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Dear Mr. Noble:

On behalf of our client PRIMECO Personal Communications, L.P. ("PrimeCo"), we
respectfully request an Advisory Opinion pursuant to 11 C.F.R. 112.1 from the Federal Election
Commission ("Commission") regarding whether the activities outlined in part B below are
permissible pursuant to the Federal Election Campaign Act of 1971 (the "Act").1

A. Statement of Facts

1. The PrimeCo Partnership

PrimeCo was established as of October 20,1994, as a non-corporate joint venture
partnership by PCSCO Partnership (hereinafter "PCSCO"), and PCS Nucleus, L.P. (hereinafter
"PCSN"), pursuant to the provisions of the Delaware Revised Uniform Limited Partnership Act2.
PCSCO and PCSN each hold a 20% general partnership interest, and a 30% limited partnership

interest, for a total 50% interest each in PrimeCo. PCSN is a Delaware Limited Partnership 50%
owned by AirTouch Communications, a California corporation, and 50% owned by U S West, a
Colorado corporation.

2U.S.C. 431 etseq.

6 Del. C. § 17-1102(1995).
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PCSCO is a Delaware General Partnership 50% owned by NYNEX PCS, Inc., a
Delaware corporation, and 50% owned by Bell Atlantic Personal Communications, Inc., a
Delaware corporation. NYNEX PCS, Inc. is a wholly-owned subsidiary of NYNEX
Corporation. Bell Atlantic Personal Communications, Inc., is a wholly-owned subsidiary of Bell
Atlantic Corporation. PCSCO and PCSN will hereafter be referred to as the "partners," or each
separately as a "partner," and the corporations making up these partnerships will be referred to as
the "constituent corporations."

On April 21, 1996, Bell Atlantic Corporation and NYNEX announced an agreement to
merge their operations. The resulting corporation will be known as Bell Atlantic Corporation.
Regulatory approvals are pending from federal and state agencies and are expected by the first
quarter of 1997. With respect to PrimeCo, once the merger is effective Bell Atlantic will own
50% rather than 25% of PrimeCo, and NYNEX will remain as a wholly-owned subsidiary of
Bell Atlantic.3 We respectfully request the Commission to assume that this merger is effective
for the purposes of this Advisory Opinion Request.

2. PrimeCo Management

An Executive Committee is responsible for managing the business and affairs of
PrimeCo, including hiring, and delegating responsibility to officers, employees, agents and
representatives as appropriate. Three members of the Executive Committee represent Bell
Atlantic and NYNEX, and three members represent AirTouch and US WEST.4 PrimeCo shares
no executive or administrative personnel with either the partners or the constituent corporations.9

Neither of the partners has the right to take any action on behalf of PrimeCo unless expressly
authorized by the Executive Committee.6

Each general partner (i.e., PCSCO and PCSN) has the right to select three members of
the six member Executive Committee, and each person selected by a general partner must be an
officer or former employee of the partner or affiliate of the partner, and may be removed or
replaced by the partner that made the appointment. If only one member appointed by a general
partner is present, that member may vote the entire voting power held by all members appointed
by such general partner, but if more than one member appointed by a given general partner is

See Appendix A (diagram showing these ownership relationships); see also Appendix B
(Partnership Agreement forming PrimeCo); and Appendix C (April 21, 1996 amended
and restated merger agreement between NYNEX and Bell Atlantic).

See Appendix D (list of members of the Executive Committee and PrimeCo's officers).

Partnership Agreement, §5.1.7 at 21.

M., §5.1.1 at 20.
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present, such members shall vote that general partner's entire voting power as a single unit.7 In
the event of disagreement among representatives of a partner, the representative designated as
senior by the partner shall control and the other votes shall be disregarded.1 A unanimous vote is
required for certain key issues affecting the partnership, such as in admitting additional partners,
engaging in any business other than the PCS business, amending the agreement or dissolving the
partnership.9 In the event of a deadlock, the partners shall first try to resolve it through good
faith efforts, and if that fails, the measure is considered defeated.10

3. Parent Company Political Action Committees

As summarized below, it is our understanding that each of the four constituent
corporations of PrimeCo has established at least one political committee.11 It is our
understanding that neither PCSCO nor PCSN has established political committees.

Bell Atlantic Corporation has established Bell Atlantic Corporation Political Action
Committee, which is a qualified, non-party related organization connected to Bell Atlantic
Corporation. It has also established several other political committees, including Bell Atlantic-
Pennsylvania Inc. Federal PAC (FKA PA Bell PAC), New Jersey Bell Telephone Company
Federal PAC (NJB PAC) and Chesapeake & Potomac Telephone Co. Federal PAC, and has an
affiliated organization called Diamond State Telephone Co. PAC (DST PAC).

NYNEX Corporation has established NYNEX Employees' Federal Political Action
Committee, which is a qualified, non-party related organization connected to NYNEX
Corporation. It has also established the following political committees: New England
Telephone & Telegraph Co. Federal PAC (NET-FED-PAC), and New York Telephone Federal
PAC.

US WEST has established US WEST Inc. Political Action Committee (US WEST PAC),
which is a non-connected, qualified, non-party related organization. AirTouch Communications
has established AirTouch Communications Political Action Committee (ATC PAC), which is a
non-party related organization connected to AirTouch Communications.

7 Id-, §5.1.7 at 21.

Id.
9 See Partnership Agreement, § 5.1.7 at 21.

10 Id-, §5.1.12 at 24.

11 We do not represent that these are all of the political committees established by the
constituent corporations. Profiles of each corporate partner are contained in Appendix E.
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4. Purpose of PrimeCo Political Committee

PrimeCo was formed by the constituent corporations to acquire, manage and maintain
personal communications services (PCS) licenses,12 which is a separate and distinct line of
business from that engaged in by the partners or the constituent corporations. For example, as a
wireless service PCS is a direct competitor to cellular telephone services and wireline telephone
services. It operates on a different, and lower-power frequency band than cellular and can
transmit both video and voice, which cellular cannot. Therefore, its political interests can, and
often are, different from those of the constituent corporations.

PrimeCo therefore seeks to have an independent and distinct voice on political issues as
is its right under the Constitution. In that regard, PrimeCo's officers and employees intend to
establish a non-connected political committee. The committee intends to solicit political
contributions from PrimeCo officers and employees, and other permissible persons as provided
in the Act and Commission rules, but not from officers and employees of either PCSCO or
PCSN, or the constituent corporations. Further, it is PrimeCo's intent that the political
committees established by the constituent corporations of PrimeCo's partners will not solicit
contributions from PrimeCo officers and employees.

B. Issues Presented

1. Would PrimeCo's non-connected political committee13 be considered affiliated
with existing political committees established by the constituent corporations?

2. If PrimeCo's political committee is considered to be affiliated with one or more
political committees established by the constituent corporations, would such corporation(s) be
permitted to pay for the expenses of PrimeCo's political committee?

3. If PrimeCo's political committee is considered to be affiliated with one or more
political committees established by the constituent corporations, would PrimeCo's political
committee be able to solicit contributions from officers and employees of the connected
organizations of such committee(s)?

4. Instead of establishing a non-connected political committee, could PrimeCo
establish a separate segregated fund (SSF)?

12 See Partnership Agreement, § 2.3 at 11.

13 PrimeCo is permitted by the Act, the Commission's rules and prior Advisory Opinions, to
establish a non-connected political committee. See, e.g.. AOs 1981-54 and 1981-56.
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5. If so, would the SSF be considered to be affiliated with any of the political
committees sponsored by the constituent corporations?

C. Discussion

1. PRIMECQ's Non-Connected Political Committee is not affiliated with any
political committees established by the constituent corporations.

The Commission should find that a non-connected political committee established by
PrimeCo is not affiliated with political committees established by the constituent corporations.
The Act and the Commission's regulations provide that contributions received and made by
political committees "established or financed or maintained or controlled by the same
corporation*' including its subsidiaries, are subject to a single set of contribution limits.14 As a
joint venture partnership, PrimeCo does not meet this test.

First, on its face, and as set forth clearly in the partnership agreement, PrimeCo is not a
subsidiary of either the partners or the constituent corporations, and therefore is not affiliated
with them. In fact, section 1A of the agreement clearly states, "the partnership shall not be
deemed to be an Affiliate of PCSCO or PCSN or any of their respective Affiliates."15 Second,
PrimeCo does not meet the tests indicating affiliation set forth in 11 C.F.R. 100.5(g)(4)(ii)(A)-(J)
and 110.3(a)(3).16 These tests, and the facts relating to PrimeCo for each are summarized
below.

(A) Whether a sponsoring organization owns controlling interest in the voting stock or
securities of the sponsoring organization of another committee.

None of the constituent corporations have ownership of a controlling interest in
PrimeCo's voting shares or securities, although each partner is both a general and limited partner

14 2. U.S.C. 441a(a)(5), 11 C.F.R. 100.5(g)(2), 110.3(a)(l).

15 For purposes of the agreement, affiliates of PCSCO specifically include Bell Atlantic and
NYNEX, and affiliates of PCSN include AirTouch and US WEST, and their respective
affiliates. See Partnership Agreement § 1.4 at 2.

16 PrimeCo acknowledges that once the Bell Atlantic-NYNEX merger becomes effective,
the succeeding entity, which will be known as Bell Atlantic, will have 100% ownership
of PCSCO, but PCSCO Partnership will still own only 50% of PrimeCo. However, Bell
Atlantic cannot exercise "control" over PrimeCo by virtue of this ownership interest
because it has the power to appoint only three of the six members of the Executive
Committee. In particular, a unanimous decision is required for key partnership decisions,
and in the event of disagreement, the measure is considered defeated.
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for a 50% ownership of PrimeCo. While the constituent corporations own direct and indirect
interests in the partnerships as set forth in part A above, they do not own direct or indirect
interests in PrimeCo itself. Therefore none of the constituent corporations have control over
either partnership, and more importantly, none have ownership of a controlling interest in
PrimeCo's voting shares or securities.

PrimeCo strongly urges the Commission to consider PrimeCo's political committee not
affiliated with any political committee established by the constituent corporations merely
because of the new Bell Atlantic's 100 percent ownership of the PCSCO Partnership and that
entity's SO percent ownership of PrimeCo. A close look at the makeup of the Executive
Committee17, and the voting procedures included in the Partnership Agreement, as outlined in
part A above, provides convincing proof that Bell Atlantic will not "control" PrimeCo after the
merger becomes effective, nor will the merger cause PrimeCo to meet any of the tests for
affiliation outlined in the Commission's rules.

(B) Whether a sponsoring organization or committee has the authority or ability to direct
or participate in the governance of another sponsoring organization or committee through
provisions of constitutions, bylaws, contracts, or others rules, or through formal or informal
practices or procedures.

No single constituent corporation has the authority, power, or ability to direct the
management of PrimeCo. As previously stated, the two partners are an intervening layer between
the constituent corporations and PrimeCo. Further, PrimeCo's partnership agreement provides
that management decisions must be mutually agreed to by the Executive Committee, and that
there are an equal number of representatives of each partner on the Executive Committee. There
is no provision for a tie-breaker vote.11

(C)-(E) Whether a sponsoring organization or committee has the authority to hire,
appoint, demote or otherwise control the officers, or other decision making employees or
members of another sponsoring committee, or whether there is overlapping membership,
common officers or employees.

PrimeCo's Executive Committee has the authority to hire top officers and employees, and
also may delegate that task to those that they hire. Neither the partners nor the constituent

17 Bell Atlantic will have the ability to appoint three members of the six person Executive
Committee, but still will not have control over decisions made by the Executive
Committee or PrimeCo.

11 Partnership Agreement, §§5.1.1 and 5.1.7 at 19-21.
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corporations has this power. Further, there is currently no overlap between officers and
employees of PrimeCo and the constituent corporations.

(F) Whether a sponsoring organization of a committee has any members, officers or
employees who were members, officers or employees of another sponsoring, organization or
committee which indicates a formal or informal or ongoing relationship between the sponsoring
organizations or committees, or which indicates the creation of a successor entity.

Certain officers and employees of PrimeCo are former employees of the constituent
corporations, but PrimeCo was created as a separate and distinct entity with a separate line of
business. Since the constituent corporations still exist, PrimeCo is clearly not a successor entity.
Further, there are no formal or informal agreements in place that any PrimeCo officers or
employees will return to the constituent corporations after working at PrimeCo for a set period of
time.

(G)-(H) Whether a sponsoring organization or committee provides funds or goods in
significant amount or on an ongoing basis, or causes or arranges for funds to be provided, to
another sponsoring organization or committee.

PrimeCo has not yet established a political committee. When such an organization is
established, it will not seek funding or assistance from political committees established by the
constituent corporations, or the corporations themselves, except as consistent with the Act and
the Commission's regulations.

(I)-(J) Whether a sponsoring organization or committee or its agent had an active or
significant role in the formation of another sponsoring organization or committee, or have
similar patterns of contributions or contributors which indicates a formal or ongoing relationship
between the sponsoring organizations or committees.

PrimeCo has made its decision to establish a political committee independent of any
action or significant role by the constituent corporations. Further, PrimeCo's political
committee, when operational, intends to act independently in making political contributions.
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2. The sponsoring orgflPTrfltion of any constituent company deemed affiliated with
PrimeCo's political committee should be able to pav the expenses of PrimeCo's
political committee.

Consistent with prior Advisory Opinions,19 if the Commission deems PrimeCo's political
committee affiliated with any political committee established by its constituent corporations then
such corporation should be allowed to pay the expenses of PrimeCo's political committee.

3. PrimeCo's political committee should be permitted to solicit the officers and
employees, and other permissible persons, of any sponsoring orgajN^flfjjon of any
political committee of a constituent company deemed affiliated with PrimeCo's
political committee.

Consistent with prior Advisory Opinions, if the Commission deems PrimeCo's political
committee to be affiliated with any political committee established by the constituent
corporations, then PrimeCo should be permitted to solicit officers and employees of that
corporation for political contributions.20

4. PrimeCo should be able to establish a separate segregated fund as an alternative
to establishing a non-connected political committee.

Business structures are constantly evolving, and in many cases becoming more complex
and flexible to permit rapid responses to the constantly changing competitive environment. This
has never been more true than in today's dynamic telecommunications market. What has not
changed is the strong desire of such companies to engage in permissible political activities, and
in particular the federal election process. PrimeCo acknowledges that certain prior decisions by
the Commission presenting facts similar to this case could be read as prohibiting it from
establishing a separate segregated fund (SSF), but it strongly believes that the Act permits this
activity. The Commission has noted that nothing in the Act provides for the establishment of an
SSF by a partnership,2I but it is also true that nothing in the Act or its legislative history
prohibits this activity.

19 See. AOs 1992-17, 1994-9, and 1994-11.

20 See. AO 1989-8; sfifi also. AOs 1987-34 and 1983-48.

21 AO 1981-54.
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Further, as Commissioners Elliott and McGarry stated in their dissent to the majority
opinion AO 1981-54, to decide otherwise would emphasize form over substance and would
effectively prevent PrimeCo from participating in the political process merely because of its
structure:

Even more regrettable, the employees of the partnerships may not
participate in the political process in the same way that employees of the
partner corporations may become involved. The better approach in our
judgement would be to treat a partnership, whose partners are all
corporations, as a corporation, and to allow it to establish a separate
segregated fund. Thus in this very limited situation where there is a
partnership wholly owned by a corporation, that partnership should be
treated as a corporation.

At the very least, the Commission should distinguish between the instant case and its
prior decisions and reach a decision permitting PrimeCo to establish a SSF. In particular,
PrimeCo is not simply a joint venture formed by two corporations each with a 50% ownership
interest such as existed in the facts presented in AOs 1992-17 and 1981-54. As set forth in part
A above, PrimeCo is a partnership formed as joint venture between two partnerships, who in
turn, were each formed as joint ventures between two independent corporations. In the case of
PCSCO, it was formed by two wholly-owned subsidiaries of the respective parent companies.22

Since these subsidiaries do not have their own political committees, it makes it even harder to
justify a finding of affiliation with respect to these entities and PrimeCo.

5. A SSF formed by PrimeCo should not be considered to be affiliated with political
committees of the constituent corporations.

For all the reasons outlined in part (B)(2) above, PrimeCo's SSF should not be deemed
affiliated with political committees formed by the constituent corporations.

22 As indicated in part A above, PCSCO Partnership is owned by NYNEX PCS, Inc., and
Bell Atlantic Personal Communications, Inc., which are wholly-owned subsidiaries of
NYNEX Corporation and Bell Atlantic Corporation, respectively. After the pending
merger, NYNEX Corporation will also be a wholly-owned subsidiary of Bell Atlantic
Corporation.



Federal Election Commission
October 28,1996
Page 10

CONCLUSION

PrimeCo and its officers and employees should be permitted to participate in the political
process, a right guaranteed by the Constitution. To preserve this right, we respectfully urge the
Commission to decide in the negative on issues one and five, and in the affirmative of issues
two, three and four of this Advisory Opinion Request.

Very truly yours,

William H. Boger
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Post-Merger Structure

Bell Atlantic
AirTouch Commun.

NYNEX Corp.

WboOy.
oTBcflAtlaBtk

Bell Atlantic
PCI

NYNEX
PCS

PCSCO

50%
PrinwCo
Partner

U.S. West

PCS Nucleus

PrimeCo

50%
PiiiiitCo
Partner

On April 22,1996, NYNEX and Bell Atlantic announced an Agreement aiid Plan of Merger under which
the companies would combine their respective businesses under one holding company. On Jury 2,1996,
the application was amended so that NYNEX will now become a wholly-owned subsidiary of Bell
Atlantic. The FCC has not yet made a decision on the application.
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AGREEMENT OF LIMITED PARTNERSHIP
OF

PCS PRIMECO, L.P.

This Partnership Agreement dated as of October 20, 1994, is
made between PCSCO Partnership, a Delaware general partnership
("PCSCO") and a direct or indirect wholly-owned partnership of"
Bell Atlantic Corporation ("BAC") and NYNEX Corporation ("NYN"),
and PCS Nucleus, L.P. a Delaware limited partnership ("PCSN") and
a direct or indirect wholly-owned partnership of AirTouch
Communications ("ATI") and U S West, Inc. ("USW"), pursuant to
the provisions of the Delaware Revised Uniform Limited
Partnership Act. Each of PCSCO and PCSN shall be both a general
partner and a limited partner as set forth herein (collectively,
the "Partners").

In consideration of the mutual agreements hereinafter set
forth, the parties agree as follows:

ARTICLE 1.
DEFINITIONS

. The following terms when used in this Agreement will have the
respective meanings set forth below:

1.1. Act means the Delaware Revised Uniform Limited
Partnership Act, 6 Del. Tit. §§ 17-101 et seq.. as from time to
tirr.e amended.

1.2. Adjusted Capital Account means, with respect to a
Psr-Her, ar. account with a balance (which may be a deficit
^alar.ce equal to the balance in such Partner's Capital Account
as cf -p.e end of the relevant fiscal year, after giving effect to
tr.~ fcllowing adjustments: (i) credit to such Capital Account
ar.y ar.cur.ts which such Partner is obligated to restore pursuant
":. ar.y provision of this Agreement or is deemed to be obligated
i: restore tc the Partnership pursuant to Regulations Sections
1 .•*:••;-I ig- ii) and 1.704-2 (i) (5) ; and (ii) debit to such Capital
rtzzcunt such Partner's share of items described in Regulations
i==n=r. 1.704-Kb) (2) (ii) (fl) (4) , (£) and (£) . The foregoing
^efir.ition of Adjusted Capital Account is intended to comply with
tr.-r provisions of Regulations Section 1.704-Kb) (2) (ii) (d) and
sr.ill be interpreted consistently therewith.

1.2. Adjusted Capital Account Deficit means, with respect to
a Farmer, the deficit balance, if any, in such Partner's
Adi--.is tecs Capital Account.

- 1 -



1.4. Affiliate of a person shall mean any Person directly cr
indirectly controlling, controlled byf or under common control
with, such other person provided, however. that (i) the
Partnership shall not be deemed to' be an Affiliate of PCSCO or
PCSN or any of their respective Affiliates, (ii) any wireline
cable television company in which a Partner and its Affiliates do
not have an aggregate ownership interest in excess of 50% shall
not be considered an Affiliate of such Partner or any of its
Affiliates, and (iii) Cellular Communications, Inc., a Delaware
corporation ("CCI"), shall not be considered an Affiliate of ATI
until such time, if ever, as ATI shall be entitled to exercise
full discretion with respect to voting the shares of common stock
of CCI beneficially owned by ATI (other than shares of common
stock of CCI beneficially owned by ATI by virtue of its ownership
of the Class A Preference Stock of CCI); and Person shall mean an
individual, a corporation, a limited or an unlimited liability
company, a partnership, an association, a trust or any other
entity or organization, including a government or political
subdivision or an agency or instrumentality thereof. The term
control (including the terms "controlling, "controlled by" and
"under common control with") of a person means the possession,
direct or indirect of the power to (i) vote 50% or more, or in
the case of references to Affiliates in Article 8 hereof, more
than 50%, of the voting securities or other voting interests of
such person, or (ii) the possession, directly or indirectly, of
the power to direct, or cause the direction of the management and
policies of such person, whether through the ownership of voting
shares, by contract or otherwise. Notwithstanding the foregoing,
the parties agree that solely for purposes of this Agreement,
Affiliates of PCSCO shall specifically include BAC and NYN and
their respective Affiliates, and Affiliates of PCSN shall
specifically include ATI and USW and their respective Affiliates.
Notwithstanding the foregoing, Upstate Cellular Network shall not
^•r deemed an Affiliate of PCSCO and CMT Partners and New Par
zr.all net be deemed an Affiliate of PCSN, so long as PCSCO or
I rsi.~. respectively, together with their respective Affiliates own
ar. equity interest of not more than 50% in Upstate Cellular
Network cr CMT Partners and New Par, respectively, and have no
greater management authority with respect thereto than they had
z'. tr.e date of this Agreement.

I.E. Agreed Value means, with respect to any asset, the
^i-se: ' s adjusted basis for federal income tax purposes, except as
: i Hows :

a The initial Agreed Value of any asset contributed by a
Partner to the Partnership shall be the gross fair market
value of such asset;

.b The Agreed Values of all Partnership assets shall be
adjusted to equal their respective gross fair market
values (taking Code Section 7701(g) into account) as of

- 2 -



the following times: (i) the acquisition of an
additional interest in the Partnership by any new cr
existing Partner in exchange for more than a de r.ir.ir.is
capital contribution; (ii) the distribution by the
Partnership to a Partner of more than a de minimis ainour.t
of Partnership property as consideration for an interest
in the Partnership; (iii) the liquidation of the
Partnership within the meaning of Regulations Section
1.704-Kb) (2) (ii) (g) ; (iv) the dissolution of the
Partnership in accordance with Article 10; and iv' at
such other times as the Tax Matters Partner shall
reasonably determine necessary or advisable in order tc
comply with Regulations Sections 1.704-Kb) and 1.704-2;
provided that the adjustments described in clauses (i)
and (ii) of this paragraph shall be made only if the Tax
Matters Partner reasonably determines that such
adjustment is necessary or appropriate to reflect the
relative economic interests of the Partners in the
Partnership; and provided further that such adjustments
shall not be made solely by reason of a contribution to
the Partnership by WMC pursuant to Section 7.5 of the
Tomcom Partnership Agreement;

] The Agreed Value of any Partnership asset distributed to
any Partner shall be the gross fair market value (taking
Code Section 7701(g) into account) of such asset on the
date of distribution; and

' The Agreed Values of Partnership assets shall be
increased (or decreased) to reflect any adjustments to
the adjusted basis of such assets pursuant to Code
Section 732(d), Code Section 734(b) or Code Section
^43 :b), but only to the extent that such adjustments are
taker, into account in determining capital accounts
pursuant to Regulations Section 1.704-Kb) (2) (iv) (m) ;
provided, however, that Agreed Values shall not be
adjusted pursuant to this clause (d) to the extent that
ar. adjustment pursuant to clause (b) hereof is made in
ccr.nectior. with a transaction that would otherwise result
ir. an adjustment pursuant to this clause (d) .

.e Agreed Value of any interest in another partnership held
:•= Partnership shall be determined as provided above, except

i at any time at which such Agreed Value is determined
ant to clause (a), (b) or (c) above, it shall be increased
.e Partnership's share of the liabilities of such other
.ership under Code Section 752 at such time and (ii) Agreed
snail be increased or decreased to reflect subsequent

ases or decreases in the Partnership's share of such
lities or increases in the Partnership's individual
lnies by reason of its assumption of liabilities of such
partnership or decreases in the Partnership's individual

- 3 -



liabilities by reason of such other partnership's assumption
thereof to the same extent and at the same time that it" would be
so increased or decreased if it were actually the federal income
tax basis of the Partnership's interest in such other
partnership.

If the Agreed Value of an asset has been determined or
adjusted pursuant to this definition of Agreed Value, such Agreed
Value shall thereafter be adjusted by the Depreciation with
respect to such asset taken into account in computing Profits and
Losses.

Determinations of gross fair market value for purposes of this
definition of Agreed Value shall be made as follows: (i) in
situations described in paragraphs (a), (b)(i), (b)(ii) and (c)
above by agreement between the Tax Matters Partner and the
Partner making the contribution or receiving the distribution as
the case may be, provided, however that if the Tax Matters
Partner (or any Affiliate of the Tax Matters Partner) is the
contributor or the distributee, such determination shall require
agreement between the contributor or the distributor and the
Executive Committee; and (ii) in other situations by the
Executive Committee.

1.6. Agreement means this Partnership Agreement, as it may be
amended or restated from time to time.

1.7. Bid Price means the amount of any payment made, or
offered to be made, to the FCC or other governmental agency as a
condition to or in connection with the application for or award
of a PCS License.

I.E. Business Plan has the meaning set forth in Section

1.9. Capital Accounts mean the capital accounts maintained
witr. respect to Partnership Interests pursuant to Section 4.4.

l.i:. Capital Call means a request for additional
rentributions of capital to the Partnership.

1.11. Change of Control has the meaning set forth in Section

1.12. CECO means the Civil Enforcement Consent Order entered
ry tr.e Decree Court on February 2, 1989.

1.13. CECO Decree Committee means the committee created by
"JSW pursuant to the CECO for the review of USW s business
activities.

- 4 -



1.14. Code means the Internal Revenue Code of 1986, as
amended from time to time (or any corresponding provisions cf
succeeding law).

1.15. Decree Court means the court having original
jurisdiction over MFJ waivers.

1.16. Default Interest Kate means a rate of interest equal t?
that which is, at the time of issuance of the debt security,
charged on debt of comparable term to maturity to issuers cf
comparable creditworthiness to the Partnership, plus 3%.

1.17. Delinquent Partner with respect to a Capital Call means
a Partner who fails to pay its portion of such Capital Call at
the time and in the amount required under this Agreement.

1.18. Depreciation means, for'each fiscal year or other
relevant period, an amount equal to the depreciation,
amortization or other cost recovery deduction allowable with
respect to an asset for such year or other relevant period,
except that if the Agreed Value of an asset differs from its
adjusted basis for federal income tax purposes at the beginning
of such year, Depreciation shall be an amount which bears the
same ratio to such beginning Agreed Value as the federal income
tax depreciation, amortization or other cost recovery deduction
for such year bears to such beginning adjusted tax basis;
provided, however, that if the federal income tax depreciation,
amortization or other cost recovery deduction for such year is
zero, Depreciation shall be determined with reference to such
cecrir.r.ing Agreed Value using any reasonable method selected by
-r.~ Tax Matters Partner.

i.lr. Designated Entity means a Person qualifying as a
^-ricrr.ared entity for purposes of the FCC's decision in that
•-.-riair. matter entitled Implementation of Section 309 M) of the

-r.i car ions Act - Competitive Bidding. Fifth Report and Order
.:. P.- Locket No. 93-253, as modified by subsequent decisions
*.-.:-z-err. the date hereof.

..::. Designated MTAs/BTAs means the MTAs and BTAs designated
ir.-r Executive Committee for development of the PCS Business.

..Zl. Dissolution Event has the meaning set forth in Section

1.22. BO means the Enforcement Order entered by the Decree
"."• -ri or. February 15, 1991.

:.::. Equity Interest has the meaning set forth in Section

- 5 -



1.24. Event of Bankruptcy means, with respect to any Partner
or the Partnership, any of the following:

(a) filing a voluntary petition in bankruptcy or for
reorganization or for the adoption of* an arrangement
under the Bankruptcy Code as now or in the future
amended) or an admission seeking the relief therein
provided;

(b) making a general assignment for the benefit cf creditors;

(c) consenting to the appointment of a receiver for all or a
substantial part of such person's property;

(d) in the case of the filing of an involuntary petition in
bankruptcy, an entry of an order for relief;

(e) the entry of a court order appointing a receiver or
trustee for all or a substantial part of such Person's
property without his consent; or

(f) the assumption of custody or sequestration by a court of
competent jurisdiction of all or substantially all of
such Person's property.

1.25. Executive Committee means the Executive Committee of
the Partnership formed and acting pursuant to Section 5.1.

1.26. FCC means the United States Federal Communications
Ccir.TT.issior. and any successor thereto that has authority to
regulate PCS Licenses and the PCS Business.

1.2". GAAP means the generally accepted accounting principles
ir. tr.e Ur.ited States of America in effect from time to time.

1.25. General Partner means each of PCSCO and PCSN, for as
Icr.g as each remains a General Partner in accordance with the
prcA-isicns hereof, in their capacities as general partners of the
r art.-iership, and any person who becomes an additional or
substitute General Partner of the Partnership pursuant to the
prrvisicr.s cf this Agreement.

l.2r. Holding Company has the meaning set forth in Section

1.32. Limited Partner means each of PCSCO and PCSN, in their
capacities as limited partners of the Partnership, and any person
wr.z oecomes an additional Limited Partner of the Partnership
pursuant to the provisions of this Agreement.

1.21. Liquidating Partner has the meaning set forth in
Sectior. 10.3.
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1.32. JfPJ has the meaning set forth in Section '11.1C.

1.33. MFJ Compliance Committee means the committee created by
USW pursuant to the EO for the review of USW's business
practices.

1.34. MFJ Restricted Activity means an activity or business
the undertaking of which by the Partnership would cause the
Partnership, or any Partner, to be in violation of the M?J.

1.35. MTA means a Major Trading Area and BTA means a Basic
Trading Area, each as defined in FCC Rules at 47 C.F.R. § 24.202.

1.36. Net Operating Available Cash means at the time of
determination, (a) all cash and cash equivalents on hand in the
Partnership, less (b) the Forecast Cash Requirement, if any, of
the Partnership, as determined by the Partnership Committee in a
manner consistent with the then-current Business Plan. For
purposes of this definition, Forecast Cash Requirements means,
for the twelve-month period following the date of determination,
the excess, if any, of (a) forecast capital expenditures, capital
contributions to other entities and other investments,
acquisitions, cash contributions to other entities and other
investments, acquisitions, cash income tax payments and debt
service (including principal and interest) requirements and other
nor.-cash credits to income, plus forecast cash reserves for
future operations or other requirements, over (b) forecast net
income cf the Partnership, plus the sum of forecast depreciation,
amortization, interest expenses, income tax expenses and other
r.on-oash charges to income, in each case to the extent deducted
ir. determining such net income, plus or minus forecast changes in
working capital, plus the forecast cash proceeds of dispositions
if assets met of expenses), plus an amount equal to the forecast
r.et proceeds of debt financings.

1.3". Nondeductible Expenditure has the meaning specified
-r.der the definition of Profits below.

1.2E. Nondelinguent Partner means any Partner who is not a
lelir.quer.t Partner.

l . 2 £•. Nonrecourse Deductions has the meaning set forth in
F.-g-lations Section 1.704-2 (b) (1) . The amount and items of
Nor.reco-rse Deductions shall be determined in accordance with
regulations Sections 1.704-2(c) and 1. 704-2 (j ) (1) .

1.4C. Organizational Expenses means organizational expenses
as defined under Section 709 of the Code.

1.41. Partner means each of PCSCO and PCSN and any other
Person admitted as a Partner pursuant to the terms of this
Agreement.
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1.42. Partner Nonrecourse Debt Minimum Gain has the meaning
set forth in Regulations Section l.704-2(i).

1.43. Partner Nonrecourse Debt has the meaning set forth in
Regulations Section 1.704-2(b)(4).

1.44. Partner Nonrecourse Deductions has the meaning set
forth in Regulations Section 1.704-2 (i).

1.45. Partner Note has the meaning set forth in Section 4.4
hereof.

1.46. Partner Parent means (i) with respect to Cellco, BAG
and NYN and (ii) with respect to WMC, ATI and USW, and their
respective successors and assigns, whether by means of merger,
spinoff or otherwise.

1.47. Partnership means the partnership established pursuant
to this Agreement.

1.48. Partnership Interest means the entire ownership
interest of a Partner in the Partnership.

1.49. Partnership Minimum Gain has the meaning set forth in
Regulations Sections 1.704-2(b)(2) and 1.704-2(d).

l.SQ. PCS Business means the provision of broadband personal
communications services as contemplated by Subpart E of Part 24
of the FCC's rules, pursuant to one or more PCS Licenses.

1.51. PCS License means any license issued by the FCC
pursuant to Subpart E of Part 24 of the FCC's rules. A 10 MHz
PCS License shall mean a PCS License with respect to no more than
11 MHz

1.52. Percentage Interest means initially, with respect to
any Partner, the Percentage Interest ascribed to such Partner in
Section 4.1 hereof. If an event described in clause (b)(i) or
11 cf the definition of Agreed Value occurs, the Percentage
Interests shall be recalculated such that the Percentage Interest
-.: each Partner shall be equal to the ratio of such Partner's
iLecifieci Account Value to the aggregate Specified Account Value
zi all of the Partners, such Specified Account Values to be
zeterrr.ined after giving effect to the event or circumstance
giving rise to the recalculation and all contributions,
distributions, and allocations for all periods ending on or prior
tc tne date of recalculation; provided that if any Partner's
Specified Account Value is zero or less, the Percentage Interests
snail oe recalculated by the Executive Committee based upon the
relative economic interests of the Partners immediately after
such event. In the event of any transfer of an interest by a
Partner in accordance with the provisions of this Agreement, the
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transferee of such interest shall succeed to the Percentage
Interest of his transferor to the extent it relates to the
transferred interest. If a Partner is both a General Partner ar.d
a Limited Partner, all adjustments of Percentage Interests of
such Partner shall be made to both the General Partner Percentage
Interests and the Limited Partner Percentage Interests pro rata"
in proportion to such interests.

1.53. Profits and Losses means, for each fiscal year or other
relevant period, an amount equal to the Partnership's taxable
income or loss for such year or other relevant period, determined
ir. accordance with Code Section 703 (a) (for this purpose, all
items of income, gain, loss or deduction required to be stated
separately pursuant to Code Section 703(a)(1) shall be included
in taxable income or loss), with the following adjustments:

(a) Any income of the Partnership that is exempt from federal
income tax and not otherwise taken into account in
computing Profits or Losses pursuant to this definition
shall be added to such taxable income or loss;

;b' Any expenditures of the Partnership described in Code
Section 705(a)(2)(B) or treated as Code Section
705(a)(2)(B) expenditures pursuant to Regulations Section
1. 704-Kb) (2) (iv) (i) (Noadeductible Expenditures) , and
not otherwise taken into account in computing Profits or
Losses pursuant to this definition shall be subtracted
froir. such taxable income or loss;

c If the Agreed Value of any Partnership asset is adjusted
pursuant to clause (b) or clause (c) of the definition of
Agreed Value hereunder, the amount of such adjustment
shall be taken into account as gain or loss from the
disposition of such asset for purposes of computing
?refits or Losses;

3 3air. or loss resulting from any disposition of
Partnership property with respect to which gain or loss
.5 recognized for federal income tax purposes shall be
computed by reference to the Agreed Value of the property
disposed of, notwithstanding that the adjusted tax basis
cf such property differs from its Agreed Value;

Ir. lieu of the depreciation, amortization, and other cost
recovery deductions taken into account in computing such
taxable income or loss, there shall be taken into account
Depreciation for such fiscal year or other relevant
period;

: To the extent an adjustment to the adjusted tax basis of
any Partnership asset pursuant to Code Section 734(b) is
required, pursuant to Regulations Section
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1.704-Kb) (2) (iv) (m) (4.) , to be taken into account in
determining Capital Accounts as a result of a
distribution other than in liquidation of a Partner's
interest in the Partnership, the amount of such
adjustment shall be treated as an item of gain (if the
adjustment increases the basis of the asset) or loss lif
the adjustment decreases such basis) from the disposition
of such asset and shall be taken into account for
purposes of computing Profits or Losses; and

(g) Notwithstanding any other provision of this definition,
any items which are specially allocated pursuant to
Section 6.2 or Section 6.3 hereof shall not be taken into
account in computing Profits or Losses.

1.54. Regulations means the Income Tax Regulations
promulgated under the Code, as such regulations may be amended
from time to time (including corresponding provisions of
succeeding regulations).

1.55. Specified Account Value means with respect to any
Partner at any given time, its Capital Account balance at such
time, as such Account would be increased if all Partner Notes
were paid in full immediately prior to such determination; as
reduced by the unamortized amount of Organizational Expenses
contributed by that Partner; and reduced by any amount
contributed to the Partnership by WMC pursuant to Section 7.5 of
the ToTiCom Partnership Agreement.

1.55. Tax Matters Partner has the meaning set forth in
Section 6231 of the Code.

1.57. Taxes shall mean federal, state, local or foreign
ir.come, capital gains, profits, gross receipts, payroll, capital
stock, franchise, employment, withholding, social security,
-r: employment, disability, real property, personal property,
narr.p, excise, occupation, sales, use, transfer, mining, value
added, investment credit recapture, alternative or add-on
r._r.ir.urr., severance, environmental, estimated or other taxes,
o-ties cr assessments of any kind, including any interest,
per.alty, and additions imposed with respect to such amounts.

1.56. Tomcom Partnership Agreement means the Tomcom L.P.
Agreement of Limited Partnership, of even date herewith, between
Tellco Partnership (Cellco) and WMC Partners, L.P. (WMC), without
regard to any amendments thereto except those approved by the
Executive Committee.

~ c, Transfer has the meaning set forth in Section 8.1.

1.5G. Wholly Owned Affiliate means as to any Person, an
Affiliate all of the equity interests of which are owned,
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directly or indirectly, by a Partner, by another Wholly Owned
Affiliate, or by one or both of the Partner Parents thereof.

ARTICLE 2.
ORGANIZATION

2.1. Formation. The Partners agree to, and hereby do, fcrr, a
limited partnership pursuant to the provisions of the Act. The
Partnership Interests of the Partners in the Partnership, and the
rights and obligations of the Partners with respect thereto, are
subject to all of the terms and conditions of the Act, except as
otherwise expressly set forth in this Agreement.

2.2. Name. The business of the Partnership shall be carried
on under the name of PCS PRIMECO, L.P. or under such other name
as the Partners may from time to time designate. Such name shall
be the exclusive property of the Partnership, and no Partner
shall have any right to use, and each Partner agrees not to use,
such name other than on behalf of the Partnership except, as may
be permitted from time to time by the Executive Committee.

2.2. Purpose. The purpose of the Partnership is to undertake
the following activities:

a To acquire, hold title to and maintain PCS Licenses and
tc acquire PCS Businesses in Designated MTAs/BTAs, and
potentially in other areas, in accordance with the
eligibility and other requirements of FCC rules, directly
and by acquisition of equity interests in entities
.including Designated Entities) engaged in the PCS
Business;

L Tc develop and coordinate the process by which the
Partnership shall submit bids in the name of the
Partnership to the FCC in respect of the auction of PCS
Licenses;

r If the Partnership acquires one or more PCS Licenses or
PCS Businesses, to design, build, own and operate a PCS
network in such manner as the Partnership may deem
appropriate from time to time, which may include, without
imitation, through management contracts and other
relationships; and

d Tc engage in any and all acts necessary, advisable,
appropriate or incidental to any of the foregoing that
may lawfully be conducted by a limited partnership
organized under the Act.

1.4. Place of Business. The Partnership's principal place of
L--=:i:.ess will be at such location as the Executive Committee may
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from time to time designate. The Partnership may have such other
or additional places of business or headquarters within or
outside the State of Delaware as the Executive Committee may frcr.
time to time designate.

2.5. Registered Office; Agent for Service of Process. The
address of the Partnership's registered office in the State of
Delaware is c/o The Corporation Trust Company, Corporation Trust
Center, 1209 Orange Street, Wilmington, New Castle County,
Delaware 19801. The agent for service of process at such address
for the Partnership in the State of Delaware is -The Corporation
Trust Company. Agents for service of process of the Partnership
may be changed by the Executive Committee.

2.6. Term. The term of the Partnership shall commence on the
date the Certificate of Limited Partnership of the Partnership is
filed in the office of the Secretary of State of the State of
Delaware, and shall continue through the 99th anniversary
thereof, unless earlier dissolved pursuant to Article 10.

2.7. Partition. No Partner, nor any successor-in-interest to
such Partner, shall have the right, while this Agreement remains
in effect, to have the property of the Partnership partitioned,
or to file a complaint or institute any proceeding at law or in
equity to have the property of the Partnership partitioned, and
each Partner, on behalf of itself and its successors,
representatives and assigns, hereby waives any such right.

I.B. Capacity of the Partners. No Partner shall have any
authority to act for, or to assume any obligation or
responsibility on behalf of, any other Partner or the
Partnership, except as expressly provided in this Agreement or as
autnorized by the Executive Committee.

1. 9-. Qualification in Other Jurisdictions. The General
Partners snail cause the Partnership to be qualified, formed, or
registered under assumed or fictitious name statues or similar
laws ir. ar.y jurisdiction in which the Partnership owns property
rr engages in activities if such qualification, formation or
registration is necessary to permit the Partnership lawfully to
rwr. property and engage in the Partnership's business or transact
c-rir.ess. The General Partners shall execute, file and publish
il- sucr. certificates, notices, statements or other instruments
necessary to permit the Partnership to engage in the
rartnership's business as a limited partnership in all
;-risdictions where the Partnership elects to engage in or do
rusir.ess.

l.i:. Relationship with International Affiliates.
Intellectual property (other than trade names or trademarks
developed by the Partnership) shall be made available on an arm's

- 12 -



length basis to Affiliates of the Partners having international
operations.

ARTICLE 3.
OUTSIDE ACTIVITIES; ACQUISITION OF LICENSES

3.1. Non-10 MHz PCS Licenses.

(a) No Partner nor any of its Affiliates shall bid, in the
FCC auctions for PCS Licenses, on any PCS License to use
more than 10 MHz in any license area except through the
Partnership. If either (i) the Partnership has not
determined-to bid on one or more specified PCS Licenses
to use more than 10 MHz in any license area, or (ii) the
Partnership has entered a bid or bids for such License
but a third-party bid has "been entered which equals or
exceeds the maximum amount that the Partnership has
determined to bid for such License, then one or more
Partners or their Affiliates may require the Partnership

j to bid for such licenses on their behalf upon the
following conditions. In the circumstances described in
clause (i), a Partner or its Affiliate may require the
Partnership to bid on such License on its behalf only if
the representatives of such Partner voted in favor of the
Partnership's bidding in such area and, in the
circumstances described in clause (ii), a Partner or its
Affiliate may require the Partnership to enter a higher
bid on its behalf only if the representatives of such
Partner voted in favor of the Partnership's bidding at a
higher level than the established maximum bid. If the
Partnership shall bid on any License on behalf of one or
more Partners or their Affiliates in accordance with the
foregoing and shall be the winning bidder on such
License, then such Partner(s) shall be obligated to fund
any required payment by the Partnership for such License,
and the Partnership shall immediately transfer to such
Partner(s) or their Affiliate(s) such License or the
right to receive such License (and all remaining
obligations to make payment therefor) and shall duly
prosecute all necessary regulatory or other approvals for
such transfer; provided, however, that if, during the 30-
ciay period immediately following the FCC auctions for
such License, the Partner(s) other than such Partner make
an election in writing to have the Partnership acquire
such License, the Partnership shall retain such License
and shall make all required payments therefor. Following
any transfer of a License to a Partner such Partner and
its Affiliates shall have the sole right and interest in
and to such License. Such Partner or Affiliate shall
comply with Section 3.1(c).

- 13 -



(b) If any Partner or any of its Affiliates wishes tc acquire
any ownership interest in any PCS Business (excluding the
acquisition of any license to operate a PCS Business
pursuant to one or more 10' MHz PCS Licenses) , other than
the acquisition of PCS Licenses in the FCC auctions, then
such Partner shall first propose to the Partnership that
the Partnership make such acquisition, and shall present
to the Partnership any opportunity that may have been
offered to such Partner or any of such Affiliates to make
such acquisition. If the Executive Committee does net
approve the making of such acquisition by the Partnership
not later than 30 days after the Partner has given notice
to the Partnership of the opportunity and the proposed
material terms of the acquisition, and if the
representatives of such Partner voted in favor of making
such acquisition by the Partnership, then such Partner or
any of such Affiliates shall be free to make such
acquisition on terms no more favorable to the Partner or
its Affiliates than those described in the notice to the
Partnership, provided (i) that the Partner or its
Affiliate enters into a definitive agreement (subject

. solely to obtaining the requisite regulatory approvals
and fulfilling the requisite regulatory waiting periods)
with respect thereto within 150 days after the Partner
gave notice to the Partnership of the opportunity and
(ii) that such Partner complies with Section 3.1(c).

ic.i It shall be a condition to any acquisition by a Partner
cr its Affiliate of any PCS License (other than a 10 MHz
PCS License) or an ownership interest in any PCS Business
that such PCS Business shall offer to enter into an
affiliation agreement with the Partnership on terms and
conditions comparable to those which the Partnership
offers to other affiliated PCS Businesses in similar
situations (or if no such agreement then exists, such
terms and conditions as are approved by the Executive
Committee which terms and conditions shall include a
"most-favored nation" provision), under which such PCS
Business will provide its services to the public as an
affiliate of the Partnership's business (an Affiliation
Agreement). The Partnership may waive compliance with
all or any part of this Section 3.1(c) with respect to
any transaction by vote of the Executive Committee.

:• . I. 10 MHz PCS Licenses. No Affiliate shall bid on or
.ir quire, in the FCC auctions for PCS Licenses or otherwise, any
?T5 License to use a 10 MHz PCS License, except that an Affiliate
tr.at is a landline communications carrier (including, without
lirr.it at ion, a wireline cable television company) may acquire a 10
MHz License for regions located substantially in the service
territory of such carrier.
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3.3. Restrictions on Acquisitions of System Licenses. The
Partners and their Affiliates shall comply with the provisions cf
Section 7.4 of the Tomcom Partnership Agreement, as if they were
parties thereto.

3.4. Enforceabilitv and Enforcement.

(a) The Partners acknowledge and agree that the time, scope,
geographic area and other provisions of Sections 3.1, 3.2
and 3.3 have been specifically negotiated by
sophisticated parties and specifically agree that such
time, scope, geographic area, and other provisions are
reasonable under the circumstances. The Partners agree
that if, despite this express agreement of the Partners,
a court should hold any portion of Sections 3.1, 3.2 or
3.3 to be unenforceable for any reason, the maximum
restrictions of time, scope and geographic area
reasonable under the circumstances, as determined by the
court, will be substituted for the restrictions held to
be unenforceable.

b. Each Partner agrees that the Partnership shall be
entitled to preliminary and permanent injunctive relief,
without the necessity of proving actual damages or
posting any bond or other security, as well as an
equitable accounting of all earnings, profits and other
benefits arising from any violation of Sections 3.1, 3.2
and 3.3, which rights shall be cumulative and in addition
tc any other rights or remedies to which the Partnership
may be entitled.

"• . i . Exceptions to Restrictions. The restrictions set forth
.: ^-rrticns 3.1, 3.2 and 3.3 on the activities described therein
. :..;-- r.ci be construed to prohibit the activities of the Partners
.:.j tneir Affiliates of the type described in Section 7.4(c) of
• : • ~ crrrcrr Partnership Agreement.

Activities of the Partners. Except as expressly
•• -::rted by this Article 3, each Partner and its Affiliates may
• :.-.>::•=: ir. or hold an interest in other business ventures and

> ".vines of any nature, including, without limitation, ventures
.:. : ..rnvities similar to those of the Partnership, and neither
• .-.- -artnership nor the other Partners shall, by virtue of this
-. ::--=ner.t, have any interest or rights in or to such other
• :.:-res or business or any liability or obligation with respect

• ". Provision of Services to Telephone Companies. Subject
••xistir.g partnership agreements and regulatory requirements,

• :.-. Partnership shall provide to any Affiliate of a Partner which
.. ,. .ar.dline communications carrier, such services provided by
-i: FTS Business as such Affiliate (whether acting as a

- 15 -



wholesaler or a retailer) may request at the lowest rates made
available from time to time by the Partnership to other retailers
of such services for similar volumes of such services.

3.8. Determination of Designated MTAs/BTAs. On or before
December 5, 1994, the Partners shall designate the Designated
MTAs/BTAs for which the Partnership will seek to acquire PCS
Licenses, and shall determine the Bid Prices to be bid for, or
other acquisition prices to be paid for, such PCS Licenses. If
the Partners are unable to agree upon such Designated MTA/BTAs
the matter shall be referred for resolution by the chief
executive officers of the respective Partner Parents designated
by each Partner.

ARTICLE 4.
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS

4.1. Initial Capital Contributions. Contemporaneously with
the execution hereof, each of the Partners have contributed to
the capital of the Partnership the cash amount set forth on
Schedule I hereto, receipt of which is hereby acknowledged. The
Partners and the Partnership agree and acknowledge that
immediately after the foregoing contribution, the initial
Percentage Interests of the Partners and the initial ratio of the
Specified Account Value of a Partner to all Partners shall be in
the ratios set forth on Schedule I hereto.

4.2. Additional Capital Calls. Not later than November 18,
1994, each of the Partners shall contribute to the capital of the
Partnership in proportion to their respective Partnership
Interests an amount sufficient to pay all filing and
crualification fees to enable the Partnership to bid on the
I-esignated MTAs/BTAs identified pursuant to Section 3.8. Each
Partner may contribute to the capital of the Partnership, not
r.ecessarily in proportion to their Percentage Interests, an
aT.our.t sufficient to fund the bids which such Partner may desire
tc make pursuant to Section 3.1(a) hereof. In addition, upon
I-'. ciays prior written notice to the Partners, the Partnership
r.ay, frcm time to time, issue Capital Calls, requiring the
r = rtr.ers to make additional contributions of capital to the
rartr.ership in proportion to their respective Percentage
Interests. Capital Calls specifically referred to in any annual
r-sget included in any Business Plan may be made by the chief
•rx-rcutive officer of the Partnership. Any Capital Call not so
provided for must be approved by the Executive Committee.

4.2. Failure to Pav a Capital Call.

iai If any Partner fails to make payment when due of all or
any portion of its share of a Capital Call, the secretary
of the Partnership shall give written notice of the
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failure to such Partner, with a copy to all other
Partners. If the Partner fails to pay the amount due
within 10 days following receipt of notice, the secretary
shall promptly give notice of such failure to the other
Partners. At any time within 15 days following receipt
of such notice, then, unless the Nondeliquent Partners
elect to make capital contributions in accordance with
Section 4.3(b) hereof, (i) the amount contributed by each
Nondelinquent Partner pursuant to the Capital Call shall
be treated as a loan to the Partnership for a term to be
specified by such Nondelinquent Partner, bearing interest
payable quarterly at the Default Interest Rate and (ii)
each Nondelinquent Partner may make an additional loan to
the Partnership for a term to be specified by such Non-
Delinquent Partner, also bearing interest payable
quarterly at the Default Interest Rate, in an amount
equal to all or any portion of the unpaid contribution.
If two or more Partners desire to provide funds under
clause (ii) of the preceding sentence, the total amount
of funds provided shall be allocated among such Partners
in proportion to their then current relative Percentage
Interests or in such other manner as they may agree.

(b) If Nondelinquent Partners whose Percentage Interests
represent more than 50% of the Percentage Interests of
all of the Nondelinquent Partners so elect (for purposes
of such calculations, any Partner that is an Affiliate of
a Delinquent Partner shall be treated as a Delinquent
Partner, and all Partners which are Affiliates of each
other shall be deemed to be a single Partner), then in
lieu of making loans to the Partnership in accordance
with Section 4.3(a) hereof, (A) the amount contributed by
each Nondelinquent Partner pursuant to the Capital Call
shall be treated as a contribution to the capital of the
Partnership in exchange for an additional interest in the
Partnership and (B) each Nondelinquent Partner may make
an additional contribution of capital to the Partnership
ir. exchange for an additional interest in the Partnership
ir. an amount equal to all or any portion of the unpaid
contribution. If two or more Partners desire to make
capital contributions under clause (B) of the preceding
sentence, the total amount of capital to be contributed
snail be allocated among such Partners in proportion to
their then current relative Percentage Interests or in
such other manner as they may agree.

r The amounts contributed pursuant to Section 4.3(b) hereof
shall increase the Capital Accounts of the contributing
Partners in accordance with the terms of this Agreement.
Ir. additionf the Percentage Interests shall be
recalculated (and such recalculated Percentage Interests
shall thereafter apply for all purposes of this
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Agreement) such that the Percentage Interest cf each
Partner shall equal the ratio of its Specified Account
Value to the aggregate Specified Account Values cf all cf
the Partners calculated as if the amounts contributed
pursuant to Section 4.3(b) were 115% of the amounts
actually contributed. Once an adjustment is made
pursuant to this Section 4.3(c), any future calculations
of Percentage Interests in the Partnership shall be
calculated on an aggregate basis using the methodology
(including the 115% weighing) specified above.

(d) Any Partner who becomes a Delinquent Partner hereby
agrees to cause each of its Affiliated Entities to agree
to the terms of this Section 4.3.

4.4. Capital Accounts. The Partnership shall maintain for
each Partner a single Capital Account with respect to the
Partner's Partnership Interest in accordance with the regulations
issued pursuant to Section 704 of the Code. The Capital Account
of each Partner shall be maintained for such Partner in
accordance with the following provisions:

(a) To each Partner's Capital Account there shall be credited
the amount of cash and the Agreed Value of any assets
contributed to the capital of the Partnership by such
Partner pursuant to any provision of this Agreement, such
Partner's distributive share of Profits and any items in
the nature of income or gain which are specially
allocated pursuant to Section 6.2 or Section 6.3 or
Section 6.4.5, and the amount of any Partnership
liabilities which are assumed by such Partner or which
are secured by any Partnership property distributed to
such Partner.

.r To each Partner's Capital Account there shall be debited
the amount of cash and the Agreed Value of any
Partnership property distributed to such Partner pursuant
to any provision of this Agreement, such Partner's
distributive share of Losses and any items in the nature
of expenses or losses which are specially allocated
pursuant to Section 6.2 or Section 6.3 or Section 6.4.5,
and the amount of any liabilities of such Partner which
are assumed by the Partnership or which are secured by
any property contributed by such Partner to the
Partnership, and the amount of any liabilities of any
ether partnership, interests in which were contributed to
the Partnership, to the extent such liabilities are
included in the Agreed Value of such contributed
partnership interests.

,c- In the event that all or a portion of a Partnership
Interest is transferred in accordance with the terms of
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this Agreement, the transferee shall succeed to the
Capital Account of the transferor to the extent that it
relates to the transferred interest.

(d) In determining the amount of any liability for purposes
of paragraphs (a) and (b) hereof, there shall be taken
into account Code Section 752(c) and any other applicable
provisions of the Code and Regulations.

(e) Further adjustments shall be made to the extent provided
in Section 4.3(b)(viii) of the Tomcom Partnership
Agreement.

The principal amount of a promissory note which is not readily
traded on an established securities market and which is
contributed to the Partnership by the maker of the note (or by a
person related to the maker of the note within the meaning of
Regulation Sections 1.704-Kb) (2) (ii) (cj ) shall not be included
in the Capital Account of any Partner until the Partnership makes
a taxable disposition of the note or until (and to the extent)
principal payments are made on the note, all in accordance with
Regulations Section 1.704-Kb) (2) (iv) (£) (£) (any such note being
referred to as a Partner Note).

The foregoing provisions and the other provisions of this
Agreement relating to the maintenance of Capital Accounts are
intended to comply with Regulations Sections 1.704-Kb) and
1.704-2, and shall be interpreted and applied in a manner
consistent with such Regulations. To the extent that such
Regulations require that adjustments other than those set out
above or in Section 6.2.6 be made to the Capital Accounts of the
Partners, such adjustments shall be made.

4.£. Conversion to Limited Partner. If at any time the
Percentage Interests of a Partner and its Affiliates who are
Partners aggregate less than 35% for a period of more than 90
days iexcept solely as a result of capital contributions made in
accordance with the second sentence of Section 4.2 to fund bids
ir. accordance with Section 3.2 (a)), then such Partner shall cease
tc be a General Partner and shall continue to be, or become, a
Lir.ited Partner having no right to participate in the management
c: the business and affairs of the Partnership, including the
risr.t to designate members of the Executive Committee.

ARTICLE 5.
MANAGEMENT OF THE PARTNERSHIP

E.I. Executive Committee.

5.1.1. Powers. The business and affairs of the
Partnership shall be managed under the direction of the
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Executive Committee; and all powers of the Partnership, except
those specifically reserved or granted to the Partners by
statute or this Agreement, are hereby granted to and vested ir.
the Executive Committee. The Executive Committee shall have
the power to delegate authority to such officers, employees,
agents and representatives of the Partnership as it may from
time to time deem appropriate. Any delegation of authority re
take any action must be approved in the same manner as would
be required for the Executive Committee to directly approve
such action. No Partner shall take any action in the name cf
or on behalf of the Partnership, including without limitation
assuming any obligation or responsibility on behalf of the
Partnership, unless such action, and the taking thereof by
such Partner, shall have been expressly authorized by the
Executive Committee or shall be expressly and specifically
authorized by this Agreement. Each Partner, by execution of
this Agreement, agrees to, consents to, and acknowledges the
delegation of powers and authority to the members of the
Executive Committee hereunder and to the actions and decisions
of the members of the Executive Committee within the scope of
such authority.

5.1.2. Number and Term of Office. Each of the General
Partners shall have the right to designate three members of
the Executive Committee by written notice to the secretary of
the Partnership and to each other General Partner. Any
General Partner may at any time, and from time to time, remove
cr replace any or all of the members designated by such
General Partner, and shall give written notice to the
secretary of the Partnership and to each other General Partner
of any such removal or replacement. Each member of the
Executive Committee shall be an officer or employee or former
employee of a Partner or an Affiliate thereof.

5.1.3. Resignations; Removals. Any member of the
Executive Committee may resign at any time by giving written
notice to the secretary of the Partnership and the General
-artner that appointed such member. Such resignation shall
ta>:e effect on the date shown on or specified in such notice
cr, if such notice is not dated, at the date of the receipt of
such notice by the secretary of the Partnership. No
acceptance of such resignation shall be necessary to make it
effective. The General Partner that appointed a resigning
r̂ .er±>er shall be entitled to appoint a member to fill the
vacancy created by such resignation by written notice to the
secretary of the Partnership and to each other General
Partner. Effective upon a General Partner ceasing to be a
general partner of the Partnership, the members of the
Executive Committee appointed by such Partner shall cease to
oe merr.bers.
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5.1.4. Place of Meeting. The Executive Committee may
hold its meetings at such place or places within cr outside
the State of Delaware as the Executive Committee may frorr time
to time determine or as may be designated in the notice
calling the meeting. If a meeting place is not so designated,
the meeting shall be held at the Partnership's principal
office.

5.1.5. Regular Meetings. Regular meetings of the
Executive Committee may be held without notice at such time
and place as shall be designated from time to -time by
resolution of the Executive Committee, but such meetings shall
be held at least once each calendar month unless otherwise
specified by the Executive Committee. If the date fixed for
any such regular meeting is a Saturday, Sunday or legal
holiday under the laws of the state where such meeting is to
be held, then the meeting shall be held on the next succeeding
business day or at such other time as may be determined by
resolution of the Executive Committee. At such meetings the
members of the Executive Committee shall transact such
business as may properly be brought before the meeting.

5.1.6. Special Meetings. Special meetings of the
Executive Committee may be called by any member of the
Executive Committee or by the chief executive officer of the
Partnership. Notice of each such meeting shall be given to
eacr. member of the Executive Committee by telephone, telecopy,
telegram or similar method (in which case notice shall be
river, a- least five days before the time of the meeting) or
sent by first-class mail (in which case notice shall be given
at least seven days before the meeting), unless otherwise
:?pe nfied by the Executive Committee. Each such notice shall
rtate trie time, place and purpose of the meeting to be so

5.1.7. Voting. The member or members of the Executive
7t~rr.ittee appointed by each General Partner who are present
ir. person or by written proxy) at any meeting of the

Lxer-tive Committee (or who are acting by written consent in
.:-- cf a meeting) shall be entitled to act on behalf of such
'—r.eral Partners. If only one member appointed by a given
7-?r.eral Partner is present at a meeting, such member shall be
• r.titled to vote the entire voting power held by all members
sppcinted by such General Partner. If more than one member
sppcinted by a given General Partner is present at a meeting,
s-cr. members shall vote such General Partner's entire voting
power as a single unit. In the event of a disagreement at a
-tretir.g among members appointed by a single General Partner as
:: r.ow tc vote on any matter, the vote of the member
3=5legated by such General Partner as its senior
representative shall be controlling and the vote of the other
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member or members representing such General Partner shall be
disregarded with respect to such matter.

5.1.8. Manner of Acting and Adjournment. Any action of
the Executive Committee shall require the affirmative vote of
members of the Executive Committee representing each of the
General Partners, except as may be otherwise specifically
provided by this Agreement. The presence at a duly called
meeting of the Executive Committee of members representing
each General Partner shall constitute a quorum. If a quorum
shall not be present at any meeting of the Executive
Committee, the members of the Executive Committee present
thereat may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum
shall be present. For all purposes of this Article 5, all
General Partners which are Affiliates of each other shall be
deemed'to be a single General Partner.

5.1.9. Actions Requiring Vote of the Executive
Committee. Without limitation of the powers and authority of
the Executive Committee, the following actions shall require
the affirmative vote of members of the Executive Committee
representing all of the General Partners:

(a) Admission of any Person as a partner in the
Partnership;

(b) Engaging, directly or indirectly, in any business
other than the PCS Business;

(c) Any amendment of this Agreement;

id) Voluntary dissolution or winding-up of the
Partnership, except as specifically provided in this
Agreement, or voluntary initiation by and with
respect to the Partnership of bankruptcy or similar
proceedings;

>e. Acquisitions or dispositions of assets or property
(in one or a series of related transactions) with a
fair market value (as determined in good faith by
the Executive Committee) of twenty-five percent
(25%) or more of the total fair market value of all
the assets of the Partnership;

(f) Approval of a Business Plan (including the initial
Business Plan and the auction strategy), or a
material modification to a Business Plan;

ig) Making of any Capital Call other than a Capital Call
provided for in any annual budget included in any
Business Plan; and
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(h) Appointment, removal, and compensation of the Chief
Executive Officer, the Chief Operating Officer and
the Chief Financial Officer of the Partnership;

(i) Entry into any material transaction outside the
scope or contemplation of the Business Plan, or any
other material deviation from the Business Plan;

(j) Approval of the terms of the standard Affiliation
Agreement to be entered into between the Partnership
and third-party owners of PCS Businesses; and

(k) Appointment of and any change in the auditors of the
Partnership.

5.1.10. Affiliated Transactions. In lieu of any other
approval by the Executive Committee hereunder, any claim or
proceeding or similar action may be brought or made in the
name of the Partnership against a Partner or any of its
Affiliates, and any rights of the Partnership against the
ether Partner may be exercised upon the affirmative vote of
members of the Executive Committee representing a majority
Percentage Interest of all General Partners other than the
Partner against whom or whose Affiliate the action is brought.

5.1.11. Business Plan. On or before December 5, 1994,
the Executive Committee shall adopt an initial one-year and
five-year business plan for the Partnership. Such business
plan, and each subsequent business plan prepared for the
Partnership and approved by the Executive Committee are
referred to herein as a Business Flu. Not later than one
rr.cnth after completion of the initial PCS auctions for
I.-esignated MTA/BTAs, and not later than three months prior to
ine start cf each subsequent fiscal year of the Partnership,
tr.e Chief Executive Officer of the Partnership shall submit to
me Executive Committee a proposed Business Plan including an
operating budget for such fiscal year, a financial commitment
:cr the five-year period beginning with such fiscal year, and
.2 financial view for the five-year period beginning with such
nscal year. If the Executive Committee fails to approve a
r-Einess Plan prior to the beginning of any fiscal year, then
- :>-- Partnership shall be operated on the basis of the Business
:--ar. in effect for the prior year until a new Business Plan is
Approved, provided, however, that no Capital Calls or
:.crrowings provided for in the annual budget for such prior
year shall be repeated in such new year unless specifically
approved for such new year by all of the General Partners or
-.-..ess specifically provided for in the financial commitment
ir financial view portions of the Business Plan applicable to
zucr. oeriod.
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5.1.12. Deadlocks. Upon the occurrence of a Deadlock
Event (as detailed below), the General Partners shall first
use their good faith efforts to resolve such matter in a
mutually satisfactory manner. If, after such efforts have
continued for 20 days (or, if shorter, until ten days before
the vote or action on such matter must be taken, provided that
the General Partners shall have used their mutual good faith
efforts to secure all possible extensions of time for such
vote or action) , no mutually satisfactory solution has beer,
reached, the parties shall resolve the Deadlock Event as
provided herein:

(a) Each General Partner shall first refer the matter to the
chief executive officer of that partner of the General
Partner designated by such General Partner for resolution
of the matter.

(b) If such officers, after a good faith effort, are unable
to resolve the dispute, they shall (at the instance of
either of them, but in no event later than 20 days after
the matter has been referred to them) refer the matter to
the chief executive officers of the respective Partner
Parent of such Partner for resolution of the matter.

(c> Should the designated chief executive officers of the
respective Partner Parents fail to resolve the matter
within 40 days, the matter shall be considered defeated.

•d Deadlock Event shall be deemed to have occurred if
(i: after failing to approve a Business Plan for one
fiscal year, the Executive Committee fails to approve a
cr.e-year Business Plan not less than 90 days prior to the
commencement of the next succeeding fiscal year, (ii) a
disagreement that continues for at least 30 days over the
removal of the Chief Executive Officer or the position of
Chief Executive Officer of the Partnership is vacant for
a period of more than 30 days after one of the General
Partners has proposed a candidate to fill such vacancy,
cr nii) a disagreement continues for at least 30 days
over the timing or amount of a Capital Call other than as
provided for in a Business Plan.

£.1.13. Action Without Meeting. Any action required or
rer-itted to be taken at any meeting of the Executive
I c:?.:r. i-t.ee may be taken without a meeting upon the written
consent of members of the Executive Committee representing
•=acr. General Partner then in office and entitled to vote on
sucr. action.

5.1.14. Approval bv Limited Partners. Except as
otherwise required by the Act, no vote or approval by any
Lirr.ited Partner shall be required under this Agreement for the
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taking of an action, including without limitation the
amendment of this Agreement, and the Percentage Interest cf
any Limited Partner who is not also a General Partner shall
not be included in any calculation of a Partner's Percentage
Interest entitled to vote on any matter.

5.2. Indemnification of Partners. Executive CoreTsittee.
Officers and Others.

5.2.1. In General. The Partnership, to the maxiir.ur.
extent permitted by law, shall indemnify and hold harmless
each Partner, its Affiliates and each of its and their
respective officers, directors or management committee
members, as the. case may be, and each of the members of the
Executive Committee (Mandatory Indemnitees) and may indemnify
and hold harmless each of the officers, employees or agents of
the Partnership (Permitted Indemnitees), from and against any
and all judgments, interest on such judgments, fines,
penalties, charges, costs, amounts paid in settlement,
expenses and reasonable attorneys' fees incurred in connection
with any action, claim, suit, inquiry, proceeding,
investigation or appeal taken from the foregoing by or before
any court or governmental, administrative or other regulatory
agency, body or commission, whether pending or threatened, and
whether or not an Indemnitee is or may be a party thereto,
which arise out of the business or affairs of the Partnership
.or their activities with respect thereto on or after the date
hereof (Indemnified Damages), except for any such Indemnified
Damages that are Taxes imposed on or against any Partner or
that have resulted primarily from gross negligence, fraud, bad
faith or willful misconduct of or knowing violation of law by
the person seeking indemnification (or any of its Affiliates).
The Partnership shall pay for or reimburse the reasonable
expenses incurred by any Mandatory Indemnitee, and may pay for
arid reimburse the reasonable expenses incurred by any
Permitted Indemnitee, in any such proceeding in advance of the
final disposition of the proceeding if the person sets forth
ir. writing (a) the person's good faith belief that the person
.5 entitled to indemnification under this provision and
.r tne person's agreement to repay all advances if it is
ultimately determined that the person is not entitled to
indemnification under this Section 5.2.1. Any repeal or
T.c-dif i cat ion of any portion of the foregoing provisions of
tr.is Section 5.2.1 or the adoption of any provision of this
Agreement inconsistent with any portion of the foregoing
provisions of this Section 5.2.1 shall not adversely affect
ar.y right or protection of any person indemnified under this
Section 5.2.1 for any act or omission occurring, or any cause
c: action, suit, claim or other matter arising or accruing,
prior to the later of (y) the effective date of such repeal,
rr.cdification or adoption or (z) the date notice of the
amendment is given to all Partners. This Section 5.2.1 shall
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not be deemed exclusive of any other provisions for
indemnification or advancement of expenses of directors,
officers, employees, agents and fiduciaries that may be
included in any statute, any agreement, any general or
specific action of the Executive Committee, any vote of
Partners or other document or arrangement.

5.2.2. Reliance on Provisions. Each person who shall
act as.a member of the Executive Committee of the Partnership
shall be deemed to be doing so in reliance upon the rights cf
indemnification and advancement of expenses provided by this
Article.

5.2.3. Insurance. The Partnership may purchase and
maintain insurance on behalf of any person who is or was a
member of the Executive Committee or an officer of the
Partnership against any liability asserted against such person
and incurred by such person in any such capacity, or arising
out of such person's status as such, whether or not the
Partnership would have the power to indemnify such person
against such liability under the provisions of this Section
5.2.3 or otherwise.

5.3. Partner Compensation; Reimbursement.

(a) The Partners shall receive no compensation for performing
their duties under this Agreement; provided that this
provision shall not affect (i) any Partner's right to
receive its allocation of Profits and Losses or
distributions as set forth in Article 6, (ii) the right
of any Partner or its Affiliates to receive such
compensation as may be expressly approved by the
Executive Committee, (iii) any Partner's right to be
reimbursed for payment of Partnership obligations as
provided in subsection (b) of this Section 5.3 or
.iv) the right of a Partner to be repaid the amount of
any loans to the Partnership by a Partner.

.L Each of the Partners shall be entitled to receive, out of
Partnership funds available therefor, reimbursement of
all amounts expended by such Partner in payment of
properly incurred Partnership obligations paid by such
'partner out of its own funds.

• .4. Taxes and Charges; Governmental Rules. Each Partner
£:r.all .i • promptly pay all applicable Taxes and other
rrvernmental charges imposed on or against such Partner, except
i: me extent Ix) the failure to promptly pay such Taxes or other
?Tverrir?.enLai charges will not have a material adverse effect on
-ne Partnership or its assets or (y) any such Taxes or other
grvernmental charges are being contested in good faith by
appropriate proceedings, and (ii) comply with all applicable
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governmental rules, except to the extent that such noncorr.pliance
will not have a material adverse effect on the Partnership.

5.5. Further Assurances. Following execution and delivery of
this Agreement by all of the Partners, each Partner shall, at its
own cost, do, execute and perform all such other acts, deeds and
documents as the other Partner or the Partnership may from time
to time reasonably require in order to carry out fully the
intents and purposes of this Agreement or to comply with any
applicable governmental rules.

ARTICLE 6.
ALLOCATIONS OF PROFITS AND LOSSES; DISTRIBUTIONS

6.1. General Allocation Rule. _ After giving effect to the
special allocations set forth in Sections 6.2 and 6.3 hereof,
Profits and Losses for any fiscal year (or any shorter period if
during any fiscal year there is a change in Percentage Interests)
shall be allocated among the Partners in proportion to their
respective Percentage Interests; provided, however, that
amortization deductions attributable to Organizational Expenses
paid or incurred directly by a Partner shall be allocated to such
Partner.

•E . 2 . Special Allocations. The following special allocations
sr.all be made in the following order:

€.2.1. Minimum Gain Chargeback. Except as otherwise
provided in Section 1.704-2 (f) of the Regulations,
notwithstanding any other provision of this Article 6, if
tr.ere is a net decrease in Partnership Minimum Gain during any
rartnership fiscal year, each Partner shall be specially
u11 coated items of Partnership income and gain for such fiscal
year and, if necessary, subsequent years) in an amount equal
i: s-cr. Partner's share of the net decrease in Partnership
v.ir.irr.uir. Gain, determined in accordance with Regulations
--'•rcticr. 1.704-2 (g). Allocations pursuant to the previous
. er.ter.ce shall be made in proportion to the respective amounts
:eq-ired to be allocated to each Partner pursuant thereto.
Tr.r items tc be so allocated shall be determined in accordance
witr. Sections 1.704-2 (f) (6) and 1. 704-2 (j ) (2) of the
regulations. This Section 6.2.1 is intended to comply with
: r.-r rr.inimum gain chargeback requirement in Section 1.704-2 (f)
.: tr.e Regulations and shall be interpreted consistently
inerewith.

€.2.2. Partner Minimum Gain Charcreback. Except as
itr.erwise provided in Section 1.704-2 (i) (4) of the
r.ecrulations, notwithstanding any other provision of this
Article 6, if there is a net decrease in Partner Nonrecourse
lect Minimum Gain attributable to a Partner Nonrecourse Debt
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during any fiscal year, each Partner who has a share of the
Partner Nonrecourse Debt Minimum Gain attributable to such
Partner Nonrecourse Debt, determined in accordance with
Section 1.704-2(i)(5) of the Regulations, shall be specially
allocated items of Partnership income and gain for such fiscal
year (and, if necessary, subsequent years) in an amount equal
to such Partner's share of the net decrease in Partner
Nonrecourse Debt Minimum Gain attributable to such Partner
Nonrecourse Debt, determined in accordance with Regulations
Section 1.704-2(i)(4). Allocations pursuant to the previous
sentence shall be made in proportion to the respective amounts
required to be allocated to each Partner pursuant thereto.
The items to be so allocated shall be determined in accordance
with Sections 1.704-2(i)(4) and 1.704-2(j)(2) of the
Regulations. This Section 6.2.2 is intended to comply with
the minimum gain chargeback requirement in Section
1.704-2(1)(4) of the Regulations and shall be interpreted
consistently therewith.

6.2.3. Qualified Income Offset. If any Partner
unexpectedly receives any adjustment, allocation or
distribution described in Regulations Section 1.704-
1(b)(2)(ii)(£)(!), (£) or (£), items of Partnership income and
gain shall be specially allocated to such Partner in an amount
and manner sufficient to eliminate, to the extent required by
the Regulations, any resulting Adjusted Capital Account
Deficit of such Partner as quickly as possible; provided,
however,that an allocation pursuant to this Section 6.2.3
shall be made if and only to the extent that such Partner
would have an Adjusted Capital Account Deficit after all other
allocations provided for in this Article 6 have been
tentatively made as if this Section 6.2.3 were not in this
Agreement.

6.2.4. Nonrecourse Deductions. Nonrecourse Deductions
for any fiscal year shall be allocated among the Partners in
proportion to their respective Percentage Interests.

6.2.5. Partner Nonrecourse Deductions. Partner
Nonrecourse Deductions for any fiscal year shall be allocated
tic tne Partner who bears the economic risk of loss with
respect to the Partner Nonrecourse Debt to which such Partner
Nonrecourse Deductions are attributable in accordance with
Regulations Section 1.704-2(i).

6.2.6. Certain Section 754 Adjustments. To the extent
ar. adjustment to the adjusted tax basis of any Partnership
assei pursuant to Code Section 743(b), Code Section 732(d) or
Code Section 734(b) is required, pursuant to Regulations
Section l.704-Kb) (2) (iv) (m) , to be taken into account in
determining Capital Accounts as the result of a distribution
tc a Partner in complete liquidation of its interest in the
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Partnership, the amount of such adjustment to Capital Accounts
shall be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment
decreases such basis) and such gain or loss shall be specially
allocated to the Partners in accordance with their interests
in the Partnership as determined under Regulations Section
1.704-Kb) (3) in the event Regulations Section
1.704-Kb) (2) (iv) (m) (2) applies, or to the Partner to whom
such distribution was made in the event Regulations Section
1.704-Kb) (2) (iv) (m) (4) applies.

6.3. Curative Allocations. The allocations set forth in
Sections 6.2.1 through 6.2.6 hereof (Regulatory Allocations) are
intended to comply with certain requirements of the Regulations
and Internal Revenue Service advance ruling requirements. It is
the intent of the parties to this Agreement that, to the extent
possible, all Regulatory Allocations shall be offset either with
other Regulatory Allocations or with special allocations of other
items of income, gain, loss or deduction pursuant to this Section
6.3. Therefore, notwithstanding any other provision of this
Article 6 (other than the Regulatory Allocations and the
following sentence), the Tax Matters Partner shall make such
offsetting special allocations of Partnership income, gain, loss
or deduction in whatever manner it determines in reasonable good
faith is appropriate so that, after such offsetting allocations
are made, each Partner's Capital Account balance is, to the
extent possible, equal to the Capital Account balance which such
Partner would have had if the Regulatory Allocations were not
part cf this Agreement and all Partnership items were allocated
pursuant to Section 6.1 hereof. In exercising its discretion
•jr.der this Section 6.3, the Tax Matters Partner shall take into
irrcur.t Regulatory Allocations under Sections 6.2.1 and 6.2.2
:r.2t, although not yet made, are likely to offset other
:--^-latory Allocations previously made under Sections 6.2.4 and

• . 4 . Other Allocation Rules.

£.4.1. Allocations When Percentage Interests Change.
Per purposes of determining the Profits, Losses or any other
items allocable to any period, Profits, Losses and any such
tr.er items shall be determined on a daily, monthly, or other

:asis. as determined by the Tax Matters Partner using any
: ermissible method under Code Section 706 and the Regulations
ir.ereunder; provided, however, that any adjustments to the
Agreed Value of a Partnership asset treated as gain or loss
-r.der paragraph (c) of the definition of "Profits" and
"Losses" or under paragraph (c) of Section 6.4.5 hereof, shall
i-r allocated only to those persons who were Partners
immediately before the event giving rise to such adjustment.
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6.4.2. Allocation of Particular Items. Except as
otherwise provided in this Agreement, all items of Partnership
income, gain, loss, deduction and any other allocations net
otherwise provided for shall be divided among the Partners in
the same proportions as they share Profits or Losses, as the
case may be, for the fiscal year or other relevant period.

6.4.3. Tax Reporting. The Partners are aware cf the
income tax consequences of the allocations made by this
Article 6 and hereby agree to be bound by the provisions of
this Article 6 in reporting their shares of .Partnership income
and loss for income tax purposes.

6.4.4. Profit Shares. Solely for purposes of
determining a Partner's proportionate share of the
Partnership's "excess nonrecourse liabilities," as defined in
Regulations Section 1.752-3(a)r the Partners' interests in
Partnership profits shall be deemed to be in proportion to
their respective shares of Profits set forth in Section 6.1.

6.4.5. Book Items Used in Special Allocations. For
purposes of determining the Partnership's items of income,
gain, loss or deduction for any fiscal year or other relevant
period available to be allocated pursuant to Sections 6.2 and
6.3 hereof, the following rules shall be applied:

(a) Exempt Items. Any income of the Partnership that is
exempt from federal income tax shall be taken into
account as an item of income;

(b; Nondeductible Expenditures. Any Nondeductible
Expenditure of the Partnership shall be taken into
account as an item of deduction;

.c Adjustments to Agreed Values. In the event the
Agreed Value of any Partnership asset is adjusted
pursuant to paragraph (b) or paragraph (c) under the
definition herein of "Agreed Value," the amount of
such adjustment shall be taken into account as gain
or loss from the disposition of such asset;

vd: Certain Dispositions. Gain or loss resulting from
any disposition of Partnership property with respect
to which gain or loss is recognized for federal
income tax purposes shall be computed by reference
to the Agreed Value of the property disposed of,
notwithstanding that the adjusted tax basis of such
property differs from its Agreed Value;

'.e1 Depreciation. In lieu of the depreciation,
amortization and other cost recovery deductions
taken into account in computing the Partnership's
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taxable income or loss there shall be taker, ir.tc
• account Depreciation for such fiscal year cr
relevant period; and

(f) Certain Section 734(b* Adjustments. To the extent
an adjustment to the adjusted tax basis of any
Partnership asset pursuant to Code Section "34(bx is
required, pursuant to Regulations Section
1.704-(b) (2) (iv) (m) (4) , to be taken into account in
determining Capital Accounts as a result of a
distribution other than in liquidation of a
Partner's interest in the Partnership, the amount cf
such adjustment shall be treated as an item of gain
(if the adjustment increases the basis of the asset)
or loss (if the adjustment decreases such basis)
from the disposition of such asset.

6.5. Tax Allocations: Code Section 704(c).

6.5.1. Generally. A Partner's allocable share of the
Partnership's items of income (including income exempt from
tax), gain, deduction, loss and Nondeductible Expenditure for
tax purposes shall be determined under the foregoing
provisions of this Article 6 except as provided in this
Section 6.5.

6.5.2. Contributed Property. In accordance with Code
Section 704(c) and the Regulations thereunder, income, gain,
loss and deduction with respect to any property contributed to
tne capital of the Partnership shall, solely for tax purposes,
be allocated among the Partners so as to take account of any
variation between the adjusted basis of such property to the
Partnership for federal income tax purposes and its initial
Agreed Value, determined in accordance with the definition of
Agreed Value hereunder.

6.5.3. Adjustments to Agreed Value. If the Agreed Value
of. any Partnership asset is adjusted pursuant to the
definition of Agreed Value hereunder, subsequent allocations
cf income, gain, loss and deduction with respect to such asset
for tax purposes shall take account of any variation between
the adjusted basis of such asset for federal income tax
purposes and its Agreed Value in the same manner as under Code
Section 704(c) and the Regulations thereunder.

6.5.4. Elections. Upon the request of a transferee of a
Partnership Interest or of a distributee of a Partnership
distribution, the Partnership shall make the election under
Section 754 of the Code in accordance with applicable
Regulations thereunder for the first fiscal year in which such
election could apply, unless the Tax Matters Partner
reasonably determines that such election is not in the best
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interest of the Partnership. Subject to Section 11.17, any
other elections or other decisions relating to allocations
pursuant to this Section 6.5 shall be made by the Tax Matters
Partner in any manner that reasonably reflects the purpose and
intention of this Agreement. Allocations pursuant to this
Section 6.5 are solely for purposes of federal, state and
local taxes and shall not affect, or in any way be taken into
account in computing, any Partner's Capital Account or share
of Profits, Losses, other items or distributions pursuant to
any provision of this Agreement.

6.6. Distributions.

6.6.1. In General. Unless otherwise determined by the
Executive Committee, the Partnership shall distribute to the
Partners in proportion to their respective Percentage
Interests, on a fiscal quarterly basis as promptly as
practicable after the end of each quarter, all Net Operating
Available Cash.

6.6.2. Partner Loans. For so long as any loans made
pursuant to Section 4.3(a) remain outstanding, any amounts
that would otherwise be distributed pursuant to Section 6.6.1
shall instead be used to repay such loans. Amounts paid
pursuant to this Section 6.6.2 shall be apportioned among the
holders of such loans in proportion to the relevant amounts
owing under each loan.

6.6.3. Liquidating Distributions. Notwithstanding
Section 6.6.1 to the contrary, following the dissolution of
the Partnership, distributions to the Partners shall be made
ir. accordance with the provisions of Article 10.

£.6.4. Amounts Withheld. All amounts withheld pursuant
tc the Code or any provision of any state or local tax law
with respect to any payment or distribution to the Partnership
or the Partners shall be treated as amounts distributed to the
Partners pursuant to this Section 6.6 for all purposes under
ir.is Agreement. The Tax Matters Partner is authorized to
withheld from distributions, or with respect to allocations,
tc tne Partners and to pay over to any federal, state or local
crrvernment any amounts required to be so withheld pursuant to
trie Code or any other provision of federal, state or local law
and shall allocate any such amounts to the Partners with
resoect to which such amounts were withheld.
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ARTICLE 7.
BOOKS AMD RECORDS

7.1. Accounting. Except as may be otherwise agreed tc by the
Executive Committee, the Partnership will maintain books and"
records for tax purposes in accordance with federal income tax
accounting principles utilizing the accrual method of accounting,
and for accounting purposes in accordance with GAAP. In
addition, the Partnership shall cause to be prepared with respect
tc each fiscal year of the Partnership financial statements based
on GAAP. Appropriate records will be kept so that upon each
closing of the Partnership books it is possible to determine,
among other items defined in this Agreement, (i) the amount of
capital actually contributed by each Partner; (ii) the amount of
cash or other property distributed to each Partner; (iii) the
effect of all Partnership items of~Profit, Loss, income, gain,
loss, deduction or credit on each Partner's Capital Account; and
<iv; all pertinent expenses and cash disbursement accounts.

"7.2. Fiscal Year. Except as may be otherwise determined by
the Executive Committee, the fiscal year of the Partnership shall
be the twelve months ending December 31 of each year.
Notwithstanding the foregoing, the taxable year of the
Partnership shall be determined in accordance with Code Section
70--b'.

".2. Statements and Reports. Except as may be otherwise
de-errr.ined by the Executive Committee, as soon as practicable,
L-I ir. r.c event later than 45 days after the close of each fiscal
y-rar cf the Partnership, the Partnership will cause to be
r.rvcared and will have furnished to each of the Partners, with
:-/p*rt cc such period, (i) a profit and loss statement, (ii) a
.-• .-iiemer.t cf cash flows, (iii) a Partnership balance sheet as of
• :.- close cf such period, (iv) such other statements showing in
:• :rcriai:le derail each Partner's interest in each of the items
:• . rriced ir. Section 7.1., and (v) proportional accounting
.:.: - manor, with respect to the Partnership's interest in its PCS

.••»r.E. The foregoing statements will be prepared in accordance
*..::. 3AA?, consistently applied, and audited by an independent
• :*.:ied public accounting firm of national reputation which
•..i.. n-e designated by the Executive Committee, and the cost of

: :• larir.g the statements and of each such audit will be paid for
•_:-.- Partnership. In addition, unaudited quarterly financial

:-::r-= and updates with respect to the Partnership's business
. :.;.. oe prepared and furnished to each Partner as soon as
: : -.mzacie after the end of each fiscal quarter, but in no event
..:-.-: ihar. 20 days following the close of each fiscal quarter.

"••I. Inspection. The Partnership shall maintain or cause to
:• r.air.tained complete and accurate books and records with
r^rrert tc its business. All books of account and all other
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records of the Partnership (including an executed counterpart of
this Agreement and all amendments hereto) will at all times be
kept at the Partnership's principal place of business. Any
General Partner and its representatives or designees may, during
regular business hours, inspect the books and records of the
Partnership, and each General Partner and its auditors may,
during regular business hours, conduct an audit of such books and
records at its own expense. The Partnership shall provide access
to the facilities, systems and books and records of the
Partnership to the extent reasonably considered necessary by the
auditors and internal audit departments of the inspecting General
Partner in the performance of the audits of the inspecting
General Partner. Whenever any such audit is conducted by any
General Partner and its auditors, such General Partner shall
advise the other General Partners and permit the other General
Partners and their auditors to be present during such audit.

7.5. Certain Tax Matters.

7.5.1. Preparation of Tax Returns. The Tax Matters
Partner shall arrange for the preparation and timely filing of
all returns of Partnership income, gains, losses, deductions,
credits, and other items necessary for federal and state
income tax purposes, shall provide copies of draft tax returns
to all of the Partners at least fifteen days prior to filing
the returns and shall use reasonable good faith efforts to
furnish to the Partners within ninety days after the close of
each taxable year of the Partnership the tax information
reasonably required for federal, state and local income tax
reporting purposes. The Tax Matters Partner shall use good
faith efforts to supply each Partner with the information
necessary to determine estimated tax payments or any other
information related to taxes reasonably requested by each
Partner. The classification, realization, and recognition of
income, gains, losses, deductions, credits, and other items
shall be on the accrual method of accounting for federal
inoome tax purposes. The Tax Matters Partner shall not change
frcrr. the accrual method of accounting initially elected by the
Partnership (except if required to do so by law) without
approval of the Executive Committee.

7.5.2. Tax Elections. Except as provided in Sections
~.5.1 and 11.17, the Tax Matters Partner shall, in its sole
discretion, determine whether to make any election available
under the Code or any other applicable taxing statute.

7.5.3. Tax Controversies. Within 60 days after the date
hereof, the Executive Committee shall select a General Partner
tc serve as the initial Tax Matters Partner and in any other
similar capacity under state or local law for an initial term
ending November 15, 1996. Upon expiration of such term, the
other General Partner shall be designated to act as the Tax
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Matters Partner and the General Partners shall thereafter
alternate as Tax Matters Partner for two year periods during
the term of this Agreement. The Tax Matters Partner is
authorized and required to represent the Partnership (at the
Partnership's expense) in connection with all examinations of
the Partnership's affairs by tax authorities, including
resulting administrative and judicial proceedings, and to
expend Partnership funds for professional services and costs
associated therewith. Each of the Partners agrees to
cooperate with the Tax Matters Partner and to do or refrain
from doing any and all things reasonably required by the Tax
Matters Partner to conduct such proceedings. The Partner
designated as the Tax Matters Partner shall serve in such role
until the earlier of (i) the expiration of its term, (ii) its
resignation or (iii) a determination by the Executive
Committee that a different Partner should serve as the Tax
Matters Partner.

7.6. Bank Accounts. The Partnership shall maintain
appropriate accounts at one or more financial institutions for
all funds of the Partnership. Such accounts shall be used solely
for the business of the Partnership. Withdrawal from such
accounts shall be made only upon the signature of those persons
authorized by the Executive Committee.

ARTICLE 8.

OWNERSHIP; ADDITIONAL PARTNERS

5.1. Certain Definitions. The following terms when used in
ir.is Agreement will have the respective meanings set forth below:

Holding Company means any person of which a Partnership
Ir.merest or the direct or indirect ownership thereof comprises
all cr substantially all of its value in the reasonable
.-•jsgment of the Executive Committee (as determined by
affirmative vote of members of the Executive Committee
representing Partners who then hold a majority of the then
outstanding Percentage Interests of all Partners excluding the
Partner whose Partnership Interest is at issue).

Equity Interest means any equity interest in a Holding
"Jrrr.pany.

Transfer means any disposition of all or any part of a
:-artnership Interest or an Equity Interest, voluntarily,
involuntarily or by operation of law, including, without
-irritation, any sale, assignment, gift, pledge, encumbrance,
r.yp sine cat ion, mortgage, exchange or merger; provided,
r.cwever, that any transaction involving a transfer both of
ownership of a Partner's entire Partnership Interest and of
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other substantial (in the reasonable judgment of the Executive
Committee as determined by affirmative vote of members of the
Executive Committee representing Partners who then hold a
majority of the then outstanding Percentage Interests of all
Partners excluding the Partner whose Partnership Interest is
at issue) assets of such Partner or its Affiliates shall not
constitute a Transfer.

8.2. Restrictions on Transfer of Interests. Except as
otherwise expressly permitted by this Agreement, no Partner cr
its Affiliates shall Transfer all or any part of its Partnership
Interest or all or any part of its Equity Interest, unless li)
such Transfer is permitted pursuant to Section 8.3 hereof and
(ii) such Partner has complied with the provisions of Section 8.4
hereof. Any Transfer or purported Transfer of any Equity
Interest or Partnership Interest not made in accordance with this
Article 8 shall be null and void, but shall give rise to the
consequences described in Section 8.8 hereof.

8.3. Permitted Transfers. Subject to the conditions and
restrictions set forth in Section 8.4 hereof, (a) a Partner or
its Affiliates may at any time Transfer all or any portion of its
Partnership Interest or Equity Interest to a Wholly Owned
Affiliate of the transferor without the consent of the Executive
Committee if such Wholly Owned Affiliate agrees in writing to be
bound by the terms and conditions of this Agreement applicable to
the transferor as if it had been a signatory hereto, (b) a
Partner or its Affiliates may transfer its Partnership Interests
or Equity Interests in PCSCO or PCSN, as the case may be, to
Cellcc and WMC, respectively, (c) a Partner or its Affiliates may
make broadly dispersed, underwritten public offerings of Equity
Interests, or (d) a Partner Parent may make a tax-free spinoff
qualifying under section 355 of the Code, to its shareholders of
ar. entity the assets of which include all, but not less than all,
z: sue.-. Partner Parent's ownership interest in the Partnership
ar.s ?ZSC3 cr PCSN, as the case may be. A Transfer of less than
all of a Partner's Partnership Interest pursuant to this
Section 5.3 shall be deemed to constitute a transfer of both the
"Jer.eral Partner and Limited Partner Percentage Interests of such
Partner ore rata in proportion to the portion of such Partner's
entire Partnership Interest transferred. In addition, a Partner
~r its Affiliates may effect a spin-off, distribution or dividend
;: Equity Interests to the shareholders of the Partner Parents of
tr.e Partner or Affiliate. In the event that a Transfer permitted
ur.cier this Section 8.3 causes a termination of the Partnership
ur.aer Section 708 of the Code, the transferee shall indemnify and
r.cld Harmless the other Partners from all costs or other adverse
effects (including, but not limited to, the reduction of tax
Benefits attributable to depreciation or amortization) resulting
from such termination.
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8.4. Effective Transfer.

(a) Prior to the date of any Transfer of a Partnership
Interest, the transferor and transferee shall furnish the
Partnership with the transferee's taxpayer identification
number, sufficient information to determine the
transferee's initial tax basis in the Partnership
Interest transferred, and any other information
reasonably necessary to permit the Partnership to file
all required federal, state and local tax returns and -
other legally required information statements or returns.
Without limiting the generality of the foregoing, the
Partnership shall not be required to make any
distribution otherwise provided for in this Agreement
with respect to any transferred Partnership Interest
until it has received such information.

(b) Prior to the Transfer of any Partnership Interest, the
transferee shall:

(i) execute an amendment of this Agreement or a
counterpart to the signature page of this Agreement
which shall provide, "The undersigned hereby accepts
and agrees to be bound by all of the terms and
provisions of this Agreement and shall become a
substitute Partner under this Agreement"; and

(ii) if the transferee is a corporation, provide the
Partnership with evidence satisfactory to the
Partnership of its authority to become a Partner and
to be bound by the terms of this Agreement.

c; Prior to the Transfer of any Partnership Interest or
Equity Interest, the transferee shall:

.i; provide an opinion of counsel to the Partnership
that the Transfer does not (a) violate the then
applicable federal or state securities laws or rules
and regulations of the Securities and Exchange
Commission or any successor thereto, any state
securities commission and any other government
agencies with jurisdiction over such Transfer; (b)
subject the Partnership to greater regulation or
restriction under the MFJ than existed immediately
prior to such admission; (c) subject the Partnership
to any federal, state or local rule, regulation or
law that materially adversely affects the business
or financial condition of the Partnership; or (d)
materially adversely affect the Partnership's
existence or qualification under the Act; and
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(ii) provide the Partnership with evidence satisfactory
to the Partnership that any necessary prior consents
have been obtained from any regulatory authorities.

8.5. Change of Ownership. Upon any Change of Control of a
General Partner (other than a Change of Control resulting from a
change of control of a Partner Parent) (a Change of Ownership),
the Partner subject to the Change of Ownership shall promptly
give notice thereof to the other General Partner and the Partner
not undergoing the Change of Ownership shall be entitled, at any
time within a 90-day period following the later of such notice cr
the Change of Ownership, to purchase all but not less than ail of
the Partnership Interest of the Partner undergoing the Change of
Ownership at a purchase price equal to the Private Market Value
of the Partnership Interest determined as described below. In
the event that a Partnership Interest is not purchased pursuant
to the preceding sentence, any Person effecting such Change of
Ownership shall, by binding written instrument which shall be
enforceable by the Partnership and the other Partners, assume all
of the obligations and liabilities hereunder of the Partner which
is the subject of such Change of Ownership. Private Market Value
means, with respect to any interest in the Partnership, as of the
date of determination, the Fair Market Value of such asset
adjusted to include a pro rata share of any control premium
inherent in a sale of the Partnership as a whole. Fair Market
Value shall have the meaning ascribed thereto in the Tomcom
Partnership Agreement and the Fair Market Value, as of the date
of determination, of any asset shall be determined (a) by mutual
agreement of the General Partners or (b) if no such agreement is
reached within ten days of the relevant date of determination, as
fell ows .-

'. i' Selection of Appraisers. Each General Partner shall
designate by written notice to the Partnership and
each General Partner a firm of recognized national
standing familiar with appraisal techniques
applicable to assets of the type being evaluated to
serve as an Appraiser pursuant to this Section 8.5
(the firms designated by the General Partners being
referred to herein First Appraiser and the Second
Appraiser, respectively) with five business days
after the failure to reach agreement in accordance
with the terms of clause (a) above. In the event
that either General Partner fails to designate its
or their Appraiser within the foregoing time period,
the other shall have the right to designate such
Appraiser by notifying the failing party or parties
in writing of such designation (and the Appraiser so
designated shall be the First Appraiser or the
Second Appraiser, as the case may be).
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(ii) Evaluation Procedures. Each Appraiser shall be
directed to determine the Private Market Value of
the asset. Each Appraiser will also be directed tc
deliver an Appraiser's Certificate to each General
Partner on or before the 30th day after their
respective designation (the Certificate Date}, upon
the conclusion of its evaluation, and each
Appraiser's Certificate once delivered may net be
retracted or modified in any respect. Each
Appraiser will keep confidential all information
disclosed by the Partnership in the course of
conducting its evaluation, and, to that end, will
execute such customary documentation as the
Partnership may reasonably request with respect to
such confidentiality obligation. The General
Partners will cooperate in causing the Partnership
to provide each Appraiser with such information
within the Partnership's possession that may be
reasonably requested in writing by the Appraiser for
purposes of its evaluation hereunder. The
Appraisers shall consult with each other in the
course of conducting their respective evaluations.
Each General Partner shall have full access to each
Appraiser's work papers. Each Appraiser will be
directed to comply with the provisions of this
Section 8.5, and to that end each party will provide
to its respective Appraiser a complete and correct
copy of this Section 8.5 (and the definitions of
capitalized terms used in this Section 8.5 that are
defined elsewhere in this Agreement).

lii Private Market Determination. The Private Market
Value of any asset shall be determined on the basis
cf the Appraisers Certificates in accordance with
the provisions of this subparagraph (iii) . The
higher of the values set forth on the Appraisers'
Certificates is hereinafter referred to as the
Higher Value, and the lower of such values is
hereinafter referred to as the Lower Value. If the
Higher Value is not more than 110% of the Lower
Value, the Private Market Value will be the
arithmetic average of such two Values. If the
Higher Value is more than 110% of the Lower Value, a
third appraiser shall be selected in accordance with
the provisions of subparagraph (iv) below, and the
Private Market Value will be determined in
accordance with the provisions of subparagraph (v)
below.

iv Selection of and Procedures for Third Appraiser. If
the Higher Value is more than 110% of the Lower
Value, within seven days thereafter the First
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Appraiser and the Second Appraiser shall agree upon
and jointly designate a third firm of recognized
national standing familiar with appraisal techniques
applicable to assets of the type being evaluated to
serve as an appraiser pursuant to this Section S.5
(the Third Appraiser), by written notice to each
General Partner. The General Partners shall direct
the Third Appraiser to determine the Private Market
Value of the asset (the Third Value) in accordance
with the provisions of subparagraph (ii) above, and
to deliver to the General Partners and Appraiser's
Certificate on or before the 30th day after the
designation of such appraiser hereunder. The Third
Appraiser will be directed to comply with the
provisions of this Section 8.5, and to that end of
the parties will provide to the Third Appraiser a

• • complete and correct'copy of this Section 8.5 (and
the definitions of capitalized terms used in this
Section 8.5 that are defined elsewhere in this
Agreement).

(v) Alternative Determination of Private Market. Upon
the delivery of the Appraiser's Certificate of the
Third Appraiser, the Private Market Value will be
determined as provided in this subparagraph (v).
The Private Market Value will be (w) the Lower
Value, if the Third Value is less than the Lower
Value, (x) the Higher Value, if the Third Value is
greater than the Higher Value, (y) the arithmetic
average of the Third Value and the other Value
(Lower or Higher) that is closer to the Third Value
if the Third Value falls within the range between
(and including) the Lower Value and the Higher Value
and (z) the Third Value, if the Lower Value and the
Higher Value are equally close to the Third Value.

•'vi) Costs. Each General Partners will bear the cost of
the Appraiser designated by it or on its behalf. If
the Higher Value is not more than 115% of the Lower
Value, or if the Higher Value and the Lower Value
are equally close to the Third Value, each General
Partner shall bear 50% of the cost of the Third
Appraiser, if any; otherwise, the party whose
Appraiser's determination of Private Market Value is
further away from the Third Value shall bear the
entire costs of the Third Appraiser. The General
Partners agree to pay when due the fees and expenses
of the Appraisers in accordance with the foregoing
provisions.

vii,i Conclusive Determination. To the fullest extent
provided by law, the determination of the Private
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Market Value made pursuant to this Section 8.5 shall
be final and binding on the Partnership and the
Partners hereto, and such determination shall r.ct be
appealable to or reviewable by any court or
arbitrator; provided that the foregoing shall net
limit a Partner's rights to seek arbitration of the
obligations of the other Partners and the
Partnership hereunder.

8.6. Additional Partners. Additional partners may be
admitted to the Partnership as General Partners or Limited
Partners upon approval by the Executive Committee.

(a) Any additional partner admitted to the Partnership
pursuant to this Section 8.6 (the Additional Partner)
shall become a Partner in the Partnership and shall be
bound by this Agreement upon the completion of the
following:

(i) Execution by the Additional Partner of an amendment
of this Agreement or a counterpart to the signature
page of this Agreement which shall provide, "The
undersigned hereby accepts and agrees to be bound by
all of the terms and provisions of this Agreement.";

iii) If the Additional Partner is a corporation, it shall
have provided the Partnership with evidence
satisfactory to the Partnership of its authority to
become a Partner and to be bound by the terms of
this Agreement;

iii.' The Additional Partner shall have provided an
opinion of counsel to the Partnership that the
admission of the Additional Partner does not (a)
violate the then applicable federal or state
securities laws or rules and regulations of the
Securities and Exchange Commission or any successor
thereto, any state securities commissions and any
other government agencies with jurisdiction over the
Partnership; (b) subject the Partnership to greater
regulation or restriction under the MFJ than existed
immediately prior to such admission; (c) subject the
Partnership to any federal, state or local rule,
regulation or law that materially adversely affects
the business or financial condition of the
Partnership; or (d) materially adversely affect the
Partnership's existence or qualification under the
Act/ and

.iv.• Any necessary prior consents shall have been
obtained from any regulatory authorities.
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8.7. Covenant Not to Withdraw or Dissolve. Notwithstanding
any provision of the Act, each Partner hereby covenants and
agrees that the Partners have entered into this Agreement based
on their mutual expectation that, except as otherwise expressly
required or permitted hereby, no Partner shall withdraw or retire
from the Partnership, be entitled to demand or receive a return
of such Partner's contributions or profits (or a bond or other
security for the return of such contributions or profits'! , cr
exercise any power under the Act to dissolve the Partnership
without the approval of the Executive Committee.

8.8. Consequences of Breaches of Covenant. Notwithstanding
anything to the contrary in the Act, if a Partner or its
Affiliate (Breaching Partner) (i) attempts to Transfer its
Partnership Interest or Equity Interest in breach of Section 8.2,
(ii) attempts to cause a partition in breach of Section 2.7,
(iii) attempts to withdraw from the Partnership or dissolve the
Partnership in breach of Section 8.7, or (iv) suffers an Event of
Bankruptcy, the Partnership shall continue and such Breaching
Partner shall be subject to this Section 8.8 and in such event,
the following shall occur:

•a; (i) the Breaching Partner shall immediately cease to be a
General Partner, (ii) the general partnership interests
in the Partnership of such Breaching Partner shall
automatically be deemed to become limited partnership
interests, (iii) such Breaching Partner shall have no
right to participate in the management of the
Partnership, including the right to appoint members at
the Executive Committee, and shall have no further power
tc act for or bind the Partnership, and (iv) the other
Partners are, without necessity of any further action or
documentation, hereby appointed attorneys-in-fact of the
Breaching Partner for the purpose of carrying out the
provisions of this Section 8.8 and taking any action and
executing any documents which such Partners may deem
necessary or advisable to accomplish the purposes hereof,
such appointment being irrevocable and coupled with an
interest;

c the other Partners shall continue to have the right to
possess the Partnership's property and goodwill and to
conduct its business and affairs;

r the Breaching Partner shall be liable in damages, without
requirement of a prior accounting, to the Partnership for
all costs and liabilities that the Partnership or any
Partner may incur as the result of such breach;

d the Partnership shall have no obligation to pay to the
Breaching Partner its contributions, capital, or profits,
but may, by notice to the Breaching Partner within 30
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days of its withdrawal, elect to make Breach Payments \as
hereinafter defined) to the Breaching Partner ir. complete
satisfaction of the Breaching Partner's interest ir. the
Partnership;

(e) if the Partnership does not elect to rr.ake Breach Payments
pursuant to Section 8.8(d) hereof, the Partnership shall
treat the Breaching Partner as if it were an unadmitted
assignee of the interest of the Breaching Partner and
shall make distributions and allocations to the Breaching
Partner only of those amounts and items otherwise payable
or allocable with respect to such interest hereunaer/

(f) the Partnership may apply any distributions otherwise
payable with respect to such interest (including Breach
Payments) to satisfy any claims it may have against the
Breaching Partner;

(g) the Breaching Partner shall have no right to inspect the
Partnership's books or records or obtain other
information concerning the Partnership's operations; and

(h) the Breaching Partner shall continue to be liable to the
Partnership for any unpaid capital contributions required
hereunder with respect to such interest and to be jointly
and severally liable with the other Partners for any
debts and liabilities (whether actual or contingent,
known or unknown) of the Partnership existing at the time
the Breaching Partner withdraws or dissolves.

6.5.1. Breach Payments. For purposes hereof, Breach Payments
shall be made in five installments, each equal to 20% of the
Breach Amount, payable on the next five consecutive anniversaries
-: tr.e creach by the Breaching Partner, with simple interest
accrued from the date of such breach through the date each such
installment is paid on the unpaid balance of such Breach Amount
a: tne lowest rate per annum necessary to avoid imputed interest
cr. such payments under the Code. The Breach Amount shall be an
a~.::unt equal to 90% of the greater of (i) 100 dollars or (ii) the
lapital Account balance (calculated on the assumption that
Partner Notes then outstanding are not repaid) of the Breaching
Farmer as of the last day of the month preceding the month
sunr.c which such breach occurred, less any Partnership
distributions to the Breaching Partner after such day. In
addition, any Partner Note of the Breaching Partner shall be
cancelled, but without the necessity of making any payment in
respect thereof. The Breach Amount as so determined shall be
fir.a- and binding on the Partnership and the Breaching Partner.
7n= Partnership may, at its sole election, prepay all or any
pcrticr. of the Breach Payments or interest accrued thereon at any
time without penalty.
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8.8.2. No Bonding. Notwithstanding anything to the contrary
in the Act, if, under Section 8.8(e) hereof, the Partnership
treats a Breaching Partner as an unadmitted assignee of an
interest in the Partnership, the Partnership shall not be
obligated to secure the value of the Breaching Partner's interest
by bond or otherwise; provided, however, that if a court of
competent jurisdiction determines that, in order to continue the
business of the Partnership such value must be so secured, the
Partnership may provide such security. If the Partnership
provides such security, the Breaching Partner shall not have any
right to participate in Partnership profits or distributions
during the term of the Partnership, or to receive any interest on
the value of such interest. For this purpose, the value of the
interest of the Breaching Partner shall be an amount equal to 90%
of the greater of (i) 100 dollars or (ii) the Capital Account
balance (calculated on the assumption that Partner Notes then
outstanding are not repaid) of such interest as of the last day
of the month preceding the month during which the breach by the
Breaching Partner occurs.

ARTICLE 9.
CONFIDENTIALITY

9.1. Maintenance of Confidentiality. Each of the Partners
shall, during the term of this Agreement and at all times
thereafter, maintain in confidence all confidential and
proprietary information and data of the Partnership and the other
Partner or its Affiliates disclosed to it (the Confidential
Information] . Each of the Partners further agrees that it shall
r.ot use the Confidential Information during the term of this
Agreement or at any time thereafter for any purpose other than
me performance of its obligations or the exercise of its rights
-r.der this Agreement. The Partnership and each Partner shall
lake all reasonable measures necessary to prevent any
unauthorized disclosure of the Confidential Information by any of
tr.eir employees, agents or consultants.

r.I. Permitted Disclosures. (a) Nothing herein shall
prevent trie Partnership, any Partner, or any employee, agent or
rcr.sultant of the Partnership or any Partner (the receiving
party iron*, using, disclosing, or authorizing the disclosure of

iormation it receives in the course of the business of the
•ship which:

(i) becomes publicly available without default hereunder
by the receiving party;

is lawfully acquired by the receiving party from a
source not under any obligation to the disclosing
party regarding disclosure of such information;

- 44 -



(ill) is in the possession of the receiving party in
written or other recorded form at the time of its
disclosure hereunder;

(iv) is non-confidentially disclosed to any third party
by or with the permission of the disclosing party;
or

(v) the receiving party believes in good faith tc be
required to be disclosed by law or by the terms of
any listing agreement with a securities exchange,
provided that the receiving party consults with the
other Partners prior to making such disclosure.

(b) Nothing contained herein shall prevent the receiving
party from disclosing any Confidential Information in
connection with any corporate transaction (including,
without limitation, the issuance of debt or equity, any
merger, consolidation, acquisition or disposition of
assets, or the formation of a joint venture, partnership
or other affiliation) related to the Partnership or any
Partner Parent or Affiliate thereof if the receiving
party agrees in writing to keep in confidence such
Confidential Information in accordance with the terms of
this Section 9.2.

ARTICLE 10.
DISSOLUTION AND LIQUIDATION

Dissolution Generally.

The Partnership will be dissolved on the earliest of
.i an affirmative vote of the Executive Committee; (ii)
delivery of the Change of Control Dissolution Notice
contemplated by Section 10.1(c); or (iii) 12:00 midnight
cr. the Termination Date (hereinafter defined) ; provided,
however, that the Partnership shall not terminate until
its affairs have been wound up and its assets distributed
as provided herein (a Dissolution Event).

Without the unanimous written consent of the Partners,
each Partner agrees not to withdraw as a Partner or do
anything that would otherwise dissolve the Partnership
iexcept as permitted by the terms of Article 10).
Notwithstanding the foregoing, if a General Partner
withdraws from the Partnership, upon such withdrawal,
. i• the general partner interests in the Partnership of
such Partner shall automatically be deemed to become
-imited partner interests in the Partnership and
;ii' such Partner shall have no right to participate in
the management of the business and affairs of the
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Partnership, including the right tc designate members of
the Executive Committee.

(c) Chances of Control. In the event of a Change of Control
(hereinafter defined) of any General Partner isuch
Partner, the Change of Control Partner) , the other
General Partner shall have the right to elect, by notice
in writing to all Partners (the Change of Control
Dissolution Notice), to cause the Partnership tc be
dissolved and liquidated in accordance with Section 10.3.
Such Change of Control Dissolution Notice shall be given
not later than 90 days after the Change of Control, and,
if not given within such period, the right to cause a
dissolution and liquidation based on such Change of
Control will cease. Change of Control shall be deemed to
have occurred when (i) any Person, other than a Partner
Parent of such Partner or a Wholly Owned Affiliate of
such Partner Parent (an ZTnaffilia ted Entity) , shall
acquire (whether by merger, consolidation, sale,
assignment, lease, transfer or otherwise, in one
transaction or a series of related transactions), or
otherwise beneficially own 50% or more of the outstanding
voting securities of any Partner (or any entity which,
directly or indirectly through the ownership of one or
more majority-owned successive subsidiary entities, owns
more than 50% of the outstanding voting interests in such
Partner) (a Control Entity) or (ii) the Partner Parents
of such Partner shall otherwise cease to beneficially own
a majority of the outstanding voting securities of such
Partner or any Control Entity of such Partner.
Notwithstanding the foregoing, the transactions
contemplated by Section 8.3 shall not constitute a Change
of Control hereunder.

d The Termination Date shall mean December 31, 2014,
provided that the Termination Date shall be October 20,
2001 if (i) either Partner elects in its sole discretion
in light of business circumstances at that time to
terminate the Partnership on that date, and (ii) the Tax
Cost (hereinafter defined) associated with such
termination would not exceed $100 million. Tax Cost shall
mean the total amount of Taxes which would be recognized
by all Partners as a result of the liquidation of the
Partnership in accordance with Section 10.3 hereof
immediately after the Termination Date.

1C.2. Bankruptcy of a General Partner. If a General Partner
suffers an Event of Bankruptcy at such time the bankrupt Partner
is the only General Partner, the other Partners may (i) consent
ir. writing to dissolve the Partnership or (ii) within 90 days
after such Event of Bankruptcy occurs, agree in writing to
continue the business of the Partnership and to appoint,
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effective as of the date of such Event of Bankruptcy, one or ncre
additional General Partners. In the case of clause iii; , the
business of the Partnership shall be carried on fay such newly
appointed General Partner(s) and the bankrupt Partner shall have
its general partnership interest in the Partnership converted
into a limited partner interest in the Partnership and continue
to be, or become a Limited Partner subject to the provisions of
Section 10.2. In the event the remaining Partners fail tc make
any election pursuant to this Section 10.2, the Partnership shall
be dissolved. In the event any General Partner, shall become a
"debtor" as defined in the United States Bankruptcy Code of 1978,
as amended (the Bankruptcy Code) in any case commenced thereunder
and at any time during the pendency of such case there shall be
appointed (i) a trustee with respect to the bankrupt Partner
under Section 701, 702 or 1104 of the Bankruptcy Code (or any
successor provisions thereto), or _(ii) an examiner having
expanded powers beyond those specifically enumerated in
Section 1104(b) of the Bankruptcy Code, then the other Partners
may, at any time thereafter, so long as such condition exists,
elect to dissolve the Partnership, in which event the affairs of
che Partnership shall be wound up as provided in this Article 10.

1C.3. Liquidation.

\ai Upon dissolution of the Partnership, the Partner selected
by the Executive Committee shall be the liquidator of the
Partnership (the Liquidating Partner). The Liquidating
Partner shall be entitled to receive such compensation
for its services as may be approved by the Executive
Committee. The Liquidating Partner shall not resign at
any time without fifteen days' prior written notice and
may be removed only by a decision of the Executive
Committee. Upon dissolution, resignation, or removal of
the Liquidating Partner, a successor and substitute
Liquidating Partner (who shall have and succeed to all
rights, powers, and obligations of the original
Liquidating Partner) shall, within thirty days
thereafter, be approved by the Executive Committee.
Except as expressly provided in this Article 10, the
Liquidating Partner approved in the manner provided
nerein shall have and may exercise, without further
authorization or approval of the Executive Committee or
any Partner, all of the powers conferred upon the Tax
Matters Partner under the terms of this Agreement (but
subject to all of the applicable limitations, contractual
and otherwise, upon the exercise of such powers) to the
extent appropriate or necessary in the good faith
judgment of the Liquidating Partner to carry out the
duties and functions of the Liquidating Partner hereunder
for and during such period of time as shall be reasonably
required in the good faith judgment of the Liquidating
Partner to complete the winding-up and liquidation of the
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Partnership as provided for herein. Prior to ar.y
distribution, the Capital Accounts of the Partners shall
be adjusted pursuant to Article 6 to reflect their
respective distributive shares of the income, gain, loss
and deduction of the Partnership up through and including
the date of distribution (including any income, gain,
loss, and deduction that arises by reason of the
adjustment of the Agreed Values of Partnership assets
that occurs by reason of the dissolution). The
Liquidating Partner shall, subject to providing adequate
reserves for the payment of amounts payable under Section
10.3(a)(i) hereof, implement the definitive liquidation
plan described in Section 10.3 (e) and shall distribute
assets among the Partners as contemplated thereby (with
the Agreed Value being debited against such Partner's
Capital Account balance),_provided that no Partner may
receive an amount in excess of its positive Capital
Account balance. If any assets still remain in the
Partnership, the Liquidating Partner shall liquidate such
assets and apply and distribute the proceeds of such
liquidation in the following order and priority, to the
maximum extent permitted by law:

(i) First, to creditors of the Partnership (including
Partners to the extent permitted by law) in
satisfaction of the Partnership's known debts and
liabilities (whether by payment or the making of
provision for the known amount thereof); and

;iij Second, to the Partners, in proportion to and to the
extent of the positive balances in their respective
Capital Accounts appropriately adjusted as set forth
above.

Or. or before December 31, 2013, unless a Partner has
elected to cause the Termination Date to be October 20,
20C1, in which case on or before October 20, 2000, or on
or before the 30th day after an event described in
Section 10.1 (a) (i) or (ii) or any other event of
dissolution, each General Partner shall submit a proposed
plan of liquidation of the Partnership (a Liquidating
Proposal) to the Executive Committee. The Liquidating
Proposals shall provide for distributions to Partners of
the Partnership's assets, in kind, in proportion to and
to the extent of the respective balances in their Capital
Accounts adjusted as provided in Section 10.3(a) (ii) .
Subject to the foregoing, a Liquidating Proposal shall
also take into account the following considerations (with
tne matters described in clause (i) and (ii)(E) on the
one hand and clauses (ii)(A), (B) and (C) on the other
hand, being given equal weight):
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(i) To the extent practicable, the Liquidating Prcposal
• shall be designed to minimize the imposition cf
taxes upon the Partners (and may, to that end,
provide for the continuation of certain operations 1
and to provide for a distribution of Section 751
property on a pro rata basis.

(ii) The proposed allocation of PCS Licenses and related
properties (including equity interests in entities
owned by the Partnership) among the Partners shall.
be developed with a view to achieving the following
objectives:

(A) -Each Partner shall receive PCS Licenses cover-
ing geographical areas which, in the aggregate,
contain an approximately equal number of
natural persons'in the service area;

(B) Each PCS License shall be distributed to the
Partner, if any, which holds other wireless
telecommunications businesses that are
contiguous to or would otherwise have
geographical synergy with such PCS License;

(C) PCS Licenses concentrated in a particular
geographic area shall be distributed to a
single Partner;

(D) The indirect joint ownership of a PCS License
by the Partnership and a Designated Entity and
the terms of such relationship shall be taken
into account in determining the relative value
of such interest; and

(E) The amount of any cash payment needed to offset
the receipt by a Partner of PCS Licenses and
related assets and liabilities having a fair
market value greater than such Partner's
proportionate share of the positive Capital
Account balances of the Partners shall be
minimized, and to that end, the proposed
allocation may provide for the continuation of
certain operations in joint venture or
partnership form.

The Executive Committee shall consider each Liquidating
Proposal in good faith and shall adopt a plan of
liquidation of the Partnership by unanimous vote within
cwenry days of receiving the Liquidating Proposals. If
the Executive Committee is unable to agree upon a
mutually satisfactory plan of liquidation, each of the
General Partners shall first refer the matter to the
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chief executive officer of the respective Partner Farer.i
designated by each such General Partner for resolution by
unanimous vote of such chief executive officers. If such
officers are unable to resolve the dispute within 20 days
after the matter has been referred to them, they shall
refer the matter to arbitration in accordance with
paragraph (d) below.

(d) Not later than 10 days following the failure of the
designated chief executive officers of the Partner
Parents to agree upon a plan of liquidation, the issue
shall be submitted to arbitration by a single arbitrator
under the direction of the American Arbitration
Association. The situs of the arbitration shall be
Chicago, Illinois. The arbitrator shall be selected by
the General Partners and shall be familiar with the PCS
and cellular industries. If the General Partners cannot
agree on the arbitrator within 10 days of the submission
of the dispute to arbitration, an arbitrator with such
qualifications shall be named by the American Arbitration
Association within 10 days thereafter. Each of the
Liquidating Proposals submitted by the General Partners
to the Executive Committee pursuant to Section 10.3(c)
above shall be presented to the arbitrator. Within
45 days of the submission of the Liquidating Proposals to
arbitration, the arbitrator shall select the Liquidating
Proposal that the arbitrator determines best satisfies
the criteria set forth in Sections 10.3(b)(i) and
lC.3(b)(ii) above. The arbitrator must select one such
Liquidating Proposal in its entirety, without
incorporating terms from any other Liquidating Proposal
or varying, modifying or otherwise altering the terms of
the Liquidating Proposal in any way. The arbitrator
shall have no right to include or decide issues other
than the selection of a Liquidating Proposal and the
Agreed Values of any asset to be distributed. The
decision of the arbitrator shall be final, unappealable
and legally binding and the Partnership shall promptly
implement the Liquidating Proposal selected by the
arbitrator. Except as specified herein, the then
existing Commercial Arbitration Rules of the American
Arbitration Association shall govern the conduct of the
arbitration.

e After a definitive plan of liquidation pursuant to this
Section 10.3 has been approved, the Executive Committee
and each Partner and its Affiliates shall promptly seek
all necessary regulatory and other approvals and shall
take all other necessary actions to effect such plan of
licruidation.
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10.4. Distribution in Trust. Notwithstanding the
provisions of Section 10.3 requiring the liquidation cf the
assets of the Partnership, but subject to the order of
priorities set forth therein, in the discretion of the
Executive Committee, a pro rata portion of the distributions
that would otherwise be made to the Partners pursuant to
Section 10.3(a)(ii) hereof may be:

(a) distributed to a trust established for the benefit of the
Partners for the purposes of liquidating Partnership
assets, collecting amounts owed to the Partnership, and
paying any contingent or unforeseen liabilities or
obligations of the Partnership or of the Partners arising
out of or in connection with the Partnership. The assets
of any such trust shall be distributed to the Partners
from time to time, in the reasonable discretion of the
Executive Committee, in the same proportions as the
amount distributed to such trust by the Partnership would
otherwise have been distributed to the Partners pursuant
to this Agreement; or

,b withheld to provide a reasonable reserve of Partnership
liabilities (contingent or otherwise) and to reflect the
unrealized portion of any installment obligations owed to
the Partnership, provided that such withheld amounts
shall be distributed to the Partners as soon as
practicable.

Ir. exercising its rights under this Section 10.4, the
Ixecutive Committee must comply with the liquidating distribution
ir.ir.g requirements of Section 10.6 hereof. By way of
:- = rif ication, for purposes of determining the Partners'
Trreruve shares of income, gain, loss, and deduction of the
-rir.ersr.ip for the taxable year of the Partnership in which the
:.r-ncutior. in liquidation occurs and of adjusting the Capital
. ---r.ts cf the Partners therefor in accordance with Section 10.3
,:.z Article 6, the definitions herein of "Agreed Value" and
•yifits" and "Losses" require that Partnership assets to be
i-.-iricuted to the trust referred to in clause (a) above or to
:.- Parrr.ers in accordance with Section 10.3 hereof shall be
r.riaered to have been first sold at their fair market values

•j.-:ir.g Code Section 7701 (g) into account) and the Profits or
...-5es deemed realized therefrom shall be allocated among the
. ::r.ers as if an actual sale had occurred, and the Capital

.--i-r.ts of the Partners shall be adjusted to reflect such
i..:. rat ion in accordance with Article 6. The fair market value
: ar.y property distributed to such trust shall be the value
:-: errr.ined by the Executive Committee.

11.5. Rights of Partners. Except as otherwise provided in
:..i Agreement, each Partner shall look solely to the assets of

..-.•£• Partnership for the return of its capital contributions and
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shall have no right or power to demand or receive property ether
than cash from the Partnership. No Partner shall have priority
over any other Partner as to the return of his capital
contributions, distributions, or allocations except as provided
in this Agreement.

10.6. Compliance with Timing Requirements of Regulations. In
the event that the Partnership is liquidated within the meaning
of Regulations Section 1.704-l(b) (2) [ii) (g) , then distributions
shall be made pursuant to Section 10.3 to the Partners who have
positive Capital Accounts in compliance with the timing
requirements of Regulations Section 1. 704-Kb) (2) (ii) (b) l£) . If
any Partner has a deficit balance in its Capital Account (after
giving effect to all contributions, distributions and allocations
for all taxable years, including the year during which such
liquidation occurs) , such Partner shall contribute to the capital
of the Partnership the amount necessary to restore such deficit
balance to zero in compliance with Regulations Section 1.704-
l(b) (2) (ii) (fe) (1) .

10.7. Non-Dissolving Code Section 708 (b) Terminations.
Notwithstanding any other provision of this Article 10, in the
event that the Partnership is liquidated within the meaning of
Regulations Section 1. 704-1 (b) (2) (ii) (g) but no Dissolution Event
has occurred, the Partnership's assets shall not be liquidated,
the Partnership's liabilities shall not be paid or discharged,
and the Partnership's affairs shall not be wound up. Instead,
the Partnership shall be deemed to have distributed the assets of
the Partnership in kind to the Partners, who shall be deemed to
nave assumed and taken subject to all Partnership liabilities,
all in accordance with their Capital Accounts and if any
Partner's Capital Account has a deficit balance (after giving
effect to all contributions, distributions, and allocations for
all fiscal years, including the fiscal year during which such
liquidation occurs) , such Partner shall contribute to the capital
-f. tne Partnership the amount necessary to restore such deficit
Balance to zero in compliance with Regulation Section 1.704-
1 b. :2(ii- (b) (3.) . Immediately thereafter the Partners shall be
seemed tc have recontributed such assets in kind to the
Partnership, which shall be deemed to have assumed and taken
=-r;ect to all such liabilities.

l-.B. Allocations during the Period of Liquidation. Until
tne date on which all of the assets of the Partnership have been
Distributed to the Partners pursuant to Section 10.3 hereof, the
Partners shall continue to share Profits, Losses and other items
c: Partnership income, gain, deduction and loss as provided in
Article 6 hereof.
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ARTICLE 11.
MISCELLANEOUS PROVISIONS

11.1. Further Assurances. From and after the date of
execution and delivery of this Agreement, the Partners shall
execute and deliver such further documents and instruments and
shall do such further acts and things as any Partner may
reasonably request in order to effectuate the transactions
contemplated by this Agreement. The Partners shall cooperate and
assist one another in the performance of the provisions of this
Agreement and shall take such steps as are reasonably necessary
to allow another party to this Agreement to discharge its
obligations under this Agreement.

11.2. Assignment. No Partner may assign or otherwise
transfer, including, without limitation, by operation of law,
this Agreement or any of its rights or obligations hereunder
except in accordance with the provisions of Articles 8 and 10.
Subject to the foregoing, this Agreement shall be binding upon
the Partners, their legal representatives, successors and
assigns.

11.3. Breach; Equitable Relief. The Partners acknowledge
that the rights of the Partners described in this Agreement are
unique and that money damages alone for breach of this Agreement
wculd not constitute an adequate remedy. Any Partner aggrieved
by a breach of the provisions hereof may bring an action at law
or suit in equity to obtain redress, including without limitation
specific: performance, injunctive relief or any other available
equitable remedy. Time and strict performance are of the essence
ir. this Agreement.

11.4. Amendment. No amendment to this Agreement shall be
•/r..12 unless such amendment is in writing and is signed by
ijtr.cnzed representatives of the parties hereto.

ll.E. Waiver. Any of the terms and conditions of this
A.7r*eT.er.t may be waived at any time and from time to time in
*::ting cy the party entitled to the benefit thereof, but a
*iiver ir. one instance shall not be deemed to constitute a waiver
.:. ar.y ctner instance. A failure to enforce any provision of
•_:.-.? Agreement shall not operate as a waiver of such provision or
: JT.V other provision hereof.

11.6. Severability. In the event that any provision of this
AsreeT.er.t shall be held invalid, illegal or unenforceable in any
r:: zrur.stance, the remaining provisions shall nevertheless remain
.:. :•-!! force and effect and shall be construed as if the

portion or portions were deleted.
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11.7. Construction. None of the provisions of this AgreeT.ent
shall be for the benefit of or enforceable by any third party;
provided, however, that Mandatory Indemnitees shall have the
right to enforce the indemnification provisions of Section 5.2 as
such provisions apply to them. No third party, including without
limitation any creditor or employee of the Partnership, shall
have any rights against the Partners or any of their Affiliates,
successors or assigns by reason of or under this Agreement.

11.8. Governing Law; Arbitration.

(a) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE WITHOUT
GIVING EFFECT TO THE CONFLICTS OF LAW PRINCIPLES THEREOF.

(b) Each Partner hereby irrevocably appoints The Corporation
Trust Company, at its office in Wilmington, Delaware,
United States of America, its lawful agent and attorney
to accept and acknowledge service of any and all process
against it in any action, suit or proceeding arising in
connection with this Agreement and upon whom such process
may be served, with the same effect as if such party were
a resident of the State of Delaware and had been lawfully
served with such process in such jurisdiction, and waives
all claim of error by reason of such service; provided
that in the case of any service upon such agent and
attorney, the party effecting such service shall also
deliver a copy thereof to the other party at the address
and in the manner specified in Section 11.12. In the
event that such agent and attorney resigns or otherwise
becomes incapable of acting as such, such party will
appoint a successor agent and attorney in Wilmington,
Delaware, reasonably satisfactory to the other party,
with like powers.

~ Each Partner hereby acknowledges that this Agreement is
subject to the Arbitration Agreement of the Partners
which is being entered into of even date herewith, and
tne Arbitration Agreement will govern the resolution of
disputes relating to this Agreement in accordance with
its terms. Each Additional Partner or substitute Partner
shall execute the Arbitration Agreement or a counterpart
tc the Arbitration Agreement on or prior to its admission
to the Partnership.

11.?. Attorneys* Fees. If suit or action is filed by any
Partner tc enforce the provisions of this Agreement, or otherwise
witr. respect to the subject matter of this Agreement, the
prevailing party shall be entitled to recover reasonable
attorneys' fees as fixed by the trial court and, if any appeal is
taken frorr. the decision of the trial court, reasonable attorneys'
fees as fixed by the appellate court. For purposes of this
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Agreement, the term prevailing party shall be deemed to include a
Partner that- successfully opposes a petition for review filed
with an appellate court.

11.10. MFJ Compliance.

11.10.1. Each of BAG, NYN and USW (the "BOC Participants")
and their respective BOC affiliates in Cellco and WMC agree that
they will pursue, in conjunction with the Regional Bell Operating
Companies ("BOCs") within the meaning of the MFJ, the "Motion c_f
the Bell Companies for a Modification of Section 'II of the Decree
to Permit Them to Provide Cellular and Other Wireless Services
Across LATA Boundaries," filed with the Decree Court on June 20,
1994. If the Decree Court were to deny the BOCs' motion or if
the Decree Court or Department of Justice were to take the
position that the relief requested in the motion does not apply
to PCS Service, the BOC Participants will request a waiver for
the benefit of the Partnership that would enable the Partnership
to conduct the Partnership Business free of restrictions on BOCs
in the MFJ. In addition, the BOC Participants will request a
waiver for the benefit of the Partnership if the waiver is:
(a; to permit the Partnership to offer the same services as those
set forth in any waiver request which such BOC Participant or an
affiliate has pending or which such BOC Participant /any of its
affiliates, or any BOC has obtained for its cellular or PCS
businesses, including businesses incidental thereto; (b) based on
the same relevant facts as those set forth in any such waiver
such BOC Participant, an affiliate thereof or a BOC has pending
cr has obtained, as the case may be, and (c) with respect to the
Partnership, within the scope of the Partnership Business.
Except as described above, neither any such BOC Participant nor
ar.y affiliate shall be obliged to request any waiver for the
ser.efit of the Partnership.

11.10.2. Unless and until the (1) Decree Court or (2) the
L-epartment of Justice shall issue a written opinion, or (3) USW,
BAC and NYN shall unanimously agree that the MFJ does not apply
tc tne Partnership, the Partnership will conform to the
-equirements and prohibitions of the MFJ. As long as a BOC
-articipant holds any ownership interest in the Partnership, the
-artr.ership will not engage in any MFJ Restricted Activities.
«7: cr any Affiliate thereof will have the option to engage in
V.FJ Restricted Activities, specifically including the provision
c: ir. tier exchange (interLATA) telecommunications services (it
2-5ing understood that such services may be provided by the
Partnership if it is thereafter permitted to do so) and engage in
ar.y cosiness practice and enter into any transaction in which the
Partnership does not engage by reason of the MFJ. ATI shall not
oe deemed to be engaged in or possessing any interest in a
Business venture in violation of Article 3 hereof or Section 7.4
c: the Tomcom Partnership Agreement solely as a result of the
nature of the business being an MFJ Restricted Activity. Except
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as provided in the preceding sentence, the provisions of this
Section 11.10 shall take precedence, in the event of any
conflict, over any other provision of this Agreement.

11.10.3. Unless and until the Decree Court, the Department of
Justice, or USW's CECO Decree Committee shall issue a written
opinion that the CECO does not apply to the Partnership, the
Partnership will conform to the requirements and prohibitions cf
the CECO-. Unless and until the Decree Court, the Department of
Justice, or USW's MFJ Compliance Committee shall issue a written
opinion that the EO does not apply to the Partnership, the
Partnership will conform to the requirements and prohibitions of
the EO. In conforming to the requirements and prohibitions of
the CECO and EO, the Partnership will utilize the procedures
established by USW for compliance with them. At the request of
the Partnership, USW will provide training, instruction and
assistance to the Partnership in matters associated with CECO and
EO compliance.

11.10.4. If, at any time, a third party raises legitimate
concerns regarding whether as a result of the transactions
arising out of this Agreement and the Tomcom Partnership
Agreement ATI or Systems in which it has an ownership interest
can lawfully engage in MFJ Restricted Activities, or if a third
party or USW's CECO Decree Committee raises legitimate concerns
regarding whether, in light of the activities of the Partnership
and ATI, the BOC Participants are in compliance with the MFJ
(collectively, "MFJ Concerns"), the parties agree:

(at except in the circumstances set forth in (iii) below,
that ATI and/or the Partnership shall have the right to
continue the activities giving rise to the MFJ Concerns;

b- to restructure the relationships among them and their
respective properties to the minimum extent necessary to
satisfy the MFJ Concerns while preserving, to the fullest
extent possible, the intent of the parties regarding the
Partnership. The obligation to restructure shall arise
when (A) counsel for any Partner Parent believes that an
MFJ Concern is well founded, (B) USW's CECO Decree
Committee or similar committee representing another BOC
Participant determines that an activity of the
Partnership or ATI has or will put USW or such BOC
Participant in violation of the MFJ, or (C) ATI
determines that in light of the activities of the
Partnership that the right of ATI or Systems in which it
has an ownership interest to lawfully engage in MFJ
Restricted Activities is subject to a well founded
challenge under the MFJ and (in any such case) outside
counsel for any Partner Parent issues a written opinion
that the MFJ Concern cannot be cured without
restructuring. In the event the obligation to
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restructure arises pursuant to the preceding sentence,
the Partners shall attempt to determine the manner cf
restructuring which best gives effect to the first
sentence of this clause (ii). If the Partners reach
agreement on a proposal, they will present it to the
Partner Parents and then, if the Partner Parents approve
that proposal, to the Partnership Committee. If the
Partner Parents are unable to agree on a restructuring
proposal, each of them will present its proposal to USW s
CECO Decree Committee; the Partner Parents will then
present to the Partnership Committee any'of the proposals
the CECO Decree Committee has approved. The Partners
will implement a restructuring proposal only upon the
unanimous .vote of the Partnership Committee. If the
Partnership Committee does not unanimously approve any
restructuring proposal, the Partner Parents shall resolve
the manner of restructuring by the procedure described in
paragraph 2.6(d)(i) of the Tomcom Agreement (provided
that the 40-day period set forth therein for referral of
disputes to the Independent Member shall be a 30-day
period); and

(c) If despite their best efforts, the Partners fail to reach
agreement on and implement a restructuring proposal
pursuant to (ii) above, and if a Partner Parent has
received either:

(i) an opinion from the Decree Court that activities
giving rise to the MFJ Concerns have put a
Partner Parent in violation of the MFJ; or

(ii) a written statement from the Department of
Justice that such activities have put a BOC
Partner Parent in violation of the MFJ, and
either counsel for any one of the BOC
Participants agrees, or USW's CECO Decree
Committee or any committee established by another
BOC Participant for purposes of reviewing MFJ
issues has determined, that there is a reasonable
factual and legal basis for such an opinion from
the Department of Justice;

• r.er., ATI, its Cellular and PCS Systems and/or the Partnership
w.l. stop the activities giving rise to the MFJ Concerns until
r-rr. time as implementation of a restructuring proposal pursuant
i: .11= above permits the resumption of such activities.

ll.1C. 5. Subject to compliance with the MFJ by the
:-srtnership in connection therewith, and subject to the
restrictions set forth in Section 7.4 of the Tomcom Partnership
Agreement, ATI or any Affiliate thereof will have the option to
engage in MFJ Restricted Activities, specifically including the
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provision of interexchange (interLATA) telecommunicat:ions
services and engage in any business practice and enter into any
transaction in which the Partnership does not engage by reason cf
the MFJ. Except as provided in the preceding sentence, the
provisions of this Section 11.10 shall take precedence, in the
event of any conflict, over any other provision of this
Agreement.

11.11. Availability of Documents. The Partners and their
Affiliates will make available to the Partnership true and
complete copies of any and all documents necessary for the
Partnership to fulfill its responsibilities under this Agreement
or applicable law.

11.12. Notices. Any notice or notification required,
permitted or contemplated hereunder shall be in writing, shall be
addressed' to the party to be notified at the address set forth
below, or at such other address as each party may designate for
itself from time to time by notice hereunder, and, unless
otherwise specifically stated herein, shall be deemed to have
been validly served, given or delivered (i) three days following
deposit in the United States mail, with proper first-class
postage prepaid, (ii) the next business day after such notice was
delivered to a regularly scheduled overnight delivery carrier
with delivery fees either prepaid or an arrangement, satisfactory
to such carrier, made for the payment of such fees, or (iii) upon
receipt of notice given by telecopy, mailgram, telegram, or
personal delivery if such receipt is during normal business
hours, or if not received during normal business hours, on the
next business day following receipt:

If to PCSCO:

NYNEX Mobile Communications Company
2000 Corporate Drive
Orangeburg, New York 10962
Attn.: Alfred F. Boschulte, President
Telecopy No.: (914) 365-9046

and

Bell Atlantic Corporation
1717 Arch Street
Philadelphia, Pennsylvania 19103
Attn.: Lawrence T. Babbio, Jr.

Executive Vice President and Chief
Operating Officer

Telecopy No.: (215) 557-7214
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With copies to:

NYNEX Network Systems Company
4 West Red Oak Lane
White Plains, New York 10604
Attn.: Senior Vice President and General Counsel
Telecopy No.: (914) 644-7966

and

Bell Atlantic Corporation
1717 Arch Street
Philadelphia, Pennsylvania 19103
Attn.: Stephen B. Heimann
Telecopy No.: (215) 561-9568

If to PCSN:

Airtouch Communications
2999 Oak Road
Walnut Creek, California 94596
Attn.: C. Lee Cox, President and Chief

Operating Officer
Telecopy No.: (510) 210-3599

and

U S West, Inc.
7800 East Orchard Road
Englewood, Colorado 80111
Attn.: President
Telecopy No.: (303) 793-6294

With copies to:

Airtouch Communications
425 Market Street
San Francisco, California 94105
Attn.: Senior Vice President-Legal and

External Affairs
Telecopy No. (415) 658-2298

and
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Pillsbury Madison & Sutro
235 Montgomery Street
San Francisco, California 94104
Attn.: Nathaniel M. Cartme11 III, Esq.
Telecopy No.: (415) 477-4816

and

U S West, Inc.
7800 East Orchard Road
Englewood, Colorado 80111
Attn.: General Counsel
Telecopy No.: (303) 793-6294

11.13. Headings and Section References. The headings of the
Articles and Sections herein are inserted for convenience of
reference only and are not intended to be a part of or to affect
the meaning or interpretation of this Agreement. All references
herein to articles, sections, schedules and exhibits, unless
otherwise specified, are references to articles and sections of,
and schedules and exhibits to, this Agreement.

11.14. Entire Agreement. This Agreement supersedes all prior
agreements and all contemporaneous agreements not required hereby
or expressly referred to herein and all representations,
warranties, undertakings and understandings of and among the
parties with respect to the same subject and, with the other
agreements required hereby or expressly referred to herein, is
the entire agreement of the parties as to such subject. All
exhibits and schedules referred to herein, and all attachments to
such exhibits or schedules, and any other attachments to this
Agreement, are hereby incorporated into this Agreement and are
hereby made a part hereof as if set out in full in this
Acrreement

11.15. Disclaimer of Agency, etc. This Agreement does not
create any partnership beyond the scope set forth herein, and
except as otherwise expressly provided herein and under mandatory
provisions of applicable law, this Agreement shall not constitute
ar.y Partner the legal representative or agent of any other, nor
snail either Partner have the right or authority to assume,
create or incur any liability or obligation, express or implied,
against, in the name of or on behalf of any other Partner.

11.16. Publicity. No press release or other public
announcement related to this Agreement or the Partnership or the
transactions contemplated hereby shall be issued by any Partner
without the prior approval of the Executive Committee, except
that any Partner or Partner Parent may make such public
disclosure which it believes in good faith to be required by law
or by the terms of any listing agreement with a securities
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exchange (in which case such Partner shall consult-with the
Executive Committee prior to making such disclosure).

11.17. Tax Matters Partner. Except as provided in Section
6.5.4 with respect to elections under Section 754 of the Code, in
any case where responsibility is granted to the Tax Matters
Partner to make any election or determination or to take any
other action which in the reasonable judgment of the Tax Matters
Partner could have a material adverse economic impact on any
other Partner, the Tax Matters Partner shall notify such other
Partners within fifteen days preceding the time such action is to
be taken. If any of the other Partners disagree with the
proposed action, responsibility for the matter shall be given to
the Executive Committee.

11.18. Counterparts. This Agreement may be executed in two
or more counterparts, and all such counterparts shall constitute
one and the same instrument.

- 61 -



10/20/94 15:26 FAI
OCT-2&-1994 14:83 FROM 9121229543B7 P.03

12)003

IN WITNESS WHEREOF, the Partners have executed this
Agreement the day and year first above written.

PCSCO PARTNERSHIP

By.
Nan*:Alfred
Titles Chairman, NYN5X

PCS, Inc.

PCS NUCLEUS, L.P.

By: AirTouch Couanuaications,
Genaral Partner

By:

and
Title:

By? U fi Meet, Inc.,
General Partner

By:
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SCHEDULE I

Name of
Partner

Cash Contribution
and Specified
Account Value

Type of
Partnership
Interest

Percentage
Interest

PCSCO Partnership $ 2,000.00

$ 3,000.00

General

Limited

20%

30%

PCS Nucleus, L.P. $ 2,000.00

$ 3,000.00

General

Limited

20%

30%
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AMENDED AND RESTATED AGREEMENT AND PLAN Or NERC-ER

AMENDED AND RESTATED AGREEMENT AND PLAN OF NERGER.
date:: as of April 21, 1996, ("the sate hereof), as amended and restates DV :?.- panics is c:
July 2, 1996 (this "Agreement"), berween NYNEX Corporation, a Delaware ccrroraucr.
rNYNEX"), and Bell Atlantic Corporation, a Delaware corporation ("5eil Atlantic1'

W I 7 N E S S E T H

WHEREAS, the Boards of Directors of NYNEX and Bell Atlantic have eacn
determined that it is in- the best interests of their respective stockholders mat NYNEX and
3eii Atlantic enter into a business combination under which a subsidiary of Bell Atlantic will
merge with and into NYNEX pursuant to the Merger (as defined in Section l.l hereof) and
3e:i Atlantic and NYNEX desire to enter into the "merger of equals" transaction contemplated
nereby, . in connection therewith, to make certain representations, warranties and
agreemi in connection with the Merger;

WHEREAS, the Boards of Directors of NYNEX and Bell Atlantic have each
determined mat the Merger and the other transactions contemplated hereby are consistent with,
ans m funnerance of, their : -.pective business strategies and goals and have each approved
•jse Merger upon the terms and conditions set forth herein;

WHEREAS, for federal income tax purposes, it is intended that the Merger
s r.a.l constitute a lax-free reorganization under Section 368 of the Internal Revenue Coae of
. = Sf as amencec (the "Code"); and

WHEREAS, for accounting purposes, it is intended that the Merger shall be
;::c-r.:ec for is 2 pooling of interests under United States generally accepted accounting

r : - - ' " . - "

NOW. THEREFORE, in consideration of the foregoing and the mutual
:c-.e::an:s and agreements herein contained, and intending to be legally bound hereby, the
rar.iss r.ere:c nereoy agree as follows:

ARTICLE I - THE MERGER

SECTION 1.1 - Formation of Merger Subsidiary. Bell Atlantic will form
jr.ce: I2e Delaware General Corporation Law ("Delaware Law") a wholly-owned subsidiary
•.r.t 'Merger Subsidiary") to be merged into NYNEX (the "Merger") as set forth in

5e:::cc '..1 hereof. The Merger Subsidiary will be formed solely to facilitate the Merger and
A;.; :oncuc: no business or activity other than in connection with the Merger. Bell Atlantic
•A:.; .< ;2use 12c Merger Subsidiary to execute and deliver a joinder to this Agreement
; jrsuiz: :c Sector. 25 i cf Delaware Law, and (ii) execute a formal written consent under
Sec::cr. Z2S of Delaware Law as the sole stockholder of the Merger Subsidiary, approving the
exccuiicn, ceizvery and performance of mis Agreement by the Merger Subsidiary.



SECTION 1.1 - The Merger A: me-Effective Time las defmec sr. 5e:::cr.
hereof) and subject co and upon the terms and conditions c: this Agreems::: and Delaware
Law. me Merger shall be consummazed, whereby me Merger Subsidiary shall be mergec -
and into NYNEX, the separate corporate existence-of the Merger Subsidiary shall cease, and
NYNEX shall continue as the surviving corporation which shall be a wholly owned subsidiary
of Beil Atlantic. NYNEX as the surviving corporation after the Merger is herein sometimes
referred to as the -"Surviving Corporation" and me Merger Subsidiary as the rtcn-survivir.g
corporation after the Merger is herein sometimes referred to as the "Merged Corporation."
NYNEX Bell Atlantic, and, after entering into a joinder to this Agreement, the Merger
Subsidiary, are herein referred to collectively as the "Parties" and each individually as a
"Party"

SECTION 1.3 - Effective Time. As promptly as practicable after the
satisfaction or waiver of the conditions set form in Article VHI hereof and the consummation
of me Closing referred to in Section 7.2(b) hereof, the Parties shall cause the Merger to be
consummated by filing a Certificate of Merger with the Secretary of State of me State of
Delaware with respect to the Merger, in such form as required by, and executed in accordance
with, me relevant provisions of Delaware Law (the time of such filing being the "Effective
Time")

SECTION 1.4 - Effect of the Merger. At the Effective Time, the effect of the
Merger snail be as provided in the applicable provisions of Delaware Law. Without limiting
:r.e generality of the foregoing, and subject thereto, at the Effective Time all the property,
.".gnts. privileges, powers and franchises of NYNEX and the Merger Subsidiary shall continue
•.v.:r.. c: ves: in. as me case may be, NYNEX as the Surviving Corporation, and all debts,
.:2c:::::es asc sut:es of NYNEX and the Merger Subsidiary shall continue to be. or become.
i£ :r.e case may be. me debts, liabilities and duties of NYNEX as the Surviving Corporation.
-.: ::" me Effective Time, the Surviving Corporation shall be a direct wholly owned
;jrs;c::L*y sf 3eil Atlantic.

SECTION 1.5 - Subsequent Actions. If, at any time after the Effective Time,
:.-.; Surviving Corporation shall consider or be advised that any deeds, bills of sale,
lis.gr.rzests. assurances or any other actions or things are necessary or desirable to continue
- •.-$:. rerrec: or confirm of record or otherwise in the Surviving Corporation its right, title
:• .£!eres: :£. :o or under any of the rights, properties, privileges, franchises or assets of either
:: .:: :=r.s:ituem corporations acquired or to be acquired by the Surviving Corporation as a
*:s_.: c:'. or m connection with, the Merger or otherwise to carry out this Agreement, the
c:'f.:ers and directors of the Surviving Corporation shall be directed and authorized to execute
IT.: ceiiver. m the name and on behalf of either of such constituent corporations, all such
zeecs bills of sale, assignments and assurances and to take and do. in the name and on behalf
:: -2cr. cf such corporations or otherwise, all such other actions and things as may be
?.ecessary or desirable to vest, perfect or confirm any and all right, title and interes: ir;. to and
ur.cer sucr. rignts. properties, privileges, franchises or assets in the Surviving Corporation or
3-:r.erv:se :o carry out this Agreement.



SECTION '..5 - Cerificsrg sf Ircsrecranor.: Bylaws Drg;:;r? z-c •?:":"• :;-s :•"
Surviving Corporation. t'aiess otherwise agreed by NYNEX and Bell Atlantic Before :r.e
Effective Time, at the Effective Time:

(a) the Certificate of Incorporation of NYNEX as the Surviving Corporator,
shall be the Certificate of Incorporation of NYNEX as in effec: immediately prior :c :ne
Effective Time, until thereafter amended as provided by law and such Certificate of
Incorporation, except that Section *. 1 of the Certificate of Incorporation of NYNEX snail ?e '
amended pursuant hereto, from and after the Effective Time, to provide for a par value of
50.01 per share for each share of Common Stock of NYNEX The text of such section as the
same shall be amended hereby is set forth on Schedule 1.6(a) hereto;

• (b) the Bylaws of NYNEX as the Surviving Corporation shall be the Bylaws
of NYNEX immediately prior to the Effective Time, until thereafter amended as provided by
law and the Certificate of Incorporation and the Bylaws of such Surviving Corporation; and

(c) the directors and officers of NYNEX immediately prior to the Effective
Time shall continue to serve in their respective offices of the Surviving Corporation from and
after the Effective Time, in each case until their successors are elected or appointed and
qualified or until their resignation or removal. If, at the Effective Time, a vacancy shall exist
or. the Board of Directors or in any office of the Surviving Corporation, such vacancy may
r.ereafter be filled in the manner provided by law and the Bylaws of the Surviving
Corporation.

.ARTICLE II - EFFECT ON STOCK OF THE SURVIVING
CORPORATION .AND THE MERGED CORPORATION

SECTION 2.1 • Conversion of Securities. The manner and basis of converting
.-.- snares of common stock of the Surviving Corporation and of the Merged Corporation ai
r.e Effective Time, by virtue of the Merger and without any action on the pan of any of the
•ir.ies or T.e holder of any of such securities, shall be as hereinafter set forth in this Article

^- SECTION 2.2 - Conversion of Shares, (a) Each share of common stock, par
• a.ue 5: 00 per share, of NYNEX ("NYNEX Common Stock") issued and outstanding imme-
:.a:e:y Before the Effective Time (excluding those held in the treasury of NYNEX and those
: -A-r.ee by Bell Atlantic) and all rights in respect thereof, shall at the Effective Time, without
ir.v action on the pan of any holder thereof, forthwith cease to exist and be convened into
izc Decome exchangeable for 0.768 shares of common stock, par value SO. 10 per share (after
z-.v.ng effect to the Certificate Amendment described herein; "Bell Atlantic Common Stock,"
ii -jsec nerem. means the common stock, par value S1.00 per share, of Bell Atlantic prior to
:r.e effecnveness of the Certificate Amendment, and the common stock, par value SO. 10 per
:r.are. of Bell Atlantic upon and after such effectiveness). Such ratio of NYNEX Common
5-.2CK ic Bel! Atlantic Common Stock is herein referred to as the "Exchange Ratio".



(b) Commencing immediately after the Effective Time, each csn:f:c2:e -A.-.;:::.
immediately prior to the Effective Time, represented issued and outstanding shares c:
NYNEX Common Stock ("NYNZX Shares"), shall evidence ownership of Bell Atlantic
Common Stock on the basis hereinbefore set fonh. but subject to the limitations se: fcrj: :n
Sections 13. 2.5, 2.7, 2,8, 2.9 and 2.10 hereof.

(c)' For all purposes of this Agreement, unless otherwise specified, tne
Mandalay Shares (as defined in Section 10.4 hereof) and all shares held by employee stocx
ownership plans of NYNEX (i) shall be deemed to be issued and outstanding, (ii) shall not be
deemed to be held in the treasury of NYNEX and (iii) shall be convened into shares of 3ell
Atlantic Common Stock in accordance with the Exchange Ratio.

SECTION 2.3 - Cancellation of Treasury Shares. At the Effective Time, eacn
share of NYNEX Common Stock held in the treasury of NYNEX or owned by Bell Atlantic
immediately prior to the Effective Time shall be canceled and retired and no shares of stock
or other securities of Bell Atlantic or the Surviving Corporation shall be issuable, and no
payment or other consideration shall be made, with respect thereto.

SECTION 2.4 - Conversion of Common Stock of the Merged Corporation into
Common Stock of the Surviving Corporation. At the Effective Time, each share of common
sicck. par vame S0.01 per share, of the Merger Subsidiary issued and outstanding immediately
prior :o the Effective Time, and all rights in respect thereof, shall, without any action on the
par or* 3eil Atlantic, forthwith cease to exist and be convened into 1,000 validly issued, fully
ra:c anc nonassessable shares of common stock of NYNEX par value S0.01 per share, as the
Surviving Corporation (the "New NYNEX Common Stock"). Immediately after the Effective
T.rr.e anc upon surrender by Bell Atlantic of the certificate representing the shares of the
::ri.T.oc stock of the Merger Subsidiary, NYNEX as the Surviving Corporation shall deliver
:: Be:! Atlantic an appropriate cenificate or certificates representing the New NYNEX
I-r^moc Sicck created by conversion of the common stock of the Merger Subsidiary owned
:•• 5eii Atlantic.

SECTION 2.5 - Exchange of Shares Other Than Treasury Shares, (a) Subject
:; L-.e :sms and conditions hereof, at or prior to the Effective Time, Bell Atlantic and
' ~:^vEX snail jointly appoint an exchange agent to effect the exchange of NYNEX Shares for
rt;. A:ianuc Common Stock in accordance with the provisions of this Article II (the
Expanse Agent"). From time to time after the Effective Time, Bell Atlantic shall deposit,

:: cause to be deposited, with the Exchange Agent certificates representing Bell Atlantic
Zrrr.mon Stock for conversion of NYNEX Shares in accordance with the provisions of
Section 2.2 hereof (such certificates, together with any dividends or distributions with respect
:r.ere:c. oeag herein referred to as the "Exchange Fund"). Commencing immediately after the
Effective Time and until the appointment of the Exchange Agent shall be terminated, each
-s:ce: of a certificate or certificates theretofore representing NYNEX Shares may surrender
•j*.e same :o Lie Exchange Agent, and. after the appointment of the Exchange Agent shall be
:erm:::a:ec. any such holder may surrender any such certificate to Bell Atlantic. Such holder
sr.a.i se er.ntied upon such surrender to receive in exchange therefor a certificate or
certificates representing the number of full shares of Bell Atlantic Common Stock into which
:r.e NYNEX Shares theretofore represented by the cenificate or certificates so surrendered



shai! have beer, convened in accordance with the provisions of 5ec::cr. 1 1 herecf. rcjerr.e:
with a cash payment in iieu of fractional shares, if any, in accordance witn Section 2." nerec:.
and ail such shares of Bell Atlantic Cocmon Stock shall be deeded to have beer, issued a:
the Effective Time. Until so surrendered and exchanged, each outstanding certificate whicr..
prior :o the Effective Time, represented issued and outstanding NYNEX Shares snail be
seemed for ail corporate purposes of Bell Atlantic, other :han aie paymen: cf dividends anc
other distributions, if any, to evidence ownership of the number cf fuil shares of Be:! A::ar.t:;
Common Stock into which the NYNEX Shares theretofore represented thereby shall have
been convened at the Effective Time. Unless and until any such certificate theretofore
representing NYNEX Shares is so surrendered, no dividend or other distribution, if any.
payable to the holders of record of Bell Atlantic Common Stock as of any date subsequent to
the Effective Time shall be paid to the holder of such certificate in respect thereof. Except as
otherwise provided in Section 2.6 hereof, upon the surrender of any such certificate
theretofore representing NYNEX Shares, however, the record holder of the certificate or
certificates representing shares of Bell Atlantic Common Stock issued in exchange therefor
snail receive from the Exchange Agent or from Bell Atlantic, as the case may be, payment of
me amount of dividends and other distributions, if any, which as of any date subsequent to the
Effective Time and until such surrender shall have become payable with respect to such
number of shares of Bell Atlantic Common Stock ("Pre-Surrender Dividends11). No interest
shall be payable with respect to the payment of Pre-Surrender Dividends upon the surrender
of certificates theretofore representing NYNEX Shares. After the appointment of the
Exchange Agent shall have been terminated, any holders of certificates representing NYNEX
Shares which have not received payment of Pre-Surrender Dividends shall look only to Bell
Atlantic for payment thereof. Notwithstanding the foregoing provisions of this Section 1.5(a).
r.estr.er :ne Exchange Agent nor any Party shall be liable to a holder of NYNEX Shares for
2.-.v Bel! Atlantic Common Stock, any dividends or distributions thereon or any cash payment
fa: fractional shares as contemplated by Section 2.7, delivered to a public official pursuant to
2-y applicable abandoned property, escheat or similar law or to a transferee pursuant to
5ec::cr. 1.5 hereof.

(b) Notwithstanding anything herein to the contrary, certificates surrendered
fcr exchange by any "affiliate" of NYNEX shall not be exchanged until Bell Atlantic shall
-2v- reserved a signed agreement from such "affiliate" as provided in Section 7.14 hereof.

^- SECTION 2.6 - Transfer Books. The stock transfer books of NYNEX shall be
:.csec a: me Effective Time and no transfer of any NYNEX Shares will thereafter be
--ccr2ec on any of such stock transfer books. In the event of a transfer of ownership of
N"YNEX Shares that is not registered in the stock transfer records of NYNEX at the Effective
7::r.e. a certificate or certificates representing the number of full shares of Bell Atlantic
Cc~zioc Stock into which such NYNEX Shares shall have been converted shall be issued to
:r.e transferee together with a cash payment in lieu of fractional shares, if any, in accordance
w-tr. Section 1.7 hereof, and a cash payment in the amount of Pre-Surrender Dividends, if
ar.y. LI accordance with Section 1.5(a) hereof, if the certificate or certificates representing
sues NYNEX Shares is or are surrendered as provided in Section 2.5 hereof, accompanied by
ail sccuments required to evidence and effect such transfer and by evidence of payment of
ar.v azoiicable stock transfer tax.



SECTION 2.7 • \'e fractional Sharg Cerrificares. ia) No sc::p or ::ac::rr..i.
share certificate for Bell Atlantic Common Stock will be issued upon the surrender :c:
exchange of certificates evidencing NYNEX Shares, and an outstanding fractional share
interest will not entitle the owner thereof to vote, xo receive dividends or 10 any rights o: a
stockholder of Bell Atlantic or of the Surviving Corporation with respec: to such fractional
share interest.

(b) As promptly as practicable following the Effective Time, me Exchange
Agent shall determine the excess of (i) the number of full shares of Bell Atlantic Common
Stock to be issued and delivered to the Exchange Agent pursuant to Section 2.5 hereof over
(ii) the aggregate number of full shares of Bell Atlantic Common Stock to be distributed to
holders of NYNEX Common Stock pursuant to Section 2.5 hereof (such excess being herein
called the "Excess Shares"). Following the Effective Tune, the Exchange Agent, as agen: for
the holders of NYNEX Common Stock, shall sell the Excess Shares at then prevailing prices
on the New York Stock Exchange, Inc. (the "NYSE"), all in the manner provided in
subsection (c) of this Section 2.7.

(c) The sale of the Excess Shares by the Exchange Agent shall be executed on
me NYSE through one or more member firms of the NYSE and shall be executed in round
lots co the extent practicable. The Exchange Agent shall use all reasonable efforts to
csrspieie the sale of the Excess Shares as promptly following the Effective Time as, in the
Exchange Agent's reasonable judgment, is practicable consistent with obtaining the best
execution of such sales in light of prevailing market conditions. Until the net proceeds of
sucn sale or sales have been distributed to the holders of NYNEX Common Stock, the
Exzhange Agent will hold such proceeds in trust for the holders of NYNEX Common Stock
ne "Common Shares Trust"). Bell Atlantic shall pay all commissions, transfer taxes and

riner out-of-pocket transaction costs, including the expenses and compensation of the
Exchange Agent, incurred in connection with such sale of the Excess Shares. The Exchange
-.gtc: scaii seiermine me portion of the Common Shares Trust to which each holder of
'•"YNEX Common Stock shall be entitled, if any. by multiplying the amount of the aggregate
.-.-: proceeds comprising the Common Shares Trusr by a fraction the numerator of which is
:r.- amount of fractional share interests to which such holder of NYNEX Common Stock is
?r.:::ied tatter taking into account all shares of NYNEX Common Stock held at the Effective
7::ze DV such holder) and the denominator of which is the aggregate amount of fractional
;r.a?= interests to which all holders of NYNEX Common Stock are entitled.

(d) Notwithstanding the provisions of subsections (b) and (c) of this Section
1 ~. NYNEX and Bell Atlantic may agree at their option, exercised prior to the Effective
TJT.C. 12 iieu of the issuance and sale of Excess Shares and the making of the payments
:cnternplated in such subsections, that Bell Atlantic shall pay to the Exchange Agent an
mourn sufficient for the Exchange Agent to pay each holder of NYNEX Common Stock an
a.T.oun: in cash equal to the product obtained by multiplying (i) the fractional share interest to
•-vr.ica such holder would otherwise be entitled (after taking into account all shares of NYNEX
Common Stock held at the Effective Time by such holder) by (ii) the closing price for a share
of 3ell Atlantic Common Stock on the NYSE Composite Transaction Tape on the first
Business day immediately following the Effective Time, and, in such case, all references
•nereis 10 the cash proceeds of the sale of the Excess Shares and similar references shall be



deemed :c rnear. ar.d refer :c :he payments caicuiaiec as se: fcrrh in :his sucsscncn -c !.-.
such even:. Excess Shares snai: no: oe issuec or otherwise :ransferrec :o :r.e Exchange Age.-.:
pursuant to Section 2.5(a) hereof.

(e) As soon as practicable after me determination of the amount cf casa. if
any. to be paid to holders of NYNEX Common Stock with respect to any fractional snare
interests, the Exchange Agent shall make available such amounts, net of any required
withholding, to such holders of NYNEX Common Stock, subject to and in accordance •*-ith
•jie terms of Section 2.5 hereof.

(f) Any portion of the Exchange Fund and the Common Shares Trus: whicn
remains undistributed for six months after the Effective Time shall be delivered to Bell
Atlantic, upon demand, and any holders of NYNEX Common Stock who have not theretofore
complied with the provisions of this Article II shall thereafter look only to Bell Atlantic for
satisfaction of their claims for Bell Atlantic Common Stock, any cash in lieu of fractional
shares of Bell Atlantic Common Stock and any Pre-Surrender Dividends.

SECTION 2.3 - Options to Purchase NYNEX Common Stock, (a) At the
Effective Time, each option or warrant granted by NYNEX to purchase shares of NYNEX
Common Stock which is outstanding and unexercised immediately phor to the Effective Time
snail be assumed by Bell Atlantic and convened into an option or warrant to purchase snares
cf Bell Atlantic Common Stock in such amount and at such exercise price as provided below
ir.c 3tr.erw.se having the same terms and conditions as are in effect immediately prior :o the
Effective Time (.except to tne extent that such terms, conditions and restrictions may be
i.:e:ec :r. acccrsancs wi± :heir terms as a result of the transactions contemplated herebyV

(i) the number of shares of Bell Atlantic Common Stock to be subject
:; :r.c r.ew option or warrant shall be equal to the product of (x) the number of shares of
'•"YN"EX Common 5COCK: subject to the original option or warrant and (y) the Exchange Ratio;

(ii) the exercise price per share of Bell Atlantic Common Stock under
•_-.- new sction or warrant shall be equal to (x) the exercise price per share of the NYNEX
~:r^zcz S:cck under the original option or warrant divided by (y) the Exchange Ratio: and

(iii) upon each exercise of options or warrants by a holder thereof, the
:jr^C2!f numoer of snares of Bell Atlantic Common Stock deliverable upon such exercise
.-i.. re rounded down, if necessary, to the nearest whole share and the aggregate exercise
r:.:: snail be rounded up, if necessary, to the nearest cent.

7-e ac;:us:n:enis provided herein with respect to any options which are "incentive stock
:=:::r.s -as defined in Section 422 of the Code) shall be effected in a manner consistent with
Ss:::c2 -2-ia» of tne Code.

'.bi A: the Effective Time, each stock appreciation right ("SAR") with respect
:: NT":"NEX Common Stock which is outstanding and unexercised immediately before the
£ff:c::ve Time shall be converted into an SAR with respect to shares of Bell Atlantic



Common Stock on the same tcrr.s and conditions as are in erTec: immediately prior :c :-e
Effective Time, wuh me adjustments set fora in subsection (a) or" :his 5ec::cr. 2 S

SECTION 2.9 - 3«s?neied Stock. At the Effective Time, any shares of
NYNEX Common Stock awarded pursuant to any plan, arrangement or transaction, inducing.
without limitation, the NYNEX 1987 Restricted Stock Award Plan, and outstanding
immediately prior to the Effective Time shall be convened into shares of Bell Atlantic
Common Stock in accordance with Section 2.2 hereof, subject to the same terms, conditions
and restrictions as in effect immediately prior to the Effective Time, except to the exten: tnat
such terms, conditions and restrictions may be altered in accordance with their terms as a
result of the transactions contemplated hereby.

SECTION 2.10 - Certain Adjustments. If between the date hereof and the
Effective Time, the outstanding shares of NYNEX Common Stock or of Bell Atlantic
Common Stock shall be changed into a different number of shares by reason of any
:ec:assificauon. recapitalization, split-up, combination or exchange of shares, or any dividend
payable in stock or other securities shall be declared thereon with a record date within such
pencd. the Exchange Ratio shall be adjusted accordingly to provide to the holders of NYNEX
Common Stock and Bell Atlantic Common Stock the same economic effect as contemplated
3y tms Agreement prior to such ^classification, recapitalization, split-up, combination,
excaanee or dividend.

ARTICLE III - CERTAIN MATTERS RELATED TO BELL ATLANTIC

SECTION 3 ! - Certificate of Incorporation and Bviaws of Bell Atlantic. At
:r.r Effective Tune and subject to and upon the terms and conditions of this Agreement and
I ••.aware Law Bell Atlantic shall cause the Certificate of Incorporation of Bell Atlantic and
•r.r 5v:aws of 3e:l Atlantic :o be amended and restated to read as set forth in Appendices I-A
_-.: :>£ r.ereto. respectively Such amendment and restatement of the Bell Atlantic Certificate
::' ..-.ccrroraticc and amendment and restatement of the Bell Atlantic Bylaws are referred to
-.-•?:.-. as Lie •'Certificate Amendment" and the "Bylaws Amendment", respectively.

^- SECTION 3.2 - Dividends, (a) Each of NYNEX and Bell Atlantic shall
::::=:=a:s witfi the other the declaration of, and the setting of record dates and payment dates
::: ::v:ce=cis on NYNEX Common Stock and Bell Atlantic Common Stock so that holders of
'-""•."VEX Shares (i) do not receive dividends on both NYNEX Shares and Bell Atlantic
IJ.T.ZIOC Stock received in connection with the Merger in respect of any calendar quauer or
.. :i:. :c receive a dividend on either NYNEX Shares or Bell Atlantic Common Stock

•sre-ves :r. connection with the Merger in respect of any calendar quarter.

b.» It is the intention of the Panics that, after the Effective Time, the initial
c-aner:v civ-cesc per share of Bell Atlantic Common Stock shall be at least equal to SO.77.
re:r.c :r,e suctiest of the dividend paid on each share of NYNEX Common Stock for the last
:\... fisca: zuaner immediately preceding the date hereof, divided by the Exchange Ratio,
s-r-ec: :c ascroval and declaration thereof bv the Board of Directors of Bell Atlantic.



SECTION 3.3 - Heaccuargrs NYNEX anc 3ei: A::ar.::c agree :.-.a:
ccrsziencing at lie Effective Time ae heacquaners or" Bell Aiiamic shall be iocaiec :r. Ne-A
York. New York.

SECTION 34 - Corporate Identity. NYNEX and Bel! Atlantic agree -jia: a: :r.e
Effective Time, the corporate name of Bell Atlantic shall remain "Bell Atlantic Corporation"

ARTICLE IV - REPRESENTATIONS AND WARRANTIES OF NYNEX

NYNEX hereby represents and warrants as of the date hereof to Bell Atlantic
as follows:

SECTION 4.; - Organization and Qualification: Subsidiaries. Each of NYNEX
and each of its Significant Subsidiaries is a corporation duly organized, validly existing and in
good standing under the laws of its jurisdiction of incorporation or organization. Each of the
NYNEX Subsidiaries which is not a Significant Subsidiary is duly organized, validly existing
and m good standing under the laws of its jurisdiction of incorporation or.organi ration, except
for such failure which, when taken together with ail other such failures, would not reasonably
be expected to have a Material Adverse Effect on NYNEX Each of NYNEX and its
Suosidiaries has the requisite corporate power and authority and any necessary governmental
authority, franchise, license or permit to own, operate or lease the properties that it purports to
own. operate or iease and to carry on its business as it is now being conducted, and is duly
3ua::fiec as a foreign corporation to do business, and is in good standing, in each jurisdiction
•A.-r.ere lie character of its properties owned, operated or leased or the nature of its activities
rr.axes such qualification necessary, except for such failure which, when taken together with
i.: Dtr.er suca failures, would not reasonably be expected to have a Material Adverse Effect
:r. NYNEX. The NYNEX Subsidiaries are listed on Schedule 4.1 hereto.

SECTION 4.2 • Certificate of Incorporation and Bvlaws. NYNEX has
heretofore furnished, or otherwise made available, to Bell Atlantic a complete and correct
cccv of me Certificate of Incorporation and the Bylaws, each as amended to the date hereof.
::" NYNEX and each of its Significant Subsidiaries. Such Certificates of Incorporation and
5 v saws are in full force and effect. Neither NYNEX nor any of its Significant Subsidiaries is
- ^ciation of any of the provisions of its respective Certificate of Incorporation or, in any

T.a:er:ai respec, its Bylaws.

SECTION 4.3 • Capitalization, (a) The authorized capital stock of NYNEX
ccMists of (i) 70,000,000 shares of preferred stock, par value SI.00 per share, none of which
irs outstanding and none of which are reserved for issuance, (ii) 5,000.000 shares of Series A
junior Par.'.cipaung Preferred Stock, par value SI.00 per share, none of which are outstanding
ar.c 3.3CO.OGO of which are reserved for issuance, and (iii) 750,000.000 shares of NYNEX
Common Stock, of which, as of March 31. 1996. 449,831.510 shares were.issued and
ouistanctng. 595.305 shares were held in the treasury of NYNEX and 45.585.277 shares were
•.ssuaoie upon :he exercise of options outstanding under the NYNEX option plans listed on
Scnecuie 4.3 hereto. Except as set forth on Schedule 4.3 or, after the date hereof, as
permittee by Section 6.2 hereof, (i) since March 31. 1996, no shares of NYNEX Common



Stock have been issued, except upon the exercise of options described in me inraed:a:f:v
preceding sentence, and (ii) there are no outstanding NYNEX Equity Rights. For purposes z:
this Agreement, NYNEX Equity Rights shall mean subscriptions, options, warrants, calls,
commitments, agreements, conversion rights or other rights of any character (contingent or
otherwise) to purchase or otherwise acquire from NYNEX or any of NYNEX's Subsidiaries a:
any time, or upon the happening of any stated event, any shares of the capital stock cf
NYNEX ("NYNEX Equity Rignts"), except for rights granted under the Rignts Agresrr.cn:.
dated as of October 19, 1989 (the "NYNEX Rights Agreement"), between NYNEX anc :ne
Rights Agent (as defined therein). Schedule 4.3 hereto sets forth a complete and accurate Us:
of certain information with respect to all outstanding NYNEX Equity Rights as of March 3 i.
1996. Since March 31, 1996. no NYNEX Equity Rights have been issued except as set form
on Schedule 4.3, or, after the date hereof, as permitted by Section 6.2 hereof.

(b) Except as set forth on Schedule 4.3, or, after the date hereof, as permitted
by Section 6.2 hereof, there are no outstanding obligations of NYNEX or any of NYNEX1 s
Subsidiaries to repurchase, redeem or otherwise acquire any shares of capital stock of
NYNEX

(c) All of the issued and outstanding shares of NYNEX Common Stock are
vaiidly issued, fully paid and nonassessable.

(d) Except as disclosed on Schedule 4.1 hereto, all the outstanding capital
stock of each of NYNEX's Subsidiaries is duly authorized, vaiidly issued, fully paid and
nonassessable, and is owned by NYNEX free and clear of any liens, security interests.
piesges. agreements, claims, charges or encumbrances. Except as set forth on Schedule 4.3 or
r.ereafter issued or entered into in accordance with Section 6.2 hereof, there are no existing
subscriptions, options, warrants, calls, commitments, agreements, conversion rights or other
r:zr.:s of my cnarac:er ('contingent or otherwise) to purchase or otherwise acquire from
%.">"NEX or any of NYNEX's Subsidiaries at any time, or upon the happening of any stated
eves:, any shares of the capital stock of any NYNEX Subsidiary, whether or not presently
issues or outstanding (except for rights of first refusal to purchase interests in Subsidiaries
wr.ica are not wholly owned by NYNEX), and there are no outstanding obligations of
V-.'NEX or any of NYNEX1 s Subsidiaries to repurchase, redeem or otherwise acquire any
sr.acss of capital stock of any of NYNEX's Subsidiaries. Except for (i) its Subsidiaries and
Material Investments, (ii) immaterial amounts of equity securities acquired in the capacity of
::;c;:cr in bankruptcy proceedings, (iii) equity interests held by Material Investments and
jointly Held Persons, (iv) investments of persons in which NYNEX has less than r 10%
interest and (v) equity interests disclosed on Schedule 4.3 hereto or hereafter acquired as
DC rained under Section 6.2 hereof, NYNEX does not directly or indirectly own any equity
interest m any other person.

(e) As to each of the NYNEX Material Investments. Cellco Partnership and
3eil Atlantic NYNEX Mobile, Inc., NYNEX owns the equity interest set-forth on Schedule
•Vj. free and clear of any liens, security interests, pledges, claims, charges or encumbrances
except as disclosed on Schedule 4.3. Except as disclosed on Schedule 4.3, and excluding any
ng.its of first refusal, there are no existing subscriptions, options, warrants, calls,
commitments, agreements, conversion rights or other rights of any character (contingent or

in



otherwise; :o purchase cr 3iherw.se accu:re ar.y cfsucn equ:ry interest. s:re:::y rr :.-.z.:e:: •
oyNYNEX

SECTION 4.4 - Auraeritv Relative :o :his Agreement. NYNEX has the
necessary corporate power ana authority :c enter into this Agreement asc. subjec: :c 3c:ain:r.g
any necessary stockholder approval of :he Merger Agreement, to carry cut its sbiigaucns
hereunder. The execution and delivery of this Agreement by NYNEX anc the :onsurr.nia:ior.
by NYNEX of the transactions contemplated hereby '-ave been duly auznorized by all
necessary corporate action on the pan of NYNEX subject to the approval of this Agreement
oy NYNEX's stockholders required by Delaware Law. This Agreement has been auiy
executed and delivered by NYNEX and, assuming the due authorization, execution anc
delivery thereof by the other Parties, constitutes a legal, valid and binding obligation of
NYNEX enforceable agains* it in accordance with its terms.

SECTION 4.6 • No Conflict: Required Filings and Consents, (a) Except as
listed on Schedule 4.5 hereto or as described in subsection (b) below, the execution and
delivery of this Agreement by NYNEX do not, and the performance of this Agreement by
NYNEX will not, (i) violate or conflict with the Certificate of Incorporation or Bylaws of
NYNEX (ii) conflict with or violate any law, regulation, court order, judgment or decree
applicable to NYNEX or any of its Subsidiaries or by which any of their respective property
is bound or affected, (iii) violate or conflict with the Certificate of Incorporation or Bylaws of
any of NYNEX's Subsidiaries, (iv) result in any breach of or constitute a default (or an event
which with notice or lapse of time or both would become a default) under, or give to others
my rights of termination or cancellation of, or result in the creation of a lien or encumbrance
or. any of :he properties or assets of NYNEX or any of its Subsidiaries pursuant to, result m
:ne :oss cf my material benefit under, or require the consent of any other party to, any
zcr.-jzci. instrument, permit, license or franchise to which NYNEX or any of its Subsidiaries
:s a parry cr by whicn NYNEX any of such Subsidiaries or any of their respective property is
ocund or affected, (v; :o NYNEX's knowledge, conflict with or violate any law, regulation,
court orcer, judgment or decree applicable to any of its Material Investments or by which
such Material investments' property is bound or affected, (vi) to NYNEX's
idowiedge, violate or conflict with the Certificate of Incorporation or Bylaws of any of its
Material Investments, or (vii) to NYNEX's knowledge, result in any breach of or constitute a
z:fault (or in event which with notice or lapse of time or both would become a default)
j£%er. or give to others any rights of termination or cancellation of, or result in the creation
:f a lien or encumbrance on any of the properties or assets of any of its Material Investments
pursuant to. or result in the loss of any material benefit under, or require the consent of any
omer parry to, any permit, license or franchise to which any of its Material Investments is a
pony or by which any of such Material Investments or any of their respective property is
Dound or affected, except, in the case of clauses (ii), (iii), (iv), (v), (vi) or (vii) above, for
conflicts, violations, breaches, defaults, results or consents which, individually or in the
aggregate, would not have a Material Adverse Effect on NYNEX

(b) Except as listed on Schedule 4.5 and except for applicable requirements, if
any, of state or foreign regulatory laws and commissions, the Federal Communications
Commission, the Exchange Act. the premerger notification requirements of the HSR Ac:,
filing and recordation of appropriate merger or other documents as required by Delaware Law
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ar.i any filings required pursuan: :c any state securities or "blue sky" laws cr :he r.::e$ r:' :.:v.
applicable stock exchanges, neither NYNEX nor any of its Significant Subsidiaries is require;:
:o submit any notice, repon or other filing with any governmental authority, doir.esnc c:
foreign, in connection with the execution, delivery or performance of this Agreement. Excep:
as se: forth in the immediately preceding sentence, no waiver, consent, approval or
authorization of any governmental or regulatory authority, domestic or foreign. :s recuirec to
be obtained by NYNEX or any of its Significant Subsidiaries in connection with its execution.
delivery or performance of this Agreement.

SECTION 4.6 - SEC Filings: Financial Statements, (a) NYNEX has filed ail
forms, reports and documents required to be filed with the Securities and Exchange
Commission ("SEC") since January 1, 1993, and has heretofore delivered or made available to
3 ell Atlantic, in the form filed with the SEC, together with any amendments thereto, its
fi) .Annual Reports on Form 10-K for the fiscal years ended December 31, 1993, 1994 and
1995, (ii) all proxy statements relating to NYNEX' s meetings of stockholders (whether annual
cr special) held since January 1, 1993, (iii) Quarterly Reports on Form 10-Q for the fiscal
quarters ended March 31, June 30, and September 30, 1995, and (iv) all other reports or
registration statements filed by NYNEX with the SEC since January I, 1993, including
without limitation all Annual Reports on Form 1 1-K filed with respect to the NYNEX Benefit
Plans (collectively, the "NYNEX SEC Reports"). The NYNEX SEC Reports (i) were
prepared substantially in accordance with the requirements of the 1933 Act or the Exchange
Ac: I'as defined in Section 10.4 hereof), as the case may be, and the rules and regulations
promulgated under each of such respective acts, and (ii) did not at the time they were filed
contain any untrue statement of a material fact or omit to state a material fact required to be
siatec therein or necessary in order to make the statements therein, in the light of the

under which they were made, not misleading.

fb) The financial statements, including all related notes and schedules,
:or.:a:ned ir. me NYNEX SEC Reports (or incorporated by reference therein) fairly present
:.-- zcnscliiatec financial position of NYNEX and its Subsidiaries as at the respective dates
tr.erecf me the consolidated results of operations and cash flows of NYNEX and its
Sjc-siciaries for the periods indicated in accordance with GAAP applied on a consistent basis
tr.rcughout the penods involved (except for changes in accounting principles disclosed in the
r.sres thereto) and subject in the case of interim financial statements to normal year-end

SECTION 4.7 - Absence of Certain Changes or Events. Except as crsclosed in
:r.e NYNEX SEC Reports filed prior to the date hereof and on Schedule 4.7, sine?
December 3 1, 1995, NYNEX and its Subsidiaries have not incurred any material liability,
excep: :r. the ordinary course of their businesses consistent with their past practices, and there
nas no; been any change, or any event involving a prospective change, in the business,
financial condmon or results of operations of NYNEX or any of its Subsidiaries which has
nac. cr ;s reasonably likely to have, a Material Adverse Effect on NYNEX and NYNEX and
its Subsidiaries have conducted their respective businesses in the ordinary course consistent
with iieir past practices.



SECTION - 3 • l:::zar:cr.. There are r.c claims, actions, sum. r:c;e-::r..:f :-
investigations pending or. to XYNEX's Knowledge. snreater.es agair.s: N'YNEX or an> c:' ::*
Subsidiaries, or any properties or rights of NYNEX or any of its Subsidiaries, before ar.y
ccun. administrative, governmental, arbitral, mediation or regulatory authority or bocy.
domestic or foreign, as to which mere is more than a remote possibility of an acverse
judgment or determination against N'YNEX or any of its Subsidiar.es or any properties cr
rights of NYNEX or any of its Subsidiaries in excess of 52 million (net of insurance anc r.e:
of accruals reflected in the financial statements incorporated by reference in NYNSX SEC
Reports), except (a) as disclosed on Schedule 4.8 hereto, (b) as disclosed on Scaeauies - ?.
4.11. 4.13 or 4.22 hereto, (c) such claims, actions, suits, proceedings or investigations which
are pending or threatened against Jointly Held Persons (as defined in Section 10 ~ hereof).
3eil Atlantic or any of its Subsidiaries, and (d) cases in which neither NYNEX nor any of its
Subsidiaries is a named defendant, but as to which NYNEX or any of its Subsidiaries may be
liable for an allocable share of any judgment rendered pursuant to the FOR (as defined in
Section 1C.4 hereof). With respect to tax matters, litigation shall not be deemed threatened
unless a tax authority has delivered a written notice of deficiency to NYNEX or any of its
SuDsidianes.

SECTION 4.9 - No Violation of Law. The business of NYNEX and its Subsi-
diaries is not being conducted in violation of any statute, law, ordinance, regulation,
jucgine:::, order or decree of any domestic or foreign governmental or judicial entity
-. ir.ciuding any stock exchange or other self-regulatory body) ("Legal Requirements"), or in
vicianoQ of any permits, franchises, licenses, authorizations or consents that are granted by
12y domestic or foreign government or judicial entity (including any stock exchange or other
se.f-r-g'jiatcry booy) ("Permits"), except for possible violations none of which, individually or
..-. :r.e aggregate, may reasonably be expected to have a Material Adverse Effect on NYNEX.
Ev.::=: as siscicsed in NYNEX SEC Reports and as set forth on Schedule 4.9 hereto, no
:r.v-s::ga:icc or review by any domestic or foreign governmental or regulatory entity
:r.::using any stock excnange or other self-regulatory body) with respect to NYNEX or its

i jrsiciaries LD relation 10 any alleged violation of law or regulation is pending or, to
* ":"VEX 's icaowiedge. threatened, nor has any governmental or regulatory entity (including
IT.-.- S:OCK excaange or other self-regulatory body) indicated an intention to conduct the same,
-x:tr: for sucn investigations which, if they resulted in adverse findings, would not
•i-iscsacty 3e expected to have, individually or in the aggregate, a Material Adverse Effect on
'•"YNEX Except as set forth on Schedule 4.9 hereto, neither NYNEX nor any of its
ijfSlciaries is suoject to any cease and desist or other order, judgment, injunction or decree
.ss-jec ay. or is a party to any written agreement, consent agreement or memorandum of
-r.cersiassing with, or is a party to any commitment letter or similar undertaking to, or is
s-^:t:: :c asy order or directive by. or has adopted any board resolutions at the request of.
IT.-. :=-jr.. governmental entity or regulatory agency that materially restricts the conduct of its
rusizess or which may reasonably be expected to have a Material Adverse Effect on NYNEX.
r.cr -as N'YNEX or any of its Subsidiaries been advised that any court, governmental entity or
regulatory agency is considering issuing or requesting any of the foregoing. None of the
:ecrese^:at:ons and warranties made in this Section 4 9 are being made with respect to

Laws.



SECTION 4.10 • Joint Prsxv Statement. None of the infcraaticr. surriiez r:
co be supplied by or on behalf of NYNEX for inclusion or incorporation by reference in :r.e
registration statement to be fiiec with the SEC by Bell Atlantic in connection with tee
issuance of shares of Bell Atlantic Common Stock in the Merger (the "Registration
Statement") will, at the time the Registration Statement becomes effective under the 1933 Ac:,
contain any.untrue statement of a material fact or omit to state any material fac: requires :c
be stated therein -or necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading. None of the information supplied or to be
supplied by or on behalf of NYNEX for inclusion or incorporation by reference in the join:
proxy statement, in definitive form, relating to the meetings of NYNEX and Bell Atlantic
stockholders to be held in connection with the Merger, or in the related proxy and notice of
meeting, or soliciting material used in connection therewith (referred to herein collectively as
the "Joint Proxy Statement") will, at the dates mailed to stockholders and at the times of me
NYNEX stockholders' meeting and the Bell Atlantic stockholders' meeting, contain any
untrue statement of a material fact or omit to state any material fact required to be stated
merein or necessary in order to make the statements therein, in light of the circumstances
unce: which they are made, not misleading. The Registration Statement and the Joint Proxy
Statement (except for information relating solely to Bell Atlantic) will comply as to form in
all material respects with the provisions of the 1933 Act and the Exchange Act and the rules
ana regulations promulgated thereunder.

SECTION 4.11- Emolovee Matters: ERISA. Except as previously disclosed in
•AT:::ng by NYNEX's outside counsel to Bell Atlantic's outside counsel with specific reference
:c ins Section -. 1! •

('a) Se: forth on Schedule 4.11 hereto is a true and complete list of all
e:r.=;oyee oenefit plans covering present and former employees or directors of NYNEX and of
turn ::' ;:s Subsidiaries or their beneficiaries, or providing benefits to such persons in respect
::* services provided to any such entity, including, but not limited to, any employee benefit
:.;L^S wiirun ine meaning of Section 3(3) of the Employee Retirement Income Security Act of
. r"-i. as amended ("ER1SA"), any deferred compensation bonuses, stock options, restricted
::CCK plans, incentive compensation, severance or change in control agreements and any other
r.r.er.a: Benefit arrangements or payroll practices (collectively, the "NYNEX Benefit Plans").

^ (b] All contributions and other payments required to be made by NYNEX or
IT/, of us Subsidiaries to or under any NYNEX Benefit Plan (or to any person pursuant to the
::rr.s mereof) have been made or the amount of such payment or contribution obligation has
reer. reflected in the NYNEX Financial Statements.

(c) Each of the NYNEX Benefit Plans intended to be "qualified" within the
rzeaz^ig of Section 401 (a) of the Code has been determined by the Internal Revenue Service
:r.e "IKS'") to be so qualified, and, to NYNEX's knowledge, no circumstances exist that could

reasccaciy be expected by NYNEX to result in the revocation of any such* determination.
N"YNEX :s in compliance in all material respects with, and each of the NYNEX Benefit Plans
is ir.c r.as seen operated in all material respects in compliance with, all applicable Legal
Requirements governing such plan, including, without limitation, ERISA and the Code. Each
N>"NEX Benefit Plan intended to provide for me deferral of income or the reduction of salary

14



or other compensation, or :o arrcrc other income tax benents. complies :r, aii .T.a:er:2. resre::*
with me requirements of me applicable provisions of me Code and otner Legai Requirement
:o me exten: requires :o provide such incczie tax benefits.

(d) With respect to me NYNEX Benefit Plans, individually and :n me
aggregate, no event has occurred and. to NYNEX's knowledge, there does not now exis: any
condition or set of circumstances, that could subject NYNEX or any of its Subsidiaries :c any
material liability arising uncer me Code, ERISA or any other applicable Legai Requirements -
{'including, without limitation, any liability to any such plan or the Pension Benefit Guaranty
Corporation (the "PBGC")), or under any indemnity agreement to which NYNEX or any of its
Subsidiaries is a party, excluding liability for benefit claims and funding obligations payable
in me ordinary course.

(e) Except as set forth on Schedule 4.11 hereto, none of the NYNEX Benefit
Plans that are "welfare plans" within the meaning of Section 3(1) of ERISA provides for any
retires benefits other than continuation coverage required to be provided under Section 4980B
of me Coae or Pan 6 of Title i of ERISA.

(f) NYNEX has made available to Bell Atlantic a true and correct copy of
eacr. current or last, in the case where there is no current, expired collective bargaining
agreement to which NYNEX cr any of its Subsidiaries is a party or under which NYNEX or
ir.v or* :is Subsidiaries has obligations and. with respect to each NYNEX Benefit Plan, where
23piicabie. u) such plan (but only to the extent such plan is intended to be covered by
Section 401 of the Code) and summary plan description, (ii) the most recent annual report
f::ec witn ms IRS. (iii) each related trust agreement (including all material amendments to
-z:r. suca trust agreement), fiv) the most recent determination of the IRS with respect to the
=-a:if:ec status of such NYNEX Benefit Plan, and (v) the most recent actuarial report or
• i.ja::oc

i.g; Except as set forth on Schedule 4.11 hereto, (i) the consummation or
ir.r.cuncernent of any transaction contemplated by this Agreement will not (either alone or
-rcr. me occurrence of any additional or further acts or events) result in any (A) payment
A-.erne: of severance pay or otherwise) becoming due from NYNEX or any of its

f.csidiaries to any officer, employee, former employee or director thereof or to the trustee
jr.^sr any "rabbi trust" or similar arrangement, or (B) benefit under any NYNEX Benefit Plan
re:r.g established or becoming accelerated, vested or payable and (ii) neither NYNEX nor any
::' .is Subsidiaries is a party to (A) any management, employment, deferred compensation,
severance (including any payment, nght or benefit resulting from a change in control), bonus
:: cmer contract for personal services with any current or former officer, director or employee
•A-emer or not characterized as a plan for purposes of ERISA). (B) any consulting contract

- •.:.-. ar.y person who prior to entering into such contract was a director or officer of NYNEX
:- ir.y of its Subsidiaries, or (C) any plan, agreement, arrangement or understanding similar to
ir.v of me ::ems described in clause (ii)(A) or (B) of this sentence.

(h) The consummation or announcement of any transaction contemplated by
:rjs Agreement will not (either alone or upon the occurrence of any additional or further acts
:: e-.ects) result in the disqualification of any of the NYNEX Benefit Plans intended to be
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qualified under, result in a prohibited :ransac::on or breach of fiduciary suty under, cr
otherwise violate, ERISA or the Code.

(i) Neither NYNEX nor any of its Subsidiaries ncr any of their directors,
officers, employees or agents, nor any "party in interest" or "disqualified person", as sucr.
terms are defined in Section 3 of ERISA and Section 4975 of the Code has. with respec: :o
any NYNEX Benefit Plan, engaged in or been a party to any "prohibited transaction". as sucn
term is defined in Section 4975 of the Code or Section 406 of ERISA which is not otherwise '
exempt, which could result in the imposition of either a penalty assessed pursuant :o
Section 502(i) of ERISA or a tax imposed by Section 4975 of the Code or which could
constitute a breach of fiduciary duty, in each case applicable to NYNEX or any NYNEX
Benefit Plan and which would result in a Material Adverse Effect on NYNEX

G) No NYNEX Benefit Plan subject to Section 412 of the Code has incurred
any now existing "accumulated funding deficiency" (as defined in ERISA). whether or not
waived. Neither NYNEX nor any of its Subsidiaries has incurred, and none of such entities
reasonably expects to incur, any material liability to the PBGC with respect to any NYNEX
Benefit Plan. Neither NYNEX nor any of its Subsidiaries is a party to, and neither has
incurred or reasonably expects to incur, any withdrawal liability with respect to any
"mu in employer plan" (as defined in Section 3(37) of ERISA) for which there is any
outstanding liability.

SECTION 4.12 - Labor Matters. Except as disclosed on Schedule 4.12 hereto,
r.ei'jier NYNEX nor any of its Subsidiaries is party to any collective bargaining agreement or
2ir.cr labor agreement with any union or labor organization and no union or labor organization
-.15 seen recognized by NYNEX or any of its Subsidiaries as an exclusive bargaining
•erresentative for employees of NYNEX or any of its Subsidiaries. Except as disclosed on
Ijr.ecuie - \2 nereto. :o NYNEX's knowledge, there is no current union representation
:-es::cn involving employees of NYNEX or any of its Subsidiaries, nor does NYNEX have
•--.rvMeage of any significant activity or proceeding of any labor organization (or
•rrreseatative thereof) or employee group to organize any such employees. Neither NYNEX
-.:: my of :ts Subsidiaries has made any commitment not in collective bargaining agreements
.s:ec on Schedule 4.12 hereto that would require the application of the terms of any
:=.:ec:iv» bargaining agreements entered into by NYNEX or any of its Subsidiaries to Bell
-.:ra-i::c. :o any joint venture of Bell Atlantic, or to any Subsidiary of Bell Atlantic (other
-.-IT. NYNEX or its Subsidiaries). Except as disclosed on Schedule 4.12 hereto, (i) there is no
T.i-.eriai active arbitration under any collective bargaining agreement involving NYNEX or
IT.;, of us Subsidiaries, (ii) there is no material unfair labor practice, grievance, employment
::s crimination or other labor or employment related charge, complaint or claim against
v~:~NEX or any of its Subsidiaries pending before any court, arbitrator, mediator or
governmental agency or tribunal, or. to NYNEX's knowledge, threatened, (iii) there is no
material strike, picketing or work stoppage by, or any lockout of, employees of NYNEX or
i.-.v 3:" its Subsidiaries pending or, to NYNEX's knowledge, threatened, against or involving
VYNEX or icy of its Subsidiaries, (iv) there is no significant active arbitration under any
:suec::ve bargaining agreement involving NYNEX or any of its Subsidiaries regarding the
employer's right to move work from one location or entity to another, or to consolidate work
.ocancns. or involving other similar restrictions on business operations, (v) there is no
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aranratior.. administrative agency proceeding. sur. or ciairr. penctng. or. to NYNsX's
i^iowiedge. threatened. involving me "New Businesses", "Neutrality Le:ter ". anc 'Oic
Business Lener" provisions contained in any collective bargainee agreement :c waicr.
NYNEX or any of its Subsidiaries is a party, and \vi) there is no material proceeding, ciairr..
suit, action or governmental investigation pending or. to NYNEX' s knowiecge. inreatecec. :n
respect of which any director, officer, employee or agent of NYNEX or any of its
Subsidiaries is or may be entitled to claim indemnification from NYNEX or such NYNEX
Subsidiary pursuant to aeir respective charters or bylaws or as provides in the
indemnification agreements, if any, listed on Schedule 4. 12 hereto. For purposes of :his
Section -1.12, "material" refers to any liability which could reasonably be expected tc exceec
SI million.

SECTION 4. 13 • Environmental Matters. Except as set forth on Schedule J. 13
hereto or in me y-'NEX SEC Reports filed prior to the date hereof:

(a) To NYNEX's knowledge, NYNEX and each of its Subsidiaries is in
compliance with all applicable Environmental Laws (as defined below) and neither NYNEX
nor any of its Subsidiaries has received any written or oral communicatioqjrom any person or
governmental authority that alleges that NYNEX or any of its Subsidiaries is not in
compliance with applicable Environmental Laws where such non-compliance could reasonably
DC expectee to result in a Material Adverse Effect on NYNEX

(b) To NYNEX' s knowledge, NYNEX and each of its Subsidiaries has
^stained or has applied for all material environmental, health and safety permits, licenses,
variances, approvals and autnorizations (collectively, the "Environmental Permits") necessary
fcr -j:c construction of their facilities or the conduct of their operations, and all such material
Environmental Permits are effective or, where applicable, a renewal application has been
:::r.e:v filed and is pending agency approval, and NYNEX and its Subsidiaries are in material
:=r.r::a.ice witn all terms and conditions of such Environmental Permits. To NYNEX 's
•izrwiesge. mere are no past or present events, conditions, circumstances, activities, practices,
.r.cizer.is. actions or plans that may interfere with, or prevent, future continued material
:crr.r::ar.ce on me pan of NYNEX or any of its Subsidiaries with such Environmental
Strm;t3 Neitner NYNEX nor any of its Subsidiaries has knowledge of matters or conditions
L-.-L: wcuic preclude reissuance or transfer of any such Environmental Permit, including
am element of such instrument, to Bell Atlantic or one of its Subsidiaries, where such action
.s r.ecessary to maintain compliance with Environmental Laws in ail material respects.

(c) To NYNEX 's knowledge, there is no currently existing requirement to be
.rr.rcsec x me future by any Environmental Law or Environmental Permit which could
reascr.aoiy be expected to result in the incurrence of a material cost by NYNEX or any of its

id1) To NYNEX 's knowledge, mere is no material Environmental Claim (as
cefir.ec ?eiowi pending or threatened (i) against NYNEX or any of its Subsidiaries,
:i ) 2g2i£s: any person whose liability for any Environmental Claim NYNEX or any of its

Suosiciaries nas or may have retained or assumed either contractually or by operation of law.



or fi i i ' i against any real or persona: property or operations which NYNEX or any cf us
Subsidiaries owns, leases or manages, m whole or in pan.

(e) To NYNEX's knowledge, there have been no Releases (as defined
of any Hazardous Material (as defined below) that would be reasonably likely to form me
basis of any material Environmental Claim against NYNEX or any of its Subsidiaries, or
against any person whose liability for any material Environmental Claim NYNEX or any cf
:ts Subsidiaries has or may have retained or assumed either contractually or by operation of
law

(0 To NYNEX's knowledge, with respect to any predecessor of NYNEX or
any of its Subsidiaries, there is no material Environmental Claim pending or threatened, or
any Release of Hazardous Materials that would be reasonably likely to form the basis of any
material Environmental Claim against NYNEX or any of its Subsidiaries.

(g) To NYNEX's knowledge, NYNEX has disclosed to Bell Atlantic all
material facts which NYNEX reasonably believes form the basis of a material current or
future cost relating to any environmental matter affecting NYNEX and its .Subsidiaries which
NYNEX believes will or is reasonably likely to result in a Material Adverse Effect on
NYNEX.

I'h) To NYNEX's knowledge, neither NYNEX nor any of its Subsidiaries, nor
any owner of premises leased or operated by NYNEX or any of its Subsidiaries, has filed any
r.ctics with respect to such premises under federal, state, local or foreign law indicating past
:: present treatment, storage or disposal of Hazardous Materials, as regulated under 40 C.F.R.
Pins 264-267 or any state, local or foreign equivalent or is engaging or has engaged in
Business operations involving the generation, transportation, treatment, recycle or disposal of
ir.v waste (excluding low level radioactive tubes from central office equipment or typical
irr.oKS and fire alarm components) regulated under Environmental Laws pertaining to
-ac:oac:ive materials or the nuclear power industry, including, without limitation, requirements
::' Vciurne 10 of the Code of Federal Regulations.

u) To NYNEX's knowledge, none of the properties owned, leased or operated
:•• NYNEX its Subsidiaries or any predecessor thereof are now, or were in the past, listed on
-..-.-National Priorities List of Superrund Sites (the "NPL"), the Comprehensive Environmental
?.:sccr.se. Compensation and Liability Information System ("CERCLIS"), or any other
czrr.rarasie state or local environmental database (excluding easements that transgress such
Sjrerfund or CERCLIS sites).

G) To NYNEX's knowledge, the Merger will not require any governmental
zrcrcvais uncer the Environmental Laws, including those that are triggered by sales or
::ar.sfsrs of ousinesses or real property

Frr purposes of this Section 4.15 and Section 5.13 hereof:

(i) "Environmental Claim" means any and all administrative, regulatory
cr judicial actions, suits, demands, demand letters, directives, claims, liens, investigations,
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rroceedings or notices of noncornpiiar.es c: vioia:ion (whiten or oral) by ar.v ssrscr.
('including any federal, state, local or foreign governmental authority) alleging pc:en:i2.
liability (including, without imitation, potential responsibility for or liability for en:c:;e:r.er.:.
investigatory costs, cleanup costs, governmental response costs, removal costs, remedial ccsis.
natural resources damages, properry damages, personal injuries or penalties) arising ou: c:.
based on or resulting from (A) the presence, or Release or threatened Release :n:o me
environment of any Hazardous Materials at any location, whether or not owned, operate,
leased or managed by NYNEX or any of its Subsidiaries (for purposes of this Senior. - 13'. c:
by Bell Atlantic or any of its Subsidiaries (for purposes of Section 5.13 hereof) including au:
not limited to obligations to clean up contamination resulting from leaking underground
storage tanks); or (B) circumstances forming the basis of any violation or alleged violation of
any Environmental Law; or (C) any and all claims by any third party seeking damages,
contribution, indemnification, cost recovery, compensation or injunctive relief resulting from
:ne presence or Release of any Hazardous Materials.

(ii) "Environmental Laws" means all applicable foreign, federal. s:ate
and local laws (including the common law), rules, requirements and regulations relating :c
pollution, the environment (including, without limitation, ambient air, surface water,
zrcuncwater. land surface or subsurface strata) or protection of human health as it relates to
r.e environment including, without limitation, laws and regulations relating to Releases of
Hazarcous Materials, or otherwise relating to the manufacture, processing, distribution, use.
•--eatzies:. storage, disposal, transport or handling of Hazardous Materials or relating to
rr.ar.azemeni of asbestos in buildings.

(ill) "Hazardous Materials" means (A) any petroleum or any by-
rrrcuci: or fractions thereof, asbestos in any form that is or could become friable, urea
:"::rr.a;=er.vee foam insulation, any form of natural gas, explosives, and polychlorinaied
i.r.-.er.v.i "?C3s"i. (B] any chemicals, materials or substances, whether waste materials, raw
--::r:2.5 :: fimsnec products, which are now defined as or included in the definition of
-izir=,=us suDsiances." "hazardous wastes," "hazardous materials," "extremely hazardous

..:s:ances.' restricted hazardous wastes," "toxic substances," "toxic pollutants." "pollutants,"
::r.:a.-z:z2z;s." or words of similar import under any Environmental Law, and (C) any other

:r.--;:;i. rr.aienai or substance, whether waste materials, raw materials or finished products,
•t.r..,s:ez z: rcrzuce :he basis of liability under anv Environmental Law

•x. - •

(iv) "Release" means any release, spill, emission, leaking, injection,
:r::s:u Disposal, discharge, dispersal, leaching or migration into the environment (including
•A-.L-cc: .inutauon ambient air, atmosphere, soil, surface water, groundwater or property).

(v) Any matter which NYNEX reasonably believes does not present a
j;£r.:f:car.: .ikeiihood of requiring expenditures by. or causing the incurrence of liabilities by.
'•"YNEX anc its Subsidiaries of more than S2 million or, in the case of repetitive facility
.graces. *>;: not in the aggregate cause expenditures or liabilities of more than S12 million
:. ?: 2 six-year period, are excluded from me coverage of any representations made hereunder

(vi) No representation is made by NYNEX in this Section 4.13 as to
Er.vj-cr.rr.er/.a: Claims for which neither NYNEX nor any of its Subsidiaries is (or would be.
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if a claim '.vere brought in a formal proceeding) a named defendant, bu: as to which VYNuX
or any of its Subsidiaries may be liable for an ailocable share of any judgment renderec
pursuant to the FOIL No representation is made by NYNEX in subsection (i) of mis Section
413 as to properties owned, leased or operated by AT&T or any of its Subsidiaries except for
such properties which are, or at any time since November 1. 1983 were, owned, leasec or
operated by NYNEX or any of its Subsidiaries.

SECTION 4.14 - Board Action: Vote Required: Amendment of Rights
Agreement: Applicability of Section 203. (a) The Board of Directors of NYNEX has
unanimously determined that the transactions contemplated by this Agreement are in the best
interests of NYNEX and its stockholders and has resolved to recommend to such stockholders
:hat they vote in favor thereof.

fb) The approval of the Merger Agreement by a majority of the votes entitled
to be cast by all holders of NYNEX Common Stock is the only vote of the holders of any
:;ass or series of the capital stock of NYNEX required to approve this Agreement, the Merger
and me other transactions contemplated hereby. The provisions of Section 10.1 of the
Certificate of Incorporation of NYNEX will not apply to the transactions contemplated by this
Agreement.

(c) The NYNEX Rights Agreement has been amended as of July 2. 1996 so as
:c provide that (i) no "Distribution Date," "Stock Acquisition Date," or "Trigger Event"
tr.ereur.cer shall be deemed to have occurred, (ii) none of Bell Atlantic or any of its
i-.:=s:=:ar:es will be an "Acquiring Person" thereunder, and (in) no holder of rights issued
:r.er:uncer shall be entitled to exercise such rights under, or be entitled to any rights or
rcr.-fiLs pursuant to. the NYNEX Rights Agreement solely by reason of the approval.
:x:=-j::cc ar.c delivery of this Agreement or the consummation of the transactions
:cr.:cz:piatsc hereoy

<'d) The provisions of Section 203 of the Delaware Law will not, assuming the
2:curacy cf the representations contained in Section 5.20 hereof (without giving effect to the
•j-.cwiecze qualification therein), apply to this Agreement or any of the transactions
::r.:err.ciatec hereby.

•w-

SECTION 4.15 • Opinion of Financial Advisor. NYNEX has received the
:r.r.:cr.s cf Bear, Stearns & Co. Inc. ("Bear Stearns") and Morgan Stanley & Co.
.r.crrrorated ("Morgan Stanley"), each dated April 21. 1996. to the effect that, as of such
:;>:; tr.e NTNEX Exchange Ratio (as defined in the Agreement and Plan of Merger dated as
;:' Apr:. II. 1996 among Seaboard Merger Company. NYNEX and Bell Atlantic, referred to
-ereis is tr.e "Original Agreement") was fair from a financial point of view to the holders of
v ":"VEX Common Stock, and has received the confirming letters of Bear Stearns and Morgan
5:sr.:ev. each sated July 2. 1996, to the effect that if, as of April 21, 1996, their respective
ar.a:vses ice review had been conducted in connection with this Agreement, instead of in
:;r.r.ect:cr. with the Original Agreement, such opining party would have concluded, as of
-.=::. I.. 199c. mat the Exchange Ratio was fair from a financial point of view to the holders
::" NYNEX Common Stock.
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SECTION - 16 - Brokers Excep: :cr Bear Steams and Mcrgar Sur.ie;.. :.-.e
arrangements witn which have been aiscicsed » Beii Atlantic prior :o :he sa:e herec:". u.-.c
have been engaged by NYNEX no broker, finder or investment banker is enritiec :c 2r.;.
brokerage, finder's, investment banking or other fee or commission in connection wur. :r.e
transactions contempiated by this Agreement based upon arrangements ciace by cr or. 5er.a:f
of NYNEX or any of its Subsidiaries.

SECTION 4.17 - Tax Matters. Except as set forth on Schedule - ;" heretc

(a) All material federal and foreign tax returns and tax reports required :c be
filed by NYNEX or its Subsidiaries on or prior to the Effective Time or with respect :c
taxable periods ending on or prior to the Effective Time have been or will be filed with tne
appropriate governmental authorities on or prior to the Effective Time or by the due date
thereof including extensions;

(b) All material state and local tax returns and tax reports required to be filed
sy NYNEX or its Subsidiaries on or prior to the Effective Time or with respec: to taxable
periods ending on or prior to the Effective Time which relate to income, profits, franchise,
properly, sales, use or other taxes, have been or will be filed with the appropriate
governmental authorities on or prior to me Effective Time or by the due date thereof
izciuding extensions;

(c) The tax returns and tax reports referred to in subpans (a) and (b) cr* this
Section 4. 17 correctly reflect (and as to returns not filed as of the date hereof, will correctly
reflect) ail material tax liabilities of NYNEX and its Subsidiaries required to be snown
T.ereon

(d) All material federal, state, local and foreign income, profits, franchise,
crsserr.1, sales, use and other taxes (including interest and penalties) shown as due on those
:i\ returns and tax reports referred to in subpans (a) and (b) of this Section 4.17 which have
seer, or will be filed by the Effective Time, as well as any material foreign withholding taxes
irr.cosea on or in respect of any amounts paid to or by NYNEX or any of its Subsidiaries,
•*-r.etner or net such amounts or withholding taxes are referred to or shown on any tax returns
:r tax repons referred to in Section 4.17(a) or (b) hereof, have been or will be fully paid or
azss-jateiy reflected as a liability on NYNEX's or its Subsidiaries' books and records on or
:r:c: :o me Closing Date;

(e) With respect to any period for which tax returns and tax reports have not
;.e: ueea filed, or for which taxes are not yet due or owing, NYNEX and its Subsidiaries have
rr.aae sue and sufficient accruals for such taxes in their respective books and records and
financial statements;

(f) The representations and warranties contained in the NYNEX Officer's
Certificate acached hereto as Schedule 4.17(f) are true and correct; and

(g) Neither NYNEX nor any of its affiliates has taken or agreed to take any
action that would (a) prevent or impede the Merger from qualifying as a tax-free
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reorganization under Section 363 of :he Code, or fb) make untrue any represer.:a::cr. c-
warranty contained in the Officer's Certificate referred to in Section «i. i"(0 iscreof.

SECTION 4.18 - Intelleeaial Property. To NYNEX* s knowledge, neither
NYNEX nor any of its Subsidianes utilizes or has utilized any patent, trademark. iracer.arae.
service mark, copyright, software, :rade secret or know-how, except for those which are
owned, possessed or lawfully used by NYNEX or its Subsidiaries in iheir operations, ar.c. :c
the knowledge of NYNEX neither NYNEX nor any of its Subsidiaries infringes upcr. cr
unlawfully or wrongfully uses any patent, trademark, tradename. service mark, ccpyngr.: cr
trade secret owned or vaiidly claimed by another.

SECTION 4.19 - Insurance. Except as set forth on Schedule 4.19 hereto, each
of NYNEX and each of its Significant Subsidianes is, and has been continuously since
January- i. 1985 (or such later date as such Significant Subsidiary was organized or acquired
by NYNEX), insured with financially responsible insurers in such amounts and against such
risks and losses as are customary for companies conducting the business as conducted by
NYNEX and its Subsidiaries during such time period. Except as set forth on such
Scneduie 4.19, since January 1, 1993, neither NYNEX nor any of its Subsidiaries has received
notice of cancellation or termination with respect to any material insurance policy of NYNEX
or its Subsidiaries. The insurance policies of NYNEX and its Subsidiaries are valid and
enforceable policies.

SECTION 4.20 • Ownership of Securities. As of the date hereof, neither
XYNEX ncr. to NYNEX1 s knowledge, any of its affiliates or associates (as such terms are
zefir.ec under the Exchange Ac:). (a)(i) beneficially owns, directly or indirectly, or (ii) is
parr.- :c any agreement, arrangement or understanding for the purpose of acquiring, holding.
•••c::ng cr Disposing of. in each case, shares of capital stock of Bell Atlantic, which in the
aggregate represent 10% or more of the outstanding shares of Bell Atlantic Common Stock
cner 'Jian snares held by NYNEX Benefit Plans), nor (b) is an "interested stockholder" of

Bel! Atlantic witiun the meaning of Section 203 of the Delaware Law. Except as set forth on
Scneduie -.20 hereto. NYNEX owns no shares of Bell Atlantic Common Stock described in
:r.e parenthetical clause of Section 2.2(b) hereof which would be canceled and retired without
:cr.sideration pursuant to Section 2.3(a) hereof.

"*- SECTION 4.21 - Certain Contracts (a) All contracts described in
/.err. 5CIib)(10) of Regulation S-K to which NYNEX or its Subsidiaries is a parry or may be
rc-jr.c "NYNEX Contracts") have been filed as exhibits to, or incorporated by reference in,
NYNEX's Annual Report on Form 10-K for the year ended December 31, 1995. All
N~YN~EX Contracts are valid and in full force and effect on the date hereof except to the
ex:es: mey have previously expired in accordance with their terms, and neither NYNEX nor
ar.y of its Subsidiaries has violated any provision of, or committed or failed to perform any
ac: wnici: w:rh or without notice, lapse of time or both would constitute a default under the
provisions of. any NYNEX Contract, except for defaults which, individually and in the
aggregate, would not reasonably be expected to result in a Material Adverse Effect on
NYNEX True and complete copies of all NYNEX Contracts have been delivered to Bell
A:iantic or made available for inspection.



(b- 5e: for.h cr. 5:necuie -.1! hereto is a lis: of eacr. centric:, asreerr.*:-.: :•
arrangemen: to wmca NYNSX or any of tis Suosiciariss is a piny or may re ccur.c ir.c
(i) under the terms of which any of ±e rights or obligations c: a parry :here:c will be
modified or altered as a result of the transactions contemplated hereby m a manner wn:c.i.
individually or in ±e aggregate with all such other contracts, agreements or arrangements
would reasonably be expected to result in a Material Adverse Effect on XYNEX. (i^ is ar.
arrangement iimiung or restraining Bell Atlantic, NYNEX, any Bell Atlantic c: NYNEX
Subsidiary or any successor thereto from engaging or competing in any business whicr. .-.25. cr
could reasonably be expected to have in the foreseeable future, a Material Adverse Effec: cr.
NYNEX; or (iii) :o NYKEX's knowledge, is an arrangement limiting or restraining 3eii
Atlantic, NYNEX or any of their respective Subsidiaries or their respective affiliates or any
successor thereto from engaging or competing in any business.

SECTION 4.22 - Certain Regulatory Matters, (a) Except as disclosed or.
Schedule *.22 hereto and except for billing disputes with customers arising in the ordinary
course of business that in the aggregate involve immaterial amounts, there are no proceedings
or investigations pending or, to NYNEX's knowledge, threatened, before any domestic or
foreign court, administrative, governmental or regulatory body in which aay of the following
matters are being considered, nor has NYNEX or any of its Subsidiaries received written
notice or inquiry from any such body, government official, consumer advocacy or similar
organization or any private parry, indicating that any of such matters should be considered or
may become ±t cbjec: of consideration or investigation: (i) reduction of rates charged to
customers: ui) reduction of earnings; (iii) refunds of amounts previously charged to
cusiomers: or Civ) failure 10 meet any expense, infrastructure, service quality or other
commitments previously made to or imposed by .any administrative, governmental or
regulator.- body

i'b) Except as disclosed on Schedule 4.22 hereto, neither NYNEX nor any of
.12 Sucsiciar.es has any outstanding commitments (and no such obligations have been imposed
•jccn NYNEX anc remain outstanding) regarding (i) reduction of rates charged :o customers;
• : : ; recuction of earnings; (iii) refunds of amounts previously charged to customers or
;v; expenses, infrastructure expenditures, service quality or other regulatory requirements, ;o

or oy my acmesuc or foreign court, administrative, governmental or regulatory body,
zovemmen: official, consumer advocacy or similar organization.

^ SECTION 4.23 - SFAS 106 Matters. To NYNEX's knowledge, the accrual by
VS~N*EX a: me Effective Time of the portion of its remaining transition obligation under
Statement of Financial Accounting Standards No. 106 which it is required to accrue at such
::me will not adversely affect the ability of NYNEX to declare and pay annual dividends to
3e!l Atlantic after the Effective Time in the same amounts as NYNEX paid to its stockholders
on an ar.cual basis prior to the Effective Time.



ARTICLE V . REPRESENTATIONS AND WARRANTIES .OF BELL ATLANTIC

Bell Atlantic hereby represents and warrants as of the date hereof :o N"YN~EX
as follows:

SECTION 5.1 - Organization and Qualification: Subsidiaries. Each of 3ei!
Atlantic and each of its Significant Subsidiaries is a corporation duly organized, vaiidiy
existing and in good standing under the laws of its jurisdiction of incorporation or
organization. Each of the Bell Atlantic Subsidiaries which is not a Significant Subsidiary is
duly organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation or organization, except for such failure which, when taken together with all
other such failures, would not reasonably be expected to have a Material Adverse Effec: on
Bell Atlantic. Each of Bell Atlantic and its Subsidiaries has the requisite corporate power and
authority and any necessary governmental authority, franchise, license or permit to own,
operate or lease the properties that it purports to own, operate or lease and to carry on its
business as it is now being conducted, and is duly qualified as a foreign corporation to do
business, and is in good standing, in each jurisdiction where the character of its properties
owned, operated or leased or the nature of its activities makes such qualification necessary,
except for such failure which, when taken together with all other such failures, would not
reasonably be expected to have a Material Adverse Effect on Bell Atlantic. The Bell Atlantic
Subsidiaries are listed on Schedule 5.1 hereto.

SECTION 5.2 - Certificate of Incorporation and Bviaws. Bell Atlantic has
nereicfore furnished, or otherwise made available, to NYNEX a complete and correct copy of
:ne Certificate of Incorporation and the Bylaws, each as amended to the date hereof, of Bell
Asian::c me each of its Significant Subsidiaries. Such Certificates of Incorporation and
3ytaws are 12 full force and effect. Neither Bell Atlantic nor any of its Significant
S-jcstciaries is in violation of any of the provisions of its respective Certificate of
incorporation or. in any material respect, its Bylaws.

SECTION 5.3 - Capitalization, (a) The authorized capital stock of Bell
Anantic consists of (i) 12,500,000 shares of Scries Preferred Stock, par value 51.00 per share,
r.cns of wmch are outstanding and none of which are reserved for issuance, (ii) 12,500,000
snares of Series Preference Stock, par value SI.00 per share, none of which are outstanding
IT.(MO.GOO.000 of which are reserved for issuance, and (iii) 1,500,000,000 shares of Bell
A::antic Common Stock, of which, as of March 31, 1996, 437,816,267 shares were issued and
c'jisiaacing, 139,551 shares were held in the treasury of Bell Atlantic and 14,137.572 shares
were issuable upon the exercise of options outstanding under the Bell Atlantic option plans
listed oo Schedule 5.3 hereto. Except as set forth on Schedule 5.3, after the date hereof or, as
permitted by Section 6.2 hereof, (i) since March 31, 1996, no shares of Bell Atlantic Common
Stock have been issued, except upon the exercise of options and rights described in the
uTJzeciateiy preceding sentence, and (ii) there are no outstanding Bell Atlantic Equiry Rights
For purposes of this Agreement. Bell Atlantic Equity Rights shall mean subscriptions, options,
warrants, calls, commitments, agreements, conversion rights or other rights of any character
t contingent or otherwise) to purchase or otherwise acquire from Bell Atlantic or any of Bell
Atlantic's Subsidiaries at any time, or upon the happening of any stated event, any shares of
me capital stock of Bell Atlantic ("Bell Atlantic Equity Rights"). Schedule 5.3 hereto sets
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fcnh a complete anc accurate lis: =:" csnair. ir.rorrr.aricr, with respec: ::? ai! 5u:s:ar.c:-j: 5?
Atlantic Equiiy Rights as of Marca 31. 1996 Sir.cs March 31, 1996. no 5eii A::ant;: £:.-•.:;•
Rights have been issued except as set forih on Schedule 5.3. or. after the aate herecf. 25
permitted by Section 6.2 hereof.

(b) Except as set forth on Schedule 5.3(b), or. after the date herecf. is
permitted by Section 6.2 hereof, there are no outstanding obligations of Bell Atlantic c: ar.y
af 3e!l Atlantic's Subsidiaries to repurchase, redeem or otherwise acquire any snares of
capital stock of Bell Atlantic.

(c) All of-the issued and outstanding shares of Bell Atlantic Common Stock
are validly issued, fully paid and nonassessable.

(d) Except as disclosed on Schedule 5.1 hereto, all the outstanding capital
stock of each of Bell Atlantic's Subsidiaries is duly authorized, validly issued, fully paid ana
nonassessable, and is owned by Bell Atlantic free and clear of any liens, security interests,
pledges, agreements, claims, charges or encumbrances. Except as set forth on Schedule 5.3.
or hereafter issued or entered into in accordance with Section 6.2 hereof, there are no existing
descriptions, options, warrants, calls, commitments, agreements, conversion rights or other
rights of any character (contingent or otherwise) to purchase or otherwise acquire from Bell
Atlantic or any of Bell Atlantic's Subsidiaries at any time, or upon the happening of any
stated ever.:, any shares of the capital stock of any Bell Atlantic Subsidiary, whether or not
presently issued or outstanding (except for rights of first refusal to purchase interests in
5~2siciaries wruch are not wholly owned by Bell Atlantic), and there are no outstanding
rr::zations of 3e!l Atlantic or any of Bell Atlantic's Subsidiaries to repurchase, redeem or
zt-erwise acquire any shares of capital stock of any of Bell Atlantic's Subsidiaries. Except
:':: • :• ::s Subsidiaries and Material Investments, (ii) immaterial amounts of equity securities
icc'j-.rec. :c me capacity of creditor, in bankruptcy proceedings, (iii) equity interests held by
v.2:e::a. investments and Jointly Held Persons, (iv) investments of persons in which Bell
-.:.ar.::c has less than a 10% interest and (v) equity interests disclosed on Schedule 5.3 hereto
;: r.erea::er acquired as permitted under Section 6.2 hereof. Bell Atlantic does not directly or
:r.=:rectly own any equity interest in any other person.

f e) .As to each of the Bell Atlantic Material Investments. Cellco Partnership
nc. 3ei! Atlantic NYNEX Mobile, Inc., Bell Atlantic owns the equity interests set forth on
5:r.ec'jie 5 3. free and clear of any liens, security interests, pledges, claims, charges or
er.curzcrasces, except as disclosed on Schedule 5.3. Except as disclosed on Schedule 5.3. and
?\:.uQi3z any rights of first refusal, there are no existing subscriptions, options, warrants,
:i..s. c=TJz:tments. agreements, conversion rights or other rights of any character (contingent
— ctr.srtv.se) to purchase or otherwise acquire any of such equity interests, directly or
.r.=:rec:iy. by Bell Atlantic.

SECTION 5 4 - Authority Relative to this Agreement. Bell- Atlantic has the
r.ecessary corporate power and authority to enter into this Agreement and, subject to obtaining
ir.v necessary stockholder approval of the Merger Agreement, the issuance of Bell Atlantic
Ccrzmcc Stock pursuant to the Merger Agreement and the Certificate Amendment, to carry
su: its obligations hereunder. .The execution and delivery of this Agreement by Bell Atlantic
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and the consummation by Bell Atlantic c: me transactions contemplated hereby have reer.
duly authorized by all necessary corporate action on the pan of Bell Atlantic, suojec: :c :r.e
approval of this Agreement and me issuance of Bell Atlantic Common Stock in accordance
herewith by Bell Atlantic's stockholders required by the rules of the NTSE and the apcrova:
of the Certificate Amendment required by Delaware Law. This Agreement has beer. -u;y
executed and delivered by Bell Atlantic and, assuming the due authorization, execution and
delivery thereof by the other Parties, constitutes a legal, valid and binding obligation of Beii .
.Atlantic, enforceable against it in accordance with its terms.

SECTION 5.5 - No Conflict: Reouired Filings and Consents, ^a) Except as
listed on Schedule 5.5 hereto or as described in subsection (b) below, the execution and
delivery of this Agreement by Bell Atlantic do not, and the performance of this Agreement by
Bell Atlantic will not, (i) violate or conflict with the Certificate of Incorporation or Bylaws cf
Bell Atlantic, (ii) conflict with or violate any law, regulation, court order, judgment or decree
applicable to Bell Atlantic or any of its Subsidiaries or by which any of their respective
property is bound or affected, (iii) violate or conflict with the Certificate of Incorporation or
Bylaws of any of Bell Atlantic's Subsidiaries, or (iv) result in any breach of or constitute a
default (or an event which with notice or lapse of time or both would become a default)
under, or give to others any rights of termination or cancellation of, or result in the creation
of a lien or encumbrance on any of the properties or assets of Bell Atlantic or any of its
Subsidiaries pursuant to, result in the loss of any material benefit under, or require the consent
cf any other parry to, any contract, instrument, permit, license or franchise to which Bell
Auanuc or any of its Subsidiaries is a parry or by which Bell Atlantic, any of such
Sccsidiarses or any of their respective property is bound or affected, (v) to Bell Atlantic's
.•L-.owiecze. conflict with or violate any law, regulation, court order, judgment or decree
arrucaeie :o any of its Material Investments or by which such Material Investments' property
.5 3ounc 2: affected, (vi) to Bell Atlantic's Icnowledge, violate or conflict with the Certificate
::" i.-.ccrporation or Bylaws of any of its Material Investments, or (vii) to Bell Atlantic's
.•L-.Dwieage. result in any breach of or constitute a default (or an event which with notice or
.arse cf :izie or both would become a default) under, or give to others any rights of
-.emulation or cancellation of, or result in the creation of a lien or encumbrance on any of the
rrzrer.res z: assets of any of its Material Investments pursuant to, or result in the loss of any
~2:er:a. Dene:":: under, or require the consent of any other parry to, any permit, license or
rrizcnise :c which any of its Material Investments is a party or by which any of such Material
Lr.^-jr.ents or any of their respective property is bound or affected, except, in the case of
:.2uses i i i ) . (iii), (iv), (v), (vi) or (vii) above, for conflicts, violations, breaches, ricfaults.
:tsu::s or consents which, individually or in the aggregate, would not have a Material Adverse
Effect on Bell Atlantic.

(b) Except as listed on Schedule 5.5 and except for applicable requirements, if
IT... c: s:r.e. District of Columbia or foreign regulatory laws and commissions, the Federal
CcrzjT.un: cations Commission, the Exchange Act, the premerger notification requirements of
•j:e HSR Act, filing and recordation of appropriate merger or other documents as required by
De:aware Law and any filings required pursuant to any state securities or "blue sky" laws or
:r.e rules of any applicable stock exchanges, neither Bell Atlantic nor any of its Significant
Suosiciaries is required to submit any notice, report or other filing with any governmental
minority, domestic or foreign, in connection with the execution, delivery or performance of
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:his Agreement. Except as se: forth in :he immediately preceding sentence, r.c -.vasver.
consent, approval or authorization or' any governmental or regulatory autr.cnty. ccrr.es:: c c:
foreign, is required to be obtained by 3eii Atlantic or any of its Significant Subsidiaries :r.
connection with its execution, delivery or performance of this Agreement.

SECTION 5.6 - SEC Filings: Financial Statements, (a) Seii Atlantic has fiiec
ail forms, reports and documents required :o be filed with the SEC since January :. 1993. ir.c
has heretofore delivered or made available to NYNEX in the form filed xvitn me SEC.
together with any amendments thereto, its (i) Annual Reports on Form iO-K for the fiscal
years ended December 31, 1993. 1994 and 1995, (ii) all proxy statements relating to 5e!l
Atlantic's meetings of stockholders (whether annual or special) held since January 1. 1993.
(iii) Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, June 30, and
September 30, 1995, and (iv) all other reports or registration statements filed by Bell Atlantic
witn the SEC since January l, 1993, including without limitation all Annual Reports on
Form 1 UK filed with respect to the Bell Atlantic Benefit Plans (collectively, the "Bell
Atlantic SEC Reports"). The Bell Atlantic SEC Reports (i) were prepared substantially in
accordance with the requirements of the 1933 Act or the Exchange Act, as the case may be.
anc ms rules and regulations promulgated under each of such respective acts, and (ii) did not
a: I2e time they were filed contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary in order to make the statements therein,
:r. :.ie light of the circumstances under which they were made, not misleading.

(b) The financial statements, including all related notes and schedules.
:cr.:z:nec IT. :he Bell Atlantic SEC Reports (or incorporated by reference therein) fairly
rresen: me consolidated financial position of Bell Atlantic and its Subsidiaries as at the
respective dates thereof and the consolidated results of operations and cash flows of Bell
-.:.r::ic and its Subsidiaries for the periods indicated in accordance with GAAP applied on a
::r.sistent oasis throughout the periods involved (except for changes in accounting principles
-.-> ::osec in me notes '.hereto) and subject m the case of interim financial statements to normal
.ei--enc adustments.

SECTION 5.7 • Absence of Certain Ch^"*w <^r Events. Except as disclosed in
•..-• Bell Atlantic SEC Reports filed prior to the date hereof and on Schedule 5.7, since
I-:errtber 3:, 1995. Bell Atlantic and its Subsidiaries have not incurred any material liability.
?\Te=: 12 me ordinary course of their businesses consistent with their past practices, and there
-.ii T.OI been any change, or any event involving a prospective change, in the business.
:".-ar.c:ai condition or results of operations of Bell Atlantic or any of its Subsidiaries which
-is sac. or is reasonably likely to have, a Material Adverse Effect on Bell Atlantic, and Bell
-.:.niic and its Subsidiaries have conducted their respective businesses in the ordinary course
ccr.sisient with their past practices.

SECTION 5.8 - Litigation. There are no claims, actions, suits, proceedings or
.-•. -siigauoos pending or, to Bell Atlantic's knowledge, threatened against .Bell Atlantic or
IT.-- cf its Subsidiaries, or any properties or rights of Bell Atlantic or any of its Subsidiaries.
r::'cre any ccun. administrative, governmental, arbitral, mediation or regulatory authority or
rccv. soraestic or foreign, as to which there is more than a remote possibility of an adverse
ussrr.en: or determination against Bell Atlantic or any of its Subsidiaries or any properties or
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rights of Bell Atlantic or any of its Subsidiaries in excess of S2 million (net of insurance 2-2
ne: of accruals refiecied in the financial statements incorporated by reference in 5e!l A::ar.::c
SEC Reports), except (a) as disclosed on Schedule 5.8 hereto, (b) as disclosed on Schedules
5.9, 5.12, 5.13 or 5.22 hereto, (c) such claims, actions, suits, proceedings or investigations
which are pending or threatened against Jointly Held Persons, NYNEX or any of its
Subsidiaries, and (d) cases in which neither Bell Atlantic nor any of its Subsidiaries is a
named defendant; but as to which Bell Atlantic or any of its Subsidiaries, may be iiabie for ar;
allocable share of any judgment rendered pursuant to the FOR. With respec: to ;ax marters.
litigation shall not be deemed threatened unless a tax authority has delivered a written notice
of deficiency to Bell Atlantic or any of its Subsidiaries.

SECTION 5.9 - No Violation of Law. The business of Bell Atlantic and its
Subsidiaries is not being conducted in violation of any Legal Requirements or in violation of
any Permits, except for possible violations none of which, individually or in the aggregate,
may reasonably be expected to have a Material Adverse Effect on Bell Atlantic. Except as
disclosed in Bell Atlantic SEC Reports and as.set forth on Schedule 5.9 hereto, no
investigation or review by any domestic or foreign governmental or regulatory entity
{'including any stock exchange or other self-regulatory body) with respect to Bell Atlantic or
its Subsidiaries in relation to any alleged violation of law or regulation is pending or, to Bell
Atlantic's knowledge, threatened, nor has any governmental or regulatory entity (including
my stock exchange or other self-regulatory body) indicated an intention to conduct the same,
except for such investigations which, if they resulted in adverse findings, would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
Beii Atlantic. Except as set forth on Schedule 5.9 hereto, neither Bell Atlantic nor any of its
Subsidiaries is subject to any cease and desist or other order, judgment, injunction or decree
ssusc by. or is a party to any written agreement, consent agreement or memorandum of
jr.cersiasdmg with, or is a party to any commitment letter or similar undertaking to, or is
:j=jec: :o any order or directive by, or has adopted any board resolutions at the request of,
ar.v ;our. governmental entity or regulatory agency that materially restricts the conduct of its
:.s:2sss or which may reasonably be expected to have a Material Adverse Effect on Bell
v.iar.uc. nor has Bell Atlantic or any of its Subsidiaries been advised that any court,
jrverr.rnentai entity or regulatory agency is considering issuing or requesting any of the
•cregcing None of the representations and warranties made in this Section 5.9 are being
T.ACS witr. respect to Environmental Laws.

SECTION 5.10 - Joint Proxv Statement. None of the information supplied or
:: re supplied by or on behalf of Bell Atlantic for inclusion or incorporation by reference in
i-.e Registration Statement will, at the time the Registration Statement becomes efieciive
j.-.cer 'jje 1933 Act, contain any untrue statement of a material fact or omit to state any
-a:sr:a; fac: required to be stated therein or necessary to make the statements therein, in light
::' -j:e circumstances under which they were made, not misleading. None of the information
surriied or :o be supplied by or on behalf of Bell Atlantic for inclusion or incorporation by
reference in the Joint Proxy Statement will, at the dates mailed to stockholders and at the
::.T.es of Lie NTNEX stockholders' meeting and the Bell Atlantic stockholders' meeting,
:cn:aui any untrue statement of a material fact or omit to state any material fact required to
2; statec uierem or necessary in order to make the statements therein, in light of the
circumstances under which they are made, not misleading. The Registration Statement and
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f.he Join: Proxy Statement iexecs: fcr :r.:srniat:cr. relating soieiy ro NYNsX^ \v.;: crr.r.-- :.<
:o form in all material respecis wiia tne provisions o; :he 1933 Ac: and :he Exchange A:: anc
:he rules and regulations promulgated ihereuncer.

SECTION 5.11 - Employee Makers: ERISA. Except as previously disciosec ir.
writing by Bell Atlantic's outside counsel to NYNEX's outside counsel with specific reference
:o this Section 5.11:

(a) Set forth on Schedule 5.11 hereto is a true and complete list of all
employee benefit plans covering present and former employees or directors of Bell Atlantic
and of each of its Subsidiaries or their beneficiaries, or providing benefits to such persons in
respect of services provided to any such entity, including, but not limited to, any employee
benefit plans within the meaning of Section 3(3) of ERISA, any deferred compensation
bonuses, stock options, restricted stock plans, incentive compensation, severance or change in
control agreements and any other material benefit arrangements or payroll practices
(collectively, the "Bell Atlantic Benefit Plans").

(b) All contributions and other payments required to be made by Bell Atlantic
or any of its Subsidiaries to or under any Bell Atlantic Benefit Plan (or to any person
pursuant to the terms thereof) have been made or the amount of such payment or contribution
ooiigation has been reflected in the Bell Atlantic Financial Statements.

(c) Each of the Bell Atlantic Benefit Plans intended to be "qualified" within
•j^e meaning of Section 401 (a) of the Code has been determined by the IRS to be so qualified.
and. :o Bell Atlantic's knowledge, no circumstances exist that could reasonably be expected
DV 5e:i Atlantic to result in me revocation of any such determination. Bell Atlantic is in
compliance a all material respects with, and each of the Bell Atlantic Benefit Plans is and has
:eer. operated in all material respects in compliance with, all applicable Legal Requirements
z=verniag such plan, including, without limitation, ERISA and the Code. Each Bell Atlantic
Ber.ef:: Plan intended to provide for the deferral of income or the reduction of salary or other
:err.sensation, or to afford other income tax benefits, complies in all material respects with
:r.- requirements of the applicable provisions of the Code and other Legal Requirements to the
sx:es; required to provide such income tax benefits.

^- (d) With respect to the Bell Atlantic Benefit Plans, individually and in the
iggregate. no event has occurred and, to Bell Atlantic's knowledge, there does not now exist
ir.y condition or set of circumstances, that could subject Bell Atlantic or any of its
Sucsiciaries to any material liability arising under the Code, ERISA or any other applicable
Legal Requirements (including, without limitation, any liability to any such plan or the
?BGC). or under any indemnity agreement to which Bell Atlantic or any of its Subsidiaries is
2 zany, excluding liability for benefit claims and funding obligations payable in the ordinary
ccurse

(e) Except as set forth on Schedule 5.11 hereto, none of the Bell Atlantic
Benefit Plans that are "welfare plans" within the meaning of Section 3(1) of ERISA provides
for any retiree benefits other than continuation coverage required to be provided under
Section 4980B of the Code or Pan 6 of Title I of ERISA.
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ff) Bei! Atlantic has made available :o NYNEX a :rue and CC.TSC: copy or"
each current or last, in the case where there is no current, expired collective bargaining
azreement to which Bell Atlantic or any of its Subsidiaries is a party or under which 3eii
Atlantic or any of its Subsidiaries has obligations and, with respect :o each Bell Atlantic
Benefit Plan, where applicable, (i) such plan (but only to the extent such plan is istesaec :c
be covered by Section 401 of the Code) and summary plan description, (ii) the most recen:
annual repcr. fiied with :he IRS, uii) each related trust agreement (including all material
amendments to each such trust agreement), (iv) the most recent determination of the IRS witr.
respec; to the qualified status of such Bell Atlantic Benefit Plan, and (v) the most recent
actuarial report or valuation.

(g) Except as set forth on Schedule 5.11 hereto, (i) the consummation or
announcement- of any transaction contemplated by this Agreement will not (either alone or
upon the occurrence of any additional or further acts or events) result in any (A) payment
(whetner of severance pay or otherwise) becoming due from Bell Atlantic or any of its
Subsidiaries to any officer, employee, former employee or director thereof or to the trustee
unaer any "rabbi trust" or similar arrangement, or (B) benefit under any Bell Atlantic Benefit
Plan being established or becoming accelerated, vested or payable and (ii)jneither Bell
Atlantic nor any of its Subsidiaries is a parry to (A) any management, employment, deferred
compensation, severance (including any payment, right or benefit resulting from a change in
control), bonus or other contract for personal services with any current or former officer,
director or employee (whether or not characterized as a plan for purposes of ERISA), (B) any
consulting contract with any person who prior to entering into such contract was a director or
officer of Bell Atlantic or any of its Subsidiaries, or (C) any plan, agreement, arrangement or
-r.csrstanding similar to any of the items described in clause (ii)(A) or (B) of this sentence.

I'h) The consummation or announcement of any transaction contemplated by
:.-.:: Agreement will not (either alone or upon the occurrence of any additional or further acts
:- events) result in the disqualification of any of the Bell Atlantic Benefit Plans intended to be
:-anriec under, result in a prohibited transaction or breach of fiduciary duty under, or

violate. ERISA or the Code.

i i) Neither Bell Atlantic nor any of its Subsidiaries nor any of their directors,
::':'.:::: -rspioyees or agents, nor any "party in interest" or "disqualified person", as such
:;rr?r are aefined in Section 3 of ERISA and Section 4975 of the Code has, with respect to
rv- 5eli Atlantic Benefit Plan, engaged in or been a party to any "prohibited transaction", as
s-:r. :-rn: :s defined in Section 4975 of the Code or Section 406 of ERISA, which is not
=tr.erwise exempt, which could result in the imposition of either a penalty assessed pursuant to
5cc::cc i 02f i) of ERISA or a tax imposed by Section 4975 of the Code or which could
constitute a breach of fiduciary duty, in each case applicable to Bell Atlantic or any Bell
A::ant:c Benefit Plan and which would result in a Material Adverse Effect on Bell Atlantic.

y) No Bell Atlantic Benefit Plan subject to Section 412 of the Code has
:r.currec any now existing "accumulated funding deficiency" (as defined in ERISA), whether
cr not waived. Neither Bell Atlantic nor any of its Subsidiaries has incurred, and none of
sucr. entities reasonably expects to incur, any material liability to the PBGC with respect to
any 5eii Atlantic Benefit Plan. -Neither Bell Atlantic nor any of its Subsidiaries is a party to.
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and neither has incurred or reasonably exceed :c incur, any withdrawal !:2cii::;. *-.:- re<rs::
:o, any "znuitiempioyer pian" (as defined in Section 3(3") of ERJSA) rcr waicn ir.ere .s ar,>
outstanding liability.

SECTION 5.12 - Labor Matters. Except as disclosed on Schedule 5 '.2 heretc.
neither Bell Atlantic nor any of its Subsidiaries is party to any collective oargaininc
agreement or other labor agreement with any union or labor organization and no union or
labor organization has been recognized by Bell Atlantic or any of its Subsidiaries as ar.
exclusive bargaining representative for employees of Bell Atlantic or any of its Subsidiaries
Except as disclosed on Schedule 5.12 hereto, to Bell Atlantic's knowledge, there is no current
union representation question involving employees of Bell Atlantic or any of its Subsidiaries,
nor does Bell Atlantic have knowledge of any significant activity or proceeding of any labor
organization (or representative thereof) or employee group to organize any such employees
Neither Bell Atlantic nor any of its Subsidiaries has made any commitment not in collective
bargaining agreements listed on Schedule 5.12 hereto that would require the application of the
terms of any collective bargaining agreements entered into by Bell Atlantic or any of its
Subsidiaries to NYNEX, or to any joint venture of NYNEX or to any Subsidiary of NYNEX.
Except as disclosed on Schedule 5.12 hereto, (i) there is no material active arbitration under
any collective bargaining agreement involving Bell Atlantic or any of its Subsidiaries, (ii)
acre is no material unfair labor practice, grievance, employment discrimination or other labor
or employment related charge, complaint or claim against Bell Atlantic or any of its
Subsidiaries pending before any court arbitrator, mediator or governmental agency or
•j-.cuza:. cr. :o Bell Atlantic's knowledge, threatened, (iii) there is no material strike, picketing
sr -A-cr* stoppage by, or any lockout of, employees of Bell Atlantic or any of its Subsidiaries
rrcr.cizg ar. :o Bell Atlantic's knowledge, threatened, against or involving Bell Atlantic or any
::' its Subsidiaries, (iv) tnere is no significant active arbitration under any collective
regaining agreement involving Bell Atlantic or any of its Subsidiaries regarding the
-mDioyer 3 ngnt to move work from one location or entity to another, or to consolidate work
.:ca::oos. or involving other similar restrictions on business operations, and (v) there is no
-r.2'.e::a: prcceecing. claim, suit, action or governmental investigation pending or, to Bell
-.:.ar.t:c s icaowiedge, threatened, in respect of which any director, officer, employee or agent
;:" Bell Atlantic or any of its Subsidiaries is or may be entitled to claim indemnification from
Be.. AzJanuc or such Bell Atlantic Subsidiary pursuant to their respective charters or bylaws
:.- is provided m the indemnification agreements, if any, listed on Schedule 5.12 hereto For
ru^csts of :ais Secuon 5.12. "material" refers to any liability which could reasonably be
-xrectec to exceed SI million.

SECTION 5.13 - Environmental Matters. Except as set forth on Schedule 5.13
-ereto or m the Bell Atlantic SEC Reports filed prior to the date hereof:

ia) To Bell Atlantic's knowledge. Bell Atlantic and each of the Bell Atlantic
Subsidiaries is in compliance with all applicable Environmental Laws and neither Bell
v.iasuc r.cr any of its Subsidiaries has received any written or oral communication from any
-erscs cr governmental authority that alleges that Bell Atlantic or any of its Subsidiaries is
r.c: :c compliance with applicable Environmental Laws where such non-compliance could
reascsaciy oe expected to result in a Material Adverse Effect on Bell Atlantic.

31



(b) To Beil Atlantic's knowledge. Bel! Atlantic and each of its Suos:c:ar:e>
has obtained or has applied for all material Environmental Permits necessary for trie
construction of their facilities or che conduct of their operations, and ail such material
Environmental Permits are effective or, where applicable, a renewal application has beer,
timely filed and is pending agency approval, and Bell Atlantic and its Subsidiaries are ir.
material compliance with ail terms and conditions of such Environmental Permits To Bell
Atlantic's knowledge, mere are no past or present events, conditions, circumstances, activities,
practices, incidents, actions or plans mat may interfere with, or prevent future continued
material compliance on the pan of Beil Atlantic or any of its Subsidiaries with such
Environmental Permits.

(c) To Bell Atlantic's knowledge, there is no currently existing requirement to
be imposed in the future by any Environmental Law or Environmental Permit which could
reasonaoiy be expected to result in the incurrence of a material cost by NYNEX or any of its
Subsidiaries.

(d) To Bell Atlantic's knowledge, there is no material Environmental Claim
pending or threatened (i) against Bell Atlantic or any of its Subsidiaries, (i$ against any
person whose liability for any Environmental Claim Beil Atlantic or any of its Subsidiaries
has or may have retained or assumed either contractually or by operation of law, or
t ' i i i j against any real or personal property or operations which Bell Atlantic or any of its
Suosiciaries owns, leases or manages, in whole or in part.

(e) To Bell Atlantic's knowledge, there have been no Releases of any
Kazarccus Material that would be reasonably likely to form the basis of any material
Er.-.•ircnzp.entai Gain against Beil Atlantic or any of its Subsidiaries, or against any person
.vr.cs: .laciiity for any material Environmental Claim Beil Atlantic or any of its Subsidiaries
-.15 c: may nave retained or assumed either contractually or by operation of law.

(0 To Bell Atlantic's knowledge, with respect to any predecessor of Beil
-.:.ir.t:c or any of its Subsidiaries, there is no material Environmental Claim pending or
u-r-atenec. or any Release of Hazardous Materials that would be reasonably likely to form the
:is;s of any .-catena! Environmental Claim against Bell Atlantic or any of its Subsidiaries.

^ (g) To Beil Atlantic's knowledge, Beil Atlantic has disclosed to NYNEX all
T.r.fr-.a. :ac:s wmcn Bell Atlantic reasonably believes form the basis of a material current or
:.rjr» ccs: relating to any environmental matter affecting Bell Atlantic and its Subsidiaries
AT.:C= Beil Atlantic believes will or is reasonably likely to result in a Material Adverse Effect
:r. 5e.! Atlantic.

I'hj To Bell Atlantic's knowledge, neither Beil Atlantic nor any of its Subsi-
c:ar:es. -or any owner of premises leased or operated by Beil Atlantic or any of its
5j=s;c:ar:es aas filed any notice with respect to such premises under federal, state, local or
:=re:cr. .aw mcicating pas; or present treatment, storage or disposal of Hazardous Materials, as
reguiatec unaer 40 C.F.R. Parts 264-267 or any state, local or foreign equivalent or is
cr. gaging or nas engaged in business operations involving the generation, transportation,
:rer..T.er.t. recycle or disposal of any waste (excluding low level radioactive tubes from central
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office ecuipment or typical smoke and firs aiam components) regulates ur.ce: Er.v.rrr.rr.er.:::
Laws cenaming to radioactive materials or the suciear power industry, ir.ciucir.z. without
limitation, requirements of Volume 10 c: lie Cede of Federal Regul

(i) To Bell Atlantic's knowledge, none of the properties owned, leased sr
operated by Bell Atlantic, its Subsidiaries or any predecessor thereof are now. or were :r. tne
pas:. listed on the N?L, CHRCLIS or any other comparabie state or local environmental
database ('excluding easements that transgress such Superfund Sites listed or. tr.e N?L sr
CERCLIS sites).

G) To Bell Atlantic's knowledge, the Merger will not require any
governmental approvals under the Environmental Laws, including those that are triggered by
sales or transfers of businesses or real property.

(k) Any matter which Bell Atlantic reasonably believes does not present a
significant likelihood of requiring expenditures by, or causing the incurrence of liabilities by,
Bell Atlantic and its Subsidiaries of more than S2 million or, in the case of repetitive facility
upgrades, will not in the aggregate cause expenditures or liabilities of more than S12 million
over a six-year period, are excluded from the coverage of any representations made hereunder.

(1) No representation is made by Bell Atlantic in this Section 5.13 as to
Envt.rozmeatal Claims for which neither Bell Atlantic nor any of its Subsidiaries is (or would
be. if a claim were brought in a formal proceeding) a named defendant, but as to which Bell
Atlantic or any of its Subsidiaries may be liable for an allocable share of any judgment
rencerec pursuant to the FOR. No representation is made by Bell Atlantic in subsection (i) of
:n:s Section 5 13 as to properties owned, leased or operated by AT&T or any of its
5ucsiciar.es except for such properties which are, or at any time since November I, 1983
were. owr.ec. leased or operated by Bell Atlantic or any of its Subsidiaries.

. SECTION 5.14 - Board Action: Vote Required: Redemption of Rights:
•\DDMcafaiiirv of Section 203. (a) The Board of Directors of Bell Atlantic has unanimously
Determined that the transactions contemplated by this Agreement are in the best interests of
Bet: Atlantic and its stockholders and has resolved to recommend to such stockholders that
ir.ey vote m favor thereof.

(b) The approval of the Certificate Amendment by a majority of the votes
entitled to be cast by all holders of Bell Atlantic Common Stock and the approval of the
Merger Agreement and the issuance of Bell Atlantic Common Stock pursuant thereto by a
.T.aionty of the votes cast thereon, provided that the total votes cast thereon represents over
50°.o :r. interest of all securities of Bell Atlantic entitled to vote thereon, is the only vote of
:r.e r.c leers of any class or series of the capital stock of Bell Atlantic required to approve this
Agreement, the Merger, the Certificate Amendment and the other transactions contemplated
nereby

ic) By resolution adopted January 23, 1996, the Board of Directors of Bell
Atlantic ordered the redemption of the rights issued pursuant to the Shareholder Rights Plan
accpted ay me Board of Bell Atlantic on March 28, 1989 and the related Rights Agreement.



at a redemption price of S.Ol per right. Bell Atlantic has nor adopted any other sr.arer.cice:
rights plan.

(d) The provisions of Secuon 203 of the Delaware Law will not. assuming :ne
accuracy of the representations contained in Section 4.20 hereof (without giving effec: :c :r.e
knowledge qualification therein), appiy to this Agreement or any of the transactions
contemplated hereby.

SECTION 5.15 • Opinion of Financial Advisor. Bell Atlantic has received the
opinion of Merrill Lynch. Pierce, Fenner & Smith Incorporated ("Merrill Lynch"), sated April
21, 1996, to the effect that, as of such date, the Bell Atlantic Exchange Ratio (as defined in
the Original Agreement), taking into account the NYNEX Exchange Ratio (as defined in the
Original Agreement), was fair from a financial point of view to the holders of Bell Atlantic
Common Stock, and has received the letter of Merrill Lynch dated July 2, 1996, to me effect
that if. as of April 21, 1996, its analyses and review had been conducted in connection with
this Agreement, instead of in connection with the Original Agreement, Merrill Lynch would
have concluded, as of April 21, 1996, that the Exchange Ratio was fair from a financial point
of view to Bell Atlantic and, accordingly, to the holders of Bell Atlantic Common Stock.

SECTION 5.16 - Brokers. Except for Merrill Lynch, the arrangements with
which have been disclosed to NYNEX prior to the date hereof, who has been engaged by Bell
Atlantic, no broker, finder or investment banker is entitled to any brokerage, finder's,
investment banking or other fee or commission in connection with the transactions
contemplates by mis Agreement based upon arrangements made by or on behalf of Bell
A:izntic or any of its Subsidiaries.

SECTION 5.17 - Tax Matters. Except as set forth on Schedule 5.17 hereto:

i a; All material federal and foreign tax returns and tax reports required to be
:~.:ec by Bell Atlantic or its Subsidiaries on or prior to the Effective Time or with respect to
taxaoie periods ending on or prior to the Effective Time have been or will be filed with the
appropriate governmental authorities on or prior to the Effective Time or by the due date
•--.ereof including extensions;

^ (b) .Ail material state and local tax returns and tax reports required to be filed
rv 3eil Atlantic or its Subsidiaries on or prior to the Effective Time or with respect to taxable
per:oas ending on or pnor to the Effective Time which relate to income, profits, franchise,
property, saies, use or other taxes, have been or will be filed with the appropriate
governmental authorities on or prior to the Effective Time or by the due date thereof
:nc:udug extensions;

(c) The tax returns and tax reports referred to in subpans (a) and (b) of this
5ec::o2 : :~ correctly reflect (and as to returns not filed as of the date hereof, will correctly
reflect) aii material tax liabilities of Bell Atlantic and its Subsidiaries required to be shown
:r.ereon.
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(d) All material feaerai. state, iocai and foreign income, profits, frar.c.-.ise.
property, sales, use and other taxes (including interest and penalties) shown as due cr. ir.ose
ta:-. returns and tax repons referred :o in subpans (a) and (b) of tins Section 5.1" wh::n have
been or will be filed by me Effective Time, as well as any material fore en withholding :axes
imposed on or in respect of any amounts paid to or by Bell Atlantic or any of is Suosidiaries.
whether or not such amounts or withholding taxes are referred to or shown on any tax returns
or ax reports referred to in Section 5.1 "(a) or (b) hereof, have been or will se fuilv paic c:
adequately reflected as a liability on Bell Atlantic's or its Subsidiaries' books anc reccras cr.
or prior :o me Closing Date;

(e) With respect to any period for which tax returns and tax repons have not
yet been filed, or for which taxes are not yet due or owing. Bell Atlantic and its Subsidiaries
have made due and sufficient accruals for such taxes in their respective books and records and
financial statements;

(0 The representations and warranties contained in the Bell Atlantic Officer's
Certificate attached hereto as Schedule 5.17(f) are true and correct; and

(g) Neither Bell Atlantic nor any of its affiliates has taken or agreed to take
any action that would (a) prevent or impede the Merger from qualifying as a tax-free
reorganization under Section. 368 of the Code, or (b) make untrue any representation or

.warranty contained in the Officer's Certificate referred to in Section 5.17(f) hereof.

SECTION 5.18 - Intellectual Prooerrv. To Bell Atlantic's knowledge, neither
3e!l Atlantic nor any of its Subsidiaries utilizes or has utilized any patent, trademark,
tradename. service mark, copyright, software, trade secret or know-how, except for those
which are owned, possessed or lawfully used by Bell Atlantic or its Subsidiaries in their
operations, and. to me knowledge of Bell Atlantic, neither Bell Atlantic nor any of its
Suosidiaries infringes upon or unlawfully or wrongfully uses any patent, trademark.
traceRime. service mark, copyright or trade secret owned or validly claimed by another.

SECTION 5.19 - Insurance. Except as set forth on Schedule 5.19 hereto, each
of 3eli Atlantic and each of its Significant Subsidiaries is, and has been continuously since
January 1. 1985 ('or such later date as such Significant Subsidiary was organized or acquired
o"y 3ell Atlantic;, insured with financially responsible insurers in such amounts and against
such risks and losses as are customary for companies conducting the business as conducted by
3ell Atlantic and its Subsidiaries during such time period. Except as set forth on such
Schedule 5.19. since January 1, 1993, neither Bell Atlantic nor any of its Subsidiaries has
received notice of cancellation or termination with respect to any material insurance policy of
3e!l Atlantic or its Subsidiaries. The insurance policies of Bell Atlantic and its Subsidiaries
are valid and enforceable policies.

SECTION 5.20 - Ownership of Securities. As of the date-hereof, neither Bell
Atlantic nor. to Bell Atlantic's knowledge, any of its affiliates or associates (as such terms are
aefmed under the Exchange Act), (a)(i) beneficially owns, directly or indirectly, or (ii) is
party to any agreement, arrangement or understanding for the purpose of acquiring, holding,
voting or disposing of, in each case, shares of capital stock of NYNEX, which in the
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aggregate represent 10% or more of the outstanding shares of NYNEX Common 5 ::::.< -c:r.e:
;han shares held by Bell Atlantic Benefit Plans), nor (b) is an "interested stockhoiae:' ?:'
NYNEX within the meaning of Secaon 203 of the Delaware Law. Except as se: forji on
Schedule 5.20 hereto, Bell Atlantic owns no shares of NYNEX Common Stock aescribed in
the parenthetical clause of Section 2.2(a) hereof which would be canceled and reured wnhou:
consideration pursuant to Section 2.3(a) hereof.

SECTION 5.21 - Certain Contracts, (a) All contracts described m
Itesi 601(b)(10) of Regulation S-K to which Bell Atlantic or its Subsidiaries is a pany or may
be bound ("Bell Atlantic Contracts") have been filed as exhibits to, or incorporated by-
reference in, Bell Atlantic's Annual Report on Form 10-K for the year ended December 31.
1995. All Bell Atlantic Contracts are valid and in full force and effect on the date hereof
except to the extent they have previously expired in accordance with their terms, and neither
Bell Atlantic nor any of its Subsidiaries has violated any provision of, or committed or failed
to perform any act which with or without notice, lapse of time or both would constitute a
default under the provisions of, any Bell Atlantic Contract, except for defaults which,
individually and in the aggregate, would not reasonably be expected to result in a Material
Adverse Effect on Bell Atlantic. True and complete copies of all Bell Atlantic Contracts have
been delivered to NYNEX or made available for inspection.

(b) Set forth on Schedule 5.21 hereto is a list of each contract, agreement or
arrangement to which Bell Atlantic or any of its Subsidiaries is a pany or may be bound and
(i) under ihe terms of which any of the rights or obligations of a pany thereto will be
modified or altered as a result of the transactions contemplated hereby in a manner which,
individually or in the aggregate with all such other contracts, agreements or arrangements
would reasonably be expected to result in a Material Adverse Effect on Bell Atlantic; (ii) is
IT. arrangement limiting or restraining Bell Atlantic, NYNEX any Bell Atlantic or NYNEX
Subsidiary or any successor thereto from engaging or competing in any business which has. or
couid reasonably be expected to have in the foreseeable future, a Material Adverse Effect on
3eii Atlantic, or (iii) to Bell Atlantic's knowledge, is an arrangement limiting or restraining
Sell Atlantic, NYNEX or any of their respective Subsidiaries or affiliates or any successor
•jiereto from engaging or competing in any business.

SECTION 5.22 - Certain Regulatory Matters, (a) Except as disclosed on
Scaeduie 5.22 hereto and except for billing disputes with customers arising in the ordinary
course of business that in the aggregate involve immaterial amounts,' there are no proceedings
c: investigations pending or, to Bell Atlantic's knowledge, threatened, before any domestic or
foreign court, administrative, governmental or regulatory body in which any of the following
matters are being considered, nor has Bell Atlantic or any of its Subsidiaries received written
notice or inquiry from any such body, government official, consumer advocacy or similar
organization or any private party, indicating that any of such matters should be considered or
may become the object of consideration or investigation: (i) reduction of rates charged tc
customers; (ii) reduction of earnings; (iii) refunds of amounts previously charged to
customers; or (iv) failure to meet any expense, infrastructure, service quality or other
commitments previously made to or imposed by any administrative, governmental or
regulatory body.
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(b) Except as disclosed en Schedule 5.12 hererc. neiraer 3e!l A:iar.::c -c- 2--.
of its Subsidiaries has any outstanding commitments (and no such obligations have resr.
imposed upon Bell Atlantic and remain outstanding) regarding (i) reduction of rates cnareec
:o customers; (ii) reduction of earnings; (iii) refunds of amounts previously charged :c
customers or (iv) expenses, infrastructure expenditures, service quality or other regulatory
requirements to or by any domestic or foreign court, administrative, governmental or
regulatory body, government official, consumer advocacy or similar organization.

ARTICLE VI - CONDUCT OF INDEPENDENT
. BUSINESSES PENDING THE MERGER

SECTION 6.1 - Trangjflfln Planning. Raymond W. Smith and Ivan G.
Seidenberg, as Chairmen of Bell Atlantic and NYNEX, respectively, jointly shall be
responsible for coordinating all aspects of transition planning and implementation relating to
•Jie Merger and the other transactions contemplated hereby. If either such person ceases ;o be
Chairman of his respective company for any reason, such person's successor as Chairman
snail assume his predecessor's responsibilities under this Section 6.1. During the period
between the date hereof and the Effective Time, Messrs. Smith and Seidenberg jointly shall
•,'i) examine various alternatives regarding the manner in which to best organize and manage
me businesses of Bell Atlantic and NYNEX after the Effective Time, and (ii) coordinate
policies and strategies with respect to regulatory authorities and bodies, in all cases subject to
appiicabie law.

SECTION 6.2 - Conduct of Business in the Ordinary Course. Each of NYNEX
ir.c 5eii Atlantic covenants and agrees that, subject to the provisions of Section 7.16 hereof,
rerwees me elate hereof and the Effective Time, unless the other shall otherwise consent in
.v-:::r;g. and except as described on Schedule 6.2 hereto or as otherwise expressly
ccr.ie.T.csatec aereby. the business of such Party and its Subsidiaries shall be conducted only
.r. ar.c sucrs entities shall not take any action except in, the ordinary course of business and in
; .T.ar.ner consistent with past practice; and each of NYNEX and Bell Atlantic and their
•eireciive 5ucsidiar.es will use their commercially reasonable efforts to preserve substantially
--.:ac: aeir business organizations, to keep available the services of those of their present
::T:cers, employees and consultants who are integral to the operation of their businesses as
rrt$e£::y conducted and to preserve their present relationships with significant customers and
suppliers and with other persons with whom they have significant business relations. By way
:f a.Tpiu~:cauon and not limitation, except as set forth on Schedule 6.2 hereto or as otherwise
expressly contemplated by this Agreement, each of NYNEX and Bell Atlantic agrees on
re naif of itself and its Subsidiaries that they will not, between the date hereof and the
Effective Time, directly or indirectly, do any of the following without the prior written
ccrjen: of ae other:

i a) (i) except for (A) the issuance of shares of NYNEX Common Stock and
5e!i Atlantic Common Stock in amounts not exceeding the amounts set forth in Schedule 6.2
.r. crser :o satisfy obligations under employee benefit plans disclosed in Schedule 4.3 or 5.3
and Equity Rights issued thereunder and under existing dividend reinvestment plans; (B)
srar.is of stock options with respect to NYNEX Common Stock or Bell Atlantic Common



Stock :o employees in che ordinary course of business and in amounts and in a manner
consistent with past practice, which shall not exceed the respective amounts of options :br
NYNEX or Bell Atlantic, as the case may be. set forth on Schedule 6.2 hereto: and (O the
issuance of securities by a Subsidiary to any person which is directly or indirectly wholly
owned by NYNEX or Bell Atlantic (as the case may be): issue, sell, pledge, dispose cf.
encumber, authorize, or propose the issuance, sale, pledge, disposition, encumbrance or
authorization of .any shares of capital stock of any class, or any options, warrants, convertible -

• securities or other rights of any kind to acquire any shares of capital stock of. or any sine:
ownership interest in, such Parry or any of its Subsidiaries; (ii) amend or propose to amend
the Certificate of Incorporation or Bylaws of such Parry or any of its Subsidiaries or adopt,
amend or propose to amend any shareholder rights plan or related rights agreement; (iii) split,
combine or reclassify any outstanding shares of NYNEX Common Stock and Bell Atlantic
Common Stock, or declare, set aside or pay any dividend or distribution payable in cash,
stock, property or otherwise with respect to shares of NYNEX Common Stock and Bell
Atlantic Common Stock, except for cash dividends to stockholders of NYNEX and Bell
Atlantic declared in the ordinary course of business and consistent with past practice payable
to stockholders of record on the record dates consistently used in prior periods, which
dividends shall not exceed the per share amounts for NYNEX or Bell Atlantic, as the case
may be. set forth on Schedule 6.2 hereto, and the redemption of rights contemplated by
Secnon 5 14(c) hereof, as long as such payments do not impair, and could not reasonably be
expected :o impair, the ability to meet the condition set forth in Section 8.1(h) hereof;
; iv) reseen:. purchase or otherwise acquire or offer to redeem, purchase or otherwise acquire
ar.v snares of its capital stock, except that each of NYNEX and Bell Atlantic shall be
pe.Tr.inec :o acquire shares of NYNEX Common Stock or Bell Atlantic Common Stock, as
:r.e case may be. from time to time in open market transactions, consistent with past practice
ir.c :r. compliance with applicable law and the provisions of any applicable employee benefit
~:ac. program or arrangement, for issuance upon the exercise of options and other rights
::ar.:ec. ar>c me lapsing of restrictions, under such Parry's respective employee benefit plans,
rrcgra-T.s anc arrangements and dividend reinvestment plans; or (v) authorize or propose or
tr.ie: :r.:c any contract, agreement, commitment or arrangement with respect to any of the
.T.aners prehjbued by this Section 6.2(a);

(b) (i) acquire (by merger, consolidation, or acquisition of stock or assets) any
iteration, partnership or other business organization or division thereof or make any
.r.?vs:mec: is another entity other than an entity which is a wholly owned Subsidiary of such
Parr, is cf me date hereof, except for investments which do not exceed S 100,000,000 for any
s:i2:s investment or series of related investments, or 5300,000,000 in the aggregate for all
ucr. investments in any 12-month period; (ii) except in the ordinary course of business and in
2 ~i£2sr consistent with past practice, sell, pledge, dispose of, or encumber or authorize or
rrrrcse lie sale, pledge, disposition or encumbrance of any assets of such Party or any of its
5j?s:c:ar:es. except for transactions which do not exceed SI00,000,000 individually or
S::o.OCC.OOC m Lie aggregate in any 12-month period; (iii) authorize or make capital
expencitures which are in excess of the amounts shown in Schedule 6.2 hereto; (iv) enter into
any agreement contract or commitment which involves an amount in excess of S50.000.000
.r.civicuaily or as pan of a series of related transactions, except for (A) agreements, contracts
IT.C commitments of a type referred to in another clause of this subsection (b) and not
prohibited thereby because of the amount of such contract and (B) agreements, contracts and
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entered inio (!) in the ordinary course c: business of operating :r.e v\:re::r.e.
directory publishing or cellular business of NYNEX or Bell Atlantic, as me case nay -e. c:
(II) in accordance with :he :hen curren: business plan for any of the otner existing businesses
of NYNEX or Bell Atlantic, as the case may be: or (v) authorize, enter into or amend any
contract agreement, commitment or arrangement with respect to any of the makers prchibitec
by mis Section 6.2(b);

(c) incur indebtedness or increase minority interest (from .mat shown en us
balance sheet as at December 31, 1995) except as permitted by Schedule 6.1 hereto, anc
provided further that neither shall incur indebtedness, increase minority interest, or rake any
other action if, following me taking of such action, (i) it is reasonably anticipated that such
Parry's or any of its Subsidiaries' outstanding senior indebtedness would be rated BBB or
lower by Standard & Poor's, or (ti) the amount of such Party's floating rate debt on a
consolidated basis would exceed 35% of total indebtedness for money borrowed on the last
say of the calendar quarter in which the action would be taken, or on the Closing Date (where
floating rate debt means indebtedness for money borrowed as to which the interest rate is
adjusted more often than annually);

(d) enter into (i) leveraged derivative contracts (defined as contracts that use a
factor ID multiply the underlying index exposure), or (ii) other derivative contracts except for
:ce purpose of hedging known interest rate and foreign exchange exposures or otherwise
recucing such Parry's cost of financing;

(e) take any action with respect to the grant of any severance or termination
ray. sr stay, bonus, or other incentive arrangements (otherwise than pursuant to Benefit Plans
ir.c coheres of such Party in effect on the date hereof) or with respect to any increase in
rer.efia payable under its severance or termination pay policies, or stay, bonus or other
r.::r.::v* arrangements in effect on the date hereof.

(:*) make any payments (except in the ordinary course of business and in
Z.T.CUCU and in a manner consistent with past practice or as otherwise required by Legal
=.:cuu-emenis or me provisions of any NYNEX Benefit Plan or Bell Atlantic Benefit Plan, as
-; case may be) under any NYNEX Benefit Plan or any Bell Atlantic Benefit Plan, as the
:ise say be, to any director or employee of, or independent contractor or consultant to. such
3a?ry cr any of its Subsidiaries, adopt or otherwise materially amend (except for amendments
•ecuirec or made advisable by Legal Requirements) any NYNEX Benefit Plan or Bell Atlantic
sece:": Plan, as the case may be, or enter into or amend any employment or consulting
agreement of the type which would be required to be disclosed hereunder pursuant to
isc::cc - 11 hereof with respect to NYNEX or Section 5.11 hereof with respect to Bell
v.iar:::. or grant or establish any new awards under any such existing NYNEX Benefit Plan
:- oei! Ailantic Benefit Plan or agreement (except in the ordinary course of business and in
mousis and in a manner consistent with past practice);

(gj change in any material respect its accounting policies, methods or
procecures except as required by GAAP;
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(h) do any ac: cr omn tc do any ac: which would cause 2 brezch 2: ar.v
contract commitment or obligation if the result would, individually or in :ne aggregz:* r.z\ e
a Material Adverse Effect;

(i) take any aciion which could reasonably be expected to adversely affect or
delay the ability of any of the Parties to obtain any approval of any governmental or
regulatory body required :o consummate me transactions contemplated hereby.

(j) take any aciion that would (i) prevent or impede the Merger from
qualifying as a tax-free reorganization under Section 368 of the Code; (ii) make untrue any
representation or warranty contained, in the case of NYNEX and its Subsidiaries, in the
Officer's Certificate set forth on Schedule 4.17(f) and, in the case of Bell Atlantic and its
Subsidiaries, in the Officer's Certificate set forth on Schedule 5.17(f); or (iii) prevent or
impeae the Merger from qualifying as a pooling of interests for accounting purposes;

(k) take any action other than in the ordinary course of business and in a
manner consistent with past practice with respect to increases in employee compensation;

(I) other than pursuant to this Agreement, take any action to cause the shares
of their respective Common Stock to cease to be quoted on any of the stock exchanges on
wnicn such shares are now quoted;

(m) (i) issue SARs, new performance shares, restricted stock, or similar equity
-isec rights; (ii) materially modify (with materiality to be determined with respect to the
Benefit Plan in question) any actuarial cost method, assumption or practice used in
le'.errr.ining benefit obligations, annual expense and funding for any Benefit Plan, except to
:.-.? extent required by GAAP; (iii) materially modify (with materiality to be determined with
•::re=: :o Lie Benefit Plan trust in question) the investment philosophy of the Benefit Plan
:-j:i£ or maintain an asset allocation which is not consistent with such philosophy, subject to
i.-.-. ERISA fiduciary obligation; (iv) subject to any ERISA fiduciary obligation, enter into any
mourcmg agreement, or any other material contract relating to the Benefit Plans or
T.ir.agement of the Benefit Plan mists, provided that Bell Atlantic and NYNEX may enter
r.:c any such contracts that may be terminated within two years; (v) offer any new or extend

2-.-. existing retirement incentive, "window" or similar benefit program; (vi) grant any ad hoc
renszon increase; (vii) establish any new or fund any existing "rabbi" or similar trust (except
.- accordance with the current terms of such trust), or enter into any other arrangement for
:r.c rursose of securing non-qualified benefits or deferred compensation; (viii) adopt or
..T.neraent any corporate owned life insurance; or (ix) adopt, implement or maintain any "split
icuir' life insurance program; or

in) take any action which would cause its representations and warranties
:cT.:a:r.ec herein to become inaccurate in any material respect

*«"YN"EX and Bell Atlantic agree that any written approval obtained under this Section 5.2
rr.av 2- reitec upon by tne other Party if signed by the Chief Executive Officer or any other
executive officer of :he Parry providing such written approval.
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SECTION f.3 - Vc Soii:::2::sn. From arid af:e: the cate r.erecf. NYNiX :.-:
Bell Atianuc, xvithout tne prior written consent of the other, wiii not. anc will no: au:r.c::ze c:
sennit any of :heir respective Parry Representatives (as defined in Secuoc ".5 hereof; :c.
directly or indirectly, solicit, initiate or encourage (including by way of furnishing
information) or take any other ac^on to facilitate knowingly any inquiries or the mak^ig of
any proposal which constitutes or may reasonably be expected to lead to an Acquisition
Proposal (as defined below) from any person, or engage in any discussion or negotiations
relating thereto or accept any Acquisition Proposal; provided, however, mat norwitnstancing
any other provision hereof, the respecuve Parry may (i) at any time prior to :he nine tne
respective Parry's stockholders shall have voted to approve this Agreement, engage in
discussions or negotiations with a third parry who (without any solicitation, initiation,
encouragement, discussion or negotiation, directly or indirectly, by or with the Party or its
Parry Representatives after the date hereof) seeks to initiate such discussions or negotiations
and may furnish such third parry information concerning the Party and its business, properties
and assets if, and only to the extent that, (A)(x) the third parry has first made an Acquisition
Proposal that is financially supehor to the transactions contemplated by this Agreement and
has demonstrated that the funds necessary for the Acquisition Proposal are reasonably likely
tc be available (as determined in good faith in each case by the Party's Board of Directors
after consultation with its financial advisors) and (y) the Parry's Board of Directors shall
conclude in good faith, after considering applicable provisions of state law, on the basis of
oral or written advice of outside counsel, that such action is necessary for the Board of
Directors to act in a manner consistent with its fiduciary duties under applicable law and
fB'i prior to furnishing such information to or entering into discussions or negotiations with
such person, such Parry (x) provides prompt notice to the other Party to the effect that it is
furnishing information to or entering into discussions or negotiations with such person or
estity and (y) receives from such person or entity an executed confidentiality agreement in
reasonably customary form on terms not in the aggregate materially more favorable to such
rerscr. or entity than the terms contained in the Confidentiality Agreement (as defined in
Section " : hereof), (ii) comply with Rule 14e-2 promulgated under the Exchange Act with
rezarc to a te.ice: or excnange offer, and/or (iii) provided such Party terminates this
Agreement pursuant to Section 9.l(h) hereof, accept an Acquisition Proposal from a third
rar.y Each Parry shall immediately cease and terminate any existing solicitation, initiation,
er.ccuragement. activity, discussion or negotiation with any persons conducted heretofore by
:r.e Party or its Representatives with respect to the foregoing. Each of NYNEX and Bell
-.?!ant:c agrees not to release any third parry from, or waive any provision of, any standstill
agreement to which it is a party or any confidentiality agreement between it and another
rerscc who has made, or who may reasonably be considered likely to make, an Acquisition
Prccosai. unless its Board of Directors shall conclude in good faith, after considering
applicable provisions of state law, on the basis of oral or written advice of outside counsel.
:r.a: such action is necessary for the Board of Directors to act in a manner consistent with its
:" zuciary auties. Each of NYNEX and Bell Atianuc shall notify the other Parry orally and in
writing or' any such inquiries, offers or proposals (including, without limitation, the terms and
conditions of any such proposal and the identity of the person making it); within 24 hours of
me receipt thereof, shall keep the other Party informed of the status and details of any such
inquiry, offer or proposal, and shall give the other Party five days' advance notice of any
agreement to be entered into with, or any information to be supplied to, any person making
such inquiry, offer or proposal. As used herein, "Acquisition Proposal" shall mean a proposal
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or offer (other thar. by another Party) fcr a tender or exchange offer, merger. cowciici::cr. c:
other business combination involving NYNEX Beil Atlantic or any Significan: Subsidiary c:.
or telephone company owned by, such Party or any proposal to acquire in any manner a
substantial equity interest in. or all or substantially all of the assets of. such Parry or any
Significant Subsidiary of, or telephone company owned by, such Party; provided, however.
that any proposal or offer involving the acquisition by NYNEX or Bell Atlantic of ar. equity
interest in or assets of any Person, whether by tender or exchange otter, merger, consolidation
or otherwise, which does not involve, directly or indirectly the issuance of more than 15% of
the outstanding common stock as of the date hereof of NYNEX or Bell Atlantic, as the case
may be, shall not constitute an Acquisition Proposal, provided that any such transaction in any
event shall be subject to Seoion 6.2.

'SECTION 6.4 - Subsequent Financial Statements. Prior to the Effective Time,
each of NYNEX and Bell Atlantic (a) will consult with the other prior to making publicly
available its financial results for any period and (b) will consult with the other prior to the
filing of, and will timely file with the SEC, each Annual Report on Form 10-K, Quarterly
Report on Form 10-Q and Current Report on Form 8-K required to be filed by such Party
under the Exchange Act and the rules and regulations promulgated thereunder and will
promptly deliver to the other copies of each such report filed with the SEC. As of their
respective dates, none of such reports shall contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading. The
respective audited financial statements and unaudited interim financial statements of each of
N'YNEX and Bell Atlantic, as the case may be, included in such reports will fairly present the
financial position of such Parry and its Subsidiaries as at the dates thereof and the results of
:r.e:r operations and cash flows for the periods then ended in accordance with GAAP applied
=.-. a consistent basis and. subject, in the case of unaudited interim financial statements, to
r.crrnai year-end adjustments and any other adjustments described therein.

SECTION 6.5 - Control of Operations. Nothing contained in this Agreement
snail give Bell Atlantic, directly or indirectly, the right to control or direct NYNEX's
rseranons prior to the Effective Time. Nothing contained in this Agreement shall give
V's'NEX. directly or indirectly, the right to control or direct Bell Atlantic's operations prior to
:r.e Effective Time. Prior to the Effective Time, each of Bell Atlantic and NYNEX shall
•xercise. consistent with the terms and conditions of this Agreement, complete control and
sjrervision over its respective operations.

ARTICLE Vn - ADDITIONAL AGREEMENTS

SECTION 7 1 - Joint Proxv Statement and the Registration Statement, (a) As
promptly as practicable after the execution and delivery of this Agreement, the Panics shall
prepare and file with the SEC, and shall use all reasonable efforts to have cleared by the SEC.
ar.d promptly thereafter shall mail to the holders of record of shares of Bell Atlantic Common
Stock and NYNEX Common Stock, the Joint Proxy Statement, provided, however, that
XYNEX and Bell Atlantic shall not mail or otherwise furnish the Joint Proxy Statement to
their respective stockholders unless and until:
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(i) aey have recesvec notice from :he SEC :hat the Rsgis:ra::cr.
Statement is erfeciive under ae 1533 Ac:;

(ii) NYNEX shall have received a letter from Coopers & Lybranc
L.L.P., dated the effective date of the Registration Statement, to me effect set forth in
Section 8.l(h) hereof and a letter from each of Bear Steams and Morgan Stanley, dated w«:h:r.
two business days of the date of the first mailing of the Joint Proxy Statement, to the effect
mat. as of the date of such opinion, the.Exchange Ratio is fair from a financial pom: of v.eu
to me holders of NYNEX Common Stock;

(iii) Bell Atlantic shall have received a letter from Coopers & Lybrand
L.L.P., dated the effective date of the Registration Statement, to the effect set forth in
Section 8. l(h) hereof and a letter from Merrill Lynch, dated within two business days of the
date of me first mailing of the Joint Proxy Statement, to the effect that, as of me date of such
opinion, the Exchange Ratio is fair from a financial point of view to Bell Atlantic and,
accordingly, to the holders of Bell Atlantic Common Stock;

(iv) NYNEX shall have received a letter of Coopers & Lybrand L.L.P.,
sated a date within two business days prior to the date of the first mailing of the Joint Proxy
St. .menu and addressed to NYNEX in form and substance reasonably satisfactory to
N"YN"EX and customary in scope and substance for "cold comfort" letters delivered by
iscependeat public accountants in connection with registration statements on Form S-4 with
rescsc: :o the financial statements of Bell Atlantic included in the Joint Proxy Statement and
:r.e Registration Statement; and

(v) Beil Atlantic shall have received a letter of Coopers & Lybrand
11?. sated a date within two business days prior to the date of the first mailing of the Joint
Prrxv 5:a:e=en:, and addressed to Bell Atlantic, in form and substance reasonably satisfactory
:: Be:: Atlantic and customary in scope and substance for "cold comfort" letters delivered by
:r.=esenaent public accountants in connection with registration statements on Form S-4 with
-£22ec: to me financial statements of NYNEX included in the Joint Proxy Statement and the
Regisration Statement.

(b) The Parties will cooperate in the preparation of the Joint Proxy Statement
jjvc-'jie Registration Statement and in having the Registration Statement declared effective as
•rcr. as practicable.

SECTION 1.2 - NYNEX and Bell Atlantic Stockholders' Meetings and
rrrsummation of the Merger, (a) At the earliest reasonably practicable time following the
execu:ioo and delivery of this Agreement, each of NYNEX and Bell Atlantic shall promptly
:aice a!! action necessary in accordance with Delaware Law and its Certificate of Incorporation
ar.c 5v:aws :o convene a Stockholders' Meeting. The stockholder vote or consent required
fcr approval of me Merger Agreement, and, in the case of Bell Atlantic, the issuance of Bell
•\::ar.::c Common Stock pursuant to the Merger Agreement and the Certificate Amendment,
•A::: be no greater than that contemplated by Sections 4.14(b) and 5.14(b) hereof; provided
however mat Bell Atlantic may submit to its shareholders a single proposal encompassing
apprcvn of -jie Merger Agreement, the issuance of Bell Atlantic Common Stock pursuant to
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the Merger Agreement and the Certificate Amendment. which proposal s.iaii be irr::»z: ::" :
receives the affirmative vote of a siajor.ry of the votes entitled to be cast by ail hoicers cr"
3ell Atlantic Common Stock. Each of NYNEX and Bell Atlantic shaii use ail ccrr.:r.e:c;aii>
reasonable efforts to solicit from its respective stockholders proxies to be voted at its
Stockholders Meeting in favor of mis Agreement pursuant to the Joint Proxy Stairs 22: anc.
subject to the fiduciary duties of its Board of Directors, each of NYNEX and Bell Atlantic
shall include in the Joint Proxy Statement the recommendation of its Board of Directors :r.
favor of this Agreement and the Merger and, in the case of Bell Atlantic, the Certificate
.Amendment. Each of the Parties shall take all other action necessary or. in the opuucr. of :r.e
other Parties, advisable to promptly and expeditiously secure any vote or consent of
stockholders required by Delaware Law, the applicable requirements of any securities
exchange, and such Party's Certificate of Incorporation and Bylaws to effect the Merger and.
in the case of Bell Atlantic, the Certificate Amendment and the Bylaws Amendment.

(b) Upon the terms and subject to the conditions hereof and as soon as
practicable after the conditions set forth in Article Vm hereof have been fulfilled or waived,
each of the Parties shall execute in the manner required by Delaware Law and deliver to and
file with the Secretary of State of the State of Delaware such instruments. and agreements as
may be required by Delaware Law and the Parties shall take all such other and further actions
as may be required by law to make the Merger effective, and Bell Atlantic shall take all such
other and further acnons as may be required by law to make the Certificate Amendment and
me 3yiaws Amendment effective. Prior to the filings referred to in this Section 7.2(b), a
cicsmg (the "Closing") will be held at the offices of NYNEX (or such other place as the
Panics may agree) for ±c purpose of confirming all the foregoing. The Closing will take
nace upoc ine fulfillment or waiver of all of the conditions to closing set forth in Article VIII
2: -jus Agreement, or as soon thereafter as practicable (the date of the Closing being herein
referred :o as uie "Closing Date").

SECTION 7.3 - Additional Agreements, (a) Each of the Parties will comply
.- a.; sater.ai respects with all applicable laws and with all applicable rules and regulations of
ir.v governmental authority in connection with its execution, delivery and performance of this
-.rreeaen: and ±e transactions contemplated hereby. Each of the Parties agrees to use ell
:=T.r.e:c:aily reasonable efforts to obtain in a timely manner all necessary waivers, consents
ir.c approvals and to effect all necessary registrations and filings, and to use all commercially
••Sscnaoie efforts to take, or cause to be taken, all other actions and to do, or cause to be
222' ail otner things necessary, proper or advisable to consummate and make effective as
rrssiDtiy as practicable the transactions contemplated by this Agreement. Without limiting
•j:e generality of the foregoing, each of NYNEX and Bell Atlantic shall promptly prepare and
:":e a Pr emerge: Notification in accordance with the HSR Act, shall promptly comply with
any requests for additional information, and shall use its commercially reasonable efforts to
zzzuz termination of the waiting period thereunder as promptly as practicable.

(b) The Parties agree that NYNEX shall pay on behalf of 'those persons who
ire N"^"NEX stockholders immediately prior to the Effective Time any New York State and
^e* Voric City real estate transfer taxes and New York State real property transfer gains tax
payaoie in connection with the Merger.
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SECTION " - - Viificaiicr. af Certain Matters Each of NYNr.X ir.c 5e".
Atlantic shaii give prompt notice :c ue other of aie following:

(a) the occurre .- or nonoccurrence of any ev: ^i whose occurrence or
nonoccurrence would be likely x cause either (i) any representation or warranty centimes :.-.
•Jus Agreement to be untrue or inaccurate in any material respect at any uir.e frcir. me ca:e
nereof to the Effective Time, or (ii) direcay or indirectly, any Material Adverse Effect or.
such ?any;

(b) any material failure of such Party, or any officer, director, employee or
agent of any thereof, to comply with or satisfy any covenant, condition or agreement to be
complied with or satisfied by it hereunder, and

(c) any facts relating to such Party which would make it necessary or
advisable to amend Joint Proxy Statement or the Registration Statement in order to make
me statements there., -.ot misleading or to comply with applicable law, provided, however.
that the delivery of any notice pursuant to this Section 7.4 shall not limit or otherwise affect
the remedies available hereunder to the Party receiving such notice.

SECTION 1.5 • Access to Information, (a) From the date hereof to the
Effective Time, each of NYNEX and Beil Atlantic shall, and shall cause its respective
5uosiciar.es. and its and their officers, directors, employees, auditors, counsel and agents to
iff arc me officers, employees, auditors, counsel and agents of the other Party complete access
2.1 all reasonable times to such Parry's and its Subsidiaries' officers, employees, auditors,
counsel agents, properties, offices and other facilities and to all of their respective books and
records, and shall furnish the other with all financial, operating and other data and information
is such ether Parry may reasonably request.

(bj Each of NYNEX and Bell Atlantic agrees that all information so received
from the otner Party shall be deemed received pursuant to the confidentiality agreement, dated
as of June 1*. 1996 between NYNEX and Bell Atlantic (the "Confidentiality Agreement") and
sucn Parry shall, and shall cause its Subsidiaries and each of its and their respective officers,
erectors, employees, financial advisors and agents ("Party Representatives"), to comply with
tr.e provisions of the Confidentiality Agreement with respect to such information and the
3rav:sioos of the Confidentiality Agreement are hereby incorporated herein by reference with
tr.e same effect as if fully set forth herein.

SECTION 7.6 - Public Announcements. N":"NEX and Bell Atlantic shall use
a.; reasonable efforts to develop a joint communications plan and each Party shall use all
reasonable efforts to ensure that all press releases and other public statements with respect to
tr.e transactions contemplated hereby shall be consistent with such joint communications plan
or. to tr.e extent inconsistent therewith, shall have received the prior written approval of the
ztr.er

SECTION 7.7 - Cooperation, (a) Upon the terms and subject to the conditions
r.ereof. each of me Panics agrees to use its commercially reasonable efforts to take or cause to
DC taken all actions and to do or cause to be done all things necessary, proper or advisable to
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consummate me transac:ions contemplated by this Agreement and shall use IB rcrr.rr.er::;..;.
reasonable efforts to obtain all accessary waivers, consents and approvals, and :o errec: ii!
necessary filings under the 1933 Ac:. :he Exchange Ac: and the HSR Ac:. The Panies sr.a..
cooperate in responding to inquiries from, and making presentations to. regulatory auir*er:::es

(b) Each of NYNEX and Beii Atlantic agree to use its commercially
reasonable efforts to compiy promptly with ail requirements of the New Jersey and
Connecticut Property Transfer Statutes, to the extent applicable to the transactions
contemplated hereby, and to take all actions necessary to cause the transactions comempiatec
hereby to be effected in compliance with the New Jersey and Connecticut Property Transfer
Statutes. NYNEX and Bell Atlantic agree that they will consult with each other to determine
what, if any, actions must be taken prior to or after the Effective Time to ensure compliance
with such statutes. Each of NYNEX and Bell Atlantic agrees to provide the other with any
documents to be submitted to the relevant state agencies prior to submission and agrees noi ;o
take any acuon to comply with the New Jersey and Connecticut Property Transfer Statutes
without the other's prior consent, which consent shall not be unreasonably withheld. Each
Party shall bear its respective costs and expenses incurred in connection with compliance with
the New Jersey and Connecticut Property Transfer Statutes. For purposes .of this section, the
New Jersey and Connecticut Property Transfer Statutes means the New Jersey Industrial Site
Recovery Act, 1993 N.J. Laws 139, and the Connecticut Transfer Act, Conn. Gen. Star. Ann.
§ Z2a-i34(b).

SECTION 7.8 - Indemnification. Directors' and Officers' Insurance. For a
period of six years after the Effective Time, (a) Bell Atlantic shall cause NYNEX to maintain
:n effect the current provisions regarding indemnification of officers and directors contained in
:ne cnaner and bylaws of NYNEX and each of its Subsidiaries and any directors, officers or
employees :ccemnii"ication agreements of NYNEX and its respective Subsidiaries, (b) Bell
-.:;antic snail cause NYNEX to, and Bell Atlantic shall, maintain in effect the current policies
::" zireciors and officers' liability insurance and fiduciary liability insurance maintained by
V:"NZX and Bell Atlantic, respectively, (provided that Bell Atlantic may substitute therefor
policies of at least the same coverage and amounts containing terms and conditions which are.
;r. me aggregate, no less advantageous to the insured in any material respect) with respect to
::aims arising from facts or events which occurred on or before the Effective Time, and
: 3eii Auanuc shall cause NYNEX to, and Bell Atlantic shall, indemnify the directors and

cfficsrs of NYNEX and Bell Atlantic, respectively, to the fullest extent to which NYNEX and
Be:! A::aztic are permitted to indemnify such officers and directors under their respective
ir.rir.ers and bylaws and applicable law. Bell Atlantic hereby unconditionally and irrevocably
guarantees for the benefit of such directors, officers and employees the obligations of NYNEX
•jncer :ae foregoing indemnification arrangements.

SECTION 7.9 - Employee Benefit Plans, (a) Except as otherwise provided
herein or se: forth on Schedule 6.2, NYNEX and Bell Atlantic agree that, unless otherwise
rr.uruaiiv setennmec. the NYNEX Benefit Plans and the Bell Atlantic Benefit Plans in effect
i: :r.e cate nereof shall remain in effect after the Effective Time with respect to classes of
employees covered by such plans immediately prior to the Effective Time.
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fc) Excec: as otherwise se: fcnh or. Schedule 5.1. :r. me :̂ se ::" :r.e NV\r.\
: 'fit Plans under wiiics me employees' interests are based upon XYNEX Common S:CCN.

5 respective marke: prices thereof (but which interests do 30: constitute stock options'.-.
> .N£X and Bell Atlantic agree mat such interests snail from and after me Effective Time,
be based on Bell Atlantic Common Stock in accordance with me Exchange Ratio.

(c) With respect to all NYNEX Benefit Plans which nave er.tiiiemer.: or
vesting terms that are based upon the market price or value per share of NYNEX Common
Stock. NYNEX and Bell Atlantic agree that from and after the Effective Time. sucr. marke:
price or value per share shall be adjusted by multiplying it by the inverse of me Exchange
Ratio.

(d) With respect to any NYNEX Benefit Plans maintained or contributes to
outside the I ..ited States for the benefit of non-United States citizens or residents, the
principles set forth in this Section 7.9 and on Schedule 6.2 shall apply to the extent the
application of such principles does not violate applicable foreign law.

(e) Without limiting the applicability of Sections 2.8 and 19 hereof, each of
the Parties shall take all actions as are necessary to ensure that NYNEX will not at the
Effective Time be bound by any options, SARs, warrants or other rights or agreements which
would entitle any person, other than Bell Atlantic, to own any capital stock of the Surviving
Corporation or to receive any payment in respect thereof, and all NYNEX Benefit Plans
conferring any rights with respect to NYNEX Common Stock or other capital stock of
NYNEX shall be deemed hereby to be amended to be in conformity with this Section 7.9.

SECTION 7.10 - Employment Arrangements, (a) At the Effective Time,
pursuant to me terms of the employment contracts referred to in Section 7.10(b) hereof and
suojec: to Section 5.11 of ihe Bylaws of Bell Atlantic reflecting the Bylaws Amendment (the
'Amended Bylaws") (i) Raymond W. Smith shall hold the position of Chairman and Chief
Executive Officer of Bell Atlantic, and (ii) Ivan G. Seidenberg shall hold the position of Vice
Chairman, President and Chief Operating Officer of Bell Atlantic. Pursuant to the terms of
me employment contracts referred to in Section 7.10(b) hereof and subject to Section 5.11 of
me Amended Bylaws, Ivan G. Seidenberg shall succeed Raymond W. Smith in the positions
of Chief Executive Officer and Chairman. If either of such persons is unable or unwilling to
naic suca offices as set forth above, his successor shall be selected by the Board of Directors
z: 3ell Atlantic in accordance with the Amended Bylaws. The authority, duties and
responsibilities of the Chairman, the Vice Chairman, the Chief Executive Officer, the
President and the Chief Operating Officer shall be set forth in the employment contracts
entered into pursuant to Section 7.10(b) hereof, which employment contracts shall also set
form in meir entirety the rights and remedies of Raymond W. Smith and Ivan G. Seidenberg
witn respect to employment by Bell Atlantic. Neither Raymond W. Smith nor Ivan G.
Seidenberg shall have any right, remedy or cause of action under this Section 7.10, nor shall
mey be third parry beneficiaries of this Section 7.10.

(b) At the Closing, Bell Atlantic shall enter into employment agreements with
Messrs. Raymond W. Smith and Ivan G. Seidenberg in substantially the forms previously
agreed to by NYNEX and Bell- Atlantic.
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SECTION ".11 - Meek Exchange Listing. Each of the Panics shai'. use .:* re*:
efforts :o obtain, prior :o the Effective Time, the approval for listing on :ae NY5E. e:Ys::: - e
upon official notice of issuance, of me shares of Bell Atlantic Common Stock into water. :r.e
NYNEX Shares will be convened pursuant to Anicle II hereof and which will be issuacie
upon exercise of options pursuant to Section 2.8 hereof.

SECTION 7.12 - Post-Merger Bell Atlantic Board of Directors. A: ae
Effective Time, the total number of persons serving on the Board of Directors of 3ei! Atlantic
shall be rwenty-rwo (unless otherwise agreed in writing by NYNEX and Bell Atlantic prior tc
the Effective Time), half of whom shall be NYNEX Directors and half of whom shall be Bell
Atlantic Directors (as such terms are defined below). No more than six of the twenry-cwc
initial Directors of Bell Atlantic shall be employees of NYNEX or Bell Atlantic; half of :he
employee directors shall be NYNEX Directors and half .shall be Bell Atlantic Directors (as
such terms are defined below). The persons to serve initially on the Board of Directors of
Bell Atlantic at the Effective Time who are NYNEX Directors shall be selected solely by and
at the absolute discretion of the Board of Directors of NYNEX prior to the Effective Time;
and the persons to serve on the Board of Directors of Bell Atlantic at the Effective Time who
are Bell Atlantic Directors shall be selected solely by and at the absolute discretion of the
Board of Directors of Bell Atlantic prior to the Effective Time. In the event that, prior to the
Effective Time, any person so selected to serve on the Board of Directors of Bell Atlantic
after the Effective Time is unable or unwilling to serve in such position, the Board of
Directors which selected such person shall designate another of its members to serve in such
person's stead in accordance with the provisions of the immediately preceding sentence.
From and afisr tae Effective Time and until Raymond W. Smith ceases to be the Chairman of
Be!! Atlantic, the Board of Directors of Bell Atlantic and each Committee of the Board of
Directors of Bell Atlantic as constituted following each election of Directors shall consist of
an equal aumoer of NYNEX Directors and Bell Atlantic Directors. If, at any time during the
period referred to in the immediately preceding sentence, the number of NYNEX Directors
2-id 3e!l Atlantic Directors serving, or that would be serving following the next stockholders'
meeting at which Directors are to be elected, as Directors of Bell Atlantic or as members of
any Committee of the Board of Directors of Bell Atlantic, would not be equal, then, subject to
lie fiduciary duties of the Directors of Bell Atlantic, the Board of Directors and the
Nominating Committee thereof shall nominate for election at the next stockholders' meeting at
".-men Directors are to be elected, such person or persons as may be requested by the
renftinmg N*YNEX Directors (if the number of NYNEX Directors is, or would otherwise
seccrae. less than the number of Bell Atlantic Directors) or by the remaining Bell Atlantic
Directors (if the number of Bell Atlantic Directors is, or would otherwise become, less than
:r.e number of NYNEX Directors) to ensure that there shall be an equal number of NYNEX
Directors and Bell Atlantic Directors. The provisions of the preceding sentence shall not
apply in respect of any stockholders' meeting which takes place after the date on which
Raymond W Smith ceases to be Chairman of Bell Atlantic, and prior to such date, vacancies
in the Board of Directors of Bell Atlantic shall be filled only by vote of the stockholders.
The term "NYNEX Director" means (i) any person serving as a Director *of NYNEX or of a
NYNEX telephone company on the date hereof who becomes a Director of Bell Atlantic at
the Effective Time and (ii) any person who becomes a Director of Bell Atlantic pursuant to
the second preceding sentence and who is designated by the NYNEX Directors; and the term
"Bell Atlantic Director" means (i) any person serving as a Director of Bell Atlantic on the
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date hereof who continues as a Director of Sell Atlantic a: the Effective Time an: i: zr.--
person who becomes a Director of 3eii Atlantic pursuant to tne secocc precectng ser.:er.ce
and who is designated by the Bell Atlantic Directors.

Each of NYNEX and Bell Atlantic shall take such action as shall reasccariy be
deemed by either thereof to be advisable to give effect to the previsions se: fonr. :z :n:s
section, including but not limited to incorporating such provisions in the Bylaws cf 5ei!
Atlantic in effect at the Effective Time.

SECTION 7.13 - No Shelf Registration. Bell Atlantic shall not be requirec 10
amend or maintain the effectiveness of the Registration Statement for the purpose of
permitting resale of the shares of Bell Atlantic Common Stock received pursuant hereto by the
persons who may be deemed to be "affiliates" of NYNEX or Bell Atlantic within the meaning
of Rule 145 promulgated under the 1933 Act The shares of Bell Atlantic Common Stock
issuabie upon exercise of options pursuant to Section 2.8 hereof shall be registered under me
1933 Act and such registration shall be effective at the time of issuance.

SECTION 7.14 . Affiliates, (a) Each of NYNEX and Bell_Atlantic (i) has
disclosed to me other on Schedule 7.14 hereof all persons who are, or may be, as of the date
nereof its "affiliates" for purposes of Rule 145 under the Securities Act or SEC Accounting
Series Release 135, and (ii) shall use all reasonable efforts to cause each person who is
identified as an "affiliate" of it on Schedule 7.14 to deliver to the other as promptly as
sraciicabie but in no event later than the Closing Date, a signed agreement substantially in the
rbm: previously agreed to by NYNEX and Bell Atlantic. NYNEX and Bell Atlantic shall
notify cacn ether from time to time of any other persons who then are, or may be, such an
'affiliate" and use all reasonable efforts to cause each additional person who is identified as
IT. iffiiiaie" to execute a signed agreement as set forth in this Section 7.14(a).

1 b \ If the transactions contemplated by this Agreement would otherwise
:J:L::V :"cr pooling of interests accounting treatment, shares of NYNEX Common Stock and
;.-.arss of 3eii Atlantic Common Stock held by such "affiliates" of NYNEX or Bell Atlantic,
is :ne case may be. shall not be transferable during the 30 day period prior to the Effective
Tizae. and shares of Bell Atlantic Common Stock issued to, or as of the Effective Time held
:v. sucn 'affiliates" of NYNEX and Bell Atlantic shall not be transferable until such time as
:~:.**3nc:a: results covering at least 30 days of combined operations of NYNEX and Bell
-.::i£::c nave been published within the meaning of Section 201.01 of the SEC's Codification
::* Financial Reporting Policies, regardless of whether each such "affiliate" has provided the
i lines agreement referred to in Section 7.14(a), except to the extent permitted by, and in
ijccrsance with. SEC Accounting Series Release 135 and SEC Staff Accounting Bulletins 65
ILZ ~f Any Bell Atlantic Common Stock held by any such "affiliate" shall not be
L-azsferasie. regardless of whether such "affiliate" has provided the applicable signed
a cress sci referred to in Section 7.14(a), if such transfer, either alone or in the aggregate with
cir.er transfers by "affiliates", would preclude the ability of the Parties to-account for the
iransacucns contemplated by this Agreement as a pooling of interests. Bell Atlantic shall not
register tne transfer of any shares of Bell Atlantic Common Stock unless such transfer is made
:c compliance with the foregoing.
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SECTION 7.15 - Slug Sicv NYNSX and Bell Atlantic will use rr.eir res:
efforts to obtain prior :o the Effective Time all necessary blue sky pemits and approv^is
required to permit the distribution of Lie shares of Beil Atlantic Common Stock :o oe issuec
in accordance with the provisions of mis Agreement.

. SECTION 7.16 - Pooling of Interests. Each of the Parties will use its 3es:
efforts to cause, the transactions contemplated by this Agreement to be accountec for as a
pooling of interests in accordance with GAAP, and such accounting treatment to be acceptec
by Bell Atlantic's independent certified public accountants, by the NYSE and by the SEC.
respectively, and each of the Parties agrees that it will take no action that would cause such
accounting treatment not to be obtained.

SECTION 7.17 - Tax-Free Reorganization. Each of the Parties will use its bes:
efforts to cause the Merger to qualify as a tax-free reorganization under Section 368 of the
Code.

ARTICLE VIE - CONDITIONS TO MERGER _

SECTION 8.1- Conditions to Obligations of Each Panv to Effect the Merger.
The respective obligations of each Parry to effect the Merger shall be subject to the following
conditions:

('a) Stockholder Approval. The Merger and this Agreement shall have been
approves and adopted by the requisite vote of the stockholders of each of NYNEX and Beil
-.tiar.tic anc :ne Certificate Amendment and the issuance of Bell Atlantic Common Stock
r.rsuaz: :c Lie Merger shall have been approved by the requisite vote of the stockholders of
Bt.. .v.;ar.::c. :n each case in accordance with Delaware Law and the rules of the NYSE. as

(b) Legality. No federal, state or foreign statute, rule, regulation, executive
::ccr decree or injunction shall have been enacted, entered, promulgated or enforced by any
:=ur. or governmental authority which is in effect and has the effect of (i) making the Merger
.:e?a: cr otherwise prohibiting the consummation of the Merger or (ii) creating a Material
-.averse Effec: on NYNEX or Bell Atlantic, with or without including its ownership cf
'•WEX and its Subsidiaries after the Merger;

(c) HSR Act. Any waiting period applicable to the consummation of the
Merz-r asaer the HSR Act shall have expired or been terminated;

(d) Regulatory Matters. All authorizations, consents, orders or approvals of, or
:e::ara::cns or filings with, and all expirations of waiting periods imposed by, any
z^vcrr.rr.estal body, agency or official (all of the foregoing, "Consents") which are necessary
:cr Lie consummation of the transactions contemplated hereby, other than immaterial Consents
:r.e failure to obtain which would have no material adverse effect on the consummation of the
::ar.5ac::ccs contemplated hereby and no Material Adverse Effect on Bell Atlantic, with or
w.mou: :.-c:ucmg its ownership of NYNEX and its Subsidiaries after the Merger, or NYNEX.
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shall have beer, filed, have occurred cr have been obtained iali such permits. acprova;*. r'.ir.^i
and consents and me lapse of all such waii^ig periods being referred to as me "Requisite
Regulatory Approvals'1) and all such Requisite Regulatory Approvals shall be in full force ar.c
effect, provided, however, that a Requisite Regulatory Approval shall not be deemes to have
been obtained if in connection with the grant thereof there shall have been an impos:t:es by
any state or federal governmental body, agency or official of any condition, requirement.
restriction or change of regulation, or any other action directly or indirectly related :c such
grant taken by such governmental body, which would reasonably be expec:ec :c eitner
(i) have a Material Adverse Effect on any of (A) NYNEX (B) Bell Atlantic ^either wur. or
without including its ownership of NYNEX and its Subsidiaries after the Merger). (O New
York Telephone Company, (D) New England Telephone and Telegraph Company, (£) Bell
Atlantic - Pennsylvania, Inc., Bell Atlantic - Delaware, Inc. or Bell Atlantic - New Jersey,
Inc., considered in the aggregate ("Bell Atlantic North"), or (F) Bell Atlantic - Maryland, Inc..
Bell Atlantic - Washington, D.C., Inc., Bell Atlantic - Virginia, Inc. or Bell Atlantic - West
Virginia, Inc., considered in the aggregate ("Bell Atlantic South"), or (ii) prevent the Parties
from realizing in all material respects the economic benefits of the transactions contemplated
by this Agreement that such Parties currently anticipate receiving therefrom;

(e) Registration Statement Effective. The Registration Statement shall have
become effective prior to the mailing by each of NYNEX and Bell Atlantic of the Joint Proxy
Statement to its respective stockholders, no stop order suspending the effectiveness of the
Registration Statement shall then be in effect, and no proceedings for that purpose shall then
oe threatened by the SEC or shall have been initiated by the SEC and not concluded or

ff) Blue Skv. All state securities or blue sky permits or approvals required to
:LT. cu: tr.e transactions contemplated hereby shall have been received;

(g) Stock Exchange Listing. The shares of Bell Atlantic Common Stock into
-.;:- -j:e NYNEX Shares will be convened pursuant to Article II hereof and the shares of

bci. Atianuc Common Stock issuabie upon the exercise of options pursuant to Section 2.8
.ereof shall have been duly approved for listing on the NYSE, subject to official notice of

^. (h) Pooling. Each of NYNEX and Bell Atlantic shall have received a letter
:"-zr. Coopers & Lybrand L.L.P., dated as of the Closing Date, to the effect that the

contemplated hereby will qualify for pooling of interests accounting treatment;

(i) Consents Under NYNEX Agreements. NYNEX shall have obtained the
:c risen: or approval of any person whose consent or approval shall be required under any
Agreement or instrument in order to permit the consummation of the transactions contemplated
r.ereoy except those which the failure to obtain would not, individually or in the aggregate.
nave > Material Adverse Effect on Bell Atlantic, with or without including its ownership of
NYNEX and its Subsidiaries after the Merger, or NYNEX and

(j) Consents Under Bell Atlantic Agreements. Bell Atlantic shall have
octaisec uie consent or approval of any person whose consent or approval shall be required
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under any agreemen: or instrument :n order to permit the consummation cf :ne ::2r.SiC::cr.<
contemplated hereby except those which the failure to obtain would not. individually cr ;- :r.t
aggregate, have a Material Adverse Effect on Bell Atlantic, with or without inducing its
ownership of NYNEX and its Subsidiaries after the Merger, or NYNEX.

SECTION 8.2 - Additional Conditions to Obligations of NYNTEX. The csiigs-
tioos of NYNEX to effect the Merger are also subject to the fulfillment of the following
conditions:

(a) Representations and Warranties. The representations and warranties of Bell
Atlantic contained in this Agreement shall be true and correct on the date hereof and ̂ except
to the extent such representations and warranties speak as of a date earlier than the date
hereof) shall- also be true and correct on and as of the Closing Date, except for changes
permitted under Section 6.2 hereof or otherwise contemplated by this Agreement, with the,
same force and effect as if made on and as of the Closing Date, provided, however, that for
purposes of this Section 8.2(a) only, such representations and warranties shall be deemed to
be :rue and correct unless the failure or failures of such representations and warranties to be
so rue and correct (without regard to materiality qualifiers contained therein), individually or
m the aggregate, results or would reasonably be expected to result in a Material Adverse
Effect on Bell Atlantic, either with or without including its ownership of NYNEX and its
Subsidiaries after the Merger,

(b) Agreements. Conditions and Covenants. Bell Atlantic shall have
perfcrmec or complied m ill material respects with all agreements, conditions and covenants
recuirec sy :rxis Agreement to be performed or complied with by them on or before the
Effective Time;

j'c) Certificates. NYNEX shall have received a certificate of an executive
::T:cer of Bell Atlantic to the effect set forth in paragraphs (a) and (b) above;

(d) Bell Atlantic Rights Agreement. The rights issued pursuant to the Bell
-.:.antic Rights Agreement shall have been redeemed and no new shareholder rights plan shall
-.2'. r seen accpted by Bell Atlantic;

^ (e) Tax Opinion, (i) NYNEX shall have received an opinion of Weil, Gotshal
i Manges LLP, special counsel to NYNEX dated as of the Closing Date, in form and
ijrstance reasonably satisfactory to NYNEX substantially to the effect that, on the basis of
:r.e racis. representations and assumptions set forth in such opinion, the Merger, including the
Z -r.:t"icate Amendment, constitutes a tax-free reorganization under Section 368 of the Code
nc therefore- (A) no gain or loss will be recognized for federal income tax purposes by Bell
Vtiar.uc. NYNEX or the Merger Subsidiary as a result of the formation of the Merger
Subsidiary and the Merger, including the Certificate Amendment; and (B) no gaii. «.• . -s will
r* recognized for federal income tax purposes by the stockholders of NYNEX upou ineir
ex:r.ir.ge of NYNEX Common Stock solely for Bell Atlantic Common Stock pursuant to the
Merger (except with respec: to cash received in lieu of a fractional share interest in Bell
A::ar.:ic Common Stock or the payment of any real property transfer or gains taxes on behalf
::" me stockholders of NYNEX). In rendering such opinion, Weil. Gotshal and Manges LLP
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may require and reiy upon representations and covenants including :hose ccr.:a:r.ei :r.
certificates of officers of .VYNEX anc Sell Atlantic and others: and

(ii) Bell Atlantic shall have received the opinion described in
Section 8.3(e)(i) hereof, in form and substance reasonably satisfactory to NYNEX

(f) Affiliate Agreements. NYNEX shall have received the agreements required
by Section 7.14 hereof to be delivered by the Bell Atlantic "affiliates," duly executed by eacn
"affiliate11 of Bell Atlantic.

(g) Certificate Amendment. Bvlaws Amendment. Board of Directors. Bell
Atlantic shall have taken all such actions as shall be necessary so thai (i) the Certificate
.Amendment and the Bylaws Amendment shall become effective not later than the Effective
Time; and (ii) at the Effective Time, the composition of Bell Atlantic's Board shall comply
with Section 7.12 hereof (assuming NYNHX has designated the NYNEX Directors as
contemplated by Section 7.12 hereof).

SECTION 8.3 - Additional Conditions to Obligations of Bell Atlantic. The
obligations of Bell Atlantic to effect the Merger are also subject to the fulfillment of the
following conditions:

(a) Representations and Warranties. The representations and warranties of
NYNEX contained in this Agreement shall be true and correct on the date hereof and (except
to the exisct such representations and warranties speak as of a date earlier than the date
p.ereofj shall also be true and correct on and as of the Closing Date, except for changes
permitted under Section 6.2 hereof or otherwise contemplated by this Agreement, with the
BIZ:: fcrcs and effect as if made on and as of the Closing Date, provided, however, that for
-jrpcses ::" 'Jus Seen on 8.3(a) only, such representations and warranties shall be deemed to
D- LTJC ar.c. correct unless the failure or failures of such representations and warranties to be
:c rue ar.c correct ('without regard to materiality qualifiers contained therein), individually or
:r. ir.e aggregate, results or would reasonably be expected to result in a Material Adverse
Effect on NYNEX or Bell Atlantic (only after including its ownership of NYNEX and its
Subsidiaries after the Merger);

^ (b) Agreements. Conditions and Covenants. NYNEX shall have performed or
ccrr.oiied m all material respects with all agreements, conditions and covenants required by
:r.:s Agreement to be performed or complied with by them on or before the Effective Time;

(c) Certificates. Bell Atlantic shall have received a certificate of an executive
s:T:cer of NYNEX to the effect set forth in paragraphs (a) and (b) above;

(d) NYNEX Rights Agreement. The rights issued pursuant to the NYNEX
Rjzsts Agreement shall not have become non-redeemable, exercisable, distributed or triggered
pursuant to the terms of such agreement and would not become so upon consummation of the
iransacuoGs contemplated hereby;



(e) Tax Opinion, (i) Beii Atlantic shall have received an opinion c:" Mc:«r..
Lewis & Bockius LLP. special counsel 10 Bell Atlantic, dated as of :he Effective Time. in
fora and substance reasonably satisfactory to Bell Aiiaauc, substantially :o the effec: tna:. cr.
the basis of the facts, representations and assumptions set forth in such opinion, the Merger,
including the Certificate Amendment, constitutes a tax-free reorganization under Section 365
of the Code and therefore: (A) no gain or loss will be recognized for federal accrue tax
purposes by Bell- Atlantic, NYNEX or the Merger Subsidiary as a result of the formation of
the Merger Subsidiary and the Merger, including the Certificate Amendment; and (B) no gain
or loss will be recognized for federal income tax purposes by the stockholders of Bell Allan;:;
as a result of the Merger, including the Certificate Amendment. In rendering such opinion.
Morgan, Lewis & Bockius LLP may require and rely upon representations and covenants
including those contained in certificates of officers of Bell Atlantic and NYNEX and others;
and • •

(ii) NYNEX shall have received the opinion described in
Section 8.2(e)(i) hereof, in form and substance reasonably satisfactory to Bell Atlantic.

(f) Affiliate Agreements. Bell Atlantic shall have receivedjhe agreements
required by Section 7.14 hereof to be delivered by the NYNEX "affiliates," duly executed by
each "affiliate" of NYNEX

.ARTICLE IX - TERMINATION. AMENDMENT AND WAIVER

SECTION 9.1 - Termination. This Agreement may be terminated at any time
Before the Effective Time, in each case as authorized by the respective Board of Directors of
VYNEX or Bell Atlantic:

(a) By mutual written consent of each of NYNEX and Bell Atlantic;

(b) By either NYNEX or Bell Atlantic if the Merger shall not have been
:cr^usimated on or before April 21, 1997 (the "Termination Date"); provided, howe\ ,. that
tr.e ::g-: to terminate this Agreement under this Section 9. l(b) shall not be available to any
PITT. wnose failure to fulfill any obligation under this Agreement has been the cause of. or
rsaeiiea in. the failure of the Effective Time to occur on or before the Terminator, !" - . re; and
rrovided. further, that if on the Termination Date the conditions to the Closing set iV.ih in
Sections 8. l(c) or (d) shall not have been fulfilled, but all other conditions to the Citing
snail be fulfilled or shall be capable of being fulfilled, then the Termination Date sh •- be
sxtenoea to September 30, 1997. The Parties agree that any amendment of this Agreement to
extend tne Termination Date beyond September 30, 1997 shall be made without any
arssocaeat to or renegotiation of any other material provisions of this Agreement;

f c) By either NYNEX or Bell Atlantic if a court of competent jurisdiction or
governmental, regulatory or administrative agency or commission shall have issued an order,
Decree or ruling or taken any other action (which order, decree or ruling the Parties shall use
aieir commercially reasonable efforts to lift), in each case permanently restraining, enjoining
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or otherwise prohibiting :he Transactions contemplated by this Agreemer.:. ar.c sue.-, crzsr.
decree, ruling or oiaer acuon shall have become fmai and nonappeaiaoie:

(d) By either NYNEX or Bell Atlantic if the other shall have breached, or
failed to comply with, in any material respect any of its obligations under this Agreement or
any representation or warranty made by such other Parry shall have beer, incorrect in any
material respect when made or shall have since ceased to be true and correc: in any material
respect, and such breach, failure or misrepresentation is not cured within 30 cays after notice
tnereof and such breaches, failures or misrepresentations, individually or in the aggregate anc
without regard to materiality qualifiers contained therein, results or would reasonably be
expected to result in a Material Adverse Effect on NYNEX or Bell Atlantic, with or without
including its ownership of NYNEX and its Subsidiaries after the Merger,

(e) By either NYNEX or Bell Atlantic upon the occurrence of (i) a Material
Adverse Effect or an event which could reasonably be expected to result in a Material
Adverse Effect on Bell Atlantic (either with or without including its ownership of NYNEX
and its Subsidiaries after the Merger), Bell Atlantic North, Bell Atlantic South. NYNEX New
England Telephone and Telegraph Company or New York Telephone Company under Section
8 i(d) hereof arising from an action by a state or federal governmental body, agency or
official which has become final and nonappeaiable, or (ii) any other Material Adverse Effect,
cr an event which could reasonably be expected to result in a Material Advene Effect on the
ciser {which in ihe case of Bell Atlantic shall not include its ownership of NYNEX and its
Suosicianes after ihe Merger), or, after the Effective Time, Bell Atlantic, including its
ownersmp of NYNEX and its Subsidiaries;

(f) By either NYNEX or Bell Atlantic if the Board of Directors of the other or
IT.; :o remittee of the Board of Directors of the other (i) shall withdraw or modify in any
reverse manner its approval or recommendation of this Agreement or the Merger or, in the
:iss of me Board of Directors or any committee of the Board of Directors of Bell Atlantic,
ir.e Cemficate .Amendment or the issuance of Bell Atlantic Common Stock pursuant to the
Merger Agreement, (ii) shall fail to reaffirm such approval or recommendation upon such
Par.y s request (iii) shall approve or recommend any acquisition of the other or a material
rc.-jon of :ts assets or any tender offer for shares of its capital stock, in each case, other than
r-. 3 Pany or an affiliate thereof, or (iv) shall resolve to take any of the actions specified in

e in aoove;

(g) By either NYNEX or Bell Atlantic if any of the required approvals of the
s:c:Ksoiders of NYNEX or of Bell Atlantic shall fail to have been obtained at a duly held

meeting of either of such companies, including any adjournments thereof; or

(h) By either NYNEX or Bell Atlantic, prior to the approval of this Agreement
rv Lie sxcooiders of such Party, upon five days' prior notice to the other, if, as a result of
ar. Acquisition Proposal (as defined in Section 6.3 hereof) received by sueh.Parry from a
-erscr. 2Lier uian a Parry to this Agreement or any of its affiliates, the Board of Directors of
sues PITT. cesermmes in good faith that their fiduciary obligations under applicable law
: ecu :re mat sucn Acquisition Proposal be accepted; provided, however, that (i) the Board of
Di.-tr.crs of such Party shall have concluded in good faith, after considering applicable
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provisions of state law and after giving effec: to all concessions which may be ofrerez ry :?.-
other Pany pursuant :o clause (ii) below, on the basis of oral or written advice of oui$:ce
counsel, that such action is necessary for the Board of Directors ;o ac: in a manner cacsisten:
with its fiduciary duties under applicable law and (ii) prior to any such termination, such
Parry shall, and shall cause its respective financial and legal advisors to, negotiate with :he
other Party to this Agreement to make such adjustments in the terms and conditions of this
Agreement as would enable such Parry to proceed with the transactions contemplated hereby;

provided, however, that no termination shall be effective pursuant to Sections 9.1(0. (g) or (hi
under circumstances in which an Initial NYNEX Termination Fee or an Initial Bell Atlantic
Termination Fee is payable by the terminating Party under Section 9.2(b) or (c). as the case
may be, unless concurrently with such termination, such termination fee is paid in full by the
terminating Party in accordance with the provisions of Sections 9.2(b) or (c), as the case may
be.

SECTION 9.2 - Effect of Termination, (a) In the event of termination of this
Agreement as provided in Section 9.1 hereof, and subject to the provisions of Section 10.1
hereof, this Agreement shall forthwith become void and there shall be no .liability on the pan
of any of the Parties, except (i) as set forth in this Section 9.2 and in Sections 4.10, 4.16,
5 10. 5.16 and 10.3 hereof, and (ii) nothing herein shall relieve any Party from liability for
my willful breach hereof.

fb) If (i) this Agreement (A) is terminated by Bell Atlantic pursuant to Section
- '.(: r.erec:" or by NYNEX or Bell Atlantic pursuant to Section 9.l(g) hereof because of the
failure :c ootain the required approval from the NYNEX stockholders or by NYNEX pursuant
:= Section 9 i(h) hereof, or (B) is terminated as a result of NYNEX1 s material breach of
5e:::cc " I hereof which is not cured within 30 days after notice thereof to NYNEX and
:: a: me ::ae of such termination or prior to the meeting of NYNEX's stockholders there

j.-.i.: nave seen an Acquisiuon Proposal (as defined in Section 6.3 hereof) involving NYNEX
:• ar.y of its Significant Subsidiaries (whether or not such offer shall have been rejected or
:.-.£.. save been withdrawn prior to the time of such termination or of the meeting), NYNEX
:.-.a.. Day to Bell Atlantic a termination fee of $200 million (the "Initial NYNEX 1 emanation
r tt in acdition, if, within one and one-half years of any such termination described in
:..i..se ::> or" me immediately preceding sentence that gave rise to the obligation to pay the
.r..::i. VYNEX Termination Fee, NYNEX or the Significant Subsidiary of NYNEX which
-as -jie suojea of such Acquisition Proposal (the "NYNEX Target Party"), becomes a
:-rs;aiajy (as defined below) of the person which made (or the affiliate of which made) an
•i.ccuisition Proposal described in clause (ii) of the immediately preceding sentence o; of any
jrTeriag Person (as defined below) or accepts a written offer to consummate or consummates
IT. Acquisition Proposal with such person or any Offering Person, then, upon the signing of a
zeficjuve agreement relating to any such Acquisition Proposal, or, if no such agreement is
s:;r.ec men a: uie closing (and as a condition to the closing) of such NYNEX Target Pany
secerning sucn a subsidiary or of any such Acquisition Proposal, NYNEX shall pay to Bell

:̂.ac::c ac acciuonai termination fee equal to S350 million.

fc) If (i) this Agreement (A) is terminated by NYNEX pursuant to
Sections 9 !(:") hereof or NYNEX or Bell Atlantic pursuant to Section 9.1(g) hereof because
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of the failure :o obtain me required approval frorr. :.ie 3eii Aiiantic stocKr.oicers c: ry = ?.'.
Atianuc pursuant to Secuon 9.1(h) hereof, or (B) is terminated as a result of 5s:i A::a.r.:c 5
material breach of Section 7.2 hereof which is not cured within 30 days after notice -jierecf :c
Bell Atlantic, and (ii) at the time of such termination or prior to the meeting of Bell Auant:c's
stockholders there shall have been an Acquisition Proposal (as defined in Section 5.3 hereof)
involving Bell Atlantic or any of its Significant Subsidiaries (whether or not suca offer saa!!
have been rejected or shall have been withdrawn pnor to the time of such ten&inaucr. or of
the meeting), Bell Atianuc shall pay to NYNEX a termination :ee of S200 milhor -\z Hlr.i::ai
Bell Atianuc Termination Fee"). In addition, if, within one and one-half years o: ...y sucn
termination described in clause (i) of the immediately preceding sentence that gave rise to me
obligation to pay the Initial Bell Atlantic Termination Fee, Bell Atlantic, or the Significant
Subsidiary of Bell Atlantic which was the subject of such Acquisition Proposal (the "Bell
Atianuc Target Party"), becomes a subsidiary of the person which made (or the affiliate of
which made) an Acquisition Proposal described in clause (ii) ox .he immediately preceding
sentence or of any Offering Person or accepts a written offer to consummate or consummates
an Acquisition Proposal with such person or any Offering Person, then, upon the signing of a
definitive agreement relating to any such Acquisition Proposal, or, if no such agreement is
signed men at the closing (and as a condition to the closing) of such BelL&lanuc Target
Party becoming such a subsidiary or of any such Acquisition Proposal, Bell Atlantic shall pay
to NYNEX an additional termination fee equal to S3 50 million.

(d) Each termination fee payable under Sections 9.2(b) and (c) above shall be
payable in cash. For purposes of this Section 9.2, an "Offering Person" shall be any offerer
wno makes an Acquisition Proposal to NYNEX the NYNEX Target Parry or their respective
Representatives, or Bell Atianuc, the Bell Atianuc Target Parry or their respective
Representatives, as the case may be. before or within one hundred twenty -days after any
'.cremation Described in Section 9.2(b)(i) or 9.2(c)(i) and "subsidiary" shall mean with respect
:c ar.y person, any corporation or other legal entity of which such person owns, directly or
ir.cirectiy. more man 50% of the stock or other equity interests the holders of which are
generally enuuea to vote for the election of the board of directors or other governing body of
suca corporation or other legal entity.

(e) NYNEX and Bell Atlantic agree that the agreements contained in
Seciioos 9.2(b) and (c) above are an integral pan of the transactions contemplated by this
•\Keeraent and constitute liquidated damages and not a penalty. If one Parry fails to
rrcmptiy pay to the other any fee due under such Sections 9.2(b) and (c), the defaulting Party
snail pay the costs and expenses (including legal fees and expenses! in connection with any
ac:ion. including the filing of any lawsuit or other legal action, taken to collect payment,
:oge:aer with interest on the amount of any unpaid fee at the publicly announced prime rate
c:" C:::bank, N A. from the date such fee was required to be paid.

SECTION 9.3 - Amendment. This Agreement may be amended by the Parties
pursuant to a writing adopted by action taken by all of the Parties at any'time before the
Effective Time, provided, however, that, after approval of the Merger Agreement by the
stocKhoiders of NYNEX or Bell Atianuc, whichever .nail occur first, no amendment may be
made which would (a) alter or change the amount or lands of consideration to be received by
the hoicers of NYNEX Shares upon consummation of the Merger, (b) alter or change any
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term of the Certificate of Incorporation of NYNHX or the Certificate of incorporat:cr. r:' 5e:.
Atlantic (.except for the implementation at the Effective Time of the Certificate Amencrr.sr.::.
or (c) alter or change any of the terms and conditions of this Agreement if such alteration or
change would adversely affect the holders of any class or series of securities of NYNEX or
Bell Atlantic. This Agreement may not be amended except by an instrument in writing
signed by the Parties.

SECTION 9.4 - Waiver. At any time before the Effective Time, any Party
may (a) extend the time for the performance of any of the obligations or other acts of the
other Parties, (b) waive any inaccuracies in the representations and warranties contained herein
or in any document delivered pursuant hereto and (c) waive compliance with any of the
agreements or conditions contained herein. Any agreement on the pan of a Party to any such
extension or waiver shall be valid only as against such Party and only if set forth in an
instrument in writing signed by such Party.

ARTICLE X - GENERAL PROVISIONS

SECTION 10.1 - Non-Survival of Representations. Warranties and Agreements.
The representations, warranties and agreements in this Agreement shall terminate at the
Effective Tims or upon the termination of this Agreement pursuant to Section 9.1 hereof, as
the case may be, except that (a) the agreements set forth in Article I and Sections 2.4, 2.5,
2.5, 2.7, 7.8, 7.9 and 7.12 hereof shall survive the Effective Time indefinitely, (b) the
agreements and representations set forth in Sections 4.10, 4.16, 5.10, 5.16, 7.5(b). 9.2 and
! C j hereof snail survive termination indefinitely and (c) nothing contained herein shall limit
any covenant or agreement of the Panics which by its terms contemplates performance after
:ne Effective Time.

SECTION 10.2 - Notices. All notices and other communications given or
rr.ace pursuant hereto shall be in writing and shall be deemed to have been duly given or
mac as cf me date of receipt and shall be delivered personally or mailed by registered or
::r.::~iec aaii (postage prepaid, return receipt requested), sent by overnight courier or sent by
:e:ec3py. :o me Parties at the following addresses or telecopy numbers (or at such other
accress or :eiecopy number for a Parry as shall be specified by like notice):

(a) iftoNYNEX: -

NYNEX Corporation
1095 Avenue of the Americas
New York, New York 10036
Attention: Executive Vice President and

General Counsel
Telecopy No.: (212) 597-2560
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with a copy :o-

NYNEX Ccrporaticr.
1095 Avenue of :he Americas
New York. New York 10036
Attention: Vice President • Law

Telecopy No.: (212) 597-2558

and

Weil. Gotshal & Manges LLP
767 Fifth Avenue
New York. New York 10153
Attention: Stephen £. Jacobs, Esq.

Telecopy No.: (212)310-8007

(b) if to Bell Atlantic:

Bell Atlantic Corporation
1310 North Court House Road, 11th floor
Arlington, Virginia 22201
Attention: Vice President and General

Counsel
Telecopy No.: (703)974-1951

with a copy to:

Bell Atlantic Corporation
1717 Arch Street, 48th floor
Philadelphia, Pennsylvania 19103
Attention: Vice President Mergers

and Acquisitions and Associate
General Counsel

Telecopy No.: (215)963-9195

and

Morgan, Lewis & Bockius LLP
2000 One Logan Square
Philadelphia. Pennsylvania 19103
Attention: N. Jeffrey KJauder, Esq.

Telecopy No.: (215)963-5299

SECTION 10.3 • Expenses. Except as otherwise provided herein, all costs and
expenses incurred in connection with this Agreement and the transactions contemplated hereby
shall be paid by me Party incurring such costs and expenses, except that those expenses
incurred in connection with the printing of the Joint Proxy Statement and the Registration
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Sta:-:rr.ent. as '.veil as :he filing fees related thereto and any filing fee r«su:rec :r. :cr.r.e:::c-
with :he filing of Prcaiergsr Notifications under :he HSR Ac:, shall be share: ecua:i> r>
NYNEX and Bell Atlantic.

SECTION 10.4 . Certain Definitions. For purposes of this Agreesez:. uie
following terms shall have me following meanings:

(a) "1933 Act" means me Securities Act of 1933. as the same may be amended
from time to time, and "Exchange Act" means the Securities Exchange Ac: of 193-. as :r.c
same may be amended from time to time.

(b) "affiliate" of a person means a person that directly or indirectly, through
one or more intermediaries, controls, is controlled by, or is under common control with. :he
first mentioned person.

(c) "control" (including the terms "controlled by" and "under common control
with") means the possession, direct or indirect, of the power to direct or cause the direction of
the management and policies of a person, whether through the ownership of stock, as trustee
or executor, by contract or credit arrangement or otherwise.

(d) "HSR Ac:" means the Han-Scott-Rodino Antitrust Improvements Ac: of
•976. as ±e same may be amended from time to time.

i» "knowledge" of any Parry shall mean the actual knowledge of the executive
officers of such Party.

(0 "Jointly Held Person" means each of Bell Communications Research. Inc..
New Ycr* 5MSA Limited Partnership, Cellco Partnership, Tomcom L.P., PCSCO Partnership,
7eie-7V. Teie-TV Media Partners, L.P., Tele-TV Systems Partners. L.P., BANX Partnership.
PCS Praaecc. Bell Atlantic NYNEX Mobile, Inc., CAI Wireless Systems, Inc., and any other
person in which each of NYNEX and Bell Atlantic individually hold, directly or indirectly,
:3

0 or more of the stock of, or other equity interests in, such entity, and their respective
Swosidiaries (which term shall have the same meaning as is ascribed thereto in Section 9 2(d)
p.ereofj

^** i
(g) "Mandalay Shares" means any shares of common'stock of NYNEX sold or

nereafier issuable pursuant to (i) the Amended and Restated Stock Purchase and Registration
Agreement dated as of March 29. 1996 between NYNEX and Kipling Associates }..:...C., a
Delaware limited liability company ("KALLC") (or the Original Agreement referred to
•.herein), and (ii) the Amended and Restated Stock Purchase and Registration Agreement dated
as of March 29, 1996 between NYNEX and Weatherly Holdings L.L.C.. a Delaware limited
uaoiiiiy company ("WHLLC") (or the Original Agreement referred to therein), including
• witnout limitation) 14,065,013 shares of common stock of NYNEX registered in the name of
Cede & Co as nominee for Depository Trust Company on behalf of State Street Bank and
Trust Company, DTC Participant 987, Institution 93548. Agent 93547 for Account
No HT2789 (WHLLC) and Account No. HT2791 (KALLC).
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(h) "Marshal Adverse Effect" means aay change is cr efrec: or. Lie r-js;r.ess r:
:he referenced corporation or any of its Suosidiaries nat is or will be rr.a:er:aiiy ac-.-erse :r :r.-
business, operations (including ±e income statement), properties imciucmg intangible
properties), condition (financial or otserwise), assets, liabilities or regulatory starjs of s-cr.
referenced corporation and its Suosidiahes taken as a whoie, but shall not mciuae the effects
of changes mat are generally applicable in (A) the telecommunications industry, (B) Lie
United States economy or (C) the United States :scurities markets if. in any of ..A). (B" o;
(C;. ae effec: on NYNEX or Bell Atlantic, determined without inciucing its ownership sf
SYNEX after me Merger, (as the case may be) and its respective Subsidiaries, taker, as a
wncie. is not disproportionate relative to the effect on the other and its Subsidiaries. ;IKS:I as
a whole. All references to Material Adverse Effect on Bell Atlantic or its Subsidiaries
contained in Article IV, Vor VI of this Agreement shall be deemed to refer solely to Bell
Atlantic and its Subsidiaries without including its ownership of NYNEX and its Subsidiaries
after the Merger.

(i) "Material Investment" means (a) as to NYNEX, each of FLAG Limited.
Or.sr.i Teiecom and Technology Holdings Limited, PT Excelcomindo Pratama, Telecom Asia
Generation Public Company Limited and any other person which NYNEX directly or
mcirecily holds the stock of, or other equity interest in, provided the lesser, of the fair market
value or book value of such interest exceeds SI00 million, excluding, however, any person
which is a Subsidiary of NYNEX or a Jointly Held Person; and (b) as to Bell Atlantic, each
of CTJCC lusacell, S.A. de C.V., Teiecom Corporation of New Zealand Limited, Ommtei, and
ir.y otner person which Bell Atlantic directly or indirectly holds the stock of, or other equity
ir.'.srss: in, provided the lesser of the fair market value or book value of such interest exceeds
5'. 31 ziilnoc. excluding, however, any Person which is a Subsidiary of Bell Atlantic or a
.'= :.-.::••• Heic Person.

•j) "person" means an individual, corporation, partnership, association, trust.
_r.:r.:crrcrr.ec organization, entity or group (as defined in the Exchange Act).

ikj TOR" means the Plan of Reorganization approved by the United States
I; jr. :c: lie District of Columbia on August 5, 1983 and the Agreement Concerning
I:-::.-etc: Liabilities, Tax Matters and Termination of Certain Agreements dated as of
'•r-.-rr.rs: '.. !9S3. as amended and suoolemented.

^ ('!) "Significant Subsidiary" with respect to NYNEX means any Subsidiary
v.r.::z cr. *J3c date of determination is a "significant subsidiary" within the meaning of Rule

-I! •*•) of Regulation S-X promulgated under the Exchange Act and, with respect to Bell
-.::ar.::c scans any Subsidiary which on the date of determination is a "significant subsidiary"
-:•_-- :r.e meaning of Rule l-02(w) of Regulation S-X promulgated under the Exchange Ac:.
-\:.jc:sg. bowever. Jointly Held Persons.

mi "Subsidiary". "NYNEX Subsidiary", or "Bell Atlantic Subsidiary" means
IT.-. :crrcra::on or otner legal entity of which NYNEX or Bell Atlantic, as the case may be
c::r.cr a:or.£ or 'jrcueh or together wiui any other Subsidiary or Subsidiaries), owns, directly

:: :r.c::cc:;y. .-nore than 50% of me stock or other equity interests the holders of which are
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generally entitled :o vote for :he election of the board of directors or ether governing :cc> c:'
such corporation or other legal entity, excluding, however. Jointly Held Perseus

SECTION 10.5 - Headings. The headings contained in this Agreement ire fcr
reference purposes only and shall not affect in any way the meaning or interpretation of ihis
Agreement.'

SECTION 10.6 - Sevefabilitv. If any term or other provision of this
Agreement is invalid, illegal or incapable of being enforced by any rule of law or public
policy, all other conditions and provisions of this Agreement shall nevertheless remain in full
force and effect so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner adverse to any Party. Upon such determination that any
term or other provision is invalid, illegal or incapable of being enforced, the Parties shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the
Panics as closely as possible in an acceptable manner to the end that the transactions
contemplated hereby are fulfilled to the maximum extent possible.

SECTION 10.7 - Entire Agreement: No Third-Parry Beneficiaries. This Agree-
ment constitutes the entire agreement and, except as expressly set forth herein, supersedes any
and all other prior agreements and undertakings, both written and oral, among the Parties, or
any of them, with respect to the subject matter hereof and, except for Section 7.8
''Indemnification, Directors' and Officers' Insurance) and Section 7.12 (Post-Merger Bell
Atlantic Board of Directors), is not intended to confer upon any person other than NYNEX
Be-: Aiiantic. and the Merger Subsidiary and, after the Effective Time, their respective
siccooiacrs. any rights or remedies hereunder.

SECTION 10.8 - Assignment. This Agreement shall not be assigned by opera-
te r. c:" .aw or otherwise.

SECTION 10.9 - Governing Law. This Agreement shall be governed by, and
:=r.srjsd in accordance with, the laws of the State of Delaware applicable to contracts
-rsc-tsc u: and to be performed entirely within that State, without regard to the cor.?..icts of

revisions thereof.

SECTION 10.10 - Counterparts. This Agreement may be executed in one or
rr.crc counterparts, and by the different Parties in separate counterparts, each of which when
executed shall be deemed to be an original, but all of which shall constitute one and the same
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IN WITNESS WHEREOF. NYNEX and Beil Atlantic iiave causec -jus
Agreement to be executes as of :he sate first written above by aie:: respective crficers
thereunto duly authorized.

NYNEX CORPORATION

Bv:
Name: Ivan G. Seidenberg
Title: Chairman and Chief Executive

Officer

BELL ATLANTIC CORPORATION

By:
Name: Raymond W. Smith
Title: Chairman and Chief Executive

Officer
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IN WITNESS WHEREOF. NYNEX and Bell Atlantic save causec uiis
Agreement to be executed as or" :ie care first wnrten aoove by aeir respective srT::srs
mereunto duly autncrized.

NYNEX CORPORATION

» Q /s/ Ivan G. Seidenber;

Name: Ivan G. Sexdenberg
Titie: Chairman and Chief Executive

Officer

BELL ATLANTIC CORPORATION

'si Raymond W. Smich

Name: Raymond W Smith
Titie. Chairman and Chief Executive

Officer
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Karen Lrttle> V? Marketing and Safes 817-258-1700
6 Campus Orde
W«tlake, Texas 76262

Aasistsm - Debbie Bximer - 817-258-1701

KdlhKaczniarek,VPEngineerii^ and Operations 817-258-1206
6 Campus Circle
Wcstlake, Texas 76262

Aasistaiit - Darine Hanson - 817.258.1287

Donna Posing, VP-Cusmmei Operanons
6 Campus Circle

76262
:- 817-258-1120

817-258-1115

Fax*

817-25̂ -1107

817-25M107

817-258-1444

817-259-1602

817-238-1106

817-258-1714

817-258-1669

817-258-1119
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PRESIDENT MIP WEST REGION

Robert Jotauoo-Chicago 708-285-8060 708-875-8250
QDC Fierce Place
llth Floor
!ttsea,IL 60143

Assistant - Joan Nicholson - 708-285-8061

VICE PRESIDENTS - GENERAL MANAGERS

Joe Woods - Milwaukee 414-390-5201 414-390-5202
700 W. Virginia Si.
Milwaukee. WI53204

Aafirtant - Julia Smith -414-390-S231

Cliff Fi*tfn» Honolulu ^*H 3r*t»wn 808-566-9500 808-566-9570
1132 Bishop Street #1105
Honolulu, HI 96813

Assistant - Owen Setigaua • 808-566-9400

PRESIDENT SOUTHWEST REGION

Dan Sutherland 817-258-1900 817-258-1912
6 Campus Circle 817-247-2145 nob.
Wcsdake, Texas 76267

Assistant - Bteack Gocooo - 817-258-1901

MCE PRESIDENTS - GENERAL MANAGERS

Robert Young - Houston 713-588-5665 713-588-5604
5959 Corpora* Drive 713-7244358 nob.
2nd Floor N.W.
Houston, Texas 77036

Assistant - Jody Leak - 713-588-5664

R0> Chestnutt - San Antonio 512-349-8181 512-349-8020
1701 Directors Bhrd, Suite 220 512-97CM! 09 mob.
Austin, Texas 78744

Assistant - Cheryl Duolap - 512-349-8175

Sharon Marrow - New Orleans 504-846-6201 504446-6299
Thr*e Lake way Center
3838 N. Causeway Blvd., Ste. 3250
Metaaie.LA 70002

-Debbie SoUeau - 504-8464260

81? 258 1602 Pflffi.SSS
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PRESIDENT SOUTHEAST REGION

5875 Hidden River P«kwiy, Sate 350
Ttnpt,FI 33637

Assistus - Dawn Dentfio - 8U-61&4828

813-615-4804 81̂ -615̂ 894
813-515*817 mob.

VICE PRESIDENTS - GENERAL MANAGERS

Michael Simkin - Miami
777 YamttoRotd, 6th Floor
Bocm Raton. FL 3343]

Asastntt - Ptticia Aims - 407-995-5519

Ellison • JackuovQie

407-995-5S01 407^95-5720
T 407-38^2706 mob.

3728 Philipi Hwy. Sidle 360
Jacksonville, FL 32207

Asaaut - Claiic Pizo - 904-348-3603

- Richmond
9011 Arboretum Parfcwiy Suite 295

Assisoot • RCDCC Ettiy - 804-327-5335

904-34*4601 904-348-3606
619*81-1111 mob.

804-327-5330 804-327-5490
804-513-5949 mob.

16 '96 15:46
617 258 1602 FW3E.8B3
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BELL ATLANTIC CORPORATION
1717 Arch StrMt • Philadelphia, PA 19103 USA • (215)863-6333 • http:7AiYww.belrttl.coin/

KEY: * Functional SS7

Bell Atlantic Service Area

Corporate Officers

Raymond W. Smith
Chairman of the Board and Chief Executive Officer

Lawrence T. Babbto, Jr.
Vice Chairman

lames G.Cullen
Vice Chairman

William O. Albertini
Executive Vice President and Chief Financial Officer

Joseph T. Ambrazy
Vice President of Strategic Planning

P. AlanBultiner
Vice President, Corporate Secretary and Counsel

Barbara L. Connor
Vice President of Finance and Controller

JohnF.Gamba
Senior Vice President of Corporate Resources and
Performance Assurance

Bruce S.Gordon
Group President of Consumer and Small Business Services for
BeU Atlantic Network Services Inc.
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Corporate Officers (continued)

Stunt C. Johnson Ellen C. Wolf
Group President for Luge Business and Information Services Vice President and Treasurer
for Bell Atlantic Network Services Inc.

James R. Young
Thomas R.McKeough Vice President and General Counsel
Vice President of Mergers and Acquisitions and Associate
General Counsel

Kevin P. Pennington
Vice President of Human Resources

Bell Atlantic Corporation At A Glance

FINANCIAL AND OPERATING DATA

Number of employees: 71300
Aeons lines saved: 19.168400
Nanber of •eeeulmei per employee: 265

1994 tool eaeis: $24 3 billioa
1993 mil mew: $29J billioa
lOQet mtaJ JUBMMniiT ffMllMmmnV 413 ft hillanai
• MM •nial MMM^»*MM B^M^MMMM ft 11 1 *-J«-lyyj •Ml irfmmUDg IVnBBN. •• J»* IUHHin

1994 net income (km): (S754.I nUbon)
1993 net meome: S1.4 Bilbao

1994 eemiujs per shsn (lees): ($1.73)
1993 eenmff per shire: S3 J2
1994 dividends per shut: S2.76
1993 dividend* per shoe: $2.68
1994 debt ratio: 594*"
1993 debt ratio: 54.6%

CELLULAR MOBILE TELEPHONE AND
PAGING OPERATIONS

BeU Attmsic Mobik
BeUAdmtkPMjmf

Bftpt ofiendeJory

—.* A§WA -* *—-^ — —* ̂ LAMO UmS fJBVttOIDOB Oi OK

Gnpo bBMdl SA. de CV.
PCSPrimeCo

OTHER OPERATIONS

BeU Aumtie Dmenry Gnpaics me.
Bell Atimrac Imemmwrnd me.
Bell Adiaoc MeridiBB Syetemi
BeO Ausmc NeMosk HMcnDOB m
Bell AtrnvtieMysn/Fecilk Tern*
Ben AUeobc PreCmoMd Scrhees me.

Mrnren peso.

TELEPHONE OPERATIONS

Bell AileAtic-DBlMwe me. Wilmmfjao, DE
BeU AtlMk-Wasotaftaa, DC me.. WmmBgioo. DC
BeU Attaotk-Ktoytaad toe., BeJamoK. MD
Bell Attack-New Jersey Inc.. New«k.NJ
Bell AOwie-PBmwylvmw me.. Hdidelphia. PA
Bell AUentie-Virimu Inc., Ricbnood, VA
Bell AUeonc-Wen Viramu toe., OHrteMo. WV

BeUAOsMuTetefModoasCofponbon
BenAttMicTriCoBLMnatCorpomk
BeD Ammtic Video Services Cnmpmy
Qmupeske Dneeory Seta Compeay
Neheasl Tckpheae Daaemiy Cemeeay

Padfie Admn: Sywms
PscificS
Pemv-Dd Dinenry Compeay
Sky Network Television Ltd.
SodsiiaS.p.A.
Teleeom Coiporatioii of New Zeetoad
TefeZone
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Overview

Bell Atlantic Corporation, headquartered in Philadelphia. PA.
isadiversifiedtetecommunicationscompany founded in 1984,
providing advanced voice and data services in the mid-Atlantic
region, and wireless communications throughout East Coast
markets and parts of the Southeast and Southwest Bell
AUanuccontiniiesU) pursue growth opporninities in wired and
wireless communications, information services and video and
entertainment markets, both domestically and internationally.

Bell Atlantic's seven operating companies provide local ex-
change and exchange access communications services to 29
million people in 11 million households in New Jersey, Penn-
sylvania, Delaware, Maryland, Virginia, West Virginia, and
Washingttm.DC. The companies offer network tclrrommuni-
cations services, such as dial-up, direct (data and voice), high
speed access 0L25/X.75) public data network services, proto-
col conversion. Centrex. and central office local area networks,
as well as directory advertising, billing and collection services
and premises writing services.

Bell Atlantic is one of the nation's largest cellular carriers and
is the parent of companies that provide business systems
services for customer-based information technology through-
out me United States and internationally. In addition. Bell
Atlantic International offers network services and consulting
to telephone authorities throughout the world.

At the end of 1994.75% of Bell Atlantic' access lines and 91 %
of their central office switching entities were digital. By the
end of 1995, these figures are estimated to improve to 83% and
94%, respectively. Bell Atlantic offers a number of new
technologies and services including: Digital switching, com-
mon channel signaling (CCS), integrated services digital net-
work (ISDN), advanced intelligent network (AIN). wireless
personal communications services (PCS). Fiber Optics, and
broadband switching/video dialtone (VDT).

During 1994. Bell Atlantic announced its ISDN Anywhere
plan, promising ISDN capability to customers in the region,
regardless of whether that customer's central office is ISDN
equipped, by serving that customer from the nearest central
office so equipped at no extra charge. Bell Atlantic had
approximately 90.000 ISDN lines in service at the end of 1994.
By the end of the decade, they estimate that number to be close
to 500.000.

Bell Atlantic has already deployed more than two million fiber
mites in their network and expect to add another half million
miles by the end of 1995. Also, sonet-based fiber rings have
been deployed in all of Bell Atlantic's major metropolitan
areas and are available to most of Bell Atlantic's major

business customers. At the end of 1994. Bell Atlantic had
deployed approximately 450 sonet rings, with more than 55
percent of their critical business customers on or near these
rings, and more than 50 percent of the DCC population locations
connected to soneL

Bell Atlantic Mobile (BAM) is the largest cellular carrier on the
East Coast, and one of the largest and fastest growing wireless
companies in the United States. BAM' s service area currently
includes ponionsof 15 statesand the District of Columbia. The
covengearea includes 36 metropolitan statistical areas (MSAs)
and 31 rural statistical areas (RSAs) in East Coast and South-
east markets from Massachusetts to South Carolina, as well as
certain areas in Texas. New Mexico and a large portion of
Arizona. Bell Atlantic Paging, with paging services in the mid-
Atlantic region, complements BAM's wireless service offer-
ings. At year end 1994 there were more than 1.6 million

On October 20. 1994. Bell Atlantic. Nynex. AirTouch. and
U S West signed a definitive agreement to form a wireless
alliance to providr nationally branded, innovative and easy-to-
use wireless communications services. The alliance has two
elements. PCS PrimeCo was. formed to fill in the national
footprint by acquiring PCS licenses in the FCC spectrum
auction and rapidly and efficiently build a network to support
awidearrayof wuetessserviceofrerings. Toincom. a technical
operating and marketing services organization, will develop a
national branding and marketing strategy, and technical and
service standards for its wireless properties, making these
standards open to other PCS providers across the country .

The combined cellular properties in this alliance cover nearly
1 10 million pops in 15 of the 20 largest cellular markets in the
ccunDy.servingmoremanfive million ciistorners concentrated
on both coasts. PCS PnmeCo won eleven 30MHz licffnfffi in
the recently concluded FCC spectrum auction, representing an
additional 57 million pops in a number of major markets.

On June 30. 1994. Bell Atlantic and Nynex an
agieemeut to combine their domestic cellular propertic The
combined company (CelICo) will become the largest cellular
carrier on the East Coast, covering 55 million pops in seven of
the top markets, initially serving more than 2.5 million custom-
ers.

On March 17. 1995. Bell Atlantic was granted approval to
provkfevideoprograininingsemces across theregkm^
area, or LATA, boundaries. Bell Atlantic is permitted to.
among other things, deliver video prognnuning nationwide by
satellite, provide nationwide compression and digitizing ser-
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Overview (continued)

vices by satellite for their own or others' programming, pro-
vide local video distribution across LATA boundaries within

TELEPHONE OPERATING COMPANIES/LOCAL EXCHANGE CARRIERS

company service or franchise area, and use a central video
storage facility to serve multiple LATAs.

In the spring of 199S. Bell Atlantic Video Services (BVS)
introduced the world's first commercially deployable video-
on-demand (VOD) service in a market trial in Fairfax County.
VA. Service is provided over Bell Atlantic's VDT network
utilizing the ADSL technology platform. The Bell Atlantic
Stargazer (SM) VOD trial is being conducted within 1.000
homes and could ramp up to a greater number of homes in
1996, with additional FCC approvals.

Bell Atlantic has been granted authority to provide Video
Dialtone services in Dover Township, NJ. On January 27,
199S. Bell Atlantic filed its first commercial tariff with the
FCC. Bell Atlantic alsoiequested authority toorTeracommer-
cial video diahone service to customers served by 25 central
offices in parts of northern Virginia and southern Maryland
upon completion of the six-month market trial.

OnOctober31, 1994, amulomedia partnership was formed by
Bell Atlantic. Nynex and Pacific Telesis, to deliver the next
generation of nationally branded home entertainment, infor-
mation and interactive services. The partnership has two
separate profit centers: a technology and integration (platform)
company and a media company, equally owned by the three
partners. The partners have also formed a strategic relation-
ship with Creative Artists Agency (CAA), to provide consult-
ing and advisory services to the media company.

In February 1995, Bell Atlantic and AuTouch agreed to make
minority equity investments in TeleZone Corporation, a pri-
vately held Canadian company interested in building a nation-
wide wireless conimunicatkxis network in Canada, utilizing its
PCS technology.

In February 1995, Bell Atlantic and France Telecom incorpo-
ratedanewjoint venturecompany calledTelfar. whichsubmit-
ted a bid for a 27% share of SPT Telecom, the Czech telecom-
munications operator. The Telfar proposal is focused on
assisting SPTTelecom to deliver high-quality, universal com-
munication and information services to all customers in the
Czech Republic.

Pacific Star Communications Pry. Limited (Pacific Star), a
service integration and facilities management company in Aus-
tralia, is jointly owned by TCNZ(51 percent) and Bell Atlantic
(49%). In February 1995. Pacific Star Mobile entered into an
agreement to become the first independent provider of services
on the cellular network ofTetocom Australia (Telestra). opera-
tor of the largest geographic coverage of three competing
digital cellular networks in Australia.

Bell Atlantic provides Telecom Italia with consulting services,
technology and software. Using the BVS Stargazer (SM)
platform, Telecom Italia successfully began a video-on-de-
mand (VOD) technical trial in Rome in December 1994.

In March 1994.theOmnitel Pronto Italia consonium(Omnitel)
was awarded the second cellular license in Italy. The license to
build and operate Italy's second GSM cellular network was
issued in December 1994. Members of the consortium include
Olivetti. Bell Atlantic, CQ International. AirTouch. Telia.
Mannesmann. and a number of others. Bell Atlantic is the
second largest shareowner in the consortium, with an 11.6
percent share.

In November 1993. Bell Atlantic acquired a 23 percent interest
in Grupo lusaceU. the leading independent wireless telecom-
munications company in Mexico. In August 1994. Bell Atlan-
tic completed the second phatr of the purchase.

Telephone Operations

BELL ATLANTIC-DELAWARE INC.
91 ITatnall Street
Wilmington. DE 19801 USA
(302)571-1571

Carolyn S. Burger. President and Chief Executive Officer

Operates approximately 473,000 access lines, and provides

194

local exchange and exchange access services in Delaware.

BELL ATLANTIC-WASHINGTON, DC INC.
1710 H Street NW
Washington, DC 20006 USA
(202)392-9900

William M. Freeman, President and Chief Executive Officer
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Telephone Operations (contlnued)-

ODerates approximately 856,000 access lines, and provides OF
• " " _ _ • • M * l _ ; •*••

BELL ATLANTIC CORPORATION

ipproximately 5.674.000 access lines in Pennsylva-
local exchange and exchange access services in Washington,
DC.

BELL ATLANTIC-MARYLAND INC.
1 East Pratt Street
Baltimore. MD 21202 USA
(410)539-9900

ma. The company provides its residential and business custom-
en with informationaiKi communications systems andi

BELL ATLANTIC-VIRGINIA INC.
600 East Main Street
Richmond. VA 23219 USA
(804)225-6300

Daniel J. Whelan, President and Chief Executive Officer Hugh R. Stallard, President and Chief Executive Officer

Operates approximately 3.157.000 access lines, and provides
local exchange and exchange access services in Maryland.

BELL ATLANTIC-NEW JERSEY INC.
540 Broad Street
Newark. NJ 07101 USA
(201)649-9900

Operates approximately 2.940.000 access lines, and provides
local exchange and exchange access services in Virginia.

BELL ATLANTIC-WEST VIRGINIA INC.
1500 MacCorkle Avenue SE
Charleston, WV 25314 USA
(304)343-9911

Alfred C.Kc«ppe.Pn»ic«rt and Chief Executive Officer David E. Lowe. President and Chief Executive Officer

Operates approximately 5326,000 access lines, and provides
local exchange and exchange access services in New Jersey.

BELL ATLANTIC-PENNSYLVANIA INC.
One Parkway
Philadelphia, PA 19102 USA
(215)466-9900

William Harral, President and Chief Executive Officer

Operates approximately 742.000 access lines, and provides
local rxchangr and tn"**nfr •gegM «g™iee««" West Virginia.

Cellular Mobile Telephone and Paging Operations

BELL ATLANTIC NYNEX MOBILE
180 Washington Valley Road
Bedminster. NJ 07921 USA
(800)255-2355

Dennis F. Strigl. President and Chief Executive Officer

Provides cellular service and equipment in the Northeastern.
Mid-Atlantic. Southeastern, and Southwestern United Stales.

BELL ATLANTIC PAGING INC.
1719A Route 10
Panippany, NJ 07054 USA
(800)525-1134

Robert M. Balascio. President

Offers paging equipment and paging services.
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Cellular Mobile Telephone and Paging Operations (continued)

BELLATLANTIC PERSONAL COMMUNICATIONS
1310 North Court House Road. 5th Floor
Arlington. VA 22209 USA
(703)351-4537

Coordinates and advances Bell Atlantic'sactivities in regard to
PCS-related technologies and services.

PCSPRIMECOL.P.
Six Campus Circle
Westlake.XX 76262 USA
(817)962-8070

A partnership among Bell Atlantic. Nynex. AirTouch. and U S
West created to provide innovative, easy-to-use, nationally
branded wireless communications services.

Other Operations

BELL ATLANTIC BUSINESS SYSTEMS SERVICES
50 East Swedesford Road
Frazer. PA 19355 USA
(800)777-8800

Thomas A. Vassiliades. President and Chief Operating Officer

FoiuieilySorbusInc.,tfae company is an independent computer
service org tion providing computer maintenance, soft-
ware support, disaster recovery, and consulting services, for
more than 640 brands of computer equipment.

BELL ATLANTIC DIRECTORY GRAPHICS INC.
Valley Forge Corporate Center. 2500 Monroe Boulevard
P.O. Box 80050
Valley Forge, PA 19484-0050 USA
(610)650-5000

Daniel J. Gomez, President

Provides region-wide electronic photocomposition, complete
graphic services and database-management services for direc-
tory advertising businesses. The company also provides mul-
timedia production services, such as CD-ROM.

BELL ATLANTIC INTERNATIONAL INC.
1310 North Court House Road. 5th Floor
Arlington. VA 22201 USA
(703)875-8800

Alexander H. Good. President and Chief Executive Officer

Identities and develops investment opportunities in foreign
government or state-owned telecommunications companies in
the areas of network construction, operation and ownership
projects. Bell Atlantic International also offers management

and training and education services to telephone companies,
governments and large businesses located outside of the United
States.

BELL ATLANTIC MERIDIAN SYSTEMS
2010 Corporate Ridge
McLean, VA 22102 USA
(800)252-2355; (703)712-7500

Sells and services customer premises equipment primarily in
the mid-Atlantic region. (Partnership between Bell Atlantic
and Northern Telecom Inc.).

BELL ATLANTIC NETWORK INTEGRATION INC.
50 East Swedesford Road
Frazer. PA 19355 USA
(610)993-6500

Afull- rtworkintegraiorprovidingcompl*ceemerpi
network design and network infrastructure solutions to help
businesses in a variety of industries. In addition to its core
program of networking services for large business customers.
Bell Atlantic Network integration also offers professional
services such as outsourcing, consulting and network manage-
ment services.

BELL ATLANTIC PROFESSIONAL SERVICES INC.
8180 Greensboro Drive, Suite 550
McLean. VA 22102 USA
(800)333-1213

Provides technical training courseware and educational ser-
vices, temporary project staffing and progiam management
services tailored to the specific needs of nslecommunic
companies and information provide
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Other Operations (continued)

BELL ATLANTIC PROPERTIES INC.
1717 Arch Street, 34th Floor
Philadelphia, PA 19103 USA
(215)587-4200

Provides professional advertising sales and service for yellou
pages directories and electronic services in Bell Atlantic tele-
phone companies' southern markets as their only authorized
local sates agency.

Engaged in real estate investment and i
in support of Bell Atlantic's core busii

• primarily

BELL ATLANTIC TELEPRODUCTS CORPORATION
50 East Swedesford Road, Suite 150. West Building
Frazer, PA 19355 USA
(800)221-0068

Distributes caller ID equipment; sells a wide range of fax
machines, telephone products and integrated services digital
network (ISDN) equipment to the residential, work-at-home
and small and large business markets.

BELL ATLANTIC TRICON LEASING
CORPORATION
95 North Route 17 South. P.O. Box 907
Panmus.NJ 07653 USA
(201)712-3300 and (800)5264672

Arranges leasing and financing of medical, industrial and
commercial equipment and corporate financial services na-
tionwide. Bell Atlantic reached an agreement to sell a signifi-
cant portion of TriCon Leasing Corporation in March 1994.

BELL ATLANTIC VIDEO SERVICES COMPANY
1880 Campus Commons Drive
Reston.VA 22091 USA
(703)708-4100

Frank W. Pereira, President

A programming and video services operations company that
develops interactive multimedia television services.

CHESAPEAKE DIRECTORY SALES COMPANY
(CDSC)
6404 Ivy Lane. Suite 800
Greenbelu MD 20770 USA
(301)220-5000

NATIONAL TELEPHONE DIRECTORY COMPANY
3 Executive Drive. P.O. Box 6765
Somerset. NJ 08875-6765 USA
(908)302-3000

Provides professional advertising sales and service for Yellow
Pages directories in Bell Atlantic-New Jerseys market as its
only authorized local sales agency.

PACIFIC ATLANTIC SYSTEMS LEASING INC.
1 181 1 North Tatum Boulevard. Suite 2000
Phoenix. AZ 85028 USA
(602)494-8200

A joint venture managing the existing computer le
lios of Bell Atlantic Systems Leasing Internatio
PacifiCorp Capital Inc.

ing portfo-
l Inc. and

PENN-DEL DIRECTORY COMPANY
Glenview Corporate Center, 3050 Tillman Drive
Bensatem. PA 19020481 1 USA
(215)244-9400

Provides professional advertising sates and service for yellow
pages directories hi Bell Atlantic-Pennsylvania's and Bell
Atlantic-Delaware's markets as their only authorized local
sates agency.

VISION ENERGY RESOURCES INC.
1801 Bmdick Expressway West
MinouND 58701 USA
(800)472-2660

Liquefied petroleum gas distribution business, acquired as pan
of a merger with Meto Mobile.
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NYNEX CORPORATION
1095 Avenue of the America* • Ntw York. NY 10036 USA • • IIUpJIWWVt.Myt

KEY: Functional SS7

Functional Caller ID

Nynex Service Area

Corporate Officers

IvanG. Seidenbers
Chunnan and Chief Executive Officer

Frederic V. Salerno
Vice Chainnan of Finance and Business Development

Raymond F. Burke
Executive Vice President of Law and Secretary

Alan Z. Semer
Executive Vice President and Chief Financial Officer

Morrison DeS. Webb
Executive Vice President and General Counsel

Jeffrey A. Bowden
Vice President of Strategy and Corporate Assurance

Peter M.Ciccone
Vice President and Comptroller

John M. Clarke
Vice President of Law

Saul Fisher
Vice President of Law

Patrick F.X.Mulhearn
Vice President of Public Relations
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Corporate Officers (continued)

Donald J.Sicco
Vice President of Human Resources

Thomas J.Tauke
Vice President of Government Affairs

NYNEX Corporation At A Glance

FINANCIAL AND OPERATING DATA

Number of employees: 70.600
Access lines served: 16*00.000-
Number of access lines per employee: 235

1994 total assea: $30 billion
1993 total assets: $293 billion
1994 toul operating revanaes: $13 3 billion
1993 total openbat revenues: S13.4 billion
1994 net income: S793 million
1993 net income (loss): ($394) million

1994 earning* per share: $1.S9
1993 eaminp per share floss): ($.95)
1994 dividends per share: $236
1993 dividends per share: $236

1994 debt ratio: 52.9%**
1993 debt ratio: 53.9%"
1994 capital expenditures: $3.01 million—
1993 capital expendiMRs: $2.7 million—

i lestssed forietroscuve
adjustments to the nveennce base. This i
and bad no impact on revenues.
lnfhnhft effort of debt refinancing com

Colson P. Turner
Vice President and Treasurer

of allowance for funds need during
i and the equity

NOTE: 1994)

tax). 1993)

s pfeux charge* of $693.5 million for special
t dne to work fotce iBducboni ($452.8 million after-

ipmaxcherfes of $2,121 mUlwn. for
i (J1.435 Billion after-m).

TELEPHONE OPERATIONS

NYNEX TehomiMnBiiiieiirmi. New Yak. NY

CELLULAR MOBILE TELEPHONE AND
PAGING OPERATIONS

BeUAllanoe^YNEXMobikl

OTHER OPERATIONS

LtdNYNEX
NYNEX Capital F«»dmi«
NYNEX Credit Company
NYNEX1
NYNEX1
NYNEX Network Svnemt Company
NYNEX Soenee ft Technology Inc.
NYNEX Trade!

Overview
Nynex provides a full range of communications services in the
Northeastern United States and selected markets around the
world, including the United Kingdom. Thailand. Gibraltar.
Greece. Indonesia, and the Czech Republic. The company is
engaged in the provision of telecommunications products and
services, directory publishing, information delivery, and other
business services to 16.S million customers.

Nynex's two principal op ies are telephone
companies. New York Telephone and New England Tele-
phone. Attheendof 1994,NewYorkTelephoneservedahnost
10.S million access lines and New England Telephone served
6.1 million access lines. At the end of 1994. there were 4

million residential and 450.000 business customers in New
England; and 6.6 million residential and 836.000 business
customers in New York.

Nynex is investing more than $2.2 billion annually to improve
its wireline network and build the information superhighway in
its territory. The comrjnjiy was the rust to test fiber-to-the-curb
in an urban environment, and is moving toward general deptoy-
ment of fiber to residential customers. At the end of 1994.
Nynex counted more than 1.1 million miiesof fiber-opticcabte
in service across New England and New York and 82 percent
of customer lines linked to digital switches. In 1994, Nynex
annoiincedthedeploymentinRhodelsland of fiber-optic cable
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Overview (continued)

NYNEX CORPORATION

for • broadband network that will eventually serve the entire
Northeast Nynex is installing 1.5 million to 2.0 million
broadband lines in its region scheduled to be completed in
1996. Nynex's Rhode Island network already includes about
40,000 miles of fiber-optic cable, primarily connecting central
offices. Also in 1994, Nynex submitted a 10-year plan to the
Massachusetts Depanmentof Public Utilities to begin building
the information superhighway in the commonwealth. In the
first phase of construction, Nynex will invest nearly half a
billion dollars to install 330.000 lines utilizing fiber-optic
hmfH broadband technology. Nynex plans to convert their
entire network to the digital system by the end of 1998.

Nynex Mobile Communications Company, through operating
subsidiaries and partnerships, provides wireless telecommuni-
cations services and products. On June 30, 1994, Nynex and
Bell Atlantic Corporation announced the formation of a joint
venture to combine Nynex's and Bell Atlantic's domestic
cellular services properties and bid in the PCS auctions.
Initially. Bell Atlantic owns 62.35 percent of the joint venture
and Nynex 37.65 percent and it is controlled equally by both

At the end of 1994.Nynex Mobile counted 905.100 customers.
a 68 percent increase over 1993. Nynex Mobile added 88 cell
sites, increasing its total number of Northeast sites to 550. The
company continued its acquisition of Contel Cellular proper-
ties announced in 1993. integrating the Vermont and New
Hampshireproperties. The Nynex/BeU Atlantic Mobile merger
brings the aggregate customer base to over two million and
expands the potential market to 55 million people from Maine
to South Carolina. The company is offering enhanced voice
mail, detailed billing and Nynex MobileReach (SM) service,
which provides users with one phone number they can use
virtually anywhere in the network, from Maine to Washington,
DC.

Nynex Mobile completed its conversion to a quicker, more
accurate customer management and billing system. Mobile
2000™. marking the largest information systems con version in
the cellular industry . The company is marketing this system to
the national and international wireless industry in conjunction
with American Management Systems (AMS).

On October 20. 1994. Nynex. Bell Atlantic. AuTouch Com-
munications Inc.. and U S West announced definitive agree-
ments to form a venture to provide national wireless commu-
nications services. The venture is comprised of two partners.
One of them. PCS PrimeCo, participated in the FCC broad-
band MTAPCS auction and won licenses in 11 MTAs. That
partnership is governed by a board of three members repiesent-

ing Bell Atlantic and Nynex. and three members representing
AirTouch and U S West The second partnership will develop
mrhnjryi and service standards and a national branding and
marketing strategy for both cellular and PCS services. That
partnership is governed by a board of three members represent-
ing Bell Atlantic and Nynex. three members representing
AirTouch and U S West and one independent member.

Nynex Information Resources Company produces, publishes
and distributes alphabetical (White pages) and classified (Yel-
low pages) directories for the telephone companies. Informa-
tion Resources also publishes other telephone directories, both
domestically and internationally, on its own and in partnership
with other entities. Nynex Information Technology Company,
a subsidiary of Information Resources, provides on-line elec-
tronic directories in the United States and France and also
provides CD-ROM directories.

Nynex Credit Company is primarily engaged in the business of
financing transportation, industrial and commercial equipment
and facilities to a broad range of companies through leasing
transactions unrelated to Nynex's other businesses.

Nynex Capital Funding Company provides a source of funding
to Nynex and its subsidiaries, other than the telephone compa-
nies, through its ability to issue debt securities in the U.S.,
Europe and other international markets.

Nynex Trade Finance Company evaluates and obtains non-
recourse and trade-related financing forNynex projects, evalu-
ates and manages foreign currency risk and arranges the repa-
triation of profits from foreign operations, principally in devel-
oping and third-world economies.

Nynex conducts research and development primarily at Nynex
Science and Technology Inc.. which was formed in June 1991
to continue the activities previously performed with a depart-
ment of Nynex. Science and Technology provides Nynex with
technical direction and support that is essential in developing
new services, improving current services, and increasing op-
erational efficiencies. It focuses on applied research and
development of advanced communications, information and
network technologies. AnotherNynex business unit. Telesector
Resources, performs market research, product development
and field trials associated with new services Nynex plans to

In 1994 Nynex Entertainment and Information Services Com-
pany was established. Their mission is to position Nynex as a
leading packager of entertainment and information services.
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Overview (continued)

On October 31,1994, Nynex, Bell Atlantic and Pacific Tetesis
Gmip announced the formation of two jointly owned oompt-
nies,anediaoompnyandapladiannGompiny.todevelopind
deUver home entertainment, information and interactive pro-
gramming and services over the partners' video dialume net-
works. The media company has entered into a broadbased
consulting arrangement with Creative Artists Agency Inc. to
develop a branding and marketing strategy to establish rela-
tionships with and assemble programming from various seg-
inents of the enteitairinient industry. The platform company is
developing technical systems to support the development and
distribution ofprc^raminingand services over the videodialtone
networks and will provide technical support services and
systems to the media company. Each of the partnerships will
contribute about $100 million in cash and/or assets to the new
companies over the next three yean.

A videodialtone trial is ongoing inManharran. In collaboration
with Liberty Cable and Time Warner Communications, Nynex
is carrying video signals over fiber-optic lines to 2J500 homes
in three apartment complexes. The service delivers up to 150

TELEPHONE OPERATING COMPANIES/LOCAL EXCHANGE CARRIERS

To develop content to deliver over the network, Nynex has
established a strategic relationship with Viacom, an entertain-
ment and communications company. Viacom controls many
valuable entertainment brands and is one of the largest suppli-
ers of programming for broadcasting, first-run and off-network
syndication, and cable TV markets.

Nynex participates in a number of ventures with partners
overseas, some of which include:

In the United Kingdom, Nynex CaUeConunsopeniesabroad-
band network. At the end of 1994, the network was serving

about 122,000 cable TV subscribers and 99.000 residential
phone customers, and many of them subscribe to both services.
When completed, mis network will pass about 2.7 million
homes in 16 franchise areas.

In Bangkok. Thailand. Nynex is building a two-million line
network through TelecomAsia. a strategic alliance between
Nynex and the CP Group. Telecom Holding, a subsidiary of
TelecomAsia, in 1993 won a license to provide cable TV

i in Thailand.

Telecom Holding is also pursuing many telecommunications
ventures in the Pacific region, including telephone service in
the Philippines and long-distance, mobile radio and videotex
services in Thailand.

Nynex is the managing partner of FLAG (Fiber-optic Link
Around the Globe) project. FLAG is a SI ̂ -billion. 17.000-
mile undersea cable system that will link business centers and
high-growth regions along its path from London to Tokyo.
When completed in 1997,the cable will have landing sites in 11

duuutek of cable prognuiimmg to customers. Inconjunction countries,
with mis. an interactive service trial enables some of these
customers to receive movies on demand, online news, home
shopping, live events, and information services. Also partici-
pating in the trial are Urban Cable and Ad vanced Research and
Technology Inc.

Nynex Information Resources Company (NIRC) is expanding
its presence in inteniational directory publishing markets. The
company has successful ventures hi Gibraltar, Poland, the
Czech Republic, and Slovakia. NIRC has established a new
subsidiary, Nynex Worldwide Directories Company, to sell
directories outside of the U.S.

In Indonesia, Nynex and seven] Indonesian companies have
ccmstnictBdtrireeiietworkpiujecuencompassing over 200,000
access lines, and Nynex is also pursuing new wireline and
wireless opportunities there.

In Greece, Nynex participates Hi cellular operations with a 20
percent stake in STET Hellas Telecommunications!

Telephone Operations

NYNEX TELECOMMUNICATIONS
109S Avenue of the Americas
New York, NY 10036 USA
(212)395-2121

Richard A. Jalkut, President and GroupExecutive; Mel Meskin,

Vice President and Chief Financial Officer

Nynex Tek BtH ncludes New York Telephone
and New England Telephone. At the end of 1994. New York
Telephone served almost 10.5 million access lines and New
England Telephone served 6.1 million access lines.
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Cellular Mobile Telephone and Paging Operations

NYNEX CORPORATION

BELL ATLANTIC/NYNEX MOBILE
COMMUNICATIONS
2000 Corporate Drive
Onngeburg. NY 10962 USA
(914)365-7200

Cynthia J. White, Executive Vice President and Chief
Operating Officer

Provide Bless teh municitions services and products.
At the end of 1994. the company counted 905.100 customers,
a 68 percent increase over 1993. The Nynex/Bell Atlantic
Mobile merger brings the aggregate customer base to over two
million and expands the potential market to 55 million people
from Maine to South Carolina.

Other Operations

NYNEX CABLECOMMS LTD.
Wimbledon Bridge House, 1 Hartfield Road
Wimbledon SW 193RU. UNITED KINGDOM
44-815458000

NYNEX INFORMATION RESOURCES COMPANY
35 Village Road
Middleton, MA 01949 USA
(508)762-1000

Eugene P. Cornell. President and Chief Executive Officer Matthew J. Stover, President and Chief Executive Officer

Owns 16 cable franchises containing 2.7 million homes and
167,500 businesses that provide cable television and telecom-

is services in the United Kingdom.

NYNEX CAPITAL FUNDING COMPANY
1113 Westchester Avenue
White Plains. NY 10604 USA
(914)644-6494

Colson Turner, President

Raises debt financing in the most cost-effective manner for
Nynex and the non-telephone Nynex business units.

NYNEX CREDIT COMPANY
200 Park Avenue
New York. NY 10166 USA
(212)499-3701

Richard E. Lucey, President

Offers creative financial products and services to business
customers who purchase items from non-regulated Nynex
companies. The company also provides financing from com-
panies acquiring purchases from non-Nynex companies.

Annually publishes more than 280 editions of the Nynex
Yellow Pages, with a total distribution exceeding 33 million
copies. The company also markets a CD-ROM format of
Nynex's published white pages listings, and operates Nynex
Telemarketing Services.

NYNEX NETWORK SYSTEMS COMPANY
Avenue Louise 106
Brussels B-1050 BELGIUM
32-26465030

Robert Anderson, President

Seeks private network opportunities, cellular licenses and
cable TV franchises outside the United States. The company
also oversees Nynex1 s ongoing network-based contracts in the
United Kingdom, Gibraltar and the Philippines.

NYNEX SCIENCE ft TECHNOLOGY INC.
500 Westchester Avenue
White Plains. NY 10605 USA
(914)683-0147

Casimir S. Skrzypczak, President

Research facility engaged in the research and development of
solutions and applications in network, presentation and infor-
mation technologies.
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Other Operations (continued)

NYNEX TRADE FINANCE COMPANY
1113 Westchefter Avenue
White Plain*, NY 10604 USA
(914)644-6000

Richard W. Fnnkenheimer. President

Assists Nyi , particularly in developingompaiuesove
ecocomies, by working with interoarional financial institutions
to create innovative financial amngcnients.
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NYNEX

Swvtow Group

.-: S..VV— •• • • "

-t"17-M^£i~"!"r'

Company

•Pubfehing
OttMT

•pitfuiimd

Company

us WEST

OyMMW Company

rci i rn

fc*.nynvx
CabtoCommi

.Umitod

Swvtow Compvny

Fvuinctel
Service*

Crodtt Compsny

Nynex/
Bed Atlantic/

Pacific Tetecis
Partnership

1996 TELEPHONE INDUSTRY DIRECTORY 211



U S WEST INC.
7800 East Orchard Road, P.O. Box 6508 • Engtewood. CO 80155-6508 USA • (303)7934500 • http://www.utwest.conV

KEY: * Functional SS7
* Functional Caller ID
* U S Wast Service Area

Corporate Officers
Richard D. McCormick
Chairman, President and Chief Executive Officer

A. Gary Ames
President and Chief Executive Officer of U S West
Communications Group

Richard J.Callahan
Executive Vice President of U S West and President of U S
West International and Business Development Group

Charles M. Lillis
Executive Vice President of U S West and President and Chief
Executive Officer of U S West Diversified Group

James M. Osterhoff
Executive Vice President and Chief Financial Officer

Charles P. Russ
Executive Vice President. General Counsel and Secretary

James M. Anderson
Vice President and Treasurer

LorneG. Rubis
Vice President of Quality

JudiServoss
Vice President of Public Relations
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Corporate Officers (continued)

H. Laird Walker Solomon D. Trujillo
Vice President of Federal Relations President and Chief Executive Officer of US West

Marketing Resources Group
Thomas E. Pardun
president and Chief Executive Officer of U S West Pearre Williams
Multimedia Group President of Corporate Development Division

Jan Peters
Chief Operating Officer of U S West NewVector Group

U S WEST Inc. At A Glance

FINANCIAL AND OPERATING DATA OTHER OPERATIONS

Number of employees: 61 JOS
Access lues served: 14J36.000
Number of Access lines per employee: 233

1994 BUI men: $232 billion
1993 tout assets: $20.7 billion
1994 net income: $1.43 billion
1993 net incomeOoss): ($2.8bilbon)

1994 eimmfs per share: $3.14
1993 tmofi per share (loss): ($6.69)
1994 dividends per share: $2.14
1993 dividends per share: $2.14

1994 debt ratio: 51.8*-
1993 debt ratio: 53.1*-
1994 capital expendmnes: $2.8 billion*
1993 capita) expenditures. $2.4 billion"

• £ffi»m\ cxrfiHtmirci. debt mid the debt-to-oapilaJ ratio
US West B

TELEPHONE OPERATIONS us West
US West

U S West Commmif ations. Denver. CO US We*
US West

CELLULAR MOBILE TELEPHONE AND U S West Market
PAGING OPERATIONS "JSgiJSS

U S West NewVector Group
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Overview
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U S West Inc. is a diversified global communications firm
engagedin the telecommunications, directory publishing, mar-
keting, and entertainment services businesses. Thecompany's
stock aides under the symbol USW on the New York Stock
Exchange and other major exchanges throughout the world.

Telecommunications services are provided by U S West's
principal subsidiary. U S West Communications Inc.. to more
than 25 million residential and business customers in 14
western and midwestem states. U S West Communications
offers local, exchange access and long-distance network ser-
vices. About28%ofthecompany'saccesslinesaredevotedto
providing services to business customers. At the end of 1994
the company served 13.3 million access lines.

Local service offerings include caller ID. call block, custom
ringing, custom telephone number, call waiting, call forward-
ing, three-way calling, speed calling, voice messaging.lmnCaU
home intercom. teenUnk, centron (Centrex), U S West Com-
munications calling card, and others.

U S West NewVector Group Inc. provides
and information products and services, including cellular ser-
vices in 31 MSAs and 34 RSAs. primarily located in the U S
West region. U S West Cellular added 367.000 customers in
1994, growing from 601.000 subscribers in 1993 to 968.000 in
1994.

In October 1994. U S West joined AirTouch and Bell Atlantic/
Nynex in a wireless consortium representing IS of the nation's
top20cellularmarketsand lOOmillionpops. This venture won
broadband PCS licenses in 11 major cities covering 57 million
pops, bringing the consortium's total wireless footprint (cellu-
lar and PCS combined) to 26 of the nation's top cities, with 157
million pops.

U S West Multimedia Communications Inc. was formed to
manage U S West's cable investments. U S West Multimedia
Communications is also responsible for identifying and pursu-
ing alliances, acquisitions, and/or investments that comple-
ment U S West's strategy.

In April 1993.USWestselectedOmahaas the first location for
its new multimedia broadband network. In October 1994. a
multimedia technical trial commenced in Omaha. The com-
pany spent several weeks testing its capability to pass interac-
tive video signals between its basic, or Level 1, multimedia
network and the various video-content providers, known as
Level 2 providers, who sell services to consumers. Employees
were on the system in early 1995. A one-yearmarket trial began

in the second quarter of 1995. The trial passes about 40.000
homes and offers basic and pay cable, and video-on-demand.
In late 1995. services were expanded to include U S Avenue.
GOtv, home shopping, news-on-demand. and others.

In February 1995. U S West completed agreements with 22
programmers for its interactive gateway sen-ice. The program
and service providers, which include major motion picture
studios, electronic game distributors and other programming
sources, contribute toa library that will be available to network
subscribers on an interactive-on-demand basis. These interac-
tive services will be marketed with other traditional basic and
premium cable television services under the U S West
TeleChoice brand. Programming content for the
U S West TeleChoice library are selected and priced by the
participating program providers and range from popular mov-
iestodocumentariesandself-helpprograms. Interactive video
games are priced by U S West

On December 6.1994. U S West purchased the Atlanta Cable
Properties that serve approximately 486.000 subscribers, in-
cluding 275,000 premium service subscribers. The Atlanta
Cable Properties serve about 65 percent of the cable customers
m the metropolitan Atlanta area. U S West plans to eventually
offer local exchange telecommunications in addition to multi-
media services in Atlanta.

In September 1995, it was announced that U S West was in
discussions with Nynex, Pacific Bell and Bell Atlantic about
the possibility of joining their Tele-TV multimedia/program-
ming venture.

U S West Marketing Resources Group is a subsidiary of U S
West that provides marketing information and services to bring
buyers and sellers together. It is one of the largest telephone
directory publishers in the United States.

U S West has various international ventures, including invest-
ments in cable television and telecommunications, wireless
communications, directory publishing, and international net-
works. In 1994. U S West completed its purchase of Thomson
Directories, a publisher of 155 telephone directories that reach
80 percent of the households in the United Kingdom. The
corporation also purchased 49 percent of Listel, a Brazilian
company that produces telephone directories. US West also
publishes 30 business-to-business telephone directories in the
major cities of Poland. At the end of 1994. U S West had
distributed more than 1.7 million of these directories in Poland.

U S West acquired a minority interest in Binariang Sdn Bhd. a
Malaysian telecommunications company that holds four licen-
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Overview (continued)
US WEST NC

ges thit enable it to become a second network operator in
Malaysia.

\j S West's TeteWest partnership with Tele-Communications
(now TO) is a cable television/telephone business, and is the
largest provider of combined cable-television and telephone
service in theUnited Kingdom. Cable television subscribers of
TeleWest and its affiliates increased 42% to 320.000 at year-
end 1994. and telephone access lines increased 94% to 271.000.

In October 199S. U S West announced plans to invest about
$70 million in a joint venture to upgrade telephone services in
Indonesia. US West (holdinga35percentstakein the venture)
will be partnering with Indonesian companies, including FT
Aromas Kendana Murni.

U S West's wireless communications businesses in Europe
counted over 367.000 customers at the end of 1994. triple the
number in 1993. The top one is its Mercury One-2-One
partnership in the United Kingdom, which was serving 20S .000
PCS customers at the end of 1994.

Telephone Operations

U S WEST COMMUNICATIONS
1801 California Street
Denver, CO 80202
(303)896-1111

A. Gary Ames, President and Chief Executive Officer

Serves customer lines in Arizona. Colorado. Idaho. Montana.
New Mexico. Utah, Wyoming. Iowa. Minnesota. Nebraska,
North Dakota. South Dakota. Oregon, and Washington.

Cellular Mobile Telephone and Paging Operations

U S WEST NEWVECTOR GROUP INC.
3350161st Avenue SE
Bellevue.WA 98008-1329
(206)747-4900

John E. DeFeo, President and Chief Executive Officer

U S West NewVector Group manages cellular and paging
services in the United Stales and coordinates and directs
wireless communications strategy across US West. Its major
subsidiary. U S West Cellular, is one of the 10 largest cellular
companies in the U.S. It markets cellular services in 26
metropolitan and 22 rural markets in 13 Midwestern. Western
and Southwestern stales. U S West New Vector resells pack-
aged paging services for their customers.

Other Operations

ADVANCED COMMUNICATIONS SERVICES
ISO South 5th Street, Suite 3300
Minneapolis. MN 55402

Catherine Hapka

Markets customer solutions for private and public wideband
transport services, local area network interconnect and host
access applications, including SMDS, frame relay and trans-
parent LAN services.

ADVANCED TECHNOLOGIES

4001 Discovery Drive
Boulder. CO 80303
(303)541-4000

Will Smith

Provides applied research and development for new products,
services and systems for U S West's domestic and international
business units.
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Other Operations (continued)

BUSINESS ft GOVERNMENT SERVICES
150 South 5th Street, Suite 3000
Minneapolis, MN 55402
(612)663-3300

BillCobb

Provides integrated voice, data and video netwotk solutions to
meet the needs of large business customers, federal govern-
ments agencies and public organizations throughout U S West
Communications' 14-sute region.

CARRIER MARKET UNIT
1801 California Street. Room 2460
Denver, CO 80202
(303)896-0884

Bob Hawk

Provides long-distance and wirelesi
line transport services

companies with private-
to the local telephone

network and information and billing services.

DIRECTORY PRINTING
198 Inverness Drive West
Englewood.CO80112
(800)879-7071

Julie Stout

Single source supplier of perfect bound directories and cata-
logs.

EXCHANGE CARRIER SERVICES
ISO South 5th Street. Room 510
Minneapolis, MN 55402 '
(612)663-7188

Beth Hal vorson

Provides telecommunications services to independent local
exchange telephone companies in U S West Communications'
14 stales.

GROWTH DIVISION
1801 California Street. Suite 4520
Denver. CO 80202
(303)965-1743

DaveHinshaw

Focuses on growth opportunities and the company's techno-
logical response.

HOME AND PERSONAL SERVICES
5090 North 40th Street
Phoenix. AZ 85018
(602)351-5000

Jane Evans

Develops product and service solutions for residential and
home-based customers that anticipate their future needs.

INFORMATION TECHNOLOGIES
1475 Lawrence Street
Denver, CO 80202
(303)541-4000

Will Smith

Leads the modernization of integrated information engineer-
ing and software engineering efforts within U S West Tech-
nologies and wads the corporation's efforts to develop and
deploy cost-effective operations systems and applications.

INTERNATIONAL NETWORKS
Nightgale House
65Curzon Street
London Wl Y 7PE UNITED KINGDOM
44-714958484

Wayne Robins

Develops network opportunities such as transmission and
switching services in the international marketplace.

MARKET SERVICES ORGANIZATION
1801 California Street. 44th Floor
Denver. CO 80202
(303)965-1252

Linda Pancratz

Provides marketing servU
and market studies, cusu

including economic costs models
system pricing, pricing strategy,

cross market strategy integration, and witness and regulatory
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Other Operations (continued)

MARKETING RESOURCES PLUS
555 Twin Dolphin Drive, Suite 350
Redwood City, CA 94065
(415)494-3900

Dennis McNeil]

Provides software solutions to the advertising, marketing and
media industries.

NETWORK & TECHNOLOGY SERVICES
1801 California Street. Room 4540
Denver. CO 80202
(303)896-1103

Jerry Johnson

Provides network service delivery, designed services process
management, CPE. OCS. and Coin. Provides network capacity
provisioning, capacity management, service assurance, broad-
band deployment, infrastructure process management, and
National Emergency Preparedness.

OPERATOR ft INFORMATION SERVICES
1801 California Street, Room 1210
Denver. CO 80202
(303)896-8451

Dave Miller

Generates direct mechanized and operator assisted revenues,
directory assistance access and listing revenues and supports
indirect toll and access charge revenues of the core business.

PUBLIC POLICY
1600 Bell Plaza. Room 3101
Seattle. WA 98191
(206)346-5000

JimStever

Plans, integrates and implements public policy objectives to
meet company-wide legislative and regulatory strategies.
Manages the development and execution of a corporate- wide
public policy agenda. Ensures resolution of public policy
issues mat are inconsistent across entities.

SERVICE UNITS
1801 California Street. Room 4540
Denver. CO 80202
(303)896-7433

Jim He) wig

Provides financial and cash planning and analysis, financial
reporting and compliance, accounting services, regulatory
finandalsupportandrevenueoperations. Provides computing
services, operates mini and mainframe computers, operates
internal data networks, and provisions internal communica-

SMALL BUSINESS SERVICES
20 East Thomas, 14th Floor
Phoenix. AZ 85012
(602)630-6000

JimSmim

Market communications services and systems to meet the
survival and growth needs of small businesses.

SPECTRUM ENTERPRISES INTERNATIONAL
Nightingale House
65 Curzon Street
London Wl Y 7PE UNITED KINGDOM
44-714958484

Steven E. Andrews. President

Implements U S West's international radio communications
interests.

TELEWEST INTERNATIONAL
4643 South Ulster Street. Suite 1 180
Denver, CO 80237
(303)488-7088

GaryBryson

Provides cable television and telecommunications services in
the international market.
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Other Operations (continued)

U 3 WEST BUSINESS RESOURCES
188 Inverness Drive West
Engtewood. CO 80112
(303)397-8000

Peggy R.MUford

Provides services in fleet, flight, real estate, office services, and
material minagementaodadministen the Minority andWomen
Business Enterprise initiative.

US WEST DIRECT
198 Inverness Drive West
Engtewood, CO 80112
(303)784-1100

Robba Benjamin. President and Chief Operating Officer

Publishes more than 300 white and yellow page directories in
25 slates.

U S WEST ENHANCED SERVICES INC.
1999 Broadway, 6th Floor
Denver. CO 80202
(303)294-1600

Jen Korshak, President

Conceives, develops and markets advanced fax, voice and
information services.

U S WEST INTERNATIONAL AND BUSINESS
DEVELOPMENT GROUP
9785 Maroon Circle, Suite 210
Engtewood. CO 80112
44-714958484

Jean-Bernard Miellet

Identifies and develops international opportunities for U S
West and its subsidiaries.

U S WEST INTERNATIONAL
LITHUANIA
Krasnopresnenskaya
Naberezhnaya 12. Suite 809
Moscow, RUSSIA
70-952532058

RUSSIA AND

Oversees U S West investments in Russian cellular and gate-
way switch operations.

U S WEST MANAGEMENT INFORMATION
SERVICES
181 Inverness Drive West
Engtewood. CO 80112
(303)643-2500

BillBien

Provide aputi nig, project management development, op-
erations, and data communicabon services. Maintains and
enhances existing systems.

U S WEST MARKET INFORMATION PRODUCTS
P.O. Box 455
Lovdand, CO 80539-0455
(303)667-0652

David Downes, Vice President

Publishes the Catalist Directory, provides direct mail services
and provides database and direct marketing services.

U S WEST MARKETING RESOURCES
INTERNATIONAL
10375 East Harvard Avenue, Suite 500
Denver. CO 80231
(303)696-2900

Wallace W. Griffin* President

Develops and operates the international busi
West Marketing Resources.

of US

U S WEST MULTMEDIA COMMUNICATIONS
GROUP
9785 Maroon Circle, Suite 400
Engtewood. CO 80112
(303)754-5440

Tom Pardun

Develops broadband i rk and applications poshi
iiifctegic partners. Also manages the Tune Warner Enteruun-

t investment.

Vic Pavlenko
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U» WEST

US WEST JJS«VEST*iH« WE8Tr4iUS¥fEST>^U* WEST
' "" --UllMlBM. .»WVMWIOTB.

XOpMttOM

1986 TELEPHONE MOUSTRY 01 231



FEDERAL ELECTION COMMISSION

Washington, DC 20463

December 10,1996

William H. Boger
Wilkinson, Barker, Knauer & Quinn
1735 New York Avenue, N.W.
Washington, D.C. 20006-5209

Re: AOR1996-49

Dear Mr. Boger:

This refers to your letter received on November 8,1996, requesting an advisory
opinion on behalf of PrimeCo Personal Communications, L.P. ("PrimeCo") concerning
the application of the Federal Election Campaign Act of 1971, as amended ("the Act"),
and Commission regulations to the relationship between a political committee established
by PrimeCo and other political committees.

On December 5,1996, you and Jonathan Levin of this office discussed the need
for Further information as to the governance relationship of Air Touch and US West to
PrimeCo and as to the correct interpretation of the Partnership Agreement with respect to
voting on matters before the Executive Committee. Mr. Levin and you discussed certain
specific questions, and you agreed to try to obtain the answers from your client. Mr.
Levin stated that he hoped to receive the answers by December 6, if possible. As this
letter is sent, we have not received a response to the questions.

As you recall, your extension of time beyond the sixty-day time period
contemplated that the Commission would consider this request at the Open Session of
January 9,1997, with an outside date of January 23, in the event that more than one
Commission Meeting is required. We understand that you have made determined efforts
to obtain those responses on an expedited basis, and we appreciate those efforts.
However, in order to give the Commissioners enough time to consider the proposals of
this office, during the holiday season, and still meet the goal of a January 9 meeting, this
office will need responses to the questions very soon. Please contact Jonathan Levin of
this office in order to arrange a date certain for the responses.



Utter to William H. Boger
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Thank you for your consideration of this matter. In view of the above-stated
exigency, this letter is being sent by fax.

•
Sincerely,

Lawrence M. Noble
Genera] Counsel

N. Bradley Litchfield S
Associate General Counsel
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WILKINSON. BARKER. KNAUCR & QUINN

1739 NEW YORK AVCNUC. N.W

WASjHMeTOli Bl C COOO9-SZO*

I20BI 7S3- 4141

December 12,1996

Mr. N. Bradley JJtchfieW
AmociaU Genera) Counsel
Office of die General Counsel
999 E Street. N.W.
Washington, D.C. 20463

DearMr.UtchfieU:

Re: AORI99M9

On bdulfor our client, PCS PrimeCo Personal CoramuTBcatior*, Inc.. Ufa letter is a
response to Mr. Noble's December 10,1996 letter, md to the questions Mr Le in
eommunictted to me by telephone on December 5.1996, regarding AOR 1996-19.

1. Affillttion of AirTnuch and US WEST with PCS Nnd«uA

Question (a): IiPCS Nucleus an operating entity?

PrinvTo RMponM! Af indicated in the PrimeCo Partnership Agreement, PCS Nucleus u
a partnership between U.S. WEST and AJrTouch formed u a holding company. PCS Nucleus b
a vehicle for mvesunentaby the partners mPCS ventures of mutual interest, but [s not an
operating entity with officers or employees.

Question (b): Whether or not PCS Nucleus is a shell entity, does either KirTouchor
U.S. WEST have greater power or control over <
evidenced? For example, is this spelled out it
or Executive Committee in plsee that govern* PCS Nucleus such as that which Covens
PrimeCo?

the governance of PCS Nucleus and how is tins
in any document or agreement, or is there a steering

PrimeCo Reaponsar There is an agreement spelling out the partnership h}tarestsof
AirTouch and U.S. WEST in PCS Nucleus. As indicated in the PrimeCo Part
this agreement provides thst AirTouch and U.S. WEST etch hive t SO percent dwnersWp
interest in PCS Nucleus. Consistent with thaw ownership interests, it is my und Manning from
PrimeCo's attorneys that each party has equal rcpresentsiknsiideqtul voting p^wer
the governance of PCS Nucleus.

4MKTMMTMAI

ce»



Mr. N. Bradley TJtchfieid
December 12.1996
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2. RdatiomhlD of PCS Nucleus whh PrimcCo

The fist of Executive OHtunktee Members submitted by Prim Co in AOR
1996-49 indicates thai there are two reprpicntativw from AkTouch and one fro ft U.S. WEST.
Howeva. in the event of a disagreement among rq?rtseatabS« of a Ocoertl Pa tner Section
3.1.7 of the Partnership Agreement provides that voting it eortreBed by the per
the "senior reprBMoiativt**, but does not specify from which parent corporation.
senior representative Jbr 1X3 Helena? Alto, It this person the senior represent itive Tor ail
VDIM? For example, is the senior representative always a representative from AJrTouch, or can
itbctheU.S.WESTreprwertHtivt(7

on designated
Who is the

to tieThe beta stated above ire correct with respect to tie provisions of
the PrimeCo Partnenhip Agreement. However, the PartnenNp Agreement doe not specify: (!)
from which pare* corporation the "teifo whether thia
person shall be the senior representative for aD votes; or (3) that the aenlor repn sentatrve shall
alwiy^bcarepretemtUveffomoneorlheotherowneriofPCSNucieof. Thus
been a need to utilize the voting procedures and a aeiuor representative for PCS
been picked. The issues identified above wil be addressed at the appropriate th w.

3. ee Voting -

Question (a)- Sections 5.1.11 and S.I. 12 of the Partnership Agreement et forth the
requirements for adoption of •. buabcw plan and what happens b the event of a Deadlock11

Section 5.1.12(a) dealing with Deadlocks provides that if informal efforts between the General
Partners fail to resolve a dispute, the matter ii
Partner designated by such General Partner for resolution of the matter**. In the
environment, this presumably means either AirTouch's or U.S. WEST'S CEO,
the combined NYNEX-Ddl Atlantic entity.

referred to the CEO of "that parttW of the Genera)
loci-merger

a id the CEO of

br( there has not
Nucleus has not

Section 5.1.12(b) further provides that if the above CEOs are unable to faorve tha
dispute, H must be referred to the CEOs of the "respective Partner Parent of sucp Partner". In the
post-meager environment, thii presumably means all three parent company CEOk-AirTouch,
U.S. WEST and NYNEX-Bell Atalic. Please confirm that tWs U the way the fispute
resolution proeeaa work* for Section S.l.l2(a) and (b).

PrimeCo Hi The above statements correctly sets forth the way tne dispute
resolution procedures work for purposes of Section 5.1.12(a) and (b).

Question (b): In the event a deadlock occurs with respect to a vote on jho Bunneas Plan,
which CEO of the partners of PCS Nucleus (i.e.. AirToueh or U.S. WEST) naajbeen given the
duty of resolving disputes pursuant to Section S.I. 12(a)? Is this a set resnoositbity for one or
the other CEO, or does it twitch back and forth on a regular basis, or u this an i d boc decision
decided on a case-ty



Mr. N. Bradley Litchfipld
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; The PrimeCo Partnership Agreement does not spec (y which CEO of
the partners of PCS Nucleus shaft1 be given the ftspc«ctblB^(brresolvlAgadesDockevem
pursuant to Section 5. l.I2(iXnor does il provide when and how auchresponsi ifity would be
transftrred or sharal between the CEOs mqiiesUon. So ftr.it has not been i
adeadfaki«)toSecticn5.ri2(a),aiidtberrfoie;fo
has not been chosen, ine issues identified above wav be addreaaad at the appro xiate tuna.

Question (o): Intht event • deadlock il not resolved by theCBOi dasq uted by Section
S.I.I2(a)and this rwponnhiltty then fads In all three parent company CBOspui want lo Section
5. lJ2(b).i^Utho difference between this it«ge and the previous ttage7 Fo example, doeth
require t unanlmoui agreement or vote ofafl ihreeCBOs,ormerdyamsjorityfFOtetorttolve
the dispute?

agponaar Section 5. 1 . 12(b) of the PrimeCo Partnership Agre meat provides

used or even

that ifa resoluUoa of the deadlock pursuant to paragraph (a) ia«H achieved, th treipoojibflity
falls on the CEOs of all three parent companies (intbeprt^iiergef enviroomea).
difforaiceU that three CEOs should have • better chance of resotviflg a dispute especially when
the two CEOs delegated this responsib3ily by paragraph (a) hold sharply divcrg nt views on the
matter hi question. Paragraph (b) gives the CEOs the ftodbflhy to resolve the deadlock by
agreement among themselves snd does not specify what method of voting may
that voting Is required. Thus far. hhasnot been necessary to invoke paragraph (b) to resolve a
deadlock, and these issues will he decided at the appropriate tone.

4. trWCUtfve Oommittoft Voting

QufiStifia: With respect to Executive Committee voting in general, it appears that
unanimity is required for every issue. Is this true? If not. why not?

PrimeCo Response: Unanimity is not required for every issue. Section .1.7 dealing
with voting provides for disagreement among Executive Committee represents! res of a General
Partner. In that event, the representative designated "senior" has the controlling vote.
5.1.8. provides that an affirmative vote is required for any action of the Executh e Commit!
"except as may be otherwise speciflcaDy provided by this Agreement". Section
procedure for resolving a "deidlock event",
rule contained in Section 5.1.1.

Section
:ee

.1.12 provides a
, which is one example of the except! on to the general

We also note that voting by the Executive Committee b oof required fo certain business
activities. Forexaniple»er)gsgingc%ecuVormdirectlymtbePCSb^Aessl<
compensating officers that are not at the Chief Executive Officer. Chief Operating Officer or
Cfccf Financial Officer level (Sfifi, Section 5.1.9(b) and (b)).
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d employees ofOn page 7 of ADR 1996-49. PrimeCo suttes that while certain officers ai d employ
PriineCo art former tmptoyees of the parvUtt^ r formal
Igreements hi place that any of these people wffl return to their fonneremptoye^ito
•t PrimeCo Tor a Ktpericxi of time, b thbalso the cue for non-salary employe s?

TbeiUteiDent ntdeoopagB 7 ofAOR 1996-49 »p iliestoa]]
offkwt and employees of PrimeCo. both ctlaiy aid non-sakry. At pveaem. thei lareveiyfew
aoH-tahiy cmplojea (!•«-. <bo*e employees tetmed "exempt employeeT under fie labor UwiX
and h ii ouruadentindrng lhat oooftof these employeei are foimer employee!
patent cocporatfomi.

any of the

p. I would appreciate H if you would incorporate the material we pi sviously sent
to your office repidrag AhTouch as part of AOR1996-49. Please do not heshiie to contact me
if you bave further questions.

Sincerely,

William H.Boger

cc: Mr. Jonathan Levin


