMARC 
D U O  
DM SCORS 
DMAP 
DOPS 
DPS 
DRIT 
DRS 
DSCS 
DSEDS 
EAMS 
ECEMS 
ECMS 
ECS 
ECS 
ECTS 
EDA 
EDA CALC 
ElSlPAlRS 
EMASS 

' EGO1 
EGO2 
ENERGY 
ENERGY 2 

SYSTEM NAME 

i 
CAPITAL INVFSTMENT MODEL - VALUAT,IC'fMX'TION 
COMPETITIVE INFORMATION SYSTEM I 1 L 
COIN MESSAGE REPORTING SYSTEM 
MON. CO. k AREA CODE USAGE k EXHAUST 
COMPUTERIZED ADDRESS DISTRIBUTION SYSTEM 
COMMUNICATIONS COST COMPARISON SYSTEM 
CONTRIBUTION TRACKING . I  
CORE ANALYTIC FINANCIAL MODEL 
COST MODELING 1 
COST OF SERVICE TRAFFIC USAGE STUDY ' 
CRlS DATA CATALOG 
CUSTOMER RECOGNTTION PROCESS - -W3~ 
CENTRALIZED RESULTS SYSTEM 
CIRCUIT STUDYIPRIVATE LINE 
CENTRALIZED SALES REFERENCE SYSTEM 
CORPORATE STATISTICS DATA BASE 
CAPITAL UTILIZATION CRITERIA 
DEMAND k FACILITY DATA BASE SYSTEM 
DDS-DATA ACQUISITION SYSTEM 
DATA PROFILE 
DIRECTORY ASSISTANCE RATE k COST INFO SYS 
DEMAND ANALYSIS REPRICE CHANNEL SYSTEM 
DATA COLLECTION AND ANALYSIS SYSTEMIWIRE CENTER 
DEMAND AND CAPACITY ANALYSIS TRACKING SYSTEM 
DEPRECIATION AND DEFERRED INCOME TAX SYSTEM 
DATAPHONE DIGITAL SERVICE STATUS 
DUAL ELEMENT COST ASSIGNMENTS-VERSIONS I k2 
DIAUMARKET ANALYSIS OF REVENUE k 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 i 
DEPRECIATION STUDIES COMPUTER SYSTEM 
DISTRIBUTION SERVICE ENGINEERING DISTRIC SIZES 
EXCHANGE ACCESS MEASUREMEM STUQY- 
EMPEDDED COST OF EXCHANGE OFVXCRXWEWSG 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 SYSIPRODUCT ANALYSIS RPT SYS 
EXTERNAL MECHANIZED ALLOCATION STUDY SYST 
DEPRECIATION SYSTEM 
DEPRECIATION SYSTEM 
ENERGY SYSTEM 
ENERGY 2 DATABASES 
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ACRONYM 

ESlS 
ESOP 
ESSCOSTS 
E2 
FAADMI 
FABS 
FABSICR 

FAMIS 
FAMP TS 
FARS 
FAST 
FCS 
FIC 
FINAN 
FlNlTS 
FMBA 
GELDECS 
GENOSWTS 
GOAL 
HASS 
HFLAC 
HIS 
IADS 
IBIS 
ICAFS 
ICONS 
ICs 
ICSA 
IFFAS 
IFITS 
IFPS 
I F S  
IllCA 

' IllCS 
I IS 
IMA 
IMARKS 
IMPACT 
IPAC 
IRR 
ISOPDB 
ITCAP 
L k B  
LADS 
LATA 
LATAWATS 
LIFECOST ' 

LIFMOD-VI 
LIPMOD 
LOOPNVST 

SYSTEM N A U E  

ELECTRONIC SWITCHING INVESTMENT SYSTEM 
EMPLOYEE STOCK OWNERSHIPPLAN , i 
CO. VERTICAL STUDIES 
ELECTRONIC INFORMATION SERVICE 
ADMIN GUIDE COMPONENTS . 
FUNCTIONAL ACCOUNTING BUDGET SYSTEM a 

FINANCIAL ANALYSIS BUDGET SYSTEMICOMPTROLLERS 
RESULTS 
FORECASTING k MONITORING INFORMATION SYST 
FASC ACCTG. MONITORING PLAN 
FINANCIAL ADMINISTRATION REPORTS SYSTEM 
FLEET-SIZE ANALYSIS & SENSITIVITY TECHNIQUE 
FORMS CONTROL SYSTEM 
FACILITY INVESTMENT CALCULATOR 
FINANCIAL ANALYSIS' 
FINANCIAL INFORMhTION SYSTEM 
FINANClAl. 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 
I / I  CIRCUIT ANALYSIS 
INTERSTATEllNTEREXCliANGE CliARACTERISTICS STUDY 
INSTRUCTOR INFORMATION SYSTEM 
INEFFECTIVE MACHINE ATTEMPTS 
INVESTMENT MANGMT ANAL-& RECD KEEPNG SYS 
INTEGRATED MANAGEMENT PRODUCT ACTIVITY T R  
INTERACTIVE PLANNING AND CONTROL 
INTERNAL RATE OF RETURN 
is0 PLANNING DATAB~SE 
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 

FOIKBlY 000.393 
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ACRONYM 

-P< LRSSIECON 
A LSDBF 

MACS 
MADCAP 

i M A P S  
MARC 

I MARS 
t MASCOT 
3 MASER 

MASS 
MATS 
MCAS ... . . .. 

~~ 

MCC 
MEDCAP 
MFAS 
MlCD 
MIG 
MlGS 
MIMIC 
MIND 
MITRE 
MMS 
MMSlSSll  BRE 
MORT 
MOVIMS 
MPS 
M PTS 
MRSS 
MSM 
MTSI 
MUSIC 
MVAS 
MVMCC 
MSl0 
NAAP REPORTS 
NAFMP 
NClS .....,. .. . NCR STUDY 
NCRP 
NCSR 

..IC .C_-.Fq..:.. 

NEIFMS 
NERCE 
N E l T l M S  
NlMS 
NOTESIDD 
NOTlS 
NPIS 
NSMRS 
NTC 
NUA 
NVTS 

SYST&M NAME 

LONG RANGE SWITCHING STUDIESIECONOMICS 'W 
LOCAL SWITCHED DEMAND AND FAClL TI DATA BASE SqSTEM 
MECHANIZED ANALYSIS O F  C O S T S T U b  t ES .l 

MAILING ADDRESS COMPUTER SYSTEM 
MAINTENANCE AND ANALYSIS PLAN FOR SPECIAL SERYiCE 
MARKET ANALYSIS O F  REVENUE AND CUSTOMERS 1 

MESSAGE AND REVENUE ANALYSIS < 
MONITORING & A P M  SYS BY COMPUTER FOR OTC 1 
MECHANIZED ADMINISTRATION SWITCHING EQUIP 2 
MECHANIZED ALLOCATION STUDY SYSTEM 2 
MECHANIZED ANALYSIS OF TRAFFIC STUDIES 
MECHANIZED ADMINISTRATION SYSTEM . ~ . "  .- 
MAINTENANCE CONTROL CENTER 
MEDICAL COSTING OF ACTIVITIES k PROCEDURE 
MECHANIZED FORECASTING AND ANALYSIS (E-5300) 
MARKETING INTERCOMPANY COMM DIRECTORY 
MECHANIZED INTERVAL GUIDE SYSTEM 
MECHANIZED INDEX GENERATION SYSTEM 
MTSIWATS 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 VEHICLE INFORMATION MANAGEMENT SYSTEM 
MASTER PATENT STYSTEM 
USAGE O F  MPTS 
MINI-COMPUTER RELIABILITY STUDIES SYSTEM 
MULTI-STATE MARKETING 
INTERACTIVE INTERSTATE MESSAGE TELECOMM S V E S  
MODEL FOR USAGE SENSITIVE INCREMENTAL COS 
MOTOR VEHICLE ACCIDENT SUMMARY REPORT 
MOTOR VEHICLE MAlNT CONTROL CENTER 
NON-CAPITALIZED LEASE SYSTEM 
BS PDBlNAAP REPORTS 
NETWORK ADMIN. FORCE MGMT. k 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 k CONFIGURATION EVA 
MECIIANIZATION Or TAP ADMINISTRATIVE REPORTS 
MSM-NAC INQUIRY MANAGEMENT SYSTEM 
NETWORK OPERATIONS TECHNICAL SUPPORTIDATADASP 
NETWORK OPERATIONS TROUBLE INFORMATION SYSTEM 
NETWORK PLANNING INFORMATION SYSTEM 
NATIONAL SELF MONITORING REPORT SYSTEM 
N B T  CARRIES SYSTEM 
NETWORK UTILIZATION ANALYSIS 
NATIONAL VENDOR TRACKING SYSTEM 

., ,.>*-* .. 
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ACRONYM 

OClPS 
ODA 
ODOD 
ODP 
OSAC 
OSFABS 
OSPDBF 
OSPDBS 

PLANT 
PLIAC 
PPD 
PPS 
PRINTS 
PRIRS 
PRISM 
PRMS 
PROS 
PS INCOME 
PSDS 

PTIMA 
PTlPP 
QAS 
QES 
QUICSTAT 
RAFT' 
RAPUD 
RElMS 
REVGEN2 
REVS 
RIVAL 
RMPlWP 
ROMMS 
RSFM 
SAF 
SAOBS 
SASS 
SAV 
sc-EACS 

1nNo. IQA2 
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S)'STEhl N A M E  

OPERATING COMPANY INTEGRATED PLANAM SYSTEM 
NOT AVAILABLE 3 
OPERATOR DIFFERENTIAL OVER DIAL CdsT STWDY 
ORGANIZATIONAL DESIGN PROGRAM 
OPERATOR SPEED O F  ANSWER CONSISTENCY. 
OPERATOR SVCS FUNCTIONAL ACCTING BUDGETING 
OPERATOR SVCS CONSTRUCTION BUDGET MhNAGEMENT 
OUTSIDE PLANT DATA BASE SYSTEM c 
OPERATOR SERVICES PLANNING INFORMATION SYSTEM 
OPERATOR SERVICES TRAFFIC NETWORK PLAN PH 
POLE A'ITACHEMENT CONDUIT OCCUPANCY 1. 

POLITICAL ACTION COMMIl-rEE SYSTEM q;s. 
P R ~ C E  COMPARISON STUDIES 
PROCUREMENT DECISION INFORMATION SYSTEM 
PENSION FUND RECORD KEEPING k 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 S V C S  - AGGREGATED DEMAND ANALYSIS 

PUBLIC TELEPHONE INSTALLATION & MAINTENANCE ADMIN. 
MODEL b 

PUBLIC TELEPHONE INSTALLATION PERFORhtANCE 
OUALITY ASSURANCE SYSTEhI 
QUICK ESTIMATION SYSTEM 
QUICK ANALYSIS OF TRAFFIC DATA & INDEP COMPANY 
RESOURCE ALLOCATION . .. . ... ,..-.I .I 

REVENUE ANALYSIS FROM PARAMETRIC USAGFDGCRIPTION 
REAL ESTATE INFORMATION MNGMT SYSTEM 
REVENUE MODELING . 
REVENUE EVALUATION SYSTEM 
REVENUE-INTERCITY VULNERABILITY ANALYSIS 
RESULTS MEASUREMENT PLANIWORD 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 
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.ACRONYM 

SCADDS 
SCAMlUSOC 
SCCANS 
SClS 
SEPMOD 
SEPSTAT 
SESKED 
SLUS 
SMACS 
SMART(SMP 
SMCA 
SNAC 
soss 
SPICE 
SPMS 
SSM 
SSP 
STATLIB 
STATOC 
SWAT 
SWlN 
TAMP 
TASP 
TBDS 
TCWATS 
TDEAS 
TELSAM 
TFTS 
TMDS 
TNICS 
TONIC 
TRAC 
TRACSWL) 
TRISS 
TSAM 
TSPClODOD 
TUFS 
USOISDCS 
VAPAY 
VRPM 
vsos 
WATSPI 
WEBR 
WECAN 
WRPM 
W RS 
SEDOPS 
DDITSO 
SESOR 
TREST 
l T M  I 

LR 

SYSTEM NAME 

DEVELPT. O F  COSTS FOR DDS FILINGS 
SYSTEM CODE ADMINISTRATION AND MAINTENANCE 
SYNCHRONIZED CODE CONTROL k N O ~ F I C A T I O N  
SWITCHING COST INFORMATION SYSTEM 
SEPARATIONS PLANNING MODEL 
SEPARATIONS PLANNING MODEL -STATISTICS 
SERVICE EVALUATORS SCIiEDULING 
SUBSCRIBER LINE USAGE SYSTEM 
SYSTEM FOR MEDICAL ADMlN k CLINICAL STAT1 
SAMPLE MESS. k 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 k SECURITY PLAN (NON- 
STATISTICAL COMPUTING LIBRARY 
SERVICE k TECHNOLOGY ANALYSIS WITH TOC 
SCIENTIFIC WATS ANALYSIS TECHNIQUES ' 
SWITCHING INVENTORY 
TRUNK ADMINISTRATION MEASUREMENT PLAN 
TOLL ALTERNATIVES STUDIES PROGRAM 
TRAFFIC DUDGET DATA SYSTEM 
TARIFFS & COSTS WATS MODELING 
TASK DATA ENTRY k ANALYSIS SYSTEM 
TELEPHONE SERVICES ATTITUDE MEASUREMENT 
TRUNK FORECAST TRACKING SYSTEM 
TRAINING MEASUREMENT k DATA SYSTEM 
TOTAL NETWORK INFO AND COSTS SYSTEM 
T O R  N INVESTMENT CALCULATOR 
TRACKING REVENUE k COST SYSTEM 
TRANSLATION OF ROUTE k AIR CHARACTERISTICS 
TRAFFIC ITEM SUMMARIZATION SYSTEM 
TARIFF SIMPLIFICATION 6r MECHANIZATION 
TSPClODOD 
TRAFFIC USAGE FORECASTING SYSTEM 
UNIVERSAL SERVICE ORDERlSTDS DOCUMENTATION CONTR 
VACATION 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 k PLANNING SYSTEM 
DDD-INCOMING TRUNK SERVICE OBSERVING SYSTEM 
SERVICE EVALUATION SYSTEM OUTPUT RESULTS 

~~ 

Tl<ANSMISSION EVALUATION SYSTEM 
TRUNK TRANSMISSION MAINTENANCE INDEX 
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- -. PRINCIPLES OF LICENSING 

l i  - 
Bellcore shall license its Intellectual Property to third pcrsons in accordance with the principles below: 

1. Licensing shall be in thc k s t  interests of the Bellcore Shareholders. shall not-impair Bellcore's 
performance in carrying out its work program, and shall accord with the desires or the Bcllwre Shareholders 
as uprused by Bellcore Board or Directors in the Shareholders' Agreement. 

2. Bellcore u responsible lor licensing its Intclleetual~Propcrly in accordance with pr&(a) approved by 
the Bellcore Board or Directors. 

3: Belleore shall treat third persons licensed at the same time with equivalent non-discriminatory terms. 

4. Pricing for licenses shall be market-based except as specifically provided (or in ;he lntcllcctual Property 
Agreement and structured to conform to all applicable legal requirements. 
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BELLCOREDEVELOPED 

CAMIS 

COINN SYSTEM 

COSMOS 

CUSTUM~P‘SYSTEM 

E X A ~ ~ ” ”  MAINFRAME SOFIWARE 

LEIS”’ SYSTEM 

EPLANS 

FACS 

LSS 
MIZAR 
NMA 

UPS 
PICS 
PREMIS 

SEAS= SYSTEM 

TELEGATE~ SYSTEM 
SSFS 

TIRXS. SYSTEM 

TNDYEQ 

TNDSITK 
WFA 

i m  m. 1420.2 
n n m  - -- 
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Revised M a y  16. 1989 

196 



. ITEMNO. 1*2 

PRGE 189 [r 197 

APPENDIXCI . 
Page I Of I 

- . .. ' n m  t 
I 

TCM 
OPVINE R ~ C U C  3.0 

PEPS System Modules 

FEPS - Rclcuc 15.2 
SCS - Rclc81c 15.2 
PWS - Relcuc 4.3 

LTS - R C ~ C U ~  1.3 

Added J u l y  17, 1989 

RIKEIU W0303 
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9M-M 
ORDER ?OS BELLCORE TASKMATE SOFTWARE __ - .  

... 
company N U a C  Daw of Order Cdatomer Ruchwe Order No. 

Companp Address C l y  State Zip Code 

In accordance with Lbe TERMS and CONDITIONS printed on the reverse side herein. please furnish 
CUSTOMER with one copy of BELLCORE TASKMATE SoJhvare for each of the 

i 

- .- - LOCP#ORdBld#. CIty. State) TYPC - ' . SerlabNo. 

t l  
t Z  
(Continue List on S e p u a u  Page) 
row NO: of ~ ~ h i n ~ :  

hKamsc 

@ S 1.2.50.00 (US.) (single copy) S 
@ S 1.000.00 (U.S.) (2-5 copies) S 
(CrU for prices in quantities more than 5) 

Location (Bldt. Clry. State) T Y P ~  '' SerlalNo. 

t 1. 
t 2  
(Continue Llst on Sepuaie Page) 
rotd NO. of Machines @ s12s (2.5) 

(W1 for pries  in quantities more t h ~  5) 
Included in B u l c  Price - one copy of lntcrprcter per Dcvelopmcot Module Ordered 
Appliuhlc ' l u e s :  sub2 

Loul 
Intemadond orders (creep1 Canada and Mexico) 
add shipping Md handllng cbugc of S49.50 S 

TOW Order Fsc t 

CUSTOMER ahall cncloie pfiymcm1 la the  firnoun1 of the Toul Order In. (Se below) BELLCORE 
U O ~ d I y  ships orden r i a  M upreal  d e r  W l W n  48 houn of rscclpt of t h i s  executed order 
form. 

cbr~to:(cheekone): 0 VISA 0 Muterurd 0 Amsri t .nkprcss  
.~ N&&r.. .. .. . 

k p .  Date - Signature 

8hIp lo' 
AUTHORIZED SIGNATURE REQUIRED 
:AGREEPIG TO e R M S  AND CONDITIONS) 

NUae and Tldc (Pleuc prht  or ypc) 

Phone- 

IUSTOMERs l w t c d  in the following sutes shdl Include ippUoblc i u t c  Md I d  w e s :  Arizona. 
-difornin. Colorado. D.C.. Florida. Georgia. Illinois, IndlMa. Muyland. Musacbusem. Nehruka. 
Yew Jersey. North Carolina. Ohio, Oklahoma, Pcnnaylrmii, Texu, snd Wisconsin 
- 





i. i . .  . 

5 .l 

s.3 

5.4 

1TUNo. 1628.2 
AllWeMl 
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BELLCORE SHAREHOLDER OR AFFILIATE 

SUBLICENSING ARRANGEMENT 

. .  
r -  

I1 PRICING FORMULA 

.................. l... 
1. FOR EXISTING INTELLECTUAL PROPERTY RIGHT-TO-LICENSE 
FEE, INCLUDING COMMON MAINTENANCE & ENHANCEMENTS 

OUANTITATIVE 
RTL FULLY LOADED SIZE FACTOR 
F E E -  TOTALCOSTS X OFCUSTOMER X MARKUP 

MARKUP TABLE 

FULLY LOADED 
TOTAL COSTS # MARKUP 

SS.OM - SIO.OM I s o  
SIO.OM+ 1.35 

- 

#INCLUDES DEVELOPMENT, MAINTENANCE AND ENHANCEMENTS. 
II.  SERVICES 

..* .%i. A) FIRM QUOTED PRICE BASIS 

ESTIMATED 

FQP - COSTS X OF 1.45 

ESTIMATED 

FQP - COSTS X OF 1.55 

YEAR I SERVICES FULLY LOADED MARKUP 

YEAR 2 SERVICES FULLY LOADED MARKUP 

ESTIMATED 
YEARS 3 SERVICES FULLY LOADED MARKUP 
&BEYOND FQP - COSTS X O F  1.65 

I r m  w. ldzs.2 
RTTWlEHl 
M I93 a 1-97 

APPENDIX E 
Page I of I - 

B) COST PLUS BASIS 

YEARS I - 5 SERVICES ACTUAL FULLY MARKUP 
COSTPLUS - LOADEDCOSTS X OF 1.25 
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BELL COM~JNICATIONS BESEARCH. INC. FUNDING * 
FOR 

NATlONAL S E C U R l T Y l ~ R G E N C Y  ... PREPAREDNESS 

' i  
THIS AGREEMENT is between Bell Communications Research. Inc.. a Delaware Corporation 

lormed in accordance with and as a result ol  the Modification ol  Final Judgment entered by the United 

States District Court lor the District of Columbia August 24. 1982 in United Stales v. WESTERN 

ELECTRIC COMPANY cf 41. (Civ. No. 82-0192): .' 

and 

American Inlormation Technologies Corporation. Bell Atlantic Corporation. BellSouth 

Corporation. NYNEX Corporation. Pacific Tclesh Group, Southwestern Bell Corporation and U S West. 

Inc.: bcing the seven Regional Holding Companies lormed as a result ol the divestiture mandated by that 

same Modification of Final Judgment or their respxtive designated stockholder in Bell Communiationr 

Racarch. Inc. (hereinafter 'Regional Companies') - 

WHEREAS the said Modification o l  Final Judgment pmvida in part as follows: 

Nolwithstanding separation of ownership, the BOCs may support and share the casts of a 
centralized organization lor the provision of engineering. administrative and other services 
which can mort efficiently be provided on a centtalired basis. The BOCs shall provide. 
through a centralized organization. a single point of contact lor cmrdination of BOCs to meet 

.the requirements ol national security and emergency preparedness. 

NOW. THEREFORE IT IS HEREBY AGREED BETWEEN Bell Communications Ruearch. 

lnc. and the Regional Companies executing thb Agreement thal: . . . .  . 

I)  &I1 Communications Research. Inc. shall serve a$ the single point of contact for the Regional 

Companies to meet the requirements ol National Saurity and Emergency Preparedness 

(hereinalter TSIEP') .  

203 
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/ 
2) The President of Bell Communications Research. Inc. shall certify to the h a r d  of Direston of 

tlie Bell Communi4ons  -Research. Inc. the level of funding a s v a r y  for :he Bell 

. 

Communications Research. Inc.’s NSlEP group. , I  

3) With the advice nnd counsel of the Praiden: of &I1 Communiations R o u r c h .  fnc.. the 

Regional Companies hereby ngrcc thnt they will fund the NSlEP activitin at a level that shall 

not k leu than :hat certified by the Praident of &I1 Communications R o u r c h ,  Inc. to bc 

needed for :he NSlEP group to perform i u  funclions eI7mively. and that they will not withdraw 

funding from Bell Communications Rdwrch. Inc. for :he wid NSlEP functions and they will 

pay annually to Bell Communications Research. Inc. the nmount determined by :he Board of 

Directors of Bell Communications Research. Inc. to k their respective share of wid funding. 

I t  is undentad  thnt :he NSlEP related services pmvided hereunder will be billed to :he Federal 

.- 

-- 

4) 

.d 

I 

5 
. .. 

204 

Agency rquesting the service by the individual BOC or Bell Communications Research. Inc. 

IN WITNESS WHEREOF :he panics hereto have executed lhir agreement this 6:h day of. 

Mnrch 1984. 

Amentech Services. Inc. 
225 W. Randolph Strat 
Chicago. Illinois 6MO6 

By: [Signed] L. J. Rutiglinno 

Title: Presidknt 

Bell Atbndc Manngement Services. Iic: 
1310 N. Court H o w  Road 
Arlington. Virginin 22216 
By: [Signed] W. M. Newprt  

Title: Executive Vice-President 



c 
-3- 

BellSouth Services. Inc. 

Binnirisham. AL 35201 

By: [Signdl  Hugh E. Jacks 

Title: President 

600 N. 19th Street ._ 

1 1  

i 

205  

NYNEX Service Company 
400 Watchatcr  Avenue 
Whiu PlninLbluv .Yo& 10604 

By: [Signdl  Paul D. Cmill 

Title: Exicutive VZe-PEsiiTent 

.- 

Pacific Bell 
140 N. Montgomery Street 
San Francisco. California 94105 
By: [Signdl  T. J. Saenger 

Title: President 

Southwestern Bell Telephone Company 
I010 Pine Street 
St. Louis. Missouri 63101 

By: [Signdl  J a  H. Hunt 

Title: Executive Vice-President 

Bell-Tri-Co. Services Company 
1600 Bell Plazn 
Sattle. Washington 98191 

- By: [Signed] A. V. Smith'. 

Title: President 

Bell Communications Research. he.  
290 W. Mt. Pleasant Avenue 
Livingston. New Jersey 07039 
By: [Signed1 J. Kenneth Looloirn 

Title: Secretary 

FBIK0IY 000317 
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A p p n d u B - -  .- 
. _  

OVERVIEW 1; 
. is 

BELLCORE COST ACCOWlNGIMLOCATlON PkOCESS 
r 

The acnidi gcd in developing the Cor1 AccountinglAUocltion Roc& (CAM') was u) establish a 

procedure which would mxurately repon the h d . 1  status of Bellcore find Cguitably bill our Customem via 

rpcci6c work endeavors. CMP is deigned to achieve five key objsctiva: 
l! 

...._ 3 

1. Ascvntcly measure all incurred casu by the 'cast QIUCIS'. regardleu of whether it is directly or ' 

indirectly authorized by an organ'ktion. 

2. Mini& the pozribilily of crou-suhidization by insuring lhat dl a t  strs~ms arc properly charged to 

the approptiate Project. 

3. ttabliah maw cast management control environment and pmvidc tiat all incurred UIIU arc 

identi6ed by organizations and upnw categoria and that all billed casu are identihi  at a work 

package lcvel by organization find expcarc categoria. 

4. Provide auditability which can k auxrmplihed in a reasonable time frame by internal and external 

auditori, our Owaas and regulators. 
I 

5. Inrurc Ihat costs &Ilcore incun in prformance of Project! are directly charged or dstributcd to the 

ProjecU i a r m ~ c r  insistent witb the terms of Idis Servis  &k'ement and Gcnenlly Arreptsd 

Accounting Prindpla. 

P .  ... -- .. 

In view of tbe above. Bellcore's billing P ~ M I  ensures that Customer bills for Projects are based on the 

aggregation of the actual cast sircams charged to a Project/work package. a d  a rue factor unique to each 

Customer. with the one exception of the Finn Quoted Price Projects. Firm Quoted Pricc (FQP) Projects arc 

billed to Customen k e d  on budget a t i m a t a .  Monthly, a comparison is made between revenues and casts 
! '  

209 
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$,FQP ProjjscU with the difference booked as a normalization expense adjustment to each deprrunent. At 

"6 end of the quarter. a rmcw will k made to determine d o n  to k t a k a  based on the normalization 
il II  

amount. An uplanrtion of the billing procsy is dacribed in the Bellcore Billing and Billing hllocation 

. _  

ovenicw. 

C&U' provide Iba! actual 0011 ~wcauu a n  diwggregrtcd into two major ategoria. Dcpanmedul 

.~ -_.__. .Qqmsu and Corpontc Costs. Tksc oo(U ue &bed and chugcd QUI to Rojecu u u p l a i n d . b u b r : E  

..,.. . .- " 

1. &partmental Expenses 

Dcprtmental Expenses are all expenditurea incurred directly by an orwrizacion. These COIU inciudc 

dl salaria and all expenditures lor contmcted %rvioa. p w h u e r  of material and rupplia. rental for 

buildingr. mmputcn, teloeommuniarion Xmce and equipment. maintenrnoc and r cp i r  of buildings 

and computers. utility c x p r u a  and other mircC~neo~r expenditures rush u employcc relocation 

mU. travel cxpsnsa, and tuition. 

Departmmtal Expcnwr are dicaggregated into two subategoria which arc u follows: 

1. External Project 

An External P r o j a  k any P r a i a  undertaken tor a billable Customer. External Project u11u include 

all dcparunentll direct cxprues which arc direcily related to an External P r o j d w o r k  packagc 

Salaries for all Direct Charging Pmf6sioDll Employees (DCPE) dong with their wccjiltcd 

dcpartmcntal CX~SMCS represent the bulk of lhac charga. 

-le' 

2. InrerMl Project 

An Internal Project L an administrative and awunling mechanism utilized to accumulate snd allocate 

departmental cmU which are not immediately chargeable to an External Project: There cmu are 

assigned to die  of rhree*accounting pook as follows: 

Page 2 of 5 
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* _  . 

2.1 Or$anization Supprt Pool 

An Orgmintion Support Pool indudes thow directly incurred emu of a 5th level organization 

which amat be directly rwigncd to iu External Projects. but are indirectly auocirtcd with the 

dcvdopment of Exrcrml P r o j d w o r k  packages witbio Uut 5th lcvil organizntion. The 

Organiration Support Pool llro i nduda  casu of the Vice Praident-Ac&hiitration Support 

Organizations. That upnra are charad to the Extannl Pmjecu/wmk?pckago based on the 

proportion of DCPB working on the Pmjects. Client Pmgnm Manager Support I n t e d  

Projects are allccated based on total External Project cost w i t h i  each Client Program. Client 

Program Development Support Intcrnal Projects are allocated to External Projects bawd on total 

hadcount. 

2.2 Service Center Pool 

A Scmcc Center Pool includa thaw OOIU for supprt funaiocu whicb nre performed on a 

scnvllizcd baris (e&, compuler p-ing. graphics. technical publications. sccrctarial and 

dcricd. word prosesting. reproduction and landlord wmcu) and a n  be assigned to either an  

Extmal or Internal Project bued on a wage meyuremcnt. Coru ruodnted with building 

adminittration arc assign& to ci tha an External or Internal Project based on management 

hadcount 

2.3 Common Support Pool 

A Common Support Pool includa those cos& (01 support funnionr which are psrlormed on a 

ccnudized basis (e&. Comptrollers. Exccutivc. Lcgal. Personnel. Corporate Communications. 

Medial and Corporatc Security Organizations) which cannot be assigned to an Extern1 or 

Internal Project based on usage. Common ruppon cats lor Comptrollers. Executive and Legal 

are Charged IO both External and Internal Rojecu bascd on Departmental Diren Cor; plus 

CapitallEmployse Related Corporate Core and ROI. Common support m u  for Pemnncl. 

’ Pngc 3 01 5 
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3. Pmperfy Taxes 

Appendix B 

Roputy Tu= are added to the total landlord s e m c o  Senice Center Pool and are charged-back on 

the hasis of assigned square footage. 

4. Return on Investmcnf (Rot) 

Return on Invatmen1 (ROO includes return on equity (Ne1 Income) and &akd Federal and State 

Income TUP. and intcral on debt. mas wsu will k allopted to Common Suppan. Service Center 

and Orpiration Suppon Pwls bpMd on net LUCU utilized. ROI is allopted from 5th IWCI 

organization suppon pools IO External Projects bared on total headcount. Net Income may k 

adjurted upward or downward if there u a diaerencs in revenues and actual c a t  of T i  Quored Price 

Projects. Monthly. this difierencc is normalized pending mrnagement miew. 

Other Corporate Coru include sales and wc tax. insurancs premiums. workers’ compensation. liability 

claims. and corporate contributiom. These wsts are assigned to the Common Suppon. Service Center 

and Organization Suppan Pools u well ec External Projects bued upon total Bcllcore employee 

headcouqt. 

Page 5 of 2 
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BUY-IN P R O C E S S  

OVERVIEW: 

... <,* 

For a n  Owner-Client who chwses Lo buy in Lo a Multi-Client or Client-Specific Project \vhich is 

based on fully loaded costs, the  buy-in procedures shall be as outlined in the cxanlple belo,v, using 

actual costs as t h e  baaia for apportionment with revenue, including risk fee and interest, credited LO the 

Participmt(s) in proportion to each such funding Owner-Client's Project Cost. For i n  Owner-Client 

who choaser to buy in a Client-SpeciGc Project, which is based on Firm Quoted.Price, or to the new 

Firm Quoted Price Multi-Client Project which rcsulta from the initial buy-in prior to or during the fin& 

full calendar year of the new Multi-Client Project. the rame methodology shall apply. provided that :  a)  

following the initial buy-in, the Client-Specific Project is terminated and a new Firm Quoted Price 

Multi-Client Project is established; b) each time a buy-in occurs, new- Firm Quoted Prices are  

established based on t h e  actual number of Participants and the Project's original budgeted costs, exccpt 

when the addition of Participants iocrcasu costq c) the  Iunding Participants receive a credit which 

conrirts of the r w c i a t e d  reveoues, risk Ice and interest in proportion to their respective participation. 

.L 

.I: 

Any buy-in to such a Project after the first full calendar year shall be handled in accordance with 

the provisionr described. below for Multi-Client Projects. For a buy-in to  a Multi-Client P r o j e a  based 

on a Firm..Quotcd Price r h e r e  such buy-in occurs prior to  o r  during the hrst  full calendar year of the 

Project, the risk lee 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 

h t i c l e  6.4(a](I]. For b buy-in to L Multi-Client Project based on a Firm Quoted Pric: where such 

buy-in occurs after the firsl full calendar year of thc Project, risk fee and interest shall be credited to 

the Participants of the Project. in proportion Lo their respective participation. Revenues a w c i a t e d  

with the Firm Quoted Price(s) applicable prior t o  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 t h e  Firm Quoted Price applicable to  the calendar year in which the buy-in occurs shall 

be dealt  with in &ordance with Article 6.4(a)(l). 

*)xu F ' r -k  (i.1 

8 .. . . . .  
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EXAMPLE: _' 

In 19W. Owner-Client "A" decides to "buy-in" Lo Project XYZ, eRectivc 1/1/95. The ProjecL began 

in 1889 with Owner-Client "B". T, 'D" and "F as Participants. Annual COIU for 1989 co 199.1 were 

t75.W. S60.W..flOO.W, S150.M). 1125.W, and S150.00, respectively, and I% over Prime inceresc rates 

during those yc;n were IO%, 9%, E%, 9%, 10%. and 8%, respectively. 
~ 

In calculating the buy-in price, the following calculatioru would be made given the assumptions: 

ASSUMPTIONS: 

(1) 

(2) 

(3) 

(4) 

Owner-Client "A" is allocated 20% of each year's funding. 

Total annual costs will be divided into 12 @.noun% each amount due at the  end of 
the month. : i 

Interest is compounded monthly, and starts the day payment is due. 

Risk fee is 10% pursuant to Section 3.7 of the Shareholders' Agreement. 

. ~ .  ..,. -.. 
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:T. EXAMPLE (Continued) 

* :$r 

(. 
1/1/95 

PRESENT 
1989 1990 1991 1992 1993 1994 WORTH 

AVERAGE ANNUAL F 
INTEREST RATE 10% 9% 8% 9% 10% 8% 

c 

-. - J' 
ALLOCATED 
YFARLY MONTHLY. -VALUE AT END OF W-- 

COST AMOUNTS 
115.00 $1.25 $15.71 $17.18 $18.61 $20.35 122.48 $24.35 $24.35 

12.00 1.00 12.51 13.55 14.82 16.37 17.73 17.i3 
27.15 20.00 1.67 20.75 22.70 25.07 27.15 

30.W 2.50 31.27 34.54 37.41 37.41 
?5.W 2.08 26.18 28.35 28.35 
30.00 2.50 . 31.12 31.12 

1132.00 - Total PRESENT WORTH OF TOTAL ALLOCATED $166.11 
ANocated YEARLY COSTS 
Yearly RISK FEE (10% OF $166.11) + 16.61 
COStS 

TOTAL BUY-IN AMOUNT SIi2.72 

! '  

Pagf 3 of 6 
1 
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EXAMPLE (contised) 

OWNER DISTRIBUTION OF BUY-IN MONIES 

ASSbWTIONS 

(1) Project X Y Z  is allocated on the basis or Allocation Factor Values usins the A\-erage 
of TOE/TPIS. 

(2) Following reflects each Owner-Client Allocation Factor Values in terms or Pcrcenr 
prior to Owner-Client ".4" participating. 

~AWNER-CLIENT PERCENT 

26.3 
24.5 

B 
c .  
D 20.1 
F ' 23.1 

100.0 

For Buy-in LO Projects bared on fully loaded costs, the credits received by each 01 the current Orner -  
Client Participants are IS rallows: 

' (4) 
PROPORTIONATE 

(2) (3)  

PRESENT WORTH OF SHARE 
PERCENTOF TOTALALLOCATED OF CREDIT 

OWNER-CLIENT TOTAL YEARLY COSTS I21 x I31 

n 26.3 Sl66.11 $43.69 
C 24.5 166.11 40.70 
D 26.1 166.11 43.35 
F 23.1 166.11 38.37 

TOTAL 100.00 $168.11 

For their share of the risk l c c ,  each of t h e  current Owner-Client Participants would rcccive credit of: 

(2) (3) (4) 
PROPORTIONATE SHARE 

(1) 

PERCENT OF OF CREDIT -.- "*.I 
OWh'F&CLLE NT TOTAL RISK FEE I21 x (31 

B 26.3 516.61 54.37 
C 24.5 16.61 4.07 
D 26.1 16.61 4.33 
F 23.1 16.61 3.84 

TOTAL 100.00 516.61 

. 
4 
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.EXAMPLE (continued) 

METHODOLOGY FOR CALCULATING BUY-INS T O  
CLIENT-SPECIFIC PROJECTS SUPPORTED BY NET VENDOR CONTRIBUTION .... 

(W 

hSUMPTIONS: .I 
. .. . . . .. -- .. 

(1) 

(2) 

(J) 

(4) 

(5) 

Annual Client-Specific Project Cort or FQP is S1,OOO.OK lor Owner-Client #I. ,.; ... 
Owner-Client #I  provided Net Vendor Contribution Data (Column “A”) 

MI Owncr-Clicnr Allocation Factor Values are Qual .  

Owner-Client #2 is buying in. 

Interest is applicable to the buy-in amount but, lor thir example, it not being 
calculated. 

$4 Or 
NET VENDOR 

CONIRIQVnON 

(A) 

(1) 
O.W% 

lO.W% 
10.00% 
M.W% 

. 4 o . m  
50.00% 
60.00% 
70.00% 

’. m.W% 
‘‘6 k.*% 

AMOUNT OF 
NET VENDOR 

CONTRIBUTION 
(61 

(A * I . W K )  

0.0 
IW.0 
200.0 
3W.0 
4w.o 
500.0 
6W.O 
7W.0 

wO.0 
Ipw.0 

m.0 

BUT-IN 
BASE 

OWNER t a  
IC) 

(1,OdOK - D) 

I.wo.0 
QM.0 
8W.O 
700.0 
600.0 
50010 
4W.O 
3W.O 

m.0 
1W.a . 

0.0 

5 w . O  
4SO.O 
4W.O 

3M.O 
300.0 
250.0 
2w.o 
lSO.0 
lW.0 
50.0 
0.0 

BUT-IN 
N S K  FEE 

OWNER tl 
(E) 

(10% D) 

50.0 
45.0 

40.0 
35.0 
JO.0 
25.0 
20.0 
15.0 
10.0 
5.0 
0.0 

(1) ONLY THE h P e L i c m u  PERCENTAGE WOULD BE PROVWED BY OWNER +I .  
THE ADDITIONAL PERCENTAGES ARE PROVIDED FOR EXAMPLE PURPOSE ONLY. 

0.0 SSO.0 
10.0 SO5.0 
20.0 460.0 
Jo.0 415.0 
40.0 370.0 
M.0 325.0 
60.0 280.0 

80.0 190.0 
90.0 145.0 

100.0 lw.o 

70.0 235.0 

TOTAL 
r w  DY 

OWNER *I 

(HI 
IC. GI - 
4M.O 
395.0 
340.0 
2115.0 
230.0 
1TS.O 
1m.a 
65.0 
10.0 

(45.0) 
(1W.O) 

Revised per Baud tCeroluLian December G. 1989 
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EXAMPLE (continued) I.: .. 
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Appendix C 

METHODOLOGY FOR CALCULATING BUY-INS T O  

SUPPORTED BY N E T  VENDOR CONTRIBUTION 
MULTI-CLIENT PROJECT ORIGINALLY ESTABLISHED AS A CLIENT-SPECIFIC P R O J E C T  

(W 
ASSUMPTIONS: 

(1) Annual Client-Specific Project Cost or FQP is Si,ooO.o1; for Owner-c1ienc #I .  

(2) Owner-Client # I  provided Net Vendor Contribucion Data. 
(3) All Owner-Client Allocation Factar Values are h u r l .  

(4) Owner-Client 8 2  is a participant as a ruult  of an earlier buy-in. 

(5) Owner-Client #3 is buying in within the first full ctlcndar year of the project. 
(6) Net Vendor Contribution of t4W.OIC. 
(7) Interest is applicable to the buy-in amount but, for this example, is not being 

calculated. 

0ri;ird Ami Auih 
Net Vwdor Comiiiburion 
Buy-Ia Bur 

111 BW-IN ADJUSTMENT 

0 r n C I . C l l l " '  y3 O*.llrr-Cllmm # I  Orl,.r-Cllen, #: 
Buy, In - Multl- BUY. In Af A L i u r  Dare 

WlIhln 111 Ca1end.r Year 

Eslablishcs Cllenc 
SPcclIlc P r O J e C l  Cllrnr ProJeci Esi.bllshcd 

- 0.c #? 04  I 3  04 #I  0-c #I 0 4 # 2  O.C#l - - -- 
I.CCQ.0 

4w.o 
SW.0 6 W . O  6W.0 

(3W.O) 3w.o 

(40.0) 40.0 
(30.0) 30.0 

-- 
230.0 370.0 ?uI.O 370.0 

(IW.0) (IW.0) 2w.o 
(10.0) (10.0) ?O.O 

0.0 (20.0) 29.0 

120.0 240.0 240.0 

Revised Per Board Resolution December 6 ,  1989 , 

Page 4 or 6 
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Appcndil: E 

--. REVEN!JJ .I. 

A "'ENTITIES OTHER T E 

The following describes the Coat Sharins Revenue Crediting procedures approved by the Board as df the 

eftelective date of the Service hreement .  Revenues realized from the provision of Projecbs, services or 

Deliverabler t o  any entity other than the Owner-Clients or  their ABliates a re  treated as payments for 
, 

1' 

beneRts/costs of Projects. thereby reducing the costs M respective Owner-Clients. --------y' ... 

Where a Project is based on fully loaded costs, or if  a Client-Specific Project is based on Firm Quoted 

Price, a four step process is uscd. 

( I )  After the rccovery of any unique costs Bellcore incurs in connection with the 

consummation or implementation of a n  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 tbe portion of the Project's fully loaded costs 

allocated to the encily OD the basis of sire or usage. will be credited Lo the Owner- 

Clients funding the Projects, in proportion to each such funding Owner-Client's 

ProjccL cost. 

(2) Fifty percent (50%) of the remaining portion ol the cost-sharing revenue received will 

be credited in the same manner. 

, .  . _  de..:,. : x r  

(3) The remaining filly pcrcent (50%) will bc credited equally lo  1 1 1  Owner-Clients, 

whethsr or not they funded thc Project. in recognition of the utilization of common 

assets, including human resources who posses, the knowledge m d  expcrtbe Eained 

from Infrastructure Projacts, reflected in the surcharge incurred by any entity other 

than the Owner-Client or their Affiliates participation in the Project. 

1 :  

220 
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(4) Costaharing revenw from any entity other than Owner-Client or their Affiliates will 

be applied ba the applicable Owner-Clients' COOL each month. 

. .  
. .  

t :  

Where a Multi-Client Project k based on Firm Quoted Price. anticipated revenue credits described i n  

(1) and (2) above are a part of other pertinent data considered in determining the Firm Quoted Price. 

Therefore. as actual revenues from any entity other than Owner-Clienu and their Affiliates arc received 

for such a Project. there portion; oF*&ch revenues arc applied to directly offset Bellcorc'r costs for the 

Project, and any. diflerence bet*$eti the Firm Quoted Price and the adjusted c a t s  are  reflected in 

Bellcore'r net income. The remrining portion of any such revenue is credited M all Owner-Clienu as 

discussed in (3) above. 

Where a Client-Specific Project is supported by Net Vendor Contribution. the following illuscrates the 

me&hodolo& to be utilized for bht dttribution 01 rcvenucs rcalired lrom the provision of services o r  

Deliverables of a Project to m y  entity other than Owner-Clicnw or their Affiliates. 

. .  

i,, 

. .  

! '  

Revised per Board Resolution December 6. 1989 
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REVENUE CREDITING DISTRIBUTION 

(Dollars in Millions) 
I. <.::WHERE N E T  VENDOR CONTRIBUTION IS INVOLVED 

I: 

ASSUMPTIONS 

Client-Specific Prbject Cost 
Total Revenue from Non-Affiliate 

Size Related Cost (tl0.000 x 10% 
Market Value/Mark-up (42% x 1.000) 

Based on Net Vendor Contribution of 70% 
S.7W of the S1.0oO size portion is 
returned to the Owner-Clients and 70% or the  
mark-up portion or 1.294 is returnid 
to the Owner-Clients. 

SUMMARY 

Revenue Source 

Sire Portion 
70% or Size Portion 
Returned to all 
Own&-Clients 

= 110.000 
= S 1.420 
= 1.000 
= s ,420 

.. . 

Revenue Source FUNDER + OWNER ( x ~ ) . -  TOTAL 
Sire Portion 

70% or Size Portion s ,100 S ,100 (S ,600) Returned to all 
Own&-Clients 

S .io0 

30% of Sire Portion 
Returned to Funder 

TOTAL. 

Mark-up Portion 

70% or Mark-up 
Returned to all 
Owner-Clients 

Remaining 30% k split 
%/SO betvatn FundIr 
and Owner-Clients 

TOTAL. 

ITU(M. 1628.2 
R T T K l E N l  
Rwf % f f l 9 7  

Appendix E 

FUNDER + OWNER ( X o ) . -  TOTAL 

s .I00 (S ,600) S .io0 s ,100 

s ,300 S ,300 

s . O i ?  

S .063 
t .w9 

s ,294 S ,042 (S ,252) 

S .063 
S ,063 

- 
S .W9 (S ,054) 

- - - 
8 ,051 (S .306) S ,420 s ,114 

! ’  

Revised per Board Resolution December 8, 1989 
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ASSUMPTIONS 

Client-Specific Project Cost 
Total Revenue from Non-Affiliate 

Sire Related Cost (tl0.W x 10% 
Market Valuc/Mark-up (42% x 1.W) 

Based onNet Vendor Contriburion or 70% 
S.700 of the $1.000 sire portion is 
returned (0 the Owner-ClienLI md.'70% of #.he 
mark-up portion or $294 is returnid 
Lo the Owner-Clienrr. 

ITMM. 1 4 . 2  

PAGE %a197 
a n m  

Appendix E 

= $10.000 
= s 1.420 
= 1.000 - 5 ,420 

. 

S U M M A R Y  

Revenue Source FUNDER + OWNER (~6). = TOTAL 
Sire Portion 

Returned to dl 
Own&-Clicnts 

70% of Sire Portion s . IW 5 ,100 (I .GOO) s ,700 

30% of Sire Portion 
Returned Lo Funder 

TOTAL. 

s ,300 - S ,300 

- 
s .4m 

Mark-up Portion 

70% of Wrk-up S ,042 

Owner-Clients 
Returned to 111 ! 

Remaining 30% is split 
50/50 betv!c:.i Fund:r 
and Owner-Clienlr 

TOTAL. 

S ,063 
.s ,009 

- 
S ,114 

- - 
S ,100 (S ,600) s1.000 

S ,042 (I .252) s ,294 

- S ,063 
5 ,339 (S ,054) 5 ,063 

S .051 (S ,306) S ,420 
- - 

! '  

Revised per Board Resolution December 6, 1989 
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NOTICES - 
For AmRrlIech S ~ r ~ l c e i .  Inc.: 

Vice Prcaidsnt - Finlrrce & Adminiination 
Amcritcch Services. Inc. 
1900 E. Golf Road, floor 10 
Sebaumburg, IL 60113 

(708) 605-3637 

MS. I. F. Wood8 ~ 

c 
I 

For Bell AUanUc Network Senlcu. lnc.: 
Mr. D. L. Myen . 
Managing Dircctor - Bcllwre Adminisnation 
Bell AUmLic Network .%nicks, lac. 
I310 N. Coun Hnure Road, Floor 3 
ArUngcon. VA 22201 

(703) 974-802s 

For BellSoath Sarrlcer Incorporated: 
MI. I. L. Wilson 
Director . Regulatory Affurr 
BellSouth Scnicea, he.  
South E4EZ. 353s Cotonn.de Parkway 
Birmingham. AL 3.5243 

(205) 911-1570 

Far NYNEX Sarrlcr CompanT: 
Mr. T. E. O'Bricn 
Director - QinModd AsrurMcc 
NYNEX knicc Company 
120 Bloomingddc Road, Room 443 
White Plains. NY 1060s 

Page 1 O f  2 

Revised Ocmbcr. 1989 
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For Paclflc Bell: 
Mr. M. E. King, Ir. 
Vice Prcridsnt - Planning 
Pacific &I1 
2600 CafDiM Rmoo. Room lCN100 
San Ramon. CA 94583 

_ _  _. -- 
I 

For Sonthwrrtern Bel1 Telephone Compan7: r 
MI. E. I. Adkins 
District Manager . &Ilcorc Adminisauion 
Southwestern Bell Telephone Company 
1010 Pine Street. Room 2010' 
1. Louir. MO 63101 

(314) 331.2602 

For U S WEST Advanced Technolo[lri, Iae.: 
MS. N. T. Robinson 
Tecbniul Dkcctor Bcllcors Allilncc 

6200 S. Quebec. Suite 430 
Englewood. CO 80111 

US West Advanced Twhnologier. Inc. 

(303) 7104492 

For Bell Commn~lcatlonr RerearCh, Ine.: 
Mr. E. M. Baokrtjim 
Division Mmager 
Contract Adminlsnation & Blllitlg 
Bell Commnniutions Research, kc.  
290 W. Ut. Pleumr Avenue 
Room 18141 
Livingston. NJ 07039 

-- - -- "--- (201) 740-3l50 1 

I '  
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The following raolutionr were adopted by the Bellwre Baud of Dirocton on Januiry 6. 1988: 

& .  
RESOLVED: that. as required by the resolutions of this Board at i s  Deccmkr 2, 1987 meting. 

unanimolu authorintion bs. and hereby is. given for the rsvirsd Service Agramcnt and the mended 

Shucholdur' Aycmcnt to aspmS effcctivc as of JMW 1. 1988; d 

s 

RESOLVED that simulhnwusly with iu acknowledgement and commsncemeni of work on a 

p m j a  (or on a material chnnge in an author id  p m j d  s u h j a  to an AcccU Period. as defined in hnicle 

6.80(1) of t b k ' r d  scivifs Agtcmcnt. the Corporation shall provide to all shareholder wmpanier a ' 

gcncric dauiption d such project, wnuhing sufficient specificity for all shucholder compania to 

determine that the p m j a  is M A u t h M  Activity under the amended Shareholdur' Agreement and that 

the p m j a  does not nutcrially and adversely a 8 a  any company's nghu as an m e r  of the Carpration; 

and 

. 

RESOLYED. Ihat the ownership of all intellatul propcnio resulting from work product 

created or caused to bc created by the Corporation shall reride with the Corporation; and the Corporation 

shaU not grant cxclluive lice- to any of iu work and 

RESOLVED: that MY disagrccmen~ with rerpcct 10 whcthcr the Corporniion should psrrom a 

pmjM subja to an A a a c  Period, as dc6ned in Article 6.8W (1) of the revired Service Agrement, or with 

rupect 10 whether other shareholder companies shall bc allowed 10 participate in such a project shall be 

submitted to and resolved by this Ward. provided. that any such diugrccmcnt shall bc submitted to the 

CorpontiDn by any shareholder wmpny within 90 days from the datc such ampany has received a 

docription of the atTMed pmja; and 

- 

RESOLVED that the Praidcnt and Chief Executive ORicer by, and hereby is. authorized to 

prepare aDd deliver on behalf of thc Corporation revised pagck) 10 the amended Sharebolden' Agreement 

retlaing the 90 day provision dacr ikd  in thc foregoing resolution: and 

! I  
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- 
RESOLVED that Ihe Corporation shall not be authorid to act in any mamer inconsktent . _  

With Ihe foregoing series of five (5) resolutions unless. xt.4 only to the utent thrt. such rwlutions are 

amended or repuled with the unanimous consent of all of the Directors of thL kd. 

T h e  raolutionr will k athched 10 Ihc ccnifisd copiss of lhc S e m a  Agreement. 

t 
-. . - . -. . . , . .. 
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BELLCORETECAGREEMEM- 

.~ . . . .. 
THIS AGREEMENT is cntcrcd into as of January I. 1986. and amcndcd as of January 1. 1988, 

among the following cntitics which arc Bell Communications Rcscarch. Inc. (hereinafter rcfcrrcd to as 

'Bcllcorc') and Amuitech Services. lnc.; Bell Athntle Nctwmk Services, Inc.: BellSouth Sewicn  

Incorporitd; NYNEX Service Company; Piclfic Bell; US WEST Advanced Technologies. Inc.. as rpent for 

The Mountain S t a t u  Telephone and Telegraph Company. No:#kruttrn Bell Telephone Company, and Pacific 

Nor thra t .  Bell .Telephone* Company;.- and 6outhwntern Bell Telephone Company (hercinafter collcctively 

rcfcrrsd to as 'Regional Companies" and individually as a 'Regional Company*): 

** 

Ei. .- 

WHEREAS. the Rcgional Companies and their affiliated Opsrating Telephone Companics 

(hcrcinaftcr rcfcrrcd to as the 'OTCs') desirc 10 obtain thc education and training scrvices of Bellcore 

through Bcll Communications Rcscarch Tcchnical Education Ccnrcr (hcrcinaftcr rcfcrrcd to as 'Bellcore 

TEC') and Bcllcorc desires to provide thc scrviccs to the Rcgional Companics and their atliliaied OTCr; 

NOW, THEREFORE, in considcration of thc tcrms and conditions sontaincd hcrein. thc partics 

to this Agreemcnl hcrcby agrce as follows: 

Section 1. - Dtjinirionr 

(a) 'AGGREGATE FINANCIAL OBLIGATION' is thc sum of tuition rates. excluding 

room and board. for committed BELLCORE TEC COURSE scats for a Rcgional 

Company, including its affiliated QXc1- U u c ~ ~ ~ u l t r  from the DEMAND 

SOLICITATlON process. 

'COUNCIL' is the govcrnancc council or wuncih. as dctermincd by thc Bcllwrc Board 

of Dircctors. which is comprissd of an officer lcvcl rcprescntativc from each Regional 

Company. as sct forth in scction 5.2 of the Scrvicc Agreement. Included in its 

rcsponsibila' '- ovcrsccing thc functions and activttics of Bcllcorc TEC. 

(b) 

! :  
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..A 

(c) 'BELLCORE TEC COURSES' are training and educational program:. that 
.: 

developed andlor delivered by or under the auspices of Bellcore'TEC. 
in 

(d) 'COURSE RELATED MATERIALS include books. course documents. course outlines. 

computer software. computer time and any other related miscellaneous materials. 

(e) 'DEMAND SOLICITATION' i s  the process by which Bcllcorc TE@ announces 

BELLCORE TEC COURSES being ollircd nnd pursuant to which ea& Regional 

Compnny commits to an AGGREGATE FINANCIAL OBLIGATION lor the 

applieablc FINANCIAL OBLIGATION PERTOD. 

(17 'ELECTIVE PROJECTS are any Projects perlormed by Bellcore. as defined in Section 

I.lO(b) or the SERVICE AGREEMENT. 

'FINANCIAL OBLIGATION PERIOD' refers to the specikd period of time for which 

an AGGREGATE FINANCIAL OBLIGATION has k e n  established. 

'IPA' (INTELLECTUAL PROPERTY AGREEMENT) means the IPA among Bell 

Communications Research. Inc.. Ameritech Services. he.. Bell Atlantic Management 

Service,. lnc.. BellSouth Services Incorporated. NYNEX Service Company, Pacific Bell. 

Southwestern Bell Telephone Company. and Bell Tri-Co Service, Company, (r 

(g) 

(h) 

partnership composed of The Mountain. Stale, Telephone and Telegraph Company. 

Northwestern Bell Telephone Company, and Pacific Northwest Bell Telephone 

Company). effective as of January I I  1984, as amended from time to time. The IPA 

applies to BELLCORE TEC COURSES which have k c n  or w i W & . & p U  as 

Projects funded under the SERVICE AGREEMENT or its predecessor agreement. 

where the stated delivcrablc was or is the development of a BELLCORE TEC 

COURSE. 

(i) 'NEW COURSES' are any BELLCORE TEC COURSES offered that are not included 

in lhe original DEMAND SOLICITATION listing. 
! <  
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(j) 'NEW COURSE DEMAND LETTER' is corrcspondcny sent to thc Regional 

Companies and their allilialed OTCS requcstingu forecast of scats for specific courses. 

'SERVICE AGREEMENT' mcans the Scrvicc Agreement among Bell Communications 

Research. Inc.. Ameritcch Scrvices. Inc.. Bell Atlantic Network Services. Inc.. BellSouth 

Services Incorpontcd. NYNEX Service Company, Pacific Bell. US WEST Advanced 

Technologies. Inc.. as agent for Thc Mountain States Tclcphone and Telegraph 

Company, Northwestern Bell Telephone Company'and Pacific Northwest Bell Telephone 

(k) 

Company, and Southwcrtern Bell Tclcphonc Company. efenive as of January 1. 1988. 

as amcndcd from time to time. 

S H A R E H O L D E R S  AGREEMENT' means the Shareholders' Agreement among Bell 

Communications Rercarch. Inc.. Amcritech Service$. Inc.. Bcll Atlantic Network 

Scrviccs. Inc. BcllSoutli Scrviccr lncorparatcd. NYNEX Scrvicc Company. Pacific Bell. 

Thc Mountain States Tclcphonc and Tclcgraph Company, Northwcstcrn Bell Telephone 

Company, Pacific Northwest Bell Tclephonc Company and Southwestern Bell Tclcphone 

Company. dated as of October 2. 1984, amended as of January I .  1988 and a s  further 

amended from timc to lime 

(m) 'SPECIAL COURSES' arc BELLCORE TEC COURSES which are providcd by 

Bcllcore TEC or its contractors which have unique cost considerations asrociated with 

thcm. 

'STAND-BY S E A T S  are coursc scats whicraTe re&estcd after a BELLCORE T E C  

COURSE is fillcd to capacity. 

r 

(1) 

(n) 

(0) SUPPLEMENTAL STUDENT W E E K S  are STUDENT WEEKS (a mcasurcment 

used by Bcllcorc TEC equal to one coursc scat for one weeW which result from (1) a 

NEW COURSE solicitation announccment (2) thc addition of a B E L L t O R E  T E C  

COURSE to the course rchcdule. 

T I E R  PRICE'  means a pricc charged for a BELLCORE TEC COURSE. A TIER 
I '  
' (p) 

232 



. 4 -  

PRICE includes (1) the cost or delivering a BELLCORE TEC COURSE. (which varies . 

according to instructor cost. laboratory expenses. licensing lecs and COURSCFi 

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 or this Agrccmcnl. 

:t.<.l: 

:. 

... 
Scction 2. - Scope of Agreemen1 

This Agreement applies to course delivery, course development and the provision or materials and 

services to the Regional Companies and their affiliated OTCs. as well as arrociated tuition rates. mi 

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 he developed andlor delivered by Bellcore TEC. 

' 

Section 3. . Term of Agreement 

This Agreement shall commcncc January I .  1986. and shall remain in force until at least three 

Regional Companies have givcn written notice of withdrawal and withdrawul is elTectivc. as set rorth in 

Section 8 of thh Agreement. 

Section 4. - Development and Delivery Terms and Conditiotu 
. . . . . . . . . . .  .. ~ . - ........ .l\( (, 

Bellcore. through Bellcore TEC. agrees to develop and/or deliver BELLCORE TEC COURSES 

and to license to the Resional Companies and their affiliated OTCS. certain inlormation. services or 

materials relating to such BELLCORE TEC COURSES. 

4.1 Description of Bellcore TEC Services 

(a) Bad& upon the needs or the Regional Companies as expressed through the council and 

forum p r a m  and the DEMAND SOLICITATION process. Bellcore TEC will deliver 

I 
J 
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. _  
BELLCORE TEC COURSES to thc Rcgional Companies and their affiliated OTCs at 

its facility in Lids. Illinois or at any other location as dctcrminsd by Bcllcorc TEC 

administration. Bcllcorc T E C  will provide thc instruction. spacc. COURSE RELATED 

MATERIALS. and room and board. as appmpriale. for each, BELLCORE TEC 

COURSE. 

Bared upon the nccds of the Regional Companies as expressed through thc council and 

forum process. Bcllcorc TEC will develop NEW COURSES and maintain and update 

existing BELLCORE TEC COURSES for the Regional Companies and their affiliated 

OTCs as dctcrmined by Bcli,wrc TEC administration Bellcore TEC will also detcrmine 

the ovcrall nature of the Bcllcorc TEC curricula with thc for BELLCORE TEC 

COURSES in accordance with advisory assistance of various forums and with the 

concurrence of thc COUNCIL. 

(b) 

4.2 Participation in Courrcr 

(a) Bcllcorc TEC shall solicit and allocatc seats for BELLCORE TEC COURSES in 

accordance with thc publirhcd schcdulc lor cach FINANCIAL OBLIGATION 

PERIOD. Regional Companicr and thcir amliatcd OTCs will confirm. with financial 

obligation. allocatcd scats for rpccific BELLCORE TEC COURSE session da tu .  The 

TIER PRICES for all scats which arc confirmcd by a Rcgional Company or its amliatcd 

OTCW and allocated by Bcllcorc TEC lo that Regional Company or its affiliatcd 

OTCW will be &anslated into an AGGREGATE FINANCIAL OBLIGATION for 

that Regional Company for that FINANCIAL OBLIGATION PERIOD. Bellcore TEC 

will providc thc capability to thc Regional Cornpanics to obtain rcports which will cnablc 

c x h  Rcgional Company to dctcrminc its AGGREGATE FINANCIAL OBLIGATION 

status. Each Rcgional Company shall compcnsatc Rellcorc TEC in an amount not less 

than thc AGGREGATE FINANCIAL OBLIGATION in accordance with the 

provisions olSsctions 6 and 7. ! ’ 
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, .! (i) Bcllcorc TEC shall publicize thc schedule for thc DEMAND SOLICITATION 

proccss to thc Rcgional Companies. The rchcdulc shall include the date(%) on 

which the list of BELLCORE T E C  COURSES will k distributcd. the da tds )  

TIER PRICES will bc avrilablc (which will be a rcasonablc time period prior to 

thc datc thc AGGREGATE FINANCIAL OBLIGATION will k established). 

and thc d a d s )  aftcr which lime thc AGGREGATE FINANCIAL 

OBLIGATIONS will be final. 

At any time prior to the start date of a BELLCORE T E C  COURSE session a 

Rcgional Company or its affiliatcd OTC may incrcasc thc numbcr of its pcrronncl 

attcnding onc or mors BELLCORE T E C  COURSE sessions, including ncw 

ssIsions for cxisting BELLCORE T E C  COURSES.' Tuition paid for the incrcased 

numbcr of BELLCORE T E C  COURSE scats shall bc credited to the 

AGGREGATE FINAhClAL OBLIGATION if thc BELLCORE T E C  COURSE 

was availablc for sclcction at the time of the DEMAND SOLICITATION for that 

FINANCIAL OBLIGATION PERIOD. 

L 4 
L :. 

(ii) 

(iii) Not less than six (6) wcch  prior 10 the start datc of a BELLCORE TEC 

COURSE session. a Rcgional Company or its affiliatcd OTCs may canccl one or 

more scats in any BELLCORE T E C  COURSE scssion. Such a cancellation. 

howevcr. will in no way dccrcasc the AGGREGATE FINANCIAL 

OBLIGATION. Thc financial obligation with respect to thc canccllcd scats may 

ncvcrthclur bc satisficd in wholc o r  part by increasing the commitment for scau in 

othcr BELLCORE T E C  COURSES as provided for and allowed by Section 

4.2c.a) (ii) hcrcinabovc. 

( i d  Within six wccks or lcss bcforc thc start datc of a BELLCORE TEC COURSE 

scsrion. a Rcgional Company or its affiliatcd O T C W  may canccl one or more scats 

in any BELLCORE TEC COURSE and Bcllcorc T E C  shall cndcavor to fill such 

scat(r). I f  Bcllcorc TEC is unable to fill that specific canccllcd scat&) with 

. 

! ?  
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anothcr studcnt(s1 prior to thc start datc of the BEL,LCORE TEC COURSE 

session. the Rcgional Company will be chargcd for that BELLCORE TEC 

COURSE scat(s) minus an allowancc for room and board. as applicrblc. If 

Bcllwrc TEC is able to fill that specific cancellcd scar(r) with another studcnt(s). 

the AGGREGATE FINANCIAL OBLIGATION shall not bc dccrca$cd but the 

financial obligation with respect 10 that uncellcd seat may ncvcrthelcss be satisficd 

in whole or in part by increasing the commitmcnt for scats in othcr HELLCORE 

TEC COURSES .s: pravidcd. lor Md.alLlourd by -Sscrion 4.2(a) (ii):. hereinnbwc: 

If. at any timc prior to thc dclivcry of a schcdulcd BELLCORE TEC COURSE. 

.*.? 

z 

-. 

(VI 

Bcllwrc TEC canccls a scssion. changcs thc datcs of a session. incrcascs the length 

of a session or incrcascs thc costs of a session. cxccpt as notcd in Section 4.2(c). 

the Rcgional Company or its OTC may (1)  movc thc scat to another session of the 

same BELLCORE TEC COURSE. if  in thc same AGGREGATE FINANCIAL 

OBLIGATION PERIOD, (2) movc the seat to another BELLCORE TEC 

COURSE containsd in the DEMAND SOLICITATION list for that 

FINANCIAL OBLIGATION PERIOD, or (31 cancel thc scat and reduce the 

AGGREGATE FlNANClAL OBLIGATION for that Regional Company or its 

affiliatcd OTCr. 

(vi) Bellcorc TEC may at any time prior 10 dclivcry of a schcduled BELLCORE T E C  

COURSE reducs lhc TIER PRICE. Such a changc will be rcflcclcd in thc 

AGGREGATE FINANCIAL OBLIGATION. 

(vii) From timc to timc. NEW COURSES may be added to the course dclivcry 

schedule.. Rcgioml Companics or their affiliated OTCs which rcgiSler lor thcsc 

NEW COURSES nnd asscciatcd scssions will be chargcd tuition at the prevailing 

TIER PRICE. Thcsc resulting SUPPLEMENTAL STUDENT WEEKS and 

chargcs arc not included in. and will in no way incrcasc nor be applicd towards. the 

original AGGREGATE FINANCIAL OBLIGATION lor the curren! 

L- --<. __ 

I (  

FBIKBIU 
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FI!tANCIAL OBLIGATION PERIOD. Unless Bcllcorc T.EC is notificd of a scat 

cancellation at lcast six (6 )  wccks prior to the start datc or the NEW COURSE 

session (cxccpt for thc initial scssion of a NEW COURSE) thc Regional Company 

wil l  bc chargcd for that scat as specified above. There is no charge for canccllation 

of i NEW COURSE scat prior to six wcch bcforc the start datc of the NEW 

COURSE. For the initial session of B NEW COURSE. the mmmitmcnt will bc as 

<ct forth in the NEW COURSE DEMAND LETTER. 

(b) In  order to stimuhtc early commitment. starting January I. 1987. a reduction of the 

delivery component of thc TIER PRICES established and publicircd for that DEMAND 

SOLICITATION period will be applied as approprialc to thc spccific BELLCORE T E C  

COURSE scats financially mmmitted to by a Regional Company and its affiliatcd OTCs 

during that DEMAND SOLICITATION pcricd and subequently billed. This discount 

and its applications arc to bc rcvicwcd at least annually by the COUNCIL, with input 

from Bcllcorc TEC adminiuration. 

(i) The discount shall not apply where Regional Companics or thcir affiliatcd OTCs 

change BELLCORE TEC COURSES aftcr the DEMAND SOLICITATION 

period; however. the discount shall apply to changes between sessions of the samc 

BELLCORE TEC COURSE in the same FINANCIAL OBLIGATION 

PERIOD. 

With res& to dismuntcd seats, whcrc Bcllcore TEC cancels a session. changcs 

the daics or a session. increases thc length of a scssion or incrcascs thc cost or a 

(ii) 

session cxccp; as noted in Section 4.2k). the Regional Company or its affiliatcd 

OTC may: . 

(1) move the dismuntcd scat to another scssion of the samc BELLCORE T E C  

COURSE in thc same FINANCIAL OBLIGATION PERIOD: 

move the discounted scat to another BELLCORE TEC COURSE containcd 
1 :  

(2) 
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.'. ... in the DEMAND SOLICITATION list for. that FINANCIAL 

OBLIGATION PERIOD. or - 
(3) unccl  the feat and reduce the AGGREGATE FINANCIAL OBLIGATION 

for that Regional Company. 

1. 
(iii) The discount shall also apply 10 an unmel demand by a Regional Company or its 

affiliated OTC for a BELLCORE TEC COURSE scat submitted during the 

DEMAND SOLICITATION period which results in STAND-BY SEATS. I f  the 

unmct demand of a Regional Company or its affiliated OTC is subsequently met. 

the AGGREGATE FINANCIAL OBLIGATION of that Regional Company or 

its .ffiliatcd OTC is increased accordingly. 

I -  :.. 

(iv) The discount shall not apply to BELLCORE TEC COURSE seats which are 

added aftcr the DEMAND SOLICITATION period. except as set forth in Section 

4.2(b) (iii) above. 

(c) As authorized by the COUNCIL Bellcore TEC may increase or decrease BELLCORE 

TEC COURSE TIER PRICES (and consquently AGGREGATE FINANCIAL 

OBLIGATION dollars) up'to a maximum of five percent 6%) during any current 

FlNANCiAL OBLIGATION PERIOD and up 10 a maximum of ten percent (10%). in 

the subsequent FINANCIAL OBLIGATION PERIOD. 

(d! .-:In the event msts for a particular BELLCORE TEC COURSE increase or decrease 

.prior to its delivery, Bellcore TEC may also increase or decrease the tuition rate for any 

BELLCORE TEC COURSE by moving a BELLCORE TEC COURSE to a higher or 

lower TIER PRICE with a urncurrent adjustment to the AGGREGATE FINANCIAL 

OBLIGATION. In the event of an increase in the tuition rate. a Regional Company 

. . may cancel the alTectcd BELLCORE TEC COURSE seats and reduce their 

AGGREGATE FINANCIAL OBLIGATION by the amount of the original TIER 

. . . . . .. - .._ .~ -. 

I '  PRICE. 
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,.(d Since the prcduels of a non-Bellcore TEC Project funded under thc SERVICE 

AGREEMENT-iXy k obtained through training on that rubjcct. where a BELLCORE 

TEC COURSE oEered by Ecllcorc TEC originates from a Bcllcorc ELECTIVE 

PROJECT. a Regional Campany which did rvx fund such ELECTIVE PROJECT will 

not k permittedVo participatc in the BELLCORE TEC COURSE unless the Regional 

Company buys into thc Project provided for in the SHAREHOLDERS' AGREEMENT .- 

' and thc SERVICE AGREEMENT. . .  

Section 5 .  ~ Ownrrship of and Rithfs IO Orllcorr TEC Coursrs 

(a) Bcllcorc shall own all BELLCORE TEC COURSES dcvclopcd or acquired by Ecllcorc 

TEC. No Regional Company or OTC shall have thc right io the use of any COURSE 

RELATED MATERIALS. cxccpt i s  spccificd below cxccpt in conncction with 

attendance ai BELLCORE TEC COURSES. 

The foregoing notwithstanding. the IPA shall govcrn the right 10 use EELLCORE T,EC 

COURSES which have been or will be developed as Projccts rundcd under thc 

SERVICE AGREEMENT or its prcdcccssor agrccmnl.  where the stated delivcrablc 

was or is the devclopmcnt of thc BELLCORE TEC COURSE. In such cases. COURSE 

RELATED MATERIALS shall k provided to Regional Companics which wcrc or arc 

runding such Projccu or thcir afliliatcd OTCs upon rcqucsl. a1 thc cost of provision by 

Ecllcorc TEC. provided :hat. as to EELLCORE TEC COURSES dcvclopcd prior io 

January I. 1986. thc COURSE RELATED MATERIALS to be furnirhcd shall be only 

such materials as they cxis'&d on January I, 1986. and to thc extent they arc still 

availabk 

Bcllcorc T E C  may designate as available for liccnsing to the Regional Companics and 

their afiliated OTCs those BELLCORE TEC COURSES which were dcvclopcd or 

phintaincd after January I .  1986. The tcrms of liccnsing for those designated 

(b) 

- 

(c) 
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.. . '-e BELLCORE TEC COURSES shall be based upon proccdurq established by the 

-- COUNCIL. 

(d) The participation in a BELLCORE TEC COURSE. the paymeni of tuition. the 

acquisition of COURSE RELATED MATERIALS. the payment of any underrecovery 

or receipt 01 an overrecovery of funds does no1 entitle a Regional Company or OTC to 
-. 

any ownership or licensing rights to such BELLCORE TEC COURSES under the IPA .- 

.,.,.-: or otherwisc. -- v 

Section 6. - Billing and Payment 

6.1 Tier Prices 

(a) Bellcore will determine the cost components for each BELLCORE TEC COURSE. A 

cost for dcvelopmcnt of BELLCORE TEC COURSES and a cost for maintenance of 

existing BELLCORE TEC COURSES will be added to the delivery costs and roam and 

board costs to detcrminc lhc TIER PRICE to be charged to the Regional Companies lor 

a particular BELLCORE TEC COURSE committcd to or attended. The funds obtained 

lrom the development cost component will contribute to the overall development andlor 

maintenance of BELLCORE TEC COURSES as administered by Bellcore TEC. Thc 

development cost component shall not contain any development COIU previously charged 

to and paid for by Regional Companies in the funding of a pre-1986 project. 

~ ., - 
(b) Bellcore TEC shall advisc the Regional Companies of the tuition rate lor thorc 

SPECIAL COURSES which are not priced under the TIER PRICE system in the 

DEMAND SOLICITATION schcdulc. 

6.2 Liccnsing Charger 

O e I I ~ ~ 6  will dctcrminc the cost componcnts and charger lor designated COURSE RELATED 

MATERIALS which may bc liccnscd to J Rcgional Company or OTC. Thc pricing algorilhm(s) for the I 
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liccnsing chargc shall includc a componrll consisting of compensation for thc dcvclopmcnt program a t  

Bcllcorc TEC. Thc pricing algorithm(sj'to~l986. as set forth in Attachment A. havc been' approved by the 

COUNCIL. The algorithms shall bc r c v i c ~ d  at least annually by Bcllcorc TEC and the COUNCIL and 

updated and distributcd to all partics as amropriatc. 

6.3 Paymcnt for Courrcs and Licensing Chargcr .- 

Regional Cornpsnisv will bc a i l ld  monthly. Such billing will be based on the number of seats in 

each course for which thc Regional Company and. any of its affiliald OTCs attcndcd or was financially 

obligated but has not attcndcd. Such billing may also includc licensing chargcs idcntihcd in Section 6.2. 

Regional Companies agrcc to pay Bcllcorc thc charger indicated on each bill within thirty (30) days aficr 

. . _  

receipt of cach bill. 

6.4 Aggrcgalc financial Obligation Billing Adjustment 

At calcndar year cnd. a billing adjuslmcnt will bc made based upon the AGGREGATE 

FINANCIAL OBLIGATION for cach FINANCIAL OBLIGATION PERIOD during that ycar and the 

relevant amounts billed to each Rcgional Company. A bill will be rcndcrcd to cach Regional Company in 

accordance with thc procedures set forth in Section 6.3 for the diRcrcnce no latcr than March 31 of the 

following year. 

*w 

1, 

Section 7. - Underrecovery and OY&e&(;G;$ oJ%qflds 

(a) Not latcr than November 30 of cash year. Bcllcorc shall rcvicw the currcnt year's actual 

Bcllcore TEC COIO incurred and revcnucs pursuant to this Agreement. Bcllcorc shall 

dcterminc if a variance exists and shall act i n  accordancc with the provisions of this 

section. 

Ip the e v m t  the Bcllcorc TEC rcvcnucs paid pursuant 10 this Agrccmcnt (which includcs 
! '  
all rcvcnues rcccivcd by Bcllcorc TEC. CKCCpl for revcnucs nttributcd to ELECTIVE 

(b) 
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PRDJECTS funded under thc SERVICE AGREEMENT) do not providc enough 

funding to mcet Bcllcorc n C  cmU incurred pursuant to this Agrccmcnt (which include 

all doru of Bcllmrc TEC. cxcluding costs attributablc IO ELECTIVE PROJECTS 

funded under the SERVICE AGREEMENT). thc participants to this Agrccmcnt will 

shire the funding of thc undcrruavcry of thore cc6u on an  equal ( I l n )  basis regardless 

or usagc and other costs committcd and paid for by each participating Rcgional 

Company. This will bc billed to cach participating Rcgional Company in the Dcccmbeg 

billing cyclc. ' 

. . . .. . . 

(c) Notwithstanding Sections 7(d and 7(b) above. during thc 6rst quartcr. Bcllcorc shall 

makc a final adjustmcnt of billing residuals from thc prcvious year based upon the 

prcvious year's total actual Bcllcorc TEC costs incurred aqd revcnucs and amounts billed 

to each Rcgional Company as SCI forth in Scction 7.5 of thc SERVICE AGREEMENT. 

In the cvcnt thc Bcllcorc TEC rcvcnucs providc excess funds after meeting Bcllcorc T E C  

wu. thc COUNCIL will rscommcnd Ihc manncr of disposition, annually. of thmc 

cxcess funds to lhc Board of Dircctors. Upon notification of the decision of the Board of 

Directors, Bcllcorc will implcmcnt thc chossn counc of action regarding thosc funds. 

(d) 

Scction 8. ~ Wirhdrawal of Parriciporion 

A Regional Company may withdraw from thc Bellcorc T E C  Agrccmcnt at the cnd of any 

calendar year by giving Bcllcorc thirty (30) months prior written notice of its intent to withdraw. During 

thc notice period but prior to actual withdrawal. a Regional Company which has given such noticc shall be 

.-..-..<.+.. .e! 

liablc for any and a11 chargcs in'aecardancc with this Agreement plus any pro rata share of undcrrccovery as 

dcscribcd in Section 7. 

1 :  

/ 
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'' 8.! ' Conditions Upon Withdrawal 

- .. ... 

(a) A Regional Company which has given thirty (30) months written notice prior to actual 

withdrawal and has withdrawn from this Agreement and which dcsircs to attend 

BELLCORE T E C  COURSES will, ?Iter the time of actual withdrawal. be charged the 

prevailing rate for participants in thi: Agreemcnl plus a surchargc rate to be determined 

by the COUNCIL. 

A Regional Company which has withdrawn from this Agreement. and its O t C r .  will not 

k mnted the privileges ol a participant in this Agreement for purpores of registration. 

s u t  allocation. availability of courses and licensing. The rwcihc treatment of a 

Regional Company which has withdrawn from thh Agreement shall be determined by 

Bellcore TEC and thc COUNCIL. 

- .. 
- -?13pJ 

(b) 

(e) (i) Rcgional Cornpanin may renew participalion in this Agreement in thc manner 

contcmplatcd by Section 3.7 of the SHAREHOLDERS AGREEMENT for 'Buy- 

In' 10 an ELECTIVE PROJECT, upon written notice to Bellcore of its intent to do 

so. The following example illustrates such a 'Buy-In': 

EXAMPLE 

In 1990. Region A. having previously withdrawn lrom participation at thc end of 1988. decides 

to renew participation in this A$reement.'etTectiv: 1~1191..-Scllcore TEC has undcrrccovcry in 1989 with 

Regions E, C, D. and F as current participants in this Agreement. Underrccovcry costs lor 1989 were S l S K  

and SO in 1990; dcvelopmentlmainlenance expnres for 1989 and 1990 were S13.000K and f14.000K 

respectively: and average annual Short Term Treasury Bill interest rates during those years were 10% and 

9% respectively. 

243 
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In calculating the s u b s q e n t  participation price. the following calculations would be made given 

the ASSUMPTIONS: *-z 

(1) Total annual undcrrewvcry costs. as  well as total annual devclopmcnt/mainunancc 

expenses. will $ divided equally into I l n  amounts among the participating Regional 

Companies and !he Regional Company renewing participation. each amount due by the 

end of the first month of each subsequent year's Is1 quarter. 

(2) Interest is ampounded annually. beginning the first day the Regional Company is a 

non-participant (i.e.. l/l/ycar not a participant). 

Risk fee is IO% pursuant to Section 3.7 of the SHAREHOLDERS AGREEMENT. (3) 

1/1/91 
PRESENT 

1989 I990 WORTH 
AVERAGE ANNUAL 
INTEREST RATE IO% 9% 

ALLOCATED 
YEARLY 

UNDERRECOVERY COST 
h N D  DEVJMTC. EXP. 

12.61S.OK. (1989) f2.876.5K f3.135.4K 53.I35.4K 
$2.800.OK'* (1990) - S3.052.OK 53.052.OK 

55.415.OK -Total PRESENT WORTH OF TOTAL 
Allocated Under- ALLOCATED COSTS 16.187.4K 
recovery and Dcv./Mtc. : RISK FEE (10% of 

VALUE AT END OF YEAR 

Expense S5.415.0K) + 1541.5K 

PARTICIPATION AMOUNT 56.728.9K 
TOTAL SUBSEQUENT 

* S13'075K - 12.615 (1989) *. S14'000K - 51.800 (1990) 
5 5 

(ii) Any rcvcnues realized from such subseqsqucnt participation by the renewing Regional 
Company shall bc credited on a proportionate basis (Iln) to the Regional Companies currently participating 
in this Agrcemcnt at  the time of such rcnewcd participation. 

FBIKBIY 88BuI _- . 
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to change its designated address. it ,may do so by written notification to all of the other parties. Any such 

notice shall be deemed delivered when postmarked. 

9.4 Severability 

If any  provkion or p t i o n  of a provision of this Agreement shall be held invalid or 

unenforceable, the remainder of this Agreement shall not be aITected thereby and the remaining t e r m  shall .- 

continue in eKect and be binding on the parties. provided. that such holding of invalidity or unenlorcubility 

doer not materially aKect the essence of the Agreement. If any party is prevented from performing any or 
the provuionr or this Agreement by any gwernmcntal order. judicial decree. regulation. Force Majeure 

Condition, as defined in Section 8.8 of the SERVICE AGREEMENT (except for failure to pcrform mused 

by a labor strike. which failure shall be reviewed by the COUNCIL and obligations determined by the 

COUNCIL). or statute. it will be relieved of its obligation 10 perform that provision which it is prevented 

from pcrforming. and the remaining terms shall continuc in ellset and be binding on the parties provided 

that any such change d m  not materially aITec1 the essence of this Agreement. 

9.5 Assignment 

(a) A Regional Company shall not have the right to assign, transfcr or sell any rights 

acquired under this Agreement. or to delegate its obligations hereunder. without the 

prior written consent of Bellcore. except as provided in sub-paragraph (b) hereof. 

Bellcore may not auign.its rights andlor delegate its obligations to perform under this 

Agreement without thc prior written consent of all participating Regional Companies. 

Without Bellcore's consent. each Regional Company may assign its rights under this 

Agreement to any of its Relatcd Entities. as that term is defined in Section 1.5 of the 

SHAREHOLDERS AGREEMENT. The Regional Company shall notify Bellcore in 

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

1 ' cRectivc upon the assumption of the assignor's obligations hereunder by the assignee. 

(b) 



. IS.. 
.. .. 

Upon ciTccnivcnsrs. thc assigncc undcr any such assisnmcnt shall assumc all of thc rights 

and obligations of the assigning party. -< 

9.6 Exccutcd in Counlcrparls 

This Agrccmcnt may be cxcculd in any n u m k r  of countcrparu. each of which shall be an  

original: but such countcrparts shall togcthcr constitutc burpnc and the same instrumcnt. 

9.1 Headings 

The headings in lhir Agrccmcnt arc for convcnicncc only and shall not k consirucd to define or 

limit any of the tcrms hcrcin or aiTcct the mcaning or interpretation of this Agrccment. 

9.0 Govcrning Law 

This Agrccmcnt is to bc govcrncd by and intcrprctcd undcr thc laws of the S t i t c  or N e w  Jcrscy. 

9.9 Controlling'Agrccmcnt 

I (a) I n  thc cvcnt that and to thc cxicnt that the provisions of the SHAREHOLDERS 

AGREEMENT conflict with thc terms of this Ayccmcnt. the provisions of thc 

SHAREHOLDERS AGREEMENT shall control. 

In thc cvcnt that and to the cxicnt that thc provisions 6 R h c  SERVICE AGREEMENT 

conflict with thc tcrms of thir Asrccmcnl. thc provisions of this Agrccmcnt shall control. 

To thc cxlent not cantradictcd by cxprcss provisions hcrein and recognizing that the 

._ . M 
(b) 

(c) 

word 'Project.' as uscd in thc Service Agrccmcnt. should bc rcad as 'dcvclopmcnt. 

dclivcry and licensing of BELLCORE T E C  COURSES.' the words 'Owner-Clicnt.' as 

uscd in thc Scrvicc Agrccmcnl. should be rcad as 'Rcgional Company' and thc words 

S E R V I C E  AGREEMENT.' as used thcrcin. should k rcad as 'Bcllcorc TEC 
! <  
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FORECAST USE OF SHARED NETWORK INVESTMENT 

STATE: Alabama 

ACCOUNT/COST/POOU PRODUCT/ UNIT OF TOTAL NONREGULATE REGUVITED NONREG 
YEAR OF FORECAST 

ACCOUNT 2211-- CALL VOLUMES 
COST POOL: COMMON USE 
PROCESSOR 6 MEMORY 
FORECAST YEAR: 

1993 

1995 

FORECAST 

- USAGE - USE - USE - USE - RATIO 

(ORIGINATING+ +&& 
8.103.O46.116 
5634,067,858 
5.317.424.003 

- 0 8.103.046.118 - 0 5.634.067.859 - 0 5.317.424,003 

ACCOUNT 2211- CDAR 
COST POOL: COMMON USE 
TOUCH TONE CUSTOMER 
DIGIT RECEIVER 
FORECAST YEAR: 

4.624.440.831 
&215,385,063 

1995 3.034.675.148 

. 
ACCOUNT 2212- 
COST POOL: PACKET 
SWITCH-COMMON 
FORECAST YEAR 

1993 
1994 o3 
1995 

CALL VOLUMES 
(ORIGINATING 
ONLY)' 

- 0 . 4,624.440.831 - 0 3.215.385.06Q 
- 0 3,034.675.148 

0 

- 0 
0 - 

0.0531036731 105852 
14$050 136.893 0.0562368149 - 184248 10693.17 0.0580368308 

5621.13 
_I - \;tY h 

ACCOUNT 221%- CDAR 
COST POOL: COMMON USE 

' PROCESSOR 6 MEMORY 
FORECAST YEAR: 

1993 
1994 
1995 

CALL VOLUMES 
(ORIGINATING + 
INCOMING)' 

31.35e.iii.415 
36.563.369.151 
38.554.814.078 

- 0 31.358.111.41~ - 0 36.563.369.151 
0 38.554.814.078 - 
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FORECAST 
PRODUCT/ UNIT OF TOTAL - SERVICE - USAGE - USE 

NONREGULATE REGULATED NONREG 
USE RATIO - - 

CDAR CALL VOLUMES 
(ORIGINATING 
ONLN' 

STATE: Alabama 

ACCOUNT/COST/POOU 
YEAR OF FORECAST 

ACCOUNT 2212-- 
COST POOL COMMON USE 
UNIVERSAL TONE 
DECODEWRECEIVER 
FORECAST YEAR: (Y 17237,052.1 15 - 0 17.237.052.11~ 1993 

1994 ~<. 
1995 21,192,964,422 0 21.192.964.422 

20,098.299.008 - 0 20.098.299.M)8 I/ 

ACCOUNT 2212-- MEMORY- CONNECT TIME@ 
COST POOL: COMMON USE CALL 
INFORMATION STORAGE. 

FORECASTYEAR: 
0.9755647483 

27.372.023 0.9728431552 
1.987.752 0.9420533429 

FORWARD a R ~ R E I V A L  

1993 //q , 
1994 28,136.11 1 ( 0, 
1995 34.303.135 32.315.383 

It9040 Gy RBa,r, 
Nonrep. Use L CDAR Call Volumes. Averape Monlh. lor type of swilch. 
RBQ. Use - Bask (Non-CDAR) Call Volumes, Averape Month, lor type 01 Svfllch. 
NOW 
Tolal Use Io be prwlded by NEPCOT Grow In BSS Nelwork. 

Tolal Use - Tolal Packels Swilched. Public h Corporale, Annual 
Nonreg. Use - Public Packets undergoing nel ptolocol canverslan. Annual 
~ e g .  Use - Bask PackeIS Swllched, Publlc (L Corporate. Annual 

@ Tolal Use +Total Mlnules Conneet Tlme. Publlc (L Corporate. Annual 
Nonrep. Use - Public Minutes Connecl Time, Annual 
Reg. Use - Corporate Mlnules Connect The. Annual 
Nom: Corporale Use represents only BOC olllclal Use. Use by alllllales Is IO be 
considered nonregulaled 

0 
0 
0 
- 
- 



NONREGUL REGULATED NONREG 
USE RATIO - USE - - 
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FORECAST USE OF SHARED NOWORK INVESTMENT 

STATE: Florida 
FORECAST 

ACCOUNT/COST/POOU PRODUCT/ UNIT OF TOTAL 
YEAR OF FORECAST USE - SERVICE VSAGE - 
ACCOUNT 2211-- CDAR 
COST POOL: COMMON USE 

FORECAST YEAR 
PROCESSOR a MEMORY 

1993 
1994 
1995 -- 

- - 
- 

ACCOUNT 2211-- CDAR 
COST POOL COMMON USE 
TOUCH TONE CUSTOMER 
DIGIT RECEIVER 
FORECAST YEAR: 

1993 
1994 
1995 

PAGE 1 01 2 

CALL VOLUMES 
(OAIGINATINGt 
INCOMING)' 

50,571,527,365 && 50.571.523.478 0.0000MK) 769 ' 

30.165.926.61 3 &f@ 30.165.922.650 0 . 0  1314 
20.909.739.582 a 20.909.735.542 0 . 0 1  932 

CALL VOLUMES 
(ORIGINATING 
ONLY)' 

ACCOUNT 2212-- PROTOCOL PACKETS CONVERTED" 
COST POOL PACKEl CONVERSION 
SWITCH-COMMON 
FORECASTYEAR: 

1993 
1994 
1995 

29.965.856.691 29.965.852.808 0.000000 1297 
17.874.640.434 17.874.636.471 0.MKxXx) 2217 
12389,942,377 12,389,938337 0.000000 3261 

ACCOUNT 221 2-- CDAR 
COST POOL COMMON USE 

FORECASTYEAR: 
. PROCESSOR a MEMORY 

1993 
1994 
1995 

CALL VOLUMES 
(ORIGINATING t 
INCOMING)' 

1046065 
1537218 542.695.8 ; 
- 683.&03 0.3462712738 

93530376303 
1,305,203 0 3565269832 

130.271.789.815 19.247 j30.271.771.5MJ O.wOMx)1401 
131.064.810.021 131,064,791,416 0 . m 1 4 2  
146,639,106,457 1B.gs2 148.639.DB7.495 Q.wOMx) 1293 
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STATE Florlda 

ACCOUNTlCOSTlPOOU PRODUCT/ UNIT OF TOTAL NONREGUL REOUIATED NONREG 
YEAR OF FORECAST SERVICE USAGE USE USE USE RATIO 

ACCOUNT 2212-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING 
UNIVERSAL TONE ONLY)' 
DECODEWiECEIVER 
FORECAST YEAR. 

FORECAST 

1993 66.528.491.022 66.528.472.m o.~x)oo2743 

1995 74.887.134.555 !8.962 74.aa7.115.593 O.WwoO2532 
1994 .- 66.933.496.933 18.605 . 66.933.478.328 0.W0000278 

ACCOUNT 2212-- MEMORY- CONNECT TIME@ 
COST POOL COMMON USE CALL 
INFORMATION STORAGE, 
FORWARD b R€TREIVAL 
FORECAST YEAR: 

1993 
1994 
1995 

15395.505 14.867385 528.120 0.96569M809 
19,392,267 18.722.235 . @Q@ 0.9654484955 
22.799.634 21.930.870 0.9618957041 

Total Use - Tolal Call Volumes, Average Month. lor ~ype 01 milch. 
Nonreg. Use - CDAR Call VOlumW. Average Month. for lype 01 SdICh. 
Reg. Use - Bask (Non-CDAR) Call Volumes. AveraQe Monlh. lor lype 01 SwIIch. 
NMe: 
Tolal LJse 10 be provlded by NEPCOT Grow In BSS Network. 

. ' Total Use - Total Packets Switched. Publlc h Carporate. Annual 
Nonreg. Use - Publlc Packels undergolng net protrcol converslon. Annual 
Reg. Use - Bask Packets Swilched. Publlc h Corporate, Annual 

@ Tolal Use t Total Minutes Connect Tlme. Publlc b Corporale, Annual 
Nonreg. Use - Publlc Minutes Connect Tlme. Annual 
~ e g .  use - Corporate Minutes Connect Time. Annual 
NOI~: corporate Use represents only BOC ofllcial Use. Use by affiliates IS to be 

considered nonreoulaled 
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FORECAST USE OF SHARED NETWORK INVESTMENT 

STATE Georgla 
FORECASl 

ACCOUNT/COST/POOU 
YEAR OF FORECAST 

PRODUCT/ UNIT OF 
USAGE - 

ACCOUNT 221 1-- CDAR 
COST POOL: COMMON USE 
PROCESSOR 6 MEMORY 
FORECAST YEAR: 

- 1993 

1995 
e 

.- - - 

TOTAL NONREGULATE REGULATED NONREG 
USE - USE RATIO - - 

CALL VOLUMES 
(ORIGINATING+ 
INCOMING)' 

41.018.606.285 16.(23 41.018.590.162 O.OoooO03931 
36.967.030.259 36.967.013.820 O.wooO04447 
27.414.702.31 1 16.755 97,414.685.556 0.00000061 12 

ACCOUNT 2211-- CDAR 
COST POOL: COMMON USE 
TOUCH TONE CUSTOMER 
DIGIT RECEIVER 
FORECAST YEAR 

1993 
1994 
1995 

CALL VOLUMES 
(ORIGINATING 
ONLY) 

23.909.629.273 1s.123 23,909,613.1~ O.wM)06743 
21,547.977.894 21.547.961,45$ 0.W0607629 
15,979,954,722 15,979,937,967 0.0600010485 

ACCOUNT 2212-- 
COST POOL PACKET 
SWITCH-COMMON 
FORECAST YEAR 

1993 
1994 
1995 

PROTOCOL PACKETS CONVERTED 
CONVERSION 

2175524 278814.53 0.1281597123 
3136388 416683.84 Q.132535847 

552553.15 0.1348594826 

' ACCOUNT2212-- CDAR 

' PROCESSOR 6 MEMORY 
COST POOL COMMON USE 

FORECAST YEAR 
1993 
1994 
1995 

CALL VOLUMES 
(ORIGINATING + 
INCOMING) 

4~.~15.19a o mow2269 64.546.789.841 w g . 5  
18.975.705.327 m78.975.680.397 o m  189 
94.237.033.742 (5.2(7 94,237,018,525 0 oooO001615 
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STATE: Georala 

ACCOUNT/COST/POOU 
YEAR OF FORECAST 

ACCOUNT 2212-- 
COST POOL COMMON USE 
UNIVERSAL TONE 
DECOOEfURECElVER 
FORECAST YEAR: 

1993 

1995 
.- 1994 .. 

ACCOUNT 2212-- 
COST POOL: COMMON USE 
INFORMATION STORAGE. 
FORWARD 6 RETREIVAL 
FORECAST YEAR: 

1993 
1994 
1995 

FORECAST 
PRODUCT/ UNIT OF TOTAL - - USAGE - USE 

CDAR CALL VOLUMES 
(ORIGINATING 
ONLY) 

34,601.381.679 
42.336.240.744 
50.5 17.328.536 

NONREGULATE REGULATED NONREG - USE - USE 

&$).eo 1.367.036 0.0000004232 
42.336.225.814 0.W00003527 
50.517.313.31$ 0.0000003012 

MEMORY- CONNECT TIME 
CALL 

50.874222 48.436.694 3.437528 0.8227148030 
j’8.633.270 66.296.902 12,406.968 0.8422249513 
_99.621.335 84.668.783 14.952.552 0.849906127 

Total Use -Total Call Volumes. Average Monlh. lor lype 01 swllch. 
Nonreg. Use - CDAR Call Volumes. Average Monlh. lor lype of swllch. 
Reg. Use - Bask (Non-CDAR) Call Volumes. Average Monlh. for lrpe of swllch. 
Nola: 
Tolal Use 10 be provided bv NEPCOT Grow In BSS Nelwork. 

Total Use - Total Packets Swllched, Publk 6 Corporala. Annual 
Nonreg. Use - Publlc Packels underpolng ne1 protocol converslon. Annual 
Reg. Use c Basic Packels Swltched. Publk h Corporala. Annual 

Tolal Use t Total Mlnules Connecl Tlme. Publlc h Corporate. Annual 
Nonreg. use - Publlc Mlnulas Connect Time. Annual 
Reg. Use - Corporate Mlnutes Connecl Tlme. Annual 
Nom: Corporate Use represents only BOC Olllclal Use. Use by afllllales Is Io be 

consldered nonregulated. 
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FORECAST USE OF SHARED NEIWORK INVESTMENT 

FORECAST 
STATE: Kentucky 

ACCOUNTlCOSTlPOOU PRODUCT/ UNIT OF TOTAL NONREGULA REGULATED NONREG 
YEAR OF FORECAST - -  SERVICE USAGE - USE - USE 

ACCOUNT 2211-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING+ 
PROCESSOR a MEMORY INCOMING)' 
FORECAST YEAR: - 1993 

1994 
- 1995 
- 

.- 

2.514.399.861 - 2,519,375,862 O.wooO95446 
2.067.1 32.363 -9 ?.067.107.894 O.oooO118372 

874.343.781 &Q4J 874.318.841 O.OW0285242 

ACCOUNT 2211-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING 
TOUCH TONE CUSTOMER ONLY) 
DIGIT RECENER 
FORECASTYEAR: 

1993 1.610.313.27~ - 1.610.289.276 O.wW149033 
1994 1,323,868,579 1.323.844.110 O.oooO18483 
1995 559.967.578 gpiJ! 559.942.638 O.OW04453BQ 

ACCOUNT 2212-- PROTOCOL PACKETS CONVERTED 
COST POOL: PACKET CONVERSION 
SWITCH-COMMON 
FORECAST YEAR: 

1993 
1994 
1995 

- 38417 - 1002.29 37.415 0.0260897519 - 43651 - 1223.93 v 42.427 0.0280389911 
m m  47,439 0.0295710341 

- ACCOUNT 2212-- CDAR CALL VOLUMES 
(ORIGINATING + COST POOL: COMMON USE 

PROCESSOR a MEMORY INCOMING) 
FORECAST YEAR: 

1993 22.114.869.198 883.928 22.113.085.270 0.0003399698 
1994 25.044.678.869 25,043.777.609 O.OW0359861 
1995 29.783.779.469 -2 p.78 2.8m.877 o.Wo30842 
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STATE: Kentucky 

ACCOUNTKOSTlPOOU PRODUCT/ 
YEAR OF FORECAST SERVICE 

ACCOUNT 2212- CDAR 
COST POOL: COMMON USE 
UNIVERSAL TONE 
DECODEWRECEIVER 
FORECAST YEAR: 

1993 
1994 -- 
1995 

FORECAST 
UNITOF TOTAL NONRMUIA REQULATED NONREG - USAGE - USE - USE 

CALL VOLUMES 
(ORIGINATING 
ONLY) 

USE - 

1z.2~3.352.esi 883.928 12.222.468.963 0 oooO723147 
13.842.675.631 90\.260 13.M1.774.371 OMxx)65 1074 
16.461.999.137 918.592 16.461.080.545 0 oooO558008 

ACCOUNT 221%- MEMORY- CONNECTTIME 
COST POOL: COMMON USE CALL 
lNFORM$TiON STORAGE, 
FORWARD d RETREIVAL 
FORECAST YEAR: 

1993 
1994 
1995 

32.885.075 31.849.1 15 1,035,960 0.9624975631 
47.988.660 46,429,740 1558.920 0.9675148254 
1j5.337m 61.811390 0.946026897Q 

* Total Use - Total Call Volumes. Average Month. for lype 01 SWIICh. 
Nonreg. Use - CDAR Call Volumes, Average Monlh, lor type of sullch. 
Reg. Use - Bask (Non-CDAR) Call Volumes. Average Month. lor type 01 switch 
NOW 
Total Use lo be provlded by NEPCOTGroup In BSS Nelwork. 

' *  Tolal Use - Total Packets Swllched. Publlc 6 Corporale, Annual 
NonreQ. Use - Public Packets undergolng net prolocol converslon, Annual 
Reg. Use - Bask Packets Swllched. Public h Corporate. Annual 

@ ToIal Use + Total MlnuleS Connecl Tlrne. Pubilc 6 Corporate. Annual 
Nonreg. use - Public Mlnules Connecl Tlme. Annual 
Reg. Use - Corporale Minutes Connecl Tlrne. Annual 
NOW: Corporate Use represents only BOC olilclal Use. Use by alllllates Is IO be 
considered nonregulated 
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FORECAST USE OF SHARED NElWORK INVESTMENT 

PAGE 1 of 2 

STATE: Loulslana 

ACCOUNTICOST/POOU PRODUCT1 
YEAR OF FORECAST ~ 

ACCOUNT 2211-- CDAR 
COST POOL COMMON USE 
PROCESSOR A MEMORY 
FORECAST YEAR 

1993 
1994 
1995 .- 

- SERVICE 

- 
- - - 

FORECAST 
UNITOF TOTAL NONREGULA REGULATED NONREG 
=E - USE 

CALL VOLUMES 
(ORIGINATING+ 
INCWING)' 

RATIO - USE - USE - 

13,686.81 2.136 Q 13.M16.812.138 
9.001.207.5~ 9 9.001.207.566 
7.495.554.475 9 7,495.554.475 

ACCOUNT 22 1 1 - - CDAR CALL VOLUMES 
COST POOL COMMON USE (ORIGINATING 
TOUCH TONE CUSTOMER ONLY) 
DIGIT RECEIVER 
FORECAST YEAR 

1993 
1994 
1995 

8,452,838,308 9 &452,838.308 
5.559.055.781 0 
&629.179.48B 

ACCOUNT 2212-- PROTOCOL PACKETS CONVERTED 
COST POOL PACKET CONVERSION 
SWITCH-COMMON 
FORECAST YEAR 

1993 
1994 
1995 

P 
P 
0 - 

- 120478 7220.49 g.05993202@ - 142457 10065.52 ; (32.391 0.070656549 - 164436 12910.55 !51.525 9.0785141332 

ACCOUNT 2212-- CDAR CALL VOLUMES 
COST POOL COMMON USE (ORIGINATING + 

FORECAST YEAR: 
, PROCESSOR A MEMORY INCOMING) 

1993 34,104,917,634 
1994 45,443,034364 
1995 47.683.098.387 

0 34.104.917.634 
0 45.443.034.264 
- 0 37, 683.098.387 

- 
- 

Q 
P - 0 



r k  

261 

PAGE 2 01 2 
STATE: Louisiana 

ACCOUNTICOSTIPOOU PRODUCT/ UNIT OF TOTAL NONREGULA REGULATED NONREG 
YEAR OF FORECAST SERVICE USAGE - USE 

FORECAST 

USE - USE - 
ACCOUNT 2212-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING 
UNIVERSAL TONE ONLY) 
DECODEWRECEIVER 
FORECAST YEAR 

1993 
1994 
1995 

-- 19,397,557,930 
25.846.240.153 
~7,120,301,921 

0 
0 
0 

- 0 19.397.557.930 - - 0 25. 846.240.153 - 
- 0 27.120.301.921 - 

ACCOUNT 2212-- MEMORY- CONNECTTIME 
COST POOL: COMMON USE CALL 
INFORMATION STORAGE, 
FORWARD & RETREIVAL 
FORECAST YEAR 

1993 
1994 
1995 

22,313,100 21.553.740 0.965967974 
46.991.802 45,711,930 1.278.872 9.9727639302 
71.980.317 66,542,865 -2 03244591824, 

Tolal Use - Tolal Call Volumes, Average Month. lor lype 01 switch. 
Nonreg. Use - CDAR Call Volumes. Average Monlh. lor lype 01 swllch. 
Reg. Use - Basic (Non-CDAR) Cali Volumes, Average Monlh. lor type 01 swllch. 
Note: ,. 
Tolal Use 10 be Drovlded by NEPCOT Group In 0SS Network. 

' *  Total Use - Total Packets Switched. Publlc d Corporale. Annual 
Nonreg. Use - Public Packels undergolng net protocol conversion. Annual 
Reg. Use - Bask Packels Swilched. Publlc 6 Corporale. Annual 

i 

@ Tolal Use + Tolal MlnuteS Connxt Tlrne. Publlc 6 Corporale. Annual 
Nonreg. Use - Public Minutes Connecl Time. Annual 
Reg. Use - Corporale Minutes Connect Time, Annual 
Nola: Corporate Use represents only 00C ollklal Use. Use by allillales Is IO be 
considered nonregulated 



STATE: MIs.sIs~lppl 

PAGE 1 01 2 
FORECAST USE OF SHARED NETWORK INVESTMENT 

FORECAST 
ACCOUNTlCOSTlPOOU PRODUCT/ UNIT OF TOTAL NONREGULA REGULATED NONREG 

RATIO - YEAR OF FORECAST SERVICE USAGE E3.E - USE 

ACCOUNTZZll-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING+ 
PROCESSOR &MEMORY INCOMING). 
FORECAST YEAR: 

1993 - - 1994 
- 1995 

ACCOUNT 2211-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING 
TOUCH TONE CUSTOMER ONLV 
DIGIT RECEIVER 
FORECASTYEAR: 

1993 
1994 
1995 

g52,9b3,278 - 0 552.968278 
390,223.427 - 0 390,223,427 
25?.a%% - 0 257.535.334 

- 0 
- 0 
9 

ACCOUNT 2212-- PROTOCOL PAWETS CONVERTED 
COST POOL: PACKET CONVERSION 

FORECASTYEAR: 
SWITCH-COMMON 

1993 
1994 
1995 

'391.808.438 - 0 391,808,438 . o  - 
276.494.760 9 276.494.760 - 0 
182.477.949 - 0 182.477.949 - 0 

- 78787 1575.73 77.21 1 0,0199998731 
89063 1781.26 

ACCOUNT 2212-- CDAR CALLVOLUMES 
COST POOL: COMMON USE (ORIGINATING t 
PROCESSOR h MEMORY INCOMING) 
FORECASTYEAR: 

10.158.243.694 9 10.156.243.694 !! 
13.079.815.508 - 0 13,079,815,509 9 
13.609.058.153 - 0 13,609,058,153 - 

1993 
1994 
1995 0 

N 
W 
N 
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FORECAST 
STATE MISSISSIDDI 

ACCOUNTICOSTIPOOU PRODUCT/ UNIT OF TOTAL NONREQULA REGULATED NONREG 
. _. . 

RATIO YEAR OF FORECAST -E =E - USE - USE @ - 
ACCOUNT 2212-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING 
UNIVERSAL TONE ONLY) 
DECODEWRECEIVER 
FORECASTYEAR: 

1993 
1994 
1995 

ACCOUNT 2212-- MEMORY- CONNECTTIME 
COST POOL: COMMON USE CALL 
INFORMATION STORAGE. 
FORWARD 8 RETREIVAL 
FORECAST Y EAR! 

1993 
1994 
1995 

600,348,166 - 0 600.348.166 - 0 
7.731641.243 , - 0 7.731.641.2q - 
B.W.483.137 ' g 8,044,463,137 Q 

0 

19.449.134 18.472.021 977.1(2 0.9497606397 
15.724.9q 14.194.469 1,530.456 0.9026732401 
19.934.095 3.63$.340 0.817632052 

* Tolai Use - Tolal Call Volumes, Average Month. lor lype 01 swllch. 
Nonreg. Use - CDAR Call Volumes, Average Month. for lype 01 swllch. 
Reg. Use - Bask (Non-CDAR) Call Volumes. Average Monlh, lor type of switch, 
Nole: 
Total Use lo be provlded bv NEPCOT Grow In ESS Nelworb 

" Tolal Use - Tolal Packels Swliched. Publlc 8 Corporate. Annual 
Nonreg. Use - Publlc Packets undergolng ne1 p1010coI conversion. Annual 
Reg. Use - Easlc Packets Swltched. Publlc 8 Corporate, Annual 

@ Total Use t Tolal Mlnules Connect TIme. Publlc & Corpwale. Annual 
Nonreg. Use - Publlc Mlnules Connecl TIme. Annual 
Reg. Use - Corporale Mlnules Connecl Tlme, Annual 
Noh: Corporate Use represenls only EOC olficlal Use. Use by alllllales Is lo be 
consldered nonregulaled 

m 
CD 
N 



264 PAGE 1 01 2 
FORECAST USE OF SHARED NElWORK INVESTMENT 

STATE: Nonh Carolina 

ACCOUNTICOSTIPOOU PROWCTI 
YEAR OF FORECAST - SERVICE 

ACCOUm 2211- CDAR 
COST POOL: COMMON USE 
PROCESSOR h MEMORY 
FORECASTYEAR: 

a 3  

-- 

FORECAST 
UNITOF TOTAL - USAGE - USE 

NONREGULA REGULATED NONREG - USE &gjQ 

CALL VOLUMES 
(ORIGINATING+ 
INCOMING)’ 

1.579.367.045 
1.162.336.134 
841.796.695 

0 1,579,367,045 
- 0 1.162.336.134 
- 0 &ll.796.695 

ACCOUNT 2211-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING 
TOUCH TONE CUSTOMER ONLY) 
DIGIT RECEIVER 
FORECAST YEAR 

1993 
1994 
1995 

932.808.923 
686,501,292 
497,183,648 

- 0 932.808.923 
- 0 666.501.292 - 0 497.183.648 

ACCOUNT 2212-- PROTOCOL PACKETS CONVERTED 
COST POOL: PACKET CONVERSION 
SWITCH-COMMON 
FORECAST YEAR: 

1993 
1994 
1995 

- 476985 - 658048 0.13795989s 
, 9.1382301666 - 713042 - 98674.5 

-131544.2 0.1383657709 

ACCOUNT 2212-- CDAR 
COST POOL: COMMON USE 

FORECAST YEAR 
PROCESSOR a MEMORY 

1993 
1994 
1995 

CALL VOLUMES 
(ORIGINATING + 
INCOMING) 

49.868.824.219 57.078 49.868.767.141 0.0000011446 
54.204.293.044 58.197 54.204.234.847 0.0000010737 
57.539.466.951 59.317 ~7.539.407.634 0.0000010309 
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PAGE 2 01 2 
STATE North Carolina 

ACCOUNTlCOSTlPOOU PRODUCT) UNIT OF TOTAL 
YEAR OF FORECAST SERVICE USAGE - USE 

FORECAST 
NONREGUU REGULATED - USE USE 

NONREG 
RATIO - 

ACCOUNT 2212-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING 
UNIVERSAL TONE ONLY) 
DECODEWRECEIVER 
FORECAST YEAR: 

1993 
1994 -- 
1995 

- 
26.733.034.987 26.732.977.909 O.wooO21351 
29.057.135.310 58.(97 29. 057.077.121 0.0000020028 
30,845.011.004 59.317 30.844.951.687 0.0000019231 

ACCOUNT 2212-- MEMORY- CONNECTTIME 
COST POOL: COMMON USE CALL 
INFORMATION STORAGE, 
FORWARD h RETREIVAL 
FORECAST YEAR: 

1993 
1994 
1995 

31.049.305 28.625245 
59,751,378 56.208.090 

. 92.348.418 84.308.730 

* Tolal Use - Total Call Volumes, Average Month. lor lype 01 swllch. 
Nonreg. Use - CDAR Call Volumes, Average Monlh. lor lype ol~wllch. 
Reg. Use - Bask (Non-COAR) Call Volumes, Average Month. lor type 01 wllch. 
Nole: 
Total Use Io  be OrWlded bv NEPCOT Grow In BSS Network. 

* ' Total Use - Total Packets Swllched. Publlc 6 Corporate. Annual 
Nonreg. Use - Publlc Packels UnderpOlng net protocol converslon. Annual 
Reg. Use .. Bask Packets Swilched. Public 6 Corporale. Annual 

2.424.060 0.9219286873 
-6 0.9406994764 

@ Tolal Use + Tolal Mlnules Connecl Time. Public h Corporale. Annual 
Nonreg. Use - Public Minutes Connecl The. Annual 
Reg. Use - Corporate Minules Connect Time, Annual 
Note: Corporate Use represents only BOC olliclal Use. Use by allillales Is lo be 
consldered nonregutaled 
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FORECAST USE OF SHARED NETWORK INVESTMENT 

PAGE 1 01 2 

STATE South Carolina 

ACCOUNT/COST/POOU PRODUCT/ UNIT OF TOTAL NONREGULA REGULATED NONREG 
FORECAST 

YEAR OF FORECAST - -  SERVICE USAGE - USE - USE - USE 

ACCOUNT 2211-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING+ 
PROCESSOR 8 MEMORY INCOMING)' 
FORECAST YEAR: - 1993 463.2G.417 - 1994 142.496.432 - 1995 .- 20,270,303 

ACCOUNT 2211-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING 
TOUCH TONE CUSTOMER ONLY) 
DIGIT RECEIVER 
FORECAST YEAR: 

1993 265250.416 
1994 81583,625 
1995 11,605,371 

ACCOUNT 221%- PROTOCOL PACKETS CONVERTED 
COST POOL: PACKET CONVERSION 
SWITCH-COMMON 
FORECAST YEAR: 

1993 
1994 
1995 

- 0 463,294,417 - 0 
- 0 142,496,432 - - 0 20.270.303 - 0 

0 

0 
0 
0 

- 0 265,250,418 - 
41.583625 - - 0 11.605.371 - 

0 - 

3 7 4 4 3 -  0.075457896 - 47497 - 4069.71 ; 0.085578247 
57552 - 5304.05 0.0921610022 - 

ACCOUNT 2212-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING + 
PROCESSOR a MEMORY INCOMING) 
FORECAST YEAR: 

1993 32.435.266.1 16 32,435,264,591 O.OOWJW4 7 
1994 35.617.548.919 35617,547,364 O . O C W O O O 4 ~  
1995 38,027,071,310 38,027.069.725 0.00000a(U 17 
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STATE Soulh Carolina 

ACCOUNT/COST/POOU PRODUCT/ UNIT OF TOTAL 
YEAR OF FORECAST USE 

ACCOUNT 2212- CDAR CALL VOLUMES 
COST POOL: COMMON USE . (ORIGINATING 
UNIVERSAL TONE ONLY) 
DECODEWRECEIVER 
FORECAST YEAR: 

FORECAST 

PAGE 2 01 2 

NONREGULA REGULATED NONREG 
- USE - USE 

1993 
1994 .- 

1995 

17.343.568.705 17.343.567.1ao 00000000879 
19.015.177.639 19.045.176.084 0.0000000 816 
20.333~81.3oa 20.333.579.723 0 0000000779 

ACCOUNT 2212-- MEMORY- CONNECTTIME 
COST POOL: COMMON USE CALL 
INFORMATION STORAGE, 
FORWARD 6 RETREIVAL 
FORECAST YEAR: 

1993 
1994 
1995 

43.060.132 42.001.360 
61.510.852 g3.882.140 
78.487.248 74,779,680 

Tolal Use - Total Call Volumes, Average Monlh, lor lype 01 swllch. 
Nonreg. Use - CDAR Call Volumes, Average Monlh. lor lypn 01 SwIIch. 
Reg. Use - Basic (Non-CDAR) Call Volumes. Average Monlh. lor type 01 Swllch. 
Nola: 
Tolal Use 10 be orovlded by NEPCOT Grouo In BSS Nelwork. 

'' Total Use - Total Packels Swllched, Public 6 Corporale. Annual 
Nonreg. Use - Public Packels undergolne ne1 protocol converslon, Annual 
Reg. Use - Basic Packets Switched, Publlc 6 CMporale. Annual 

@ Tolal Use t Total Minules Connecl Tlme. Public h Corporale. Annual 
Nonreg. Use - Publlc Mlnules Connecl The. Annual 
Reg. Use - Corporale Minules Connecl Tlme. Annual 
Nola: Corporale Use represenls only EOC olllclal Use. Us0 by allillales Is 10 be 
considered nonregulated 

1.059.772 0.97541178 
9.9735215503 
0.9527621608 
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FORECAST USE OF SHARED NETWORK INVESTMENT 

PAGE 1 01 2 

STATE: Tennessee 
FORECAST 

NONREGULA REGULATED NONREG 
USE 

ACCOUNTlCOSTlPOOU PRODUCT/ UNIT OF TOTAL 
YEAR OF FORECAST SERVICE USAGE - USE 

ACCOUNT 2211-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING+ 
PROCESSOR 6 MEMORY INCOMING)’ 
FORECAST YEAR: 

RATIO _. USE - - 

1993 
- 1994 
1995 

- 
-- - 

12,554,418,091 12.554.229.782 O.oooO149994 
7.256.126.939 !92.oo2 7.255.934.937 O.ooOo2M607 
2.471.883.102 195.694 2.471.687.408 O.wOo79168 

ACCOUNT 2211- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING 
TOUCH TONE CUSTOMER ONLY) 
DIGIT RECEIVER 
FORECASTYEAR: 

1993 7.584.738.353 7.584.550.044 O.oooO248274 

1995 1.493.448.340 195.694 1,493,252,646 0.000131035 
1994 4.383.814.302 4.3e~.622.300 0 . m 3 7 9 7 9  

ACCO~NT 2212- PROTOCOL PACKETS CONVERTED 
COST POOL: PACKET CONVERSION 
SWITCH-COMMON 
FORECAST YEAR: 

223083 - 8102.8 214.980 0.0363219071 1993 - 270597 10873.65 0.0401839267 
1995 318(11- . 9.04289222% 

,. 1994 

ACCOUNT 2212-- CDAR CALL VOLUMES 
, COST POOL COMMON USE (ORIGINATING i 

PROCESSOR 6 MEMORY INCOMING) 
FORECAST YEAR: 

1993 
1994 
1995 

40.509.243.678 
54,351,430,753 
59,195.065.673 

- 0 40.509.243.67Q - 0 - 0 M.351.430.75Q - - 0 59,145,065,673 - 0 
0 
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PAGE 2 01 2 
STATE. Tennessee 

ACCOUNT/COST/POOU PRODUCT/ UNIT OF TOTAL NONREGULAREGULATED NONREG 
FORECAST 

RATIO - USE - YEAR OF FORECAST - -  SERVICE USAGE - USE - USE 

ACCOUNT 2212-- CDAR CALL VOLUMES 
COST POOL: COMMON USE (ORIGINATING 
UNIVERSAL TONE ONLY) 
DECODEWRECEIVER 
FORECAST YEAR. 

1993 
1994 ~1. 
1995 

23.089.642.571 
30.991,550.571 
33.753.423.708 

0 - 0 23.089.642.571 - 
0 
0 

- 0 30.991.550.571 - 
- 0 33. 753.423.700 - 

ACCOUNT 2212-- MEMORY- CONNECTTIME 
COST POOL COMMON USE CALL 
INFOHMATION STORAGE, 
FORWARD 8 RETREIVAL 
FORECAST YEAR: 

1993 
1994 
1995 

86.660.991 84.288.675 2372,316 0.9726253304 
127,963,053 124.539.885 9.9132487783 
166.695.129 158,367,165 a . 3 2 7 . ~ ~  0.~500407477 

. Total Use - Tolal Call Volumes. Average Month, lo( type 01 swltch. 
Nonreg. Use - CDAR Call Volumes. Averaoe Monlh. lor type 01 swllch. 
Reg. Use - Bask (Non-CDAR) Call Volumes. AveraQe Month, lor type 01 swllch. 
Nola: 
Total Use lo  be Drovlded bv NEPCOT Group In ESS Network. 

’. Tolal Use - Tolal Packels Switched. Public 6. Corporate. Annual 
Nonreo. Use - Public Packels underoolng net prolccol converslon. Annual 
Reg. Use - Bask Packets Switched. Publlc 6. Corporate. Annual 

@ Total Use + Total Mlnules Connecl Time, Publlc h Corporale. Annual 
Nonreg. Use - Public Minutes Connecl Time. Annual 
Reg. Use - Corporate Minutes Connect nme. Annual 
Nole: Corporate Use Iepresents only EOC olllclal Use. Use by allillales Is la be 
considered nonregulated 
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Southern Bell Tel. E, Tel. CO. 
FPSC Docket NO. 920260-TL 
Audit 
Date: 08/31i/93 
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 
serrice - - 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 
August 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 

2 7 1  
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EES 200; nd:l:?o t6-10-50 X S 6 - 8  .. . 
: -.nd . _  ,-.;: I,'.:.; ,l,l CT,.>?, p "  '.:.: . . . . .P 
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Tha Locaor PY teh 13 shared oaam' bOCdU8e lt ruppcrta  both baalo an4 
Tho mrr f a a t  c ! u t  a SpEoffiO 

oaponrnc o f  t h e  @ o m s 8  awleoh l a  involve4 d l r e a t l y  r l t h  the  ocnvsralon or A 
p r o t o 0 0 1  doan n o t  mrrn t b t  1111 othmr o m p n a n t o  Of t h e  nuitoh are not 
l n d l r e o c l y  involvao with protoool  promrrlng on rn i n t J g r I t l d  b i a i i .  The 
aoorrr s u l t o h  IS I r tmd-a lone  OPCI oolrmunloitlons ,qwwtor and r l l  o f  I ta  
o c e p n r n t a  am rhrrod f o r  the provlnlon o f  both baalo p"d antunor6 r # n i o i a  
whm both arrviorr are i n t r g r r c r d  u l t h h  thr 1- w i t o h ,  

I n  Supplomrmtrl Yocior or Propaard Xulr Hrklnr, CI: Doakrt No. 8s-1295, thr 
Comlsalon rtatad that I' (plroe~aol proosaalnr La 1 grner lo  trrm thrt danator  
t h e  ur. oE A oonputar o r  o a p u t s r - l i k e  d w i w  t o  proorra  t h r  pro toool - re l s tad  
symbolr apprr r ing  e i t h r r  ln a a u b r o r i h r ' r  trmamiarlon o r  gaoar r t rd  Within tho 
nrtuork far tho Wrpoia of lnorr-nowrk d a b  trrnlport, Ppotoool prOOO#llng 
k k r r  p l r o a  thmughout thr p r w r r r  O f  &Ottlllg Up and M l n U n l n l  md-to-and 
oamunioations." The C a m i r r l o n  oonalder 'I protoool oonvorrion to be r subnot 
o f  protoool prooarring, Prutoool oonvarrlon la the  r p a f l a  typo of proPono1 
p r o o e a n i n g  t h 6 t  La alrrployrd t o  peraib. m n l o a t I o n s . . w t u r r  tOrmiMb dr 
networks t h a t  obbrrvr d l a p r l t a  prouwolo." A genera l  txrmpclon p m v l i l o n  ur 
M d r  for protoool p r w r r d n g  durlng and-to-tnd oocrmuniartlonr Whm I d r t a  orll 
la routra ovrr mr n i t m r k  rod I t  dws not lnvokr  I nabproCoooa omvereion 
batwlml umra, ruoh protoaol  proordog trkan plror 11 A &a10 aarvloo r 8 t h t r  
than an rnhlnord abrvim. 

Tho followln; lr r b r i r f  arohiCrotUrr1 ovorviow o f  t h e  M raaeae multoh. 
The AN aooear lWlC4h prriorma s w i t e h i n l  -- anrl t iplar lng -- rod oo-iortionr -- p r o t o a o l  ooavrrrion -- hrnotionr on an in tagra tad  b r a i l ,  Tha UU I r e  built 
froln I 8ombinAtlon of i t r a d w d  oirrmlc pierr -- olrault boardo - and oonslntr 

#mupad Into bhrra orbqoriar tbt- #ia$liaity, Ma wU#orin &re o&lled -n, 
linr daptndtnt, ind llna t81minaai~, 

snhmord  (1rrv1011 '1 an an intargrated bull. 

B 

OC b a h a r  rwrmbly rhrb W8Ibriar dkoulc N0lu1 he O i w 1 1 B  N O l u  bV 

2 ApIenamant or  srationa 64.792 o f  tha  c a m i r i i o n ' a  R U L ~ S  rnd Rr 1 A t i W  
(Thi rd  Cam ucar Inquiry), CC DOOW No, 89.229, ?CC M.397, RrlarrI r Atu(ult 
16, 19as1 L a ,  62 

. 
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Comon a i r o u i t  paaka psrfon v r r i a u  W l a  oontrolr o f  tha AH witoh 
\ whsthw or not tharr is prokao1 proorrrllrg/Oonvrrr~on. The oeawn .;muit 

prokl rru Ml1,dl 

0 C w n  Mrmbry (CH) 
o Pouer Cbovrrtrr (PC) 
a ~ r t a  ' ~ n t o r f a i ~  (A!) 
0 Dirk 
o h r l p h r r a l  BUD zxtenaer (ma) 

The l lna 8rprndrnL o l r c u i t  prak prrfom praaooal oonveraion lad allow 
rubroribrr and neework aaoem. mr l In8 d8pendU1t o l rou lo  wok fr a l l a d :  

o Processing t l u m n t  (+E) 
Thr l l n r  terninition oiroult wok PrOYfdr an d o e b r i a l  rnd phyrloal 

I n t e r f l o r  t o  the netuork f o r  rubrorlbrr aoor1t llne8,and nrtnark llnkr, 
trunkr, al#ka. fhr llnr trrmlarClon Oimttlt wok I J D l b d :  

o Pmpnrru I n t o r h o  (Q!) 

The PP l a  the rnglnr -- B e in t l o  board miorweaputer -- tha t  d r l v r r  the 

aoftwrr t ha t l a  downladud ln ta  tha Pt, mus tha PX oan providr nany diffarent 
hractlona. Tbr PI prnvidr a p h y r l d  in t i rho#  baturan r Pc bnd the rp.affto 
aooa i i  llnea, artwork UnLa , Crunka. lad dlrU &@b I t  i s  a r r o o i a t M  Y i U .  
The-PBE, whioh lr I parrive devloe, aUou I PS to oontrol more tm on* PI. 
Thr Q( providr PE to ?E d ~ n l o r t i o n r .  Th8 &I ornuin  alarm senring inpucr 
f o r  arror 8rtaotion and pourr failure, r to.  uhloh we m i E a r e d  b7 a aproltlo 
PE Ulrwgh tho o w n  amwry, Ikr DLIk * t o r r  the W a  rottubm and rmrvior 
a I r l v D f l t  W P M t t t r i  YniOR downiarded thr pr0k.t rnltobing MbYOPk 
kdalntitrrtlon ayrbra. 

Tho At4 rlro oonrlro of wmpnrntr U u b  arr not oGrger ls rd  AI oirnuib wok 
1Cw. &oh ltrw w e  U s d  orbtnetr, ooolln) unier, rh41f/arrmbl!w, p6YW 
iupgly, urd rhrlf 1nOiroonniot orrdr, 

prOaOJWS W i U l l n  the AM and the OthW @aYdUlr#. The pFOO@Jrtr controlled by 

... . . . . 
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&&b rr\rlYa& 

The AH a4 a u n i t  p r a v i d s s  aoorrr LO thm natuark for nubrorlbar d r k  
t r m a a l s s l o n  and not jut hhr ?E. All oQmDMnrta o f  tha IJ( am an l n t s g r a l  
part o f  the prowool prooorrin hurotton perfemad ln  UI M m o w  w i t o h .  f h s  , 
An ioor8a switch u l n  obJroffvr# wr to r t anda rd l r r  tbr I u b i o r i b e r ' r  drts  
tran8rila.slon ror ~ a G l b i l l t y  wlth thm nmtwork nn4 tne drrtlno s u b r o r l b r r ' s  
t a n l n r l ,  and t o  perform -tar proorr r lnp  rpplloatbna that i n t r r p r r t  a d  
raaot  ca I 1 U b r o r l b ~ r ~ r  p m t w a l  symbol. Yhlh YO ronognlrr t b t  thtrr are 
rp*olrln acmponrnta lnvolvrd In t h r  profcool  oonveroion prooras t h r t  are  
r a i o o l a t a d  nith a subtor lbr r ' a  Una and thu6 wa d l r a o t  wats o f  procOool 
procarsing,  thr other  oomponenka af thr aooraa ruitoh parform tunotionl tiat 
arm an lnolraoc aosc or protoo01 praorrr ing.  

A U d l C i O ~ l l ) ' ,  411 O f  thr AH'l  Olt 'OUit APO i n t e # r r t a d  Within &Igh 
u n i t .  Tbr l n d l v l d u r l  aomponrnt (PE) oannot r t r n a - r l o n a  or por torm 
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Southern Bell Tel. h Tel. co. 
FPSC Docket No. 920260-TL 
Audit 
Date: 08/3P)93 
Item No. 1-146 
Page 1 of 1 

Request: 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. 

Response: Documents and correspondence detailing adjustments taking 
place as a result of the FCC Audit for 1992 will be sent 
in the overnight mail on September 15, 1993. 

Date Provided: September 15, 1993 
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item No. 1-146 
Attachment 

File code: 794.0100 

May 11, 1993 

i . .  

To: Bonnie Perez 

From: Gordon Williams 

cc: 
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 377C, 
product 102, in April, 1993 business, as per the attached back-up. 
Additional Pulselink related adjustments (expenses, taxes, and 
depreciation) will be provided in another memo. ! 

Please call me at (404) 529-6290 if you have any questions. 

1) 

State Acct CP 

Florida 2212 03 
2212 04 

Debit Credit 

$2,248,843 
$2,248,843 

To correct and move investment from Common Pool to Pulselink per 
1992 FCC audit finding. See attached detailed back-up. 

Florida 2212 03 
2212 05 
2212 03 

NR 
NR 
Reg 

Per M I S ,  CP03 should be "frozen" after the above adjustments are 
made, and the NR ratio is -3565. 

To allocate S ' S  in 1) to NR and proportionally allocate part of 
support pool to support of NR. See attached detailed back-up. 
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css Adjustments (Cont.). 

3) 

Georgia 2212 03 
2212 04 

See explanation for 1). 

Georgia 2212 03 
2212 05 
2212 03 

NR 
NR 

Reg 

Debit Credit . i '  

1,465,600 
1,465,600 

64,950 
1,864 

66,814 

Per ARMIS, CP03 should be "frozen" after the above adjustments are 
made, and the NR ratio is .1350. 

See explanation for 2). 

5) 

North Carolina 

2212 03 
2212 04 

See explanation for I). 

6). 

North Carolina 

2212 03 
2212 05 
2212 03 

NR 
NR 

1 

803,924 
803,924 

30,386 
1,738 

32,124 

Per ARMIS, CP03 should be "frozen" after the above adjustments are 
made, and the NR ratio is ..1388. 

See Explanation for 2). 
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CSS Adjustments (Cont.). 

7) 

At 

KY 

LA 

MS 

sc 

TN 

2212 CP03 
2212 CP04 

2212 CP03 
2212 CP04 

2212 CP03 
2212 CP04 

2212 CP03 
2212 CP04 

2212 CP03 
2212 CP04 

2212 CP03 
2212 CP04 

See  explanation for 1). 

281 

D e b i t  Credit 

526,791 
526,791 

144,010 
144,010 

455,409 
455,409 

14 9 ,.2 8 7 
149,287 

519,684 
5 19, 6,84 

514,278 
514,278 



File code: 794.0100 

May 11, 1993 

TO: Bonnie Perez 

FROM: Gordon Williams 

COPY TO: Jim Byrd 
Linda Ferguson 
Emily Jorgenson 
Terry Ledford 

SUBJECT: CSS Adjustments 

Would you please make the following CSS adjustments listed on the 
attached sheet in April, 1993 business. All 6XXX amounts should 
appear as Debits to Nonreg and Credits to Reg. Other Accounts 
(3XXX, 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 
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ACCOUNT 

6212 

6531 

6532 

6533 

6534 

6535 

6561 

3100 

4340 

7220 

7230 

- CP 

03 

01 

01 

03 

02 

02 

- SP 

04 

GA 

$650 

5 8 8 .  

269 

127 

754 

1,623 

i - NC 

5611 

152 

100 

47 

157 

625 

12 13,063 4,096 

12 01 (50, 123) (14,161) 

12 12 (30,688) -(9 ' 112) 

01 (3,984) (3 t 495) 

01 (1,227) (291) 

3 

$I?,-% 

2,017 

994 

674 

2,154 

8 , M  

(163,795) 

(97,102) 

(20,745) 

(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.) 
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File Code 794.0100 

September 1, 1993 

To: Bill Chappell 

From: Gordon Williams 

cc: Linda FergusoIY 
Steve Mitchell 
Lib Overton 
Emily Jorgenson 
Ed Martinez 
Terry Ledford 
Stephanie Pulliam 

Subject: Pulselink Expense Adjustments 

Attached is a quantification of the 1993 YTD expense adjustmeits 
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). 

CSS system modifications to be implemented in July, 1993 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 
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ACCOUNT 

6212 

6531 

6532 

6533 

6534 

6535 

6561 

7220 

7230 

July CSS Adjustments 

CP SP Ga NC 

03 04 $325 $306 

01 294 76 

01 135 50 

03 64 24 

02 377 78 

02 812 3 13 

12 6,532 2,048 

01 ( 1,992) (1,748) 

01 ( 614) ( 146) 

F1 

$ 6,298 

1,009 -1 

497 

337 

1,177 

4,023 

24,150 

(10,398) 

( 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. 
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From:  AB009BP --W2 ~ Date and time 10/01/92 O9:23:29 
TO: ABDG9CM --W2 Charles Morris - 
From: Bonnie Perez 
subject: BST R&D Cost Identification 

Bonnie 
(205) 988-1180 

*** Forwarding note from ALLINl --DU4 09/30/92 1 6 : 3 4  A** 

Date: 3 0  Sep 92 16:18:18 CDT 
From: 3. H. WHITSON <whitson-j@alnp> 
Subject: BST R&D Cost Identification 
To: BONNIE PEREZ <AB009BP@W2> 

I N T E R O F F I C E  M E M O R A N D U M  

30-SeD-1992 03:43~m CDT Date: 
From: 

Dept: Plng & Eng Support 

J . H . - WHITSON 
Tel NO: 205-977-26a3 

- 
WHITSON-J AT A1 AT ALNP 

TO:' PEREZ, B ( AB009BP!W2 @ BRIDGE ) 
CC: LEDFORD, TERRY L ( ABOO9TL!W2 @ BRIDGE ) 
CC: KOEPER, JAMES C ' ( KOEPER-JC @ A1 @ GANP ) 
CC: Linda N. Larson ( W O N - L N  AT A1 AT ALNP ) 
CC: TATE, SALLY ( TATE-S @ A1 @ GANP ) 
CC: PATTERSON, GORDON ( GSPl!UOSS @ BRIDGE ) 
CC: BRYANT, PHIC ( JPBS!UOS5 '5 BRIDGE ) 
Subject: BST R&D Cost Identification 

File Code: 710.0100 

DATE : September 30, 1992 

TO: B. fi .  Perez, Manager - Management Accounting 
FROM: 3 .  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 apportionment 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 equitably allocated between 
regulated/nonregulated, based on an annual analysis of internal 
R&D projects. This methodology is similar to the process 
currently used to allocate contracted R&D (Bellcore). 

Analysis of the 1992 internal READ projects was accomplished as a 
joint effort with assistance and input from Sally Tate, BST Science 

I '  
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L Technology Budget Coordinator ana Doug Bergdoll and Susan Nelson, 

their allocated headcounts. The headcounts were converted into 
budget dollars using total management year-to-date aCCUalS. 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 generic. 

Attached is a summary of the active projects for 1992 and the 
associated budget dollars. Also 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 f o r  review upon request. 

Please refer any questions on this subject to Linda Larson at 

' hetwork Budget group. Active projects were identified along with 

(205)977-2684. 

Attachment 

cc: Phil Bryant 
Gordon Patterson 
Sally Tate 
Linda Larson 
Jim Koeper 
Terry Ledford 

Active Internal R&D Projects 

1992 

(a) 
Project 

(Package ID) 

NPB1092-SP01 

NPB1092-SP04 

NPB1092-SP05 

NPBl.092-SP09 

NPB1092-SPll 

NPBlO92-WPE 

NPB1092-WPF 

180.0 

360.0 

120.0 ' 

120.0 

(a (e) 

2 Non Reg Non Reg $ 

2 8 8  pz FBlKElW 814881 



NPB2 09 2-SP04 GA '2,546.0 

G NPB0292-WPA 

NPB0292-WPB G 

NPB0192-WPA GA pv 532.0 

NPB0192-SP14 GA @ 456.0 

6 1:::: 
- 

TOTAL (f) 6,350.0 

(a) = active internal projects in 1992 

(b) = S - Switched, direct support of switched facilities for 
customer data and voice. 

N - Non-switched, direct support 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. 

GA - General Application, supports both network (switched 

G - Generic, futuristic, no specific appli'cation. 

and non-switched) and computer facilities. 

(c) = budgeted dollars 

(d) = Provided by Comptrollers - based on elements within the 
unique groupings listed in column (b). 

(e) = (Budget $) (c) times ( %  Non Reg) (d) equals dollars of 
each project assigned to non-regulated activity. 

(f) = Total Non-reg $ (e) divided by Total Budget $ (c) equals 
the lion-reg ratio to apply to the cost pool monthly. 

p 3  ?: 
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I N T E R O F F I C E  M E M O R A N D U M  

TO: PEREZ, B 
CC: ABOO9CM!W2 @ BRIDGE 
CC: Linda N. Larson 
CC: BRYANT, PHIL 
CC: PATTERSON. G O W N  

Date: 02-JUl-1992 04:48pm CDT 

WHITSON-J AT A1 AT A W P  
From: J. n. WHITSON 
Dept: Plng L Eng Support 
Tel No: 205-977-2683 

( AB009BP!W2 @ BRIDGE ) 

( LARSON-LN AT A1 AT ALNP \ 
( JPB5!UOS5 @ BRIDGE ) 
f GSPl!UOS5 @ BRIDGE I - ~ ~ ~ ~ _ _  

CC: LEDFORD, TERRY L ? AB009TL!W2 @ BRIDGf: ) 
CC: K0EPER;JAMES C ( KOEPER-JC @ A1 @ GANP') 
Subject: BELCORE R&D NONREGULATED COST 

File Code: 710.0100 

DATE : July 1, 1992 ._ 
TO: B. H. Perez, Manager - Management Accounting 
FROM : J. H. Whitson, Manager - NEPCOT 
SUNECT: Active Bellcore Network R L D Projects 

The BellSouth Cost Allocation Manual states that the Account 6727 
contracted research and development cost pool, should be allocated 
to regulated/nonregulated based upon an annual analysis of the 
contracted R L 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 
associated 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 request. 

Please refer any questions on this subject to Linda Larson at (205) 
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377-2634. 

Attachment 

cc: Gordon Patterson 
Phil Bryant 
Jim Koeper 
Terry Ledford 

Active Bellcore Network R L D Projects 

(a) 

PROJECT 

021411 

0231A4 

023134 

lRlOll 

1R1024 

1R1028 

lRllll 

1R2112 

1R3011 

1R4111 

1R501N 

1R502X 

lW0lll 

lWO211 

1W1511 

1W3012 

(b) 
GROUPING 
‘91 

C 

s 

S 

C 

C 

N .  

C 

GA 

GA 

GA 

GA 

G 

N 

N 

N 

C 

‘92 

C 

S 

s 

C 

C 

N 

C 

GA 

GA 

GA 

GA 

G 

N 

N 

!:N 
C 

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 
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1Y2011 G GA 

1Y2012 C C 

124430 GA GA 

* 100% Non-reg 

(a) 

PROJECT 

2R1070 

2Rllll 

2R1122 

2R1210 

2W4620 

2Y1122 

224101 

2243DN 

22441W 

421203 

421301 

421302 

421303 

421306 

422241 

423228 

423334 

424322 

'92 

C 

C 

C 

C 

G 

G 

G 

N 

N 

GA 

N 

N 

C 

N 

N 

C 

v 
I '  

GA 

(b) 
GROUPING 

315.1. 

160.9 

499.7 

- 1 -  

(000) 
BUDGET $ % NON REQ NON REG $ 

89.1 

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 

139.9 

.. 
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42.1516 N 

524475 N 

621204 G 

621306 N - 

N 186.0 

s,(  ;;;.,.:,.: . 
.'... . ' "I 

. . .  ..::,:..208.a 2 

G 807.6 

N 889.8 

- 2 -  

621307 N N 880.'0 

621405 C C 1,040.0 

621406 C GA 1,107.6 

621408 Gk GA 924.5 
.Y - . . . ,. . .. '.L 

621409 S s. . . . 975.7 
': 

721205 GA G 643.0 

721206 GA G 482.8 

721207 GA GA 1,140.1 

722603 C C 58'. 6 

724429 C C 211.2 

821101' G G 1,482.0 

G G 1,440.1 821102 

821103 G G 1,055.2 

a21104 G G 1,175.6 

824463 C C 224.9 _------ - 
TOTAL ( f )  34,588.4 

( a )  = Active Network projects  i n  1992 
I :  

Y 

c 

(b) = s - Switched, d i r e c t  support of  switched faci l i t ies  f o r  
customer data and v o i c e .  

6 c 'p L,S-Sq- 6 0  5 
2 N ' A  = 8,04~.56  ~jy-15 
2 6 ' 5  7,9?8,40 FBlK01~ 0 1 ~ 6  

P7 
10,363,S 

t i d . A 4 ' -  S ' S  2 t .5 ; :qo ,  q .- 
>. 
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N - Non-switched, direct support 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. 

- 3 -  

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 
unique groupings listed in column (b). 

(e) = (Budget $ 1  (c) times ( %  Non Reg) (d) equals dollars of 
each project assigned to non-regulated activity. 

(f) = Total Non reg $ (e) divided by Total Budget $ (c) equals 
the Non reg ratio to apply to the cost pool monthly. . 

>- 

- 4 -  
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Southern Bell Tel. & Tel. CO. 
FPSC Docket NO. 920260-TL 
Audit 
Date: 08/16/93 
Item NO. 1-134 
Page 1 of 1 

Request: Provide the backup by project by dollars on Allocation 
Factor Calculation on FOlKOlW (007384, 007385) as 
discussed in out 8/12/93 interview w i t h  John Mast. 
Include the project numbers or names, dollars and 
categories. 

Response: Attached is the backup f o r  the 1992 category 
classification of Bellcore R&D projects and Science & 
Technology work programs. 

. .  

Date Provided: August 18, 1993 
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.. 
Jul.ta.1993 116~15 PN PO6 

B B m 0 U . M  T X L E ~ C A T I O N S  PINANCUL SY9TZW DOCU@WC?ATfON 

APPLICATION -01: CSS/PPS USER CUIDB 
PAXT 3: CSS XNvESrpIENT AND EXPENSE AP€QRTIONMqm 
SECTION 20: CORPORATE OPERATIONS IWPWSE 8 - p  

I 9.08.1 CP05 is idont i f ied by function mdea via  the TACLTFC 
t*lO. 

9.08.2 CPOS is aseigned to r~gu la t ed /nonre~ la t . ad  basad on the 
product reportad on CI6m d e t a i l .  

10.01 lrccount 6727 contains ai cos ts  in  making a lannod 
mar& o r  oritioal investigation a h s d  a t  d!scovay or 
now knouledgs. 
finds in to  plans. 

me tollowing inputs are used in thio acoount: 

CmSP 
TM%ppc: 
T-T 
.rxaNAm 

~ccowrt 6727 cooruiots of the foxloving cost poolsr 

Other oostn inalude t ranslat ing rasearcb 

10.02 

10.~3 

c 
CW9 Leased t o  others 
a01 contraoted RCD 
m a  D i r e  Regulatod/Nonrequla4& 
a 0 3  BellSouth Generic RU) 

!J .. 
10.04.1 8 0 1  contain6 the' following 6PPCsi 

10.04.2 cpoi i n  e l l o a t a d  to  re atad hasod on t h m  

+3&&ollers ozganiration and rafioats only researoh 
and developwnt billing from aslloare. 

table. 

16111MI (axoopt f o r  561W.wse) 

m e m a t e d  xatE?-Y Thls sat o i o  dsuelopcld by 

10.06.1 CPOa ie ident i f ied by funation coda VLa 
m e  fa1louing m o t i o n  e are 

- -  

I 10.05.2 -02 ig aspigned t o  r lated,'nMr@ted based on the 

10.06.1 rurntains tbe  following runctirm d s e  identifiod by . 
praauot reported on CI T BP d e t a i l .  

ThCcTm 

24XX 561W88 5689- 56ER 56Es 

<. I 

9.20.12 '. w 
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e 

11.08.1 CPOS contains the following: 

SRC 67a8.8000 
SPFCS S5E8 5612 5612 

s-sia-04 5612-50 56ia-60 5613-70 5614 
5616W 

11.08.1 CpO5 is dirently aasignert t o  rPgulatEd/llOnr.gulated. - 

12,Ol 

12.02 

Accocmt 6790 contains chargaa t o  0tf-t mounts 
currently crertitad t o  Aawunt 1700. 

Thm ZoIlowtng input. am used Zor this account8 

CXSSB 
swluEr 
Ucount 6790 aonsieta of tho follaving coat po01~8 

mol. 
12.04.1 C W l  ooataln8 the entire aanount. 

13.04.2 ePOl is d i r e l y  aasignad t o  regulutsd/nonragulatad. 

I _  

11.03 

Provision for Uncollectible Wtas Raoeivable 
‘d 

.-. 
I .... 

9.20.14 ,,.u 
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OOE 

80'111%L'11 

YP-MIII 
1 1 0 1  

11'011'051'1 W ' C I  

CSOTS'8l9'C w'o 
o$'Loc'81L'C 00'96 

91'661'99C'L ME1 

11101 



CPOi wo5 SPOS 1:7n7 308 :PI0 wi0-0 
~ . P B  !m-Rr$ woll-.?fc !8:i-m U N - ~  iml-afc piuiIy0,, 

0.m: 12.191 ... '. . 2.902 :Q.il: is?: 
0.00: 9.15: :.291 2.74: 8 . ? 2  5.10 3.c0t 
0.001 3.56: :.<66i 2.11: 6.1% 5.;:: 0.30: 

n . m  8 . 6 ~  a,.>\ s.m ~ . . ~ . ~ j . ~ - - . ~ ~ : . ~ ~ - t ~ ~ ~ g ~ ~ ~ ~  
0.001 9.19: r.52: :.3u .. i . 3  5 . x  0.90: 
8.001 3.101 1.59: 3.0:: 5.67: 5.501 0.041 
0.30: 9.30: 1.221 7.65; 5.20:  5.141 0.a: 
0.00: 10.011 1.aoi 3.871 6.53: 1.63i 3.30: 
0.W1 9 .61  :.911 3.13: 4.952 5.01: 0.002 
9.M: 9.611 1.10: 3.19: 1.991 5.361 G.002 
0.W: W k t  5.591 3.151 13.151 0.001 :%,/ 0.001 0.M: 1.931 2.k52 3.11: 6.711 

I ,"_ 
CP93 

NOW-RQ 
0.00: 
0.20: 
0.00: 

- .. . 0.00: 
0.001 
0.00: 
0.04: 
0.00: 
0.WX 
0.w: 
0.M: 
0.041 

:aim 
mx-m 

1.631 
5.11: 
5.02: 

. .k.% 
5.35: 
5.501 
5.1x 
1.631 
5.97: 
5.36: 

4.611 
7.191 

1.11: 1.401 w.101 0.M: 9.191 3.461 3.031 7.791 5 . l l f  0.W 0.001 5.W 
~ 

! 

! 
, .  

i 
I 
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BELLSOUTH TELECOMMUNICATIONS FINANCIAL SYSTEMS DOCUMENTATION 

APPLICATION ABO1: CSS/PPS USER GUIDE 
PART 9: CSS INVESTMENT AND EXPENSE APPORTIONMENT 
SECTION 2 0 :  CORPORATE OPERATIONS EXPENSE 

5.05 

5.06.1 

5.06.2 

5.07.1 

5.07.2 

CP02 is not used. 

CP03 contains the folkowing JFCs: 

0310 033X 

CP03 is allocated to regulated/nonregulated based on 
cmo1. 

CP04 contains the following: 

FCS 030X 0311 
03TA 03TE 

0312 037X 106X 
0318 

SPFCs 56EA 56EB 56E9 

CP04 is allocated to regulated/nonregulated based on 
CGAOl. 

. .. 
ACCOUNT 6 7 2 3  - HUMA N RESOURCES 

6.01 Account 6723 contains cost of performing personnel 

6.02 The following inp,uts are used in this account: 

administration activities. 
- 

CISSP 
TMANAMT 

6.03 Account 6723 consists of the following cost pools: 

CP99 Leased to Others. 
CPOl Human Resources 

6.04.1 cpol contains the entire account. 

6.04.2 CPOl is allocated to regulated/nonregulated based on 
CSWl6. 

I\CCOUNT 6724 - INFORMATION MANAGEMENT 
7.01 Account 6724 contains costs incurred in planning, 

developing, testing, implementing and maintaining data 
bases ana applications systems for general purpose 
computen. 

JAN 1 6 1992 

3 0 3  

NOTICE: NOT FOR USE OR DISCLOSURE OUTSIDE 
BELLSOUTH EXCEPT UNDER WRITTEN AGREEMENT 

9.20.5 

FOlP95w 0000140 ;, 



BELLSOUTH TELECOMMUNICXTION~ FINANCIAL SYSTEMS DOCUMENTATION 

APPLICATION ABO1: CSS/PPS USER GUIDE 
PART 9: CSS INVESTMENT AND EXPENSE APPORTIONMENT 
SECTION 20: CORPORATE OPERATIONS EXPENSE - 

’. I, 

7.02 

7.03 

7.04.1 

7.04.2 

- 7.05.1 

7.05.2 

7.06.1 

7.06.2 

7.07.1 

7.07.2 

The following inputs are used in this account: ’ 

CISSP I 
TACCTFC 
TMANAMT 

Account 6724 consists of the following cost pools: 

CP9 9 
CPOl 
CPOZ 
CP03 
CP04 
CP05 
CP06 
CP07 
CP08 
CP09 
CPlO 

Leased to Others 
General Support Related 
COE Related 
Terminal Equipment Related 
Cable and Wire Related 
Plant Nonspecific Related 
Customer Related Marketing 
Customer Related Other 
Corporate Related 
Not Used 
General Costs 

GPO1 contains the following FCs: ,,.- 

57A6 

CPOl is allocated to regulated/nonregulated based on 
Accounts 6112 through 6123. 

CPOZ contains the following FCS: 

57AD 

CP02 is allocated to regulated/nonregulated based on 
Accounts 6211 through 6232. 

CP03 contains the following FCs: 

57AL 

CP03 is allocated to regulated/nonregulated based on 
Accounts Accounts 63XX. 

CP04 contains the following FCs: 

57AT 

CP04 is allocated to re&lated/nonregulated based on 
Accounts 6411 through 6441. 

; !  

.- 

I 

9.20.6 

NOTICE: NOT FOR USE OR DISCLOSURE OUTSIDE 
BELLSOUTH EXCEPT UNDER WRITTEN AGREEMENT 

JAN 1 6  1992 
FolP95W 0000141 
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BELLSOUTH TELECOMMUNICATIONS FINANCIAL SYSTEMS DOCUMENTATION 

APPLICATION ABO1: CSS/PPS USER GUIDE 
PART 9: CSS INVESTMENT AND EXPENSE APYORTIONMENT 
SECTION 2 0 :  CORPORATE OPERATIONS EXPENSE 

7.08.1 CP05 contains the following FCs: 

57BD 57BL 5786 I 

7.08.2 CP05 is allocated to regulated/nonregulated based on 
Accounts 6511, 6512 CP02, 6530, 6531 CPO1, and 6534 of 
the prior month. 

7.09.1 CP06 contains the following FCS: 

57BT 

7.09.2 CP06 is allocated to regulated/nonregulated based on 

7.10.1 CP07 contains the following FCs: 

Accounts 6611 through 6613, excluding Account 6612 CPO1. 

57C6 

7.10.2 CP07 is allocated to regulated/nonreguTated based on 

7.11.1 cPo8 contains the following Fcs: 

Accounts 6621 through 6623. 

57CD 

7.11.2 CPO8 is assigned to regulated/nonregulated based on 

7.12.1 CPlO contains the following FCs: 

Accounts 67XX of the prior month excluding Account 6724. 

155A 155E 1550 1551 1558 1559 
156A 1560 1569 5A3M 55c1 56'29 
1552 156E 156R 56EH 56EF 56EG 
1561 56ES 5525  57CL 

7.12.2 CPlO is allocated to regulated/nonregulated based on 
Account 6724 CPOl through CPOB. 

ACCOWT 6725 - G& 

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 
outside council, depositions, transcripts and witnesses. 

9.20.7 
JAN 1 6 1992 

305 i 

NOTICE: NOT FOR USE OR DISCLOSURE OUTSIDE 
BELLSOUTH EXCEPT UNDER WRITTEN AGREEMENT FOlP95W 0000142_ - 
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CMPRNY: us1 

IESI YEAR: OECEnsfR 31, 1992 
RUDIIOR: K. ELCH 
om: AUEUSI 17, 1993 
WWR I 

TITLE: RWKYSIS OF MMO nccwis 



6565 3,670,747.23 151,959.68 3,822,706.91 3.982 0.391 

945,926,695.07 35,4k2,028.64 981,368,723.71 3.612 100.002 
--------------._____________________I___--_-----. _ _ _ _  

u&c( . m p ,  r / 6 6 1 1  18,598,775.58 673,281.43 19,272,057.01 3.492 53.541 
p- -6613 15,615,196.26 1,107,057.44 16,722,253.70 6.622 46.462 ___ ____ 

34,213,971.8( 1,180,338.87 35,994,310.71 - 6612 61,777,824.33 l,4718260.14 63,249,084.47 

Jm-h. 6621 20,350,172.35 6.47 20,350,178.82 
wse/wlep. 6622 58,039,M2.16 SB,b39,M2.(6 
-LY, ,/ 6623 238,78l,8lfl.l4 9,559,465.87 248,351,284.01 - ____ 

3l7,171,032.95 9,569,472.3 326,740,505.29 

-3&9 I/ 6711 10,034,029.72 
'I---% J67U 4,426,516 .86 

J6721 35,543,8(7.17 .xh,-d & '/6722 21,923,966.54 
&--UEA 4 7 2 3  25,709,)18.25 

-6725 8,048,573Sb z4 L/ 6726 9,949,186.75 - 6727 l1,424.261.06 - 6728 109,856,368.54 
-lo 
u&l e m  

6w, 039. I7 10,63(,068. 89 
235,932.37 4,552,479.23 

1,607,522.39 37,151,+63.56 
591,582.35 22,515,548.89 

1,897,398.07 21,606,846.32 
6,034,289.84 14,138,863.34 
483,519.50 10,432,706.ZS 
251,793.85 11,619,054.91 

6,310,382.40 116,766,750.94 

4.952 

2.331 

l7.7El 
76.011 

O.W2 
0.W2 
3.852 

2.932 IW.001 

5.642 
5.062 
4.332 
2.632 
6.872 
43.072 5.531 

4.632 4.081 
2.182 k.572 
5.922 45.6% 





CQiiPAllY: EST 
I I T L E :  UNALYSIS OF 6000 RCCOUBTS 
TEST YEhR:. QECEnEER 31, 1332 
AUQITSR: K .  YELCH 
DATE: AUGUST 17, 1393 
U0RKPRPER tl 

iR 
ACCOUI~T REG IIQN-REG 

6112 7,063,054.35 509,354.05 
6113 1,697,232.37 113,423.50 
Ell4 555.21 38.06 
6115 332,731.54 29,53023 
6116 678,543.34 43,687.06 
6121 65,014,447.55 1 ,120,739.52 
6122 2,(149,V71.52 138,214.85 
E1?3 12,455,104.33 253,846.81 
6124 72,691,526.85 4,215,506.17 

TOTAL 
7,578,408.40 
1,810,655.37 

593.33 
362,251.81 
722,236.40 

2,181,686.37 
1?,7Q8,953.74 
76,313,033.11 

56,765,1e7.07 

2 NQN REG 2 TO TOTAL GROUP 
6.722 *.481 
6.262 I .Q72 
6.412 0.002 
8.15: 0.21t 
6.052 0.432 
2.58! 39.491 
E.32; 1.29: 
2.001 7.522 
5.482 45.50: 

.I62 ,Q24,6?3.72 7,024,341.95 163,049,015.61 4.162 ''__ 100.002 

6212 6?,6ia,258.97 1 ,+I2 30.15 64,150,%9.12 2.30; 41.96: 

52:Q 3,139,561.63 3,139,564.69 0.602 2 .052 
6231 7:Q ,462.58 720,463.58 0.00: 0.472 
6222 51,563,835.ul 51,163,835.41 0.002 33.60: 

151,408,375.16 I ,472,449.5? 152,880,824 .C8 0.96: I00.WX 

6211 33 ,EQ6,:1?.51 99.37 33,505,311.88 0.002 21.922 

-__ ---- _- 

6311 153,?31.92 153,231.92 0.00: 0.191 
6341 I ,  137,039.14 1,924.33 I ,138,863.67 (1.16; 1.412 
6351 15,490,436.54 15,490,436.54 0.00: 19.122 
6362 23,242,570.86 41,004,513.30 64,2+8,084.16. 63.622 79.292 

6411 
6421 
6422 
6523 
6424 
6426 
6431 
6441 

40,024,218.66 

7,Q46,181.21 
96,813,14?.03 

116,305,296.7? 
84,360.30 

1,447,356.29 
??,592.42 

?,550,?48.34 

ie,35,:ffi5.72 

41,006,337.63 81,030,616.23 

?,046,IE1.24 
46,813,742.03 
18,395,205.72 

115 ,?Q5,296.71 
84,?60.?0 

1,147,956.29 
:2,69?.4? 

2,53,3+8.34 

511.612 

0.002 
0.002 
0.W1 
0.002 
O.W2 
(1.802 
0. 002 
0.002 

100.QQ: 

3.66: 
24.291 
9.55: 
60.352 

O.Q+t 
0.152 
0.04: 
I. 3?? 

6512 
6531 

: 6532 
6533 
6534 
6 5 5  
6599 
S I  
2:p 

192,715,783, !i : 0.30 

3,473,597.18 192,553.35 
10,292,015.80 51,652.50 
27,559,586.20 811,167.11 
60,!21,1SS.95 18,607,#9.28 
35,100,923.32 9,883,:39.OE 
7 5 , 1 3 , 5 5 1 . 7 ?  C16,?00.3? 
! 2 , W I  ,651 .i? 

3 ,5%,!50 .54 
IQ,343,714.?0 
2s ,276,75323 
78,??1,6i5.53 
96,589, 962.89 
X,7!6,752.10 
12 ,YO! ,551 .;2 

0.001 

5.252 
0.501 

?3.63: 
10.?42 
0.55: 
0.001 

2.ee: 

100.00f 

0.352 
1.002 
2.732 
7.592 
9.312 
7.30: 
1.22: 

63.84: 
I V R :  



... .,. . . .  
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6565 3,6iO,747.23 15!,~59.6a 3,822,706.91 3.982 0.37: 

1,302,389,;89.07 35,442,029.64 1,037,826,317.71 3.92: I00.00: 

6611 18,599,775.58 673,281.41 19,272,057.01 2.199 53.512 
6613 15,515,1G6.26 I, 107,057.44 16,72?,?53 .io 6.6:: 46.46: ________ _____ 

31,213,971.94 1,780,338.87 35,994,310.71 4.95: 100 .oo: 

6612 61,777,9?+.33 1,971,?60.!11 63,2113,084.47 19.392 “ 11. ‘.“d 

6621 20,220,997.25 6.47 20,221,003.82 0.OOT 6.202 
5622 58,033,042.46 58,039,042.46 0.002 17.802 
6623 238 ,221, 115.14 9,569,465.87 247,890,581 .Ol 3.862 76.002 

6711 
6712 
Si21 
67?2 
6723 
57?5 
5 7 6  
6727 
6i28 

316,581,154.95 9,569,472.34 326,150,627.?9 2.93: 100.000f 

9,208,971.72 
- 4,426,546.86 

35,46?,5E7.!i 
21,92?,966.54 
25,569,951.25 
8,048,573.50 
9,919,186.75 
II,924,?%1.06 

111,614,654.54 

227,548 ,805, 39 

600,039, I7 
235,932.31 

1,607,622.33 
591,582.35 

1,897,398.07 
5,090,289.89 
483,519.50 
254,733 .E5 

6,310,382.40 

!8,671,559.94 

9,809,010.89 
4,662,479 2 3  
37,090,309.56 
22,515,548 .89 
27,467,355.32 
14,138,863.34 
10,V32,706 2 5  
11,67~,054.91 
1!8,525,036.94 

256,320,365.13 

6.122 
5.062 
4.332 
2.632 
6.912 
43.07: 

4.622 
2.181 
5.832 

7.291 

3.832 
’I- I.8n 

14.472 
8.782 
10.722 
5.521 
4.07f 
4.562 

46.242 

1OO.OOt 





tOMPONY: BET 
TITLE: 
I E E T  YERR: GECENBE!! 31, I992 
SUO1 TOR: K. UELCH 
DATE: AUGUET !7, 1933 
UoRI:P;\PB z 

AllrlLYSIS OF 6000 aCaUtITE FOR A P R I L  

RCCDUNT REG IIOII-REG TOTAL 2 HON REG X TO TOTM CROUP 
3.29: 6112 224,745.35 18,5SEe.+O 243,312.X 4 .Lt 

5113 124,634.21 7,752. I7 132,386.1 5.m 1.732 
6115 25,853.E? 2,151.02 28,004.63 7.68: 0.3: 
6116 76,695.i4 4,643.10 81,338.e4 5.712 I.!Oi 

3 -9 

El21 5,110,175.11 1?1,4aB.3 5,231,553.45 2.32: 70.67: 

6123 I ,590,523.23 24,sso.e9 I ,SIS,:O+. 12 1.53; 
5122 67,116.05 4,041.62 71,157.67 5.58: 0.9E: c p o ,  

21 .s:: 

7,219,743.37 163,325.54 7,403,068.91 e 100.00: 

6212 ~ , O B B , ~ B O . Y ~  32,311.56 3,121,792.30 1.07: 29.181 
6211 3,343,823.60 2.11 3,3~,ez5 .71  0.002 31.25: 
5220 . 125,OIO.52 125,010.52 0.00: +:I?: 
5231 33,498.98 33,498.98 O.OOf 0.31: 

c Poz 

6232 9,076,073.74 4,016,079.74 0.001 38.082 -- -- e, loo.ooz !0,666,893.65 23,313.5: 10,7W,207.33 

5311 9,276.14 9,976.14 0.001 0.182 
6341 +4,852.55 99.56 44,952.21 0.22: 0.92: Lp03 

6362 !,684,$7.54 2,705,14$2! 4,389,191.95 6! ,632 81.21 
6351 955,972.W 355,872.00 0.00: 17.70: 

__ 

6421 3,818,009.38 3 , 8 ~ , 0 0 9 . 9 ~  0.00: 23.94X 
642? 1,495,038.09 1,195,038.09 0.00: 9.37: 
6423 9,151,693.72 9,751,693.72 0.00: 61.14: 
6421 24.3s 24.36 0.00: 0.00: 
6426 R6,618.94 86,638.34 0.00: 0.54: 
5431 1,517.72 I ,617.72 0.OOX 0.01: 
6441 2i6,479.?E 215,379.26 . .  0.00: 1.361 

15,950,041 .SO 0.00 15,950,011.80 O.OO? 1GO.Oo: 

551: 588.229.7? 23,162.50 611.392.2 3.75: 2,752 
. -- 

6531 713,352.11 3,044.34 716,936.45 0.42: 

5534 5,826,m.52 m , 8 7 z . + i  6 , ~ , 9 4 9 . 3 9  IO.?CI 

6532 2,299,429.39 I : 6,915.31 2,206,341.70 6.30: 
6533 4,836,732.26 ' 1,i;8,818.i! 5,955,551;97 18.?9Z 

5535 5,142,353.52 23,923.22 6,171,275.74 0.47: 

3.22: c p o s  
10.362 
25.76: 
29.18: 
27.732 

313 



c 

6612 4,981,523.27 +4,992.25 5,526,515.52 0 .90l 18.% 

€613 ?,799,?28.50 314,045.il 3,113,3?4.2! lQ.BX 5+.5+: 
LESS CPOI 5612 (4,0?9,315.:3! i?i,699.65) (4,055,:04. i8)  Il.CBi - 14 9% 

5,321,471.09 ?C7,156.87 5,708,637.95 06.5% 

6621 1,727,510.?2 1,727,510.42 3.00: 5.37: 

6623 19,952,820.13 773,511.49 20,726,331.62 3.73L 76.3E 
6622 4,682,911 .S4 4,68?,8ll.S4 0.001 L7.26: 

26,263, 142. I9 7:?,511.49 27,135,653.68 100.001 

314 
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I 
cmttr: 357 
TITLE: R H A L Y T l C N  1 X E Y  CF GEL?COEE 
TEST YEAR: 1992 
RUOITOR: KRTHY YELCH 
DATE: AUGUST 2 ,  1993 
Y O M P ~ ~ P E R  n 

RCCOUNT 3 
401111 

403253 
403254 
403255 

403263 
403264 
403265 
403266 
403271 
403281 

CUtp b a d  Z ? v . . h  319292 
403283 

403321 
403322 
403331 
403341 
403351 

7 r d c  i.2- 403361 
M a S r  Gm-7 -tF 403331 

403392 
403393 
w 3 9 4  
403411 
603412 
406212 

316 

199? 
476,033,702.26 
3,991 , 5 6 8 3  

20,?07,329.43 
143,855.90 

3,497,982.20 
12,255,640.37 

62,767.10 
2,121,?69.87 
291,4221.07 

1,217,970.3 
4,332,171.18 
1,994,854.54 

261,179. I1 
768,163.41 
453,230.98 
10,418.34 
?,978.90 

30,918,490.33 
1,345,287.14 
1,936,788.08 
550,144, i 6  
625,453.71 

1,100,681.83 
3,499,638.91 
12,041,962 .95 
13,429,623.43 
15,297,590.59 

2+8,904.84 
(44,978.57) 

1,960,~,82.a8 

1,323,414.00 
3,616,324.66 
1,819,495.85 

33,242.49 
11,596 ,200.37 

5,738.51 
1,272,545.42 
I ,258 ,614. 60 

16,563,029.il  
3,708,677.99 

4 4 1 ,  i72.?9 
1 ,838,538.03 

I! ,427,685:18 

!0,728,4?3.25 
(73,162.01) 

9 

INCREASE I U C R E h S E  
OVER 91 !991 O'ER 90 1990 

93 .42  483,E65,623.04 
209.422 1,906,044.30 
368.802 5,500,9?4.i0 

0.002 1,361,154 .OO 
114.812 3,046,734.46 
71.142 17,062,412.77 

1.772 3,541.828.37 
100.562 2,109,533.23 
101.052 288,332.13 

9.052 5,010,661.84 

i1o.001 28,106,a?7.00 
86.952 1,511,211.12 
106.662 1,815,813.10 
35.462 1,551,261.14 
77.492 807,121 .OO 

103.692 1,061,474.60 
94.182 3,692,309.83 
118.872 10,130,635.49 
128.002 10,432,261.18 
165.~02 9,260,183.24 
58.742 123,736.70 
-6.442 697,315.00 

93.362 1,417.600.29 
93.042 2,986, i60.74 
57.202 3,180,?74.91 
75.422 123,633.65 
97.882 11,847,59?.30 
83.412 6,879.12 
90.602 1,404,585.26 

122.17i 381,988.13 
1:1.36? 13,682,176.10 
102.652 3,612.351.63 
87.332 505.489.36 
98.092 2,155,591.98 

124.462 9,181,680.11 

102.522 20,219,676.39 

n.om 184,685.00 

107.9iZ 41'7,954,450.60 

60.11~ 5,06a,706.89 
79.612 21,458,097.10 
71.052 4,985,330.29 
108.652 1,941,568.78 
69.872 412,733.53 

; i  

r. 
91.642 5,467 ,562.95 

89.992 31,233,128.53 
63.182 2,217,360.19 

120. I12 1,511,748.23 
317.861 488,037.56 
!30.522 618,108.00 
104.932 1,011,581.39 
98.432 3,751.286.77 
67.393 15,D32,72+.03 
99.072 10,591,010.47 
199.372 4,6+4,740.40 
96.002 +41,400.09 

?569.03i 55,180.M 
93.392 0.162,001.D3 
73.142 4,349,102.53 
99.29I 124,513.88 
92.:12 12,334,215.18 
20.642 33,332.40 
98.032 I ,U2,9i5 31 
19.47: I ,225,701 .I9 
95.16: 14,377,915.25 
95.432 3,785,998 .OO 
218.37? 231,484.73 
98.512 2,!86,198.54 

133.1'12 6,896,035.16 

79.512 25,430,863.32 



- t  - 
CF;?RIIY: gsi 
Tl iLE:  ~ 1 I l R L Y T I C R  REUIEU OF BELLCORE 
TEST YEAR: 1992 
auonm: XRTHY YELCH 
DATE: AUGUST 3 ,  1993 
YOPKPRPER n 

INCRERSE 
RCCOUNT # 1992 OUER 91 1991 

406213 ?,189.550.52 103.931 2,106,802.14 

406215 44,178.M 93.882 47,056.76 
406251 1,217,816.00 111.142 1,095,714.31 
406252 147,793.75 106.35: 13B,916.61 
406253 339.99 46.142 736.91 
406254 45,296.41 79.06: 57,295.55 
406255 6,911.77 319.972 2,160.10 

! & l o d h o r \  &p. 406311 8,993,567.43 98.73: 9,108,831.01 

406331 3,047,374.10 109.752 2,776,556.49 
406391 2,709,611.67 101.492 2,669,778.86 
406111 816,231.14 83.932 372,551.58 
406421 49,316.92 56.87: 86,711.71 
406431 53,475.48 94.652 56,495.31 
406451 244,014.08 62 .85: 388,243.26 
406511 11,758,530.75 98.632 11,922,374.67 
406711 I 174.70 0.002 3,586,961.70 

~ f ’ ‘ c e ~ k 4 0 6 8 1 1  1,742,245.SO 1ZO.5l2 1,445,780.33 
406910 1,461,349.81 184.69: 791,267.03 
406911 3,478,771.28 63.462 5,007,974.17 
406913 I ,  587,613.42 64.402 2,  465,182.16 

LT;+.. 4 uu.rh06914 142,8+5.19 258.682 55,220.36 
406915 11,190.00 

406214 1,368.55 75.102 I ,822.28 

&colon. 406321 255,341.60 

i 
INCBERSE 

OUER 90 1990 
, 76.852 2,741,569.10 

76.862 6,784.04 

76.62% 1,430,033.14 
77,052 1SO ,288.30 
85.502 861.92 
78.67: 72, 826.48 

; i  

88.382 10,306,616.87 

113.312 2,449,097.05 
48.382 5,517,919.73 
63.732 1,526,167.20 
191.142 45,365.51 
85.162 65.873.79 
144.122 269,380.44 
103 I 132 11,560,031 .la 
113.952 2,491,894.17 
126.622 1,141,7%.65 

73.242 6,838,036.63 
55.10: 4,473,807.67 

554.912 3,202.08 

i. 

406918 146,821.30 
406998 0.00 0.002 (235,9443) 
‘107111 16,525,878.61 95.582 17,289,336.27 99.762 17,330,827.70 
407211 15,772.997.64 91.812 17,180,179.52 97.EQ2 17,566.877.21 
407311 171,906.33 83.432 206,038.10 109.862. 187,550.05 
107411 811,369.90 158.702 511,266.40 191.292 267,274.31 
408111 31,083,032.17 99.04f 31,384,366.49 97.802 32,031,187.08 

f70r-*‘’ < ba1E?pfi08211 25,112,359.01 82.692 30,368,516.83 101,932 29,793,060.70 
408311 425,241.58 85.202 499,119.21 llC.002 .437,838.79 
408411 8,513.169.33 126.972 6,728,495.33 94.542 7,116,722.11 
408911 329,823.91 11.582 793,158.21 99.812 794,631.61 
411111 i6,105.73) 275.902 (2,213.04) -5.792 38,245.71 
411911 8,04222 140.242 5,734.60 91.462 6.270.36 
415111 82,889.26 48.542 170,753.84 95.092 178,074.94 

w8 Talc= ~ ~ E ~ + ’ 4 ) 1 5 2 1 1  2,533,554.42 61.342 9,330,548.84 97.582 4,191,989.70 
b d  F”sC’y+’Jnit i  415311 6,302.524.12 103.632 6,081.801.36 102.312 5,944,237.13 

41531: 134,179.03 7071.992 1,397.33 
ii5411 3,410,004.19 92.932 2,669,351.83 113.37: 3,236,659.87 
416111 3,664,168.79 103.?42 3,549, 268.32 103.01: 3,445,403.96 

TOTRL 400 842.:65,987.40 101 .I+: 832,804,153.11 IO?.EE: 309,484,657.:~ 
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i 4 U O i T O R :  KATHY ELM 
OATE: hL'OGUS1 3, 1993 
BIIRKPAPER n 

z 2 
I N C R E A S E  , IliCaEASE 

ACCWIIT n 1992 OUER 31 1391: QUER 90 1990 ; i  

43.682 17,357,416.00 119.57Z 22,880,181.00 
SOKI 3i0,148.01 77.142 m,e66.00 ,-175.142 (273,384.00) 

4hmn PI.. mgnt7iiO1131 1,593,752.34 58.862 2,707,635.82 95.342 2,839,998.44 
501141 19,830.00 13.822 143,533.02 138.922 103,320.00 

Pcnaim &p. 0t~~501l51~7 11,121v037.96 4866.452 228,524.70 49.802 458,105.20 
501211 19,746.91 80.011 24,679.16 188.62: 8,550.88 
501212 131.50 9.asr 1,330.17 
501222 3,585,418.76 106.062 3,380,703.43 118.632 2,849,730.96 
501224 9,122.46 111.462 8,184.44 51.312 15,950.61 
501225 32,567.22 116.502 79,453.54 
501231 1,821.00 101.062 1,801.90 10.672 16,892.39 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
%ns;bnPl6n mq I+ ~501111..' '- -- 13,589,980.01 

501391 0.00: 1.2w.00 
&~e+i+S5014ll 377,684.99 

501511 
501611 706,777.26 
501621 166,192.16 
501641 175,857.29 
501651 14,388,240.22 
501652 2,201,151.27 
sei653 
501661 150,994.70 
501662 98,899.01 

6- L ~ @ V 5 0 1 7 1 1  791,927.31 
501712 116,938.93 
501721 9,714.90 

"I* 501722 276,562.50 
501123 116,302.45 
501724 19,768.18 

Vd-t  ~ ~ 0 1 7 3 1  2,359,309.65 
Flex Lbd+l%-9GZ> 3,000,000.00 

501733 693,000.W 
501741 85,452.18 

Dea+!. 

0.002 204.84 
122.422 32,311,606.15 97.912 32,980,897.54 

122.59: 14,342.$5 
119 .w  n5,:08.+1 1 9 0 . 6 ~  . 406,702.49 

501751 
F C ~  COC. hLt 501161 

soini 
soin2 
501811 
501812 
501813 
501814 
501911 

39,556,665.10 
929,793.37 
17,583.07 
329,813.53 

28,878.40 

21.323.55 

50,711.63 

5,584.88 

71.40r 389,862.16 
i0z.m 162,soo.16 
73.632 238,851.34 

104.021 13,831,964.26 
100.812 2,183.Si2.00 
0.002 20,134.57 

117.562 383,621.48 
330.022 29,967.74 
178. IO2 448,030.03 

126.792 1,661.94 
1183.77: 23,245.10 
101.692 114,367.04 
148.502 13,311.96 
132.922 1,714,996.51 

184.002 375,000.00 
140.642 60,760.57 

24 .OOZ 481,2a6.86 

om 305;m.98 
0.002 54,606.83 
79.602 1,243,5130 .I2 
59.312 273,999.96 
121.682 196,299.20 
113.in iz,isa,ias.i8 
109. IO2 2,001,504.W > .̂ 

9 m r  390,59~.+3 
4491.422 448.29 

24.052 124,598.W 
40.081 1,117,831.34 
93.502 521,136.59 

7.88! 294,936.00 
90.122 126,899.25 

251.81~ 3,042.7a 

80mr z,201,532.93 

25.00r I,~OO,OW.OO 
0.00: 2,369,609.85 

104.232. 58.297.10 

150.w 
103.412 
131.411 
56.082 
73.542 
135.372 
1325.282 

151.022 
174.352 

is00 .44r 

219,236.46 91.922 238,493.3 
58,76j.26 
21,975.35 71.722 30,639.47 
8.451.12 143.80: 5, 876.97 
3,674.78 21. 132 110,538.12 

109,143.60 
57,!89.25 

301.860.48 
198,265.08 
184,763.06 114.102 161,936.63 
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506811 (I, 667,493.35) 
~ ~ ' ~ 6 , 6 3 1 , 8 3 7 . 7 7  611.542 2,719.666.38 7512.24t 36,203.15 

507111 4,510,913.52 100.002 i,510,913.52 100.002 4.510.P13.52 
509111 1,005,072.27 33.622 Z f i a ~ ~ e  509211 2.346.384.50 53.1112 
509221 I, 493.32 -34.012 

m m s r  L P ~  SO9411 4,313,097.50 152.312 

510111 528,762.00 126.052 
510211 57U,333.00 73.932 

9 509911 0.002 

d IC si0311 i,ia3,524so ~ ~ 8 . 3 3 2  
510411- O.W2 

ohc 510911 ~18,421.95 69.a7r 

520211 79,640.90 9 a . w  
520311 21 ,600.00 1~5.sit 
520ui 17a,3oo.~ 93.82~ 

G,-?3rsS5(6mnn13 448,015.85 

520111 226,228.35 98.782 

520511 155,290.00 85.30Z 
520611 6.600.00 366.67: 
520711 13,137.90 110.77: 

z,gag,a13.+0 
5,357,034.33 

2,931,860.02 
662.73 

419,475.35 
771,401.00 
458,137.13 

100.00 

(4,390.62) 

741,937.23 
229,015.86 
ao ,779 .GO 
13,050.00 

130,050.00 
182,060.00 
1,900.00 

11,860.00 

246.082 1,214,987.66 

I oa .602 336 ,m. 94 
173.a22 w . a ~ . o o  
I I8 ,982 ,385,043.40 
100.002 100.00 

112.a3~ 657,576.00 
115.452 198.371.93 
122.83: 65,765.00 
43.942 29,700 .OO 
97.592 !94,750.00 
72.452 251 ,zao.oo 

190.002 1,000.00 
79.312 14,a42.00 
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%+A $2,387, I 22.77 
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P Southern B e l l  Tel, & Tel. Co. 
FPSC Docket No. 920260-TL 
Audit 
Date: 07/02/93 
Amended Response to 

Page 1 of 2 
It= NO. 2-117 

U P  

R quest: Provide the following Bellcore accounts for 1992, provide 
the balancas per the general ledger by month. For the 
highest month of the twelve, provide all supporting 
documentation for nll entries.for each of these accounts. 

,.. 
.. . 'i106212 . 

. ,  . / .  , 
: .: 408111 

. .  i' ' '408211 
\ . .  649086 . . .  

671151 

Response: The Company amends its response of July 12, 1993 in which 
it stated that the requested information or a status 
report would be provided on o r  before July 19, 1993 as 
follows? 

See Attachment A for the 1992 general le@et balances, by 
month, for accounts 406-212, 408-111, 408-211, 649-086, 
and 671-151. 

The highest month f o r  each account are as followsa 

&count Highest M o n a  

406-212 December 1992 I 
408-1 11 January 1992 
408-211 September 1992 
649-086 September 1992 
671-151 December 1992 

Bellcore has provided the requested supporting 
documentation 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 fo r  Bellcore. Due 
to the number of entries involved for each of the 

.. 
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southern Bell Tel. & Tal. Co. ! 
i .  

FPSC Docket No. 920260-TL 
Audit 
Date: 07/02/93 
Amended Response to 
Item No. 2-117 
Page 2 of 2 , I  

Response continued: 

accounts, further supporting documentation (i+e., 
invoices, vouchers, etc.) would be volminous and require 
extensive time to compile for each of these accounts. 
However, Bellcore is willing to compile further 
supporting documentation for a sample of these entries. 

This supporting documentatfon infonuation constitutes 
very sensitive proprietary confidential business and is 
being mailed to the 666 Flagler Street building to be 
available f o r  review on Company premises on July 16, 
1993. 

Date Provided: July 15, 1993 
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1 
ITEM NO. 2-117.1 
AITACHI!€NT 1 ... . 

649686: Corporate Lagfslatlve/Regulatory Support (Pmject 9 1 m  
CorpoFua ~girl~tivJRcpulatory Suppoa expenses are. charged to pmjtct 915XX 
and include all expendilum Ted with the Regulation and Qovernrncnt 
Support orpanizations. These or anirstiona arsist the regions in identifying, 
monitoring, md rnnlyzing ngulatory isrues of concern. They advise and assist 
cbc Regional Holding CompPaiar in their interactions with Congnssional 
Comminec3, the Federal Comudcation Commission and q e  Executive Branch. 
Corponte LcgislativdRegulatory Support expeanes arc charged back to all Area 
Support, Service Cater, SDCPWEC, md External Billable Projects on the basis 
of Avenge Bellcon Employw and Average Resident Visitor-Reported 
headcount. 

671-151: stpndprd Rated Corporate Service Center Normallzatlon 
(Wdngton  Regulatory Internal Sewices (PrqjeeL 81SXX) 

Bellcote's Corporate Service Centers are. structured to provide on an economical 
basis, those tervicu which are commonly required by most of the organizations 
in the company. Standard Rated Smica Centen are billed directly to the user 
organhiion on a usage basis which is charged at standard rated. At year-end a 
normalization process may be performed to eliminate MY residual overhnder 
ncovery that exists within the Standard Rated Corporate Service Centers. This 
notmnlintion pnxcw allows any overlunder recovery expenses to be charged 
back to the External projects on the bash of usage. br' 



t . 
R E C E f V E D i  

SEP 3 1993 
Florida Public Service Comm.,.' 

Miami. Florida 

Southern Sell Tel. & Tel. Co. 
FPSC Docket No. 920260-TL 
Audit 
Date: 08/1,3/93 
Item No. 2 - 1 1 7 . 1  
Page 1 of 2 

Request: A. Provide detail for charges to Account 649-086 ,  
Project 915XXX and Account 671-151 ,  Project 8 1 5 X X X  
as done in this request for Account 4 0 6 - 2 1 2 ,  408-  
111 and 2 1 1 7 .  

Do the X X ' s  mean that there are sub-projects? If 
so, provide descriptions and dollars for each. 

B. Are any of these costs charged to Project 48004?  
If so, describe duplication. 

C. Provide supporting documentation for the 6 checks 
from ESPI. List provided on attached sheet. (The 
list was given to A1 Carreras. due to the 
confidential nature and since it may be ESPI 
material). 

c 

. -_ 
Response: A. As included in our original response to Data 

Request 2-117 and included in Attachment 1, 
Accounts 649-086  and 6 7 1 - 1 5 1  represent allocation 
chargeback accounts and as such, accumulate cost on 
the basis of allocations identified in Accounting 
I n s t r u c t i o n  0 2 ,  B e l l c o r e ' s  c o s t  
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 of Intent to Request Confidential 
C1 a s s i f i ca t ion. " 

E. Yes, there are costs charged to external project 

are reduced to zero after allocation to the 

costs details associated with such allocations are 
handled in accordance with Accounting Instruction 
0 2 .  

there 480004 is from no Accounts duplication 6 4 9 - 0 8 6  of costs and 6 7 1 - 1 5 1 .  as these Howeverf3c accounts 

external billable projects(s). The supporting G- 
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' . Southern B e l l  Te 
FPSC Docket NO. 
Audit . 
Date: 08/11/93 

+. sr 
c t Item No. 2-'11>. 

. 1 .  , Page 2 of 2 

8 

C. Attached is t h e  supporting documentation ' .  
'(Attachmen6 2) requested f o r  the  six items 
referenced 'above. Please note  t h a t  two of t h e  
invoices .involve s p l i t  accounting and, therefore,  

.&&* a %. Response continued: 

T h i s  material c o n s t i t u t e s  proprietary conf ident ia l  
business information and is being produced subject  
t o  a "Notice of I n t e n t  t o  Request Confidential  
Class i f ica t ion ."  

. 

. .  

D a t e  Provided% August 31, 1993 
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1 ITEH HO. 2-OS8.A 
ATTACHYEHT 

W 

Michael Knapp - Director, Federal Regulatory Matters 
On behalf of Bellcore, interfaces with the Federal Communications 
Commission, industry organizations and the RHC client companies in 
Washington, D.C. Supervises the managers of the Federal Regulatory 
Resource Center and Administrative Services projects. 

Federal Regulatory Resource Center 
1992 Project Number 5 8 2 4 0 2  (A1701) 

The Federal Resource Center project provides a centralized location 
for procuring docunents from the Federal Communications Commissions 
and the U S Courts on behalf of its seven BCC clients. These 

locations for 
their use in resp i.e., dockets, 
rulemakings, etc.) to them. The 
Federal Resource Center project curt documents, 
on behalf of the BCCs, that to them. In 
addition, the Federal Resource des the BCCs 
with access to individuals to 1Lzed FCC and U S Court 
research on behalf o xample is that 
a BCC requests that tion for them 
from a past FCC proc 

W 

manages the staff and operations of the 
a1 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 f o r  individual BCC clients 
and is responsible for monitoring and tracking a specific set 
of FCC proceedings on behalf of the clients. 

Susan Andrews - Specialist 

Y 

331 

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 LJ 
s Court proceedings of interest to the clients. 



- 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 resolution of the informal 
complaints. 

Carrie Jackson - 
Assists the Assistant Manager 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 d 

Federal Register. 

W 
WASHINGTON ADMINISTRATIVE 

manager and directly manages the 
inistrative staff in the Bellcore 

Mimi D a r a y h  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 
office. 

W 

Eddie Cooper - Support Associate 
Performs and administers the daily activities of the 
reproduction center. Responsible for processing the daily 

3 3 2  



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 RegulatOq' Director, Government Affairs 
organization and Legal organization. 

Jacqueline White - senior support Associate 
Provides administrative, clerical and secretarial support to 
the Government Affairs, Federal Regulatory and Legal 
organizations. 

Rosiland Parker - Administrative Supervisor 
supervised the activities of support staff employees. Serves 
as liaison with Bellcore administrative personnel in New 
Jersey on behalf of the Washington office. 

NOTE: On December 1, 1992, Rosiland Parker, Jacqueline White and 
Carrie Jackson left Bellcore as part of the work . .. force adjustment 
at Bellcore. 

W 
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Southern Bell 'Pel. h Tel. Co. 
FPSC Docket No. 920260-TL 
Audit 
Date: 07/02/93 
Amended Response to 
Item No. 2-098.A 
Page 1 of 1 

Request: Re Bellcore: Clarification to Item #11. Instead of 
legislative/regulated, -it should read "Washington 
Regulatory Support Division." 

Response: 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 
to employees on each project is being mailed in the 

- overnight mail on July 19, 1993. Zndividual employee 
salaries are not being furnished, as requested, for the 
following reasons, as stated on July 12, 1993 in response 
to Item No. 2-118. 

BellSauth has requested this information fram 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 2 2 ,  of Bellcore's Corporate 
Personnel Practice. 

3 .  Bellcore is a non-regulated company. 

4 .  BellSouth 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 B 
"Notice of Intent to Request Confidential 
Classification. 'I 

v 
Date Provided: July 19, 1993 
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Southern Bell Tel. h Tel. Co. 
FPSC Docket No. 920260-TL 
Audit 
Date: 07/02/93 
Item NO. 2-098.A 
Page 1 of 1 

Request: Re Bellcore: Clarification to Item #11. Instead of 
legislative/regulated, .it should read "Washington 
Regulatory Support Division." 

Response: 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 requests 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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