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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”).!

A Statement of Facts
1. Pri P

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 Act’.

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.

! 2 U.S.C. 431 et seq.

2 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.> 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.* PrimeCo shares
no executive or administrative personnel with either the partners or the constituent corporations.’
Neither of the partners has the right to take any action on behalf of PrimeCo unless expressly
authorized by the Executive Committee.

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).
5 Partnership Agreement, §5.1.7 at 21.

s Id., §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.” 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.® 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.” 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.'

3.} c Political Action Commi

As summarized below, it is our understanding that each of the four constituent
corporations of PrimeCo has established at least one political committee."" 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), whichis a
non-party related organization connected to AirTouch Communications.

7 d.§5.17at2l.

H Id.

? See Partnership Agreement, § 5.1.7 at 21.
14, §5.1.12at24.

i 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 ¢ PrimeCo Political Commi

PrimeCo was formed by the constituent corporations to acquire, manage and maintain
personal communications services (PCS) licenses,'* 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 committee'® 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.

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.* Asa
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 1.4 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.”’® 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).!* 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

4 2 US.C.441a(a)(5), 11 C.FR. 100.5(g)(2), 110.3(a)(1).

13 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 50 percent ownership of PrimeCo. A close look at the makeup of the Executive
Committee'’, 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.'®

(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

1 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.

1 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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Consistent with prior Advisory Opinions,? 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.

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.?

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, ! but it is also true that nothing in the Act or its legislative history
prohibits this activity.

i See, AOs 1992-17, 1994-9, and 1994-11.
2 See, AO 1989-8; see also AOs 1987-34 and 1983-48.
2 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.”
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.

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.

2 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.
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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,

Wiklow £

William H. Boger
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Appendix A
Post-Merger Structure

. AirTouch Commun. U.S. West
Bell Atlantic
NYNEX Corp.
Wholly-Owned Subsid.
of Bell Atlantic
Bell Atlantic NYNEX
PCl PCS
PCS Nucleus
PCSCO o
PrimeCo
Prhs:(’:: Partuer
Partner
PrimeCo

* On April 22, 1996, NYNEX and Bell Atlantic announced an Agreement and Plan of Merger under which
the companies would combine their respective businesses under one holding company. On July 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.

Dated as of Octocber 20, 1994




AGREEMENT OF LIMITED PARTNERSEIP
OF
PCS PRIMECO, L.P.

This Partnership Agreement dated as of October 2C, 1294, i
made between PCSCO Partnership, a Delaware general partnershig
{("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').

AT
ol ]

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

ARTICLE 1.
DEFINITIONS

ne following terms when used in this Agreement will have the
ective meanings set forth below:

P Act means the Delaware Revised Uniform Limited
fartnership Act, 6 Del. Tit. §§ 17-101 et seg., as from time to
= ime amended.

-.2. Adjusted Capital Account means, with respect to a
fartner, an account with a balance (which may be a deficit

provision of this Agreement or is deemed to be obligated
tore tc the Partnership pursuant to Regulations Sections
Zwg'il) and 1.704-2(1i) (5); and (ii) debit to such Capital

ca.ance egual to the balance in such Partner’s Capital Account
as ci zne end of the relevant fiscal year, after giving effect to
tne Zzllowing adjustments: (i) credit to such Capital Account
arny amcunts which such Partner is obligated to restore pursuant
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zi2on 1.704-1(b) (2) (ii) (d) (4), (8) and (6). The foregoing
z.on of Adjusted Capital Account is intended to comply with
visions of Regulations Section 1.704-1(b) (2) (ii) (d) and

2 i1nterpreted consistently therewith.
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Adjusted Capital Account Deficit means, with respect to
, the deficit balance, if any, in such Partner'’'s
i Capital Account.
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1.4. Affiliate of a person shall mean any Person direc:tly cr
indirectly controlling, controlied by, or under common contrcl
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 anyv of ics

£filiates, 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 commen 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 Persom 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 thereocf. 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
pc.icies of such person, whether through the ownership of voting
shares, by contract or otherwise. Notwithstanding the foregoing,
“he parties agree that solely for purposes of this Agreement,
Affi_iates of PCSCO shall specifically include BAC and NYN and
the:rr respective Affiliates, and Affiliates of PCSN shall
spec.fically include ATI and USW and their respective Affiliates.
nctwothstanding the foregoing, Upstate Cellular Network shall not
o= deemed an Affiliate of PCSCO and CMT Partners and New Par
=nall nct be deemed an Affiliate of PCSN, so long as PCSCO or
I.. respectively, together with their respective Affiliates own

k cr CMT Partners and New Par, respectively, and have no
¥ management authority with respect thereto than they had
cdate of this Agreement.

-.2. Agreed Value means, with respect to any asset, the
‘s adjusted basis for federal income tax purposes, except as
S:

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;

3]

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 acguisition of an
additional interest ir the Partnership by any new cr
existing Partner in exchange for more than a de pinimis
capital contribution; (ii) the distribution by the
Partnership to a Partner of more than a de minimis amoun:
of Partnership property as consideration for an interes:
in the Partnership; (iii) the liquidation of the
Partnership within the meaning of Regulations Section
1.704-1(b) (2) (ii) (g); (iv) the dissolution of the
Partnership in accordance with Article 10; and {v' a:
such other times as the Tax Matters Partner shall
reasonably determine necessary or advisable in order tc
comply with Regulations Sections 1.704-1(b) 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;

:z) 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

92

The Agreed Values of Partnership assets shall be
_ncreased (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

743 !'p}, but only to the extent that such adjustments are
zakern into account in determining capital accounts
pursuant to Regulations Section 1.704-1(b) (2) (iv) (m);
rrovided, however, that Agreed Values shall not be
adjusted pursuant to this clause (d) to the extent that
an adjustment pursuant to clause (b) hereof is made in

»n an adjustment pursuant to this clause (d).

ed Value of any interest in another partnership held
nership shall be determined as provided above, except
any time at which such Agreed Value is determined

o clause (a), (b) or (c) above, it shall be increased
tnership’s share of the liabilities of such other
~2rship under Code Section 752 at such time and (ii) Agreed
.:.2= snail be increased or decreased to reflect subsequent
.r.creases or decreases in the Partnership’'s share of such

[1d
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liabilities by reason of such other partnership’s assump:ion
thereof to the same extent and at the same time that it weculd be
so increased or decreased if it were actually the federal inccme
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 Prcoiits 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.

2.7. Bid Price means the amount of any payment made, or
fered to be made, to the FCC or other governmental agency as a

2.%. Capital Accounts mean the capital accounts maintained
wi.In respect to Partnership Interests pursuant to Section 4.4.

- -

... Capital Call means a request for additional
ccntr:iputions of capital to the Partnership.

>..2. Change of Control has the meaning set forth in Section

- -

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

N
(g
"y .
M

.23. CECO Decree Committee means the committee created by
3w pursuant to the CECO for the review of USW’s business
activities.



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

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

1.16. Default Interest Rate means a rate of interes: equal :o
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. Delinguent 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
relevan:t period, an amount equal to the depreciation,
amorczization 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
ad‘usted basis for federal income tax purposes at the beginning
oI such year, Depreciation shall be an amount which bears the
same ratio to such beginning Agreed Value as the federal income
cax depreciation, amortization or other cost recovery deduction
for such year bears to such beginning adjusted tax basis;
prcv.ded, however, that if the federal income tax depreciation,
am:r:;za:lon or other cost recovery deduction for such year is
zerc, Depreciation shall be determined with reference to such
pez:inning Agreed Value using any reasonable method selected by
—ne Tax Matters Partner.

1.1%. Designated Entity means a Person qualifying as a

-2na entity for purposes of the FCC’s decision in that

ter entltled Implementation of Section 309(3) of the
ons Act Co itiv iddj Fifth Report and Order
* No. 93-253, as modified by subsequent decisions
date hereof.

..... Designated MTAs/BTAs means the MTAs and BTAs designated
irne Executive Committee for development of the PCS Business.

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

-~~~

©.22. EO means the Enforcement Order entered by the Decree
T-.rt con February 15, 1991.

1.2z. Equity Interest has the meaning set forth in Section



1.24. Event of Bankruptcy means, with respec:t tc any Par:iner
or the Partnership, any of the following:

(a) filing a voluntary petition in bankruptcy or Zor
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 benefi:t cof 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

‘£) 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
arcnership formed and acting pursuant to Section 5.1.

FPCC means the United States Federal Communications
icrn and any successor thereto that has authority to
e PCS Licenses and the PCS Business.

-.27. GAAP means the generally accepted accounting principles
.. zne Un.ted States of America in effect from time to time.

-~

>.2%. General Partaner means each of PCSCO and PCSN, for as
=v.sicns hereof, in their capacities as general partners of the
rinersn.gp, and any person who becomes an additional or
zsz:.zuze General Partner of the Partnership pursuant to the
cwisions ¢ this Agreement.

>1.2%. Holding Company has the meaning set forth in Section

Z.3Z. Limited Partner means each of PCSCO and PCSN, in their
cacit:.es as limited partners cf the Partnership, and any person
z pecomes an additional Limited Partner of the Partnership
rsuant to the provisions of this Agreement.

21.21. Liquidating Partner has the meaning set forth in

Secz.orn 1C.Z=.



1.32. MFJ has the meaning set forth in Section 11.:C.

1.33. MFJ Compliance Committee means the committee crea:zed bv
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 MFC.

1.35. MTA means a Major Trading Area and BTA means a Basic i
Trading Area, each as defined in FCC Rules at 47 C.F.R. § 24.2CC.

1.36. Net Operating Avallable 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 Regquirements means,
for the twelve-month period following the date of determination,
the excess, if any, of (a) forecast capital expenditures, capital
contriputions 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
ron-cash credits to income, plus forecast cash reserves for
furzure operations or other requirements, over (b) forecast net
income cf the Partnership, plus the sum of forecast depreciation,
amcrtization, lnterest expenses, income tax expenses and other

ncn-cash charges to income, in each case to the extent deducted
deternining such net income, plus or minus forecast changes in

'oriing capital, plus the forecast cash proceeds of dispositions
sets (net of expenses), plus an amount equal to the forecast
rcceeds of debt financings.
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Z.37. Nondeductible Expenditure has the meaning specified
n32ry the definition of Profits below.

£. Nondelinguent Partner means any Partner who is not a
»guent Partner.

>.32%. Nonrecourse Deductions has the meaning set forth in
Fezzulations Section 1.704-2(b) (1). The amount and items of
cnrecourse Deductions shall be determined in accordance with

Fegulations Sections 1.704-2(c) and 1.704-2(3j) (1).

i. Organizational Expenses means organizational expenses

as dei:ned under Section 709 of the Code.

~.4.. Partner means each of PCSCO and PCSN and any other
rersorn admitted as a Partner pursuant to the terms of this
ACreement



1.42. Partner Nonrecourse Debt Minimum Gain has the meaning
set forth in Regulations Section 1.704-2(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 mearing se:
forth in Regulations Section 1.704-2(1i).

1.45. Partner Note has the meaning set forth in Sec:zion 4.4
hereof. .

1.46. Partner Parent means (i) with respect to Cellco, BAC
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.

.48. Partnership Interest means the entire ownership
rest of a Partner in the Partnership.

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

.50. PCS Business means the provision of broadband personal
com unlcatlons services as contemplated by Subpart E of Part 24
cf the FCC’'s rules, pursuant to one or more PCS Licenses.

2.51. PCS License means any license issued by the FCC
cursuant 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

1 MH:z.
>.52. Percentage Interest means initially, with respect to
any Partner, the Percentage Interest ascribed to such Partner in
S=cticn 4.1 hereof. 1If an event described in clause (b) (i) or
2 2f 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

frecii.ed Account Value to the aggregate Specified Account Value
: of the Partners, such Specified Account Values to be
;ﬂed after giving effect to the event or circumstance

g 1se to the recalculation and all contributions,

(h 1
!
(1L
1:’ 5 LI
2

PP Y IR
»
Il

Z.strib J:;ons. and allocations for all periods ending on or prior
1z tns date of recalculation; provided that if any Partner’s
Spec:Z1ed Account Value is zero or less, the Percentage Interests
snal. pe recalculated by the Executive Committee based upon the
re.at:ve economic interests of the Partners immediately after
suth event. In the event of any transfer of an interest by a
rartner in accordance with the provisions of this Agreement, the
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transferee of such interest shall succeed to the Percern:tage
Interest of his transferor to the extent it relates tTo the
transferred interest. If a Partner is bocth a General Parzner an3d
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.

.53. Profits and Losses means, for each fiscal year or other
levant period, an amcunt equal to the Partnership’s taxable
1ncome or loss for such year or other relevant period, determined
in 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
1.704-1(b) (2) (iv) (1) (Nondeductible Expenditures), and
no:z otherwise taken into account in computing Profits or
Losses pursuant to this definition shall be subtracted
from such taxable income or loss;

—he Agreed Value of any Partnership asset is adjusted
irsuant to clause (b) or clause (c) of the definition of
reed Value hereunder, the amount of such adjustment
-1 be taken into account as gain or loss from the
position of such asset for purposes of computing

Z.rs or Losses;

Y 1} r (X1}

nuxiu
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in or loss resulting from any disposition of

rners n-p property with respect to which gain or loss
recogrized for federal income tax purposes shall be
mpu:ed by reference to the Agreed Value of the property
.sposed of, notwithstanding that the adjusted tax basis
uch property differs from its Agreed Value;

() £).1) b

It
U)

- :rn. li1eu of the depreciation, amortization, and other cost

Tc the extent an adjustment to the adjusted tax basis of
any Partnership asset pursuant to Code Section 734 (b) is
regu.red, pursuant to Regulations Section

-9 -



1.704-1(b) (2) (iv) (m) (4), to be taken into account in
determining Capita: Accounts as a resul: of a
distribution other than in liquidation of a Parcner’'s
interest in the Partnership, the amount of such
adjustment shall be treated as an item of gain (if che
adjustment increases the basis of the asset) or loss if
the adjustment decreases such basis) from the disposizicn
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 Tomcom Partnership Agreement.

.56. Tax Matters Partner has the meaning set forth in
n 6231 of the Code.

n
Y
0
(t
’.‘
(0]

~J

Taxes shall mean federal, state, local or foreign
capital gains, profits, gross receipts, payroll, capital
francrhise, employment, withholding, social security,
c.cyment, disability, real property, personal property,
mC, excise, occupation, sales, use, transfer, mining, value
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. lnvestment credit recapture, alternative or add-on
_mum, severance, environmental, estimated or other taxes,
auties cr assessments of any kind, including any interest,
ra.ty, and additions imposed with respect to such amounts.

1o

Tz..cc partnership (Celleco) and WMC Partners, L.P. (WMC), without
egard to any amendments thereto except those approved by the
¥xa2zut:ive Committee.

>.2¢. Transfer has the meaning set forth in Section 8.1.

_-.80. Wholly Owned Affiliate means as to any Person, an

Aff:l.ate all of the equity interests of which are owned,
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directly or indirectly, by a Par;n_-, by another Wholly Owned
Affiliate, or by one or both of the Partner Parents thereo?.

ARTICLE 2.
ORGANIZATION

2.1. Formation. The Partners agree to, and hereby do, form a
limited partnership pursuant to the provisions of the Act. The
Partnership Interests of the Partners in the Partnership, and the
rights and obllgatlons of the Partners with respect theretc, are
subject to all of the terms and conditions of the Act, excep: 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.

2.3. Purpose. The purpose of the Partnership is to undertake
<he 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
eiigibility and other requirements of FCC rules, directly
and by acquisition of equity interests in entities
.including Designated Entities) engaged in the PCS

Business;

d Tc develop and coordinate the process by which the
rartnership shall submit bids in the name of the
Farctn
Licen

nership to the FCC in respect of the auction of PCS
ses;

)=
(DA

Z{ the Partnership acquires one or more PCS Licenses or
£CS Businesses, to design, build, own and operate a PCS
n

ezwork 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

td.

T7c engage in any and all acts necessary, advisable,
arpropriate or incidental to any of the foregoing that
may lawfully be conducted by a limited partnership
crganized under the Act.

.4, E_.ace of Business. The Partnership’s principal place of
r.ziness will be at such location as the Executive Committee may
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from time to time designate. The Partnership may have such octher
or additional places of business or headquarters within or
outside the State of Delaware as the Executive Committee may Irom
time to time designate.

2.5. Regis ice; ent £ Sexvi Process. The
address of the Partnership’s registered office in the State oi
Delaware is c/o The Corporation Trust Company, Ccrporation Trus:
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 Ccrprcrat:ion
Trust Company. Agents for service of process of the Partnersh:ip
may be changed by the Executive Committee.

2.6. exrm. 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
uch Parctner, shall have the right, while this Agreement remains
ir. 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
ch Partner, on behalf of itself and its successors,
rerresentatives and assigns, hereby waives any such right.

Z.8. Zagaci ft Partners. No Partner shall have any
autherity to act for, or to assume any obligation or
responsipility on behalf of, any other Partner or the
rartnersnip, except as expressly provided in this Agreement or as
autnor.zed by the Executive Committee.

risdictions. The General
sna.. cause the Partnership to be qualified, formed, or

ed under assumed or fictitious name statues or similar
ny jurisdiction in which the Partnership owns property
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es in activities if such qualification, formation or
T1on is necessary to permit the Partnership lawfully to
erty and engage in the Partnership’s business or transact
The General Partners shall execute, file and publish
certificates, notices, statements or other instruments

Sy e ()
(NS RIS TN TN & BN IR 4}
R
\I]

3 p

i
[]
T

L) RO A A 1}
n'y wQ

¢
{

[}
"
R
]
1)
"
n
o
',l
'0
0
o
e
1]
P.
J
0
0
n
[V]
)]
[
[
P.
3
’.l.
(a4
®
(o N
o)
[T}
N
ct
o]
14
N
n
o
(V8
o)
..l.
o]
']
[
[

devel.cped by the Partnership) shall be made available on an arm’s
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length basis to Affiliates of the Partners having internat:icnal
operations.

ARTICLE 3.
E H S N_OF SES

3.1. Non-10 z 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
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 orn 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
fcregoing and shall be the winning bidder on such
License, then such Partner(s) shall be obligated to fund
anvy 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
ocligations to make payment therefor) and shall duly
prosecute all necessary regulatory or other approvals for
such transfer; provided, however, that if, during the 30-
day 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 (excliuding 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 tha:
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 not
approve the making of such acquisition by the Partnershir
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).

shall be a condition to any acquisition by a Partner
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
cffers 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
a.l or any part of this Section 3.1(c) with respect to
any transaction by vote of the Executive Committee.

e rr

0O H

.2. 10 MHz PCS Licenses. No Affiliate shall bid on or
z-sulre, 1n the FCC auctions for PCS Licenses or otherwise, any
FIF L:cense to use a 10 MHz PCS License, except that an Affiliate
tnat 1s a landline communications carrier (including, without

Hz License for regions located substantially in the service
territcry of such carrier.
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3.3.

Restrictions on Acquisicicns cf Svstem Licensges. Th

e
Partners and their Affiliates shall comply with the provisions ¢
Section 7.4 of the Tomcom Partnership Agreement, as if they were
parties thereto.

3

14
\

.4.

a

\
/

eability a Enforcement.
The Partners acknowledge and agree that the time, scope,
geographic area and other provisions of Sections 3..,
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.

[VIN¢)]

(1]

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
penefits 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.

Except as expressly

.n or hold an interest in other business ventures and

nt, have any interest or rights in or to such other
S Oor business or any liability or obligation with respect

Provision of Services T ho 1es. Subject

--X.s71ng partnership agreements and regulatory requirements,
rartrnership shall provide to any Affiliate of a Partner which

-andline communications carrier, such services provided by

rZ% bus:iness as such Affiliate (whether acting as a
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:.cte2 by this Article 3, each Partner and its Affiliates may

w.:Tz:es of any nature, including, without limitation, ventures
Tt.vities similar to those of the Partnership, and neither



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

3.8. Determination esignat s/BTAs. On cr 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. 1If
the Partners are unable to agree upon such Designated MTA/STAs
the matter shall be referred for resolution by the chie:Z
executive officers of the respective Partner Parents designated
by each Partner.

ARTICLE 4.
o UT : T OUNTS
4.1. Initjal 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,
each of the Partners shall contribute to the capital of the
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L;:i:a:ion fees to enable the Partnership toc bid on the
ed MTAs/BTAs identified pursuant to Section 3.8. Each
may contribute to the capital of the Partnership, not
l} in proportion to their Percentage Interests, an
fficient to fund the bids which such Partner may desire
ursuant to Section 3.1(a) hereof. 1In addition, upon
rior written notice to the Partners, the Partnership
time to time, issue Capital Calls, requiring the
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ners to make additional contributions of capital to the

..... ship in proportion to their respective Percentage

Interests. Capital Calls specifically referred to in any annual
o included in any Business Plan may be made by the chief

e officer of the Partnership. Any Capital Call not so
for must be approved by the Executive Committee.
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ia! 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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b,

failure to such Partner, with a copy to all other
Partners. If the Partner fails to pay the amoun: due
within 10 days following receipt of notice, the secrezary
shall promptly give notice of such failure to the other
Partners. At any time within 15 days following receip:
of such notice, then, unless the Nondelinquent Par:tners
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 Calil 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 Nondelinguent 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.

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 Delingquent 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 Nondelingquent Partner pursuant to the Capital Call
shall be treated as a contribution to the capital of the
rarcnership in exchange for an additional interest in the
Parznership and (B) each Nondelinquent Partner may make
ar additional contribution of capital to the Partnership
. exchange for an additional interest in the Partnership
r. an amount equal to all or any portion of the unpaid
tribution. If two or more Partners desire to make
1tal contributions under clause (B) of the preceding
tence, the total amount of capital to be contributed
]

~heir then current relative Percentage Interests or in
such other manner as they may agree.

The amounts contributed pursuant to Section 4.3 (b) hereof
shall increase the Capital Accounts of the contributing
rFartners in accordance with the terms of this Agreement.
Irn. addition, the Percentage Interests shall be
recalculated (and such recalculated Percentage Interests

sha.l thereafter apply for all purposes of this
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4.4.

Agreement) such that the Percentage Interest cf each
Partner shall equal the ratio of its Specified Accoun:
Value to the aggregate Specified Account Values of all ¢
the Partners calculated as if the amounts contributed
pursuant to Section 4.3 (b) were 115% of the amoun:ts
actually contributed. Once an adjustment is made
pursuant to this Section 4.3(c¢c), any future calculations
of Percentage Interests in the Partnership sha.il be
calculated on an aggregate basis using the methcdclogy
(including the 115% weighing) specified above.

th

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.

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)

t

(9]

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
aliocated 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.

Tc each Partner’s Capital Account there shall be debited
=he amount of cash and the Agreed Value of any
Partnership property distributed to such Partner pursuant
zc 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
cther partnership, interests in which were contributed to
~he Partnership, to the extent such liabilities are
included in the Agreed Value of such contributed
partnership interests.

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 exten:t that
relates to the transferred interest.

[ X
(&)

(d) 1In 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 aprlicable
provisions of the Code and Regulations.

(e) Further adjustments shall be made to the exten: 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 1.704-1(b) (2) (ii) (¢)) 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 1.704-1(b) (2) (iv) (d) (2) (any such note being
referred to as a Partmer Note).

The foregoing provisions and the other provisions of this
Agreement relating to the maintenance of Capital Accounts are
inzended to comply with Regulations Sections 1.704-1(b) and
, and shall be interpreted and applied in a manner
istent with such Regulations. To the extent that such
~azions require that adjustments other than those set out
ve or in Section 6.2.6 be made to the Capital Accounts of the

ners, such adjustments shall be made.

Conversion to Limited Partner. If at any time the

ge Interests of a Partner and its Affiliates who are
aggregate less than 35% for a period of more than 90
ept solely as a result of capital contributions made in
with the second sentence of Section 4.2 to fund bids
iance with Section 3.2(a)), then such Partner shall cease
en e*al Partner and shall continue to be, or become, a

tner having no right to participate in the management
iness and affairs of the Partnership, including the
esxgnate members of the Executive Committee.

2.
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ARTICLE 5.
MANAG OF P BIP

n

.2. Execuzive Committee.

£.1.1. Powers. The business and affairs of the
arcnership shall be managed under the direction of the

m
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Executive Committee; and all powers cf the Partnership, excer:
those specifically reserved or granted to the Partners by
statute or this Agreement, are hereby granted to andé vested :o
the Executive Committee. The Executive Committee shall have
the power to delegate authority to such cfficers, emplovees,
agents and representatives of the Partnership as it may £rom
time to time deem appropriate. Any delegation cf authority =c
take any action must be approved in the same manner as would
be required for the Executive Committee to directly arprove
such action. No Partner shall take any action in the name of
or on behalf of the Partnership, including without limitaticn
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 rep.ace any or all of the members designated by such
3eneral Partner, and shall give written notice to the
secretary of the Partnership and to each other General Partner
cf any such removal or replacement. Each member of the
Executive Committee shall be an officer or employee or former
emplioyee of a Partner or an Affiliate thereof.

.>..3. Resignations: Removals. Any member of the

ive Committee may resign at any time by giving written

nczice to the secretary of the Partnership and the General

rzner that appointed such member. Such resignation shall

k= effect on the date shown on or specified in such notice
:£ such notice is not dated, at the date of the receipt of

3 (!
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)
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such notice by the secretary of the Partnership. No
a-ceptzance of such resignation shall be necessary to make it
=ffect:ve. The General Partner that appointed a resigning

er shall be entitled to appoint a member to f£ill the

ncy created by such resignation by written notice to the
ecretary of the Partnership and to each other General
rzner. Effective upon a General Partner ceasing to be a
neral partner of the Partnership, the members of the
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5.1.4. P £ Meetinc. The Executive Commitzee mav
hold its meetings at such pliace or places within cor ou:zside
the State of Delaware as the Executive Committee may Zrom time
to time determine or as may be designated in the notice
calling the meeting. If a meeting place is not sc 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 :‘tTime by
resclution of the Executive Committee, but such meetings shall
be held at least once each calendar month unless otherwise
spec1‘1ed by the Executive Committee. 1If 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

utive Committee may be called by any member of the

utive Committee or by the chief executive officer of the

nership. Notice of each such meeting shall be given to
memper of the Executive Committee by telephone, telecopy,
ram or similar method (in which case notice shall be

= least five days before the time of the meeting) or
first-class mail (in which case notice shall be given

= seven days before the meeting), unless otherwise

ed py the Executive Committee. Each such notice shall
ne time, place and purpose of the meeting to be so
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£...7. Vgzing. The member or members of the Executive

“zmmitzee appointed by each General Partner who are present
sorn. or by written proxy) at any meeting of the
iwecuzive Zommittee (or who are acting by written consent in
..=. cf a meeting) shall be entitled to act on behalf of such
tzneral Partners. If only one member appointed by a given
Z2neral Partner is present at a meeting, such member shall be
-nz:zled to vote the entire voting power held by all members
inted by such General Partner. 1If more than one member
.nted by a given General Partner is present at a meeting,
members shall vote such General Partner’'s entire voting
as a single unit. In the event of a disagreement at a
g among members appointed by a single General Partner as

zc vote on any matter, the vote of the member
nated by such General Partner as its senior
senzative shall be controlling and the vote of the other

1
"y b
t ¢(h '

"

0w
4 () ()

R
al QY
i € 0Oy
[ AN ]
U O 1 e
n-, ’: 'J

LL 3 X

[ 9]
1 n
" wm

- 21 -



member or members representing such General Partner shall pe
disregarded with respect to such matter.

5.1.8. Manpner of Actinc and Adjournment. Any action of
the Executive Committee shall require the affirmative vote o2
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 & guecrum
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 purpcses 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;

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

®

Acguisitions or dispositions of assets or property
(1n 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;

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

tg) 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 cf the Chief
Executive Officer, the Chief Operazing O0ZfZfi !
the Chief Financial 0fficer of the Partners

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

(j) Approval of the terms of the standard AZiiliation
Agreement to be entered into betweer the Partnershir
and third-party owners of PCS Businesses; anc

(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
cther Partner may be exercised upon the affirmative vote of
members of the Executive Committee representing a majority
Fercentage 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,
che Execu:tive Committee shall adopt an initial one-year and
five-year business plan for the Partnership. Such business
r.arn, and each subsequent business plan prepared for the
farznership and approved by the Executive Committee are
referred to herein as a Business Plan. Not later than one
wznth after completion of the initial PCS auctions for
nated MTA/BTAs, and not later than three months prior to
zarc cf each subsequent fiscal year of the Partnership,
hief Executive Officer of the Partnership shall submit to
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za. vear. If the Executive Committee fails to approve a
r.z:ness Plan prior to the beginning of any fiscal year, then
-~ Fartnership shall be operated on the basis of the Business
an .n effect for the prior year until a new Business Plan is
croved, provided, however, that no Capital Calls or

rrowings provided for in the annual budget for such prior

ar
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f{:nancial view for the five-year period beginning with such
s

)

shall be repeated in such new year unless specifically
roved for such new year by all of the General Partners or

ur..ess specifically provided for in the financial commitment
cr Z:narcial view portions of the Business Plan applicable to
zucn period.



5.1.12. Deadlocks. Upon the occurrence of a Deadlock
Event (as detailed below), the General Partners shall firs:

use their good faith efforts to resolve such matter in a
mutually satisfactory manner. IZ, after such efforts have
continued for 20 days (or, if shorter, until ten days besicre
the vote or action on such matter must be taken, provided that
the General Partners shall have used their mutual good Zaith
efforts to secure all possible extensions of time for such
vote or action), no mutually satisfactory solution has been
reached, the parties shall resoclve 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.

o

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.

),

Deadlock Event shall be deemed to have occurred if
ii: after failing to approve a Business Plan for one
£iscal year, the Executive Committee fails to approve a
crne-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
Cnief Executive Officer of the Partnership is vacant for
period of more than 30 days after one of the General
reners has proposed a candidate to f£ill such vacancy,
t2ii) a disagreement continues for at least 30 days
over the timing or amount of a Capital Call other than as
rrovided for in a Business Plan.

() '
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£.2..3. Actjion Without Meeting. Any action required or
ted to be taken at any meeting of the Executive

mmiItee may be taken without a meeting upon the written
nsent of members of the Executive Committee representing

cn. General Partner then in office and entitled to vote on
sucn action.

5...14. Approval by Limited Partners. Except as

ctherwise required by the Act, no vote or approval by any

_.mited Partner shall be required under this Agreement for the
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taking of an action, including without limitazion the
amendment: of this Agreement, and the Pﬂrcen.age Interes: c¢f
any Limited Partner who is not also a General Partner shal:
not be included in any calculation of a Partner’s Percen:tage

Incerest entitled to vote on any matter.

p . . .
5.2. Commicsaa

exr g _Qrthers.

5.2.1. In General. The Partnership, to the maximum -
excent permitted by law, shall indemnify and holé 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,
wnich arise out of the business or affairs of the Partnership

or their activities with respect thereto on or after the date

crhT QU lD"‘l

hereof (Indemnified Damages), except for any such Indemnified
Jamages that are Taxes imposed on or against any Partner or
that nave resulted primarily from gross negligence, fraud, bad
fa:th or willful misconduct of or knowing violation of law by
the person seeking indemnification (or any of its Affiliates).
ne Partnership shall pay for or reimburse the reasonable
xpenses incurred by any Mandatory Indemnitee, and may pay for
nd re:mburse the reasonable expenses incurred by any

rm:tted Indemnitee, in any such proceeding in advance of the
n disposition of the proceeding if the person sets forth

1]

-
. izzng (a) the person’s good faith belief that the person
.s ent:tled to indemnification under this provision and

c ne person’s agreement to repay all advances if it is
nately determined that the person is not entitled to
nzfication under this Section 5.2.1. Any repeal or
cation of any portion of the foregoing prOViSions of
ection 5.2.1 or the adoption of any provision of this
ment inconsistent with any portion of the foregoing
sions of this Section 5.2.1 shall not adversely affect
vagh* or protection of any person indemnified under this
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_on, suit claim or other matter arising or accruing,
TO the 1ater of (y) the effective date of such repeal,
ication or adoption or (z) the date notice of the
iment is given to all Partners. This Section 5.2.1 shall
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not be deemed exclusive of any other provisions fcor
indemnification or advancement cf 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 cf
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 ci
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: Rejmbursement.
ia} 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
rrovided in subsection (b) of this Section 5.3 or

.i1v) the right of a Partner to be repaid the amount of
any loans to the Partnership by a Partner.

.z fachk of the Partners shall be entitled to receive, out of
Partnership funds available therefor, reimbursement of
a.l amounts expended by such Partner in payment of
properly incurred Partnership obligations paid by such
a

Partner out of its own funds.

:.4. Taxes a ; Governmental Rules. Each Partner
cnall 1: promptly pay all applicable Taxes and other
zovernmental charges imposed on or against such Partner, except
1z tne extent (x) the failure to promptly pay such Taxes or other

5 I

rartnership or its assets or (y) any such Taxes or other
ramental charges are being contested in good faith by
cpr.ate proceedings, and (ii) comply with all applicable

fuIf) ety
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governmental rules, except tO the extent that such noncompliance
will not have a material adverse effect on the Partnershir

5.5. Further Assurances. Following execution and delivery cf
this Agreement by all of the Partners, each Partner shall, a:t 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.
LO py F PROFIT OSSES BUTIONS

6.1. Geperal Allocation Rule. After giving effect to the
special allocations set forth in Sections 6.2 and 6.3 hereof,
Prcfits and Losses for any fiscal year (or any shorter period if
during any fiscal year there is a change in Percentage Interests)
sha.l be allocated among the Partners in proportion to their
respective Percentage Interests; provided, however, that
amcrzization deductions attributable to Organizational Expenses

pa:c or incurred directly by a Partner shall be allocated to such

£.2. Special Allocations. The following special allocations
-. be made in the following order:

€.2.2. Minimum Gain Chargeback. Except as otherwise

1ded in Section 1.704-2(f) of the Regulations,
'~thstanding any other provision of this Article 6, if
wnere 1s a net decrease in Partnership Minimum Gain during any
rartnersnip f£iscal year, each Partner shall be specially
z..ccated .tems of Partnershlp income and ga1n for such fiscal
wzar and, :f necessary, subsequent years) in an amount egual
=: such Partner’'s share of the net decrease in Partnership
¥.nimum Gain, determined in accordance with Regulations
fezzizon 1.704-2(g). Allocations pursuant to the previous
.=ntence shal. be made in proportion to the respective amounts
r=3usred To be allocated to each Partner pursuant thereto.

= .zems tc be so allocated shall be determined in accordance
~.Zn Seczions 1.704-2(f) (6) and 1.704-2(j) (2) of the
==gulations. This Section 6.2.1 is intended to comply with
Tn= minaimum gain chargeback requirement in Section 1.704-2(f)
. tne Regulations and shall be interpreted consistently

Tnarewith.

€.2.2. Partner Minimum Gain Chargeback. Except as
.inerwise provided in Section 1.704-2(i) (4) of the

reculations, notwithstanding any other provision of this
Ar:;:;e 6, if there is a net decrease in Partner Nonrecourse
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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 Dept, 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, subseguent years) in an amount egual
to such Partner‘s share of the net decrease ir Partner
Nonrecourse Debt Minimum Gain attributable tc such Partner
Nonrecourse Debt, determined in accordance with Reguiations
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(i) (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) (d) (4), (5) or (8), 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,
Lowever,that an allocation pursuant to this Section 6.2.3
shall be made if and only to the extent that such Partner
woulid have an Adjusted Capital Account Deficit after all other
a.locations 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
any fiscal year shall be allocated among the Partners in
ore

6.2.5. Partner Nonrecourse De tion Partner
ecourse Deductions for any fiscal year shall be allocated
Partner who bears the economic risk of loss with

to the Partner Nonrecourse Debt to which such Partner
urse Deductions are attributable in accordance with
ions Section 1.704-2(1i).

mnum
r'Orv

6.2.6. Certajin Sectjon 754 ju . To the extent
an adjustment to the adjusted tax basis of any Partnership
asser pursuant to Code Section 743 (b), Code Section 732(d) or
Ccde Section 734 (b) is required, pursuant to Regulations
Section 1.704-1(b) (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 Acccunts
shall be treated as an item of gain (if the adjustmen:
increases the basis of the asset) or loss (if the adjustmenc
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
1.704-1(b) (3) in the event Regulations Section
1.704-1(b) (2) (iv) (m) (2) applies, or to the Partner tc whom
such distribution was made in the event Regulations Section
1.704-1(b) (2) (iv) (m) (4) applies.

6.3. GCurative 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
§.3. Therefore, notwithstanding any other provision of this
Arzicle 6 (other than the Regulatory Allocations and the
fs.lowing sentence), the Tax Matters Partner shall make such
cfisetting 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
ars made, each Partner'’s Capital Account balance is, to the
2xtent possible, equal to the Capital Account balance which such
artner would have had if the Regulatory Allocations were not
f this Agreement and all Partnership items were allocated
nt to Section 6.1 hereof. 1In exercising its discretion
unier this Sec.lon 6.3, the Tax Matters Partner shall take into

l:nough not yet made, are likely to offset other
cry Allocations previously made under Sections 6.2.4 and
+.4. 2ther Allocati]

2.4.2. Allocations When Percentage Interests Change.

purposes of determining the Profits, Losses or any other
ms allocable to any period, Profits, Losses and any such

"tner items shall be determined on a daily, monthly, or other
:as.s, as determined by the Tax Matters Partner using any
:2rmissible method under Code Section 706 and the Regulations
wnzreunder; provided, however, that any adjustments to the
AZreed Value of a Partnership asset treated as gain or loss
;:der varagraph (c) of the definition of "Profits" and

_osses" or under paragraph (c) of Section 6.4.5 hereof, shall
:< &a..ocated only to those persons who were Partners
:mmediately before the event giving rise to such adjustment.



6.4.2. BAllocation of Parzicular Items. Except as
otherwise provided in this Agreement, all items of Partnershir
income, gain, loss, deduction and any other allocaticns nc:s
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 relievant per:od.

6.4.3. Tax Reporting. The Partners are aware cI the
income tax consequences of the allocations made by thi
Article 6 and hereby agree to be bound by the provisicns of
this Article 6 in reporting their shares of Partnersh:ir inccme
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), 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 Allocatjons. 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

azcount as an item of deduction;

Adiustments 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;

0

«d: 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;

ie' Depreciatijon. 1In 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 takern inzco
account Depreciation for such fiscal year cr
relevant period; and

(f) Cextain Section 734 (b' Adiustments. To the ex:ten:
an adjustment to the adjusted tax basis of any
Partnership asset pursuant to Code Section T34 (b’ is
required, pursuant to Regulations Section
1.704-(b) (2) (iv) (m) (4), to be taken into account in
determining Capital Accounts as a resul:t ¢ a -
distribution other than in liquidation of a
Partner's interest in the Partnership, the amount c<f
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. T catj : Co Section 704 (c

€6.5.1. Generallv. 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

Sectior 704 (c) and the Regulations thereunder, income, gain,
~oss and deduction with respect to any property contributed to
=ne capital of the Partnership shall, solely for tax purposes,
pe allocated among the Partners so as to take account of any
variation between the adjusted basis of such property to the
rartnership for federal income tax purposes and its initial
reed Value, determined in accordance with the definition of
reed Value hereunder.

£.5.3. Adjustments to Agreed Value. If the Agreed Value
any Partnership asset is adjusted pursuant to the

--;"_.*on of Agreed Value hereunder, subsequent allocations
ncome, gain, loss and deduction with respect to such asset
tax purposes shall take account of any variation between
adjusted basis of such asset for federal income tax
urposes and its Agreed Value in the same manner as under Code
Seczion 704 (c) and the Regulations thereunder.
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6§.5.4. Elections. Upon the request of a transferee of a
nership Interest or of a distributee of a Partnership
ibution, the Partnership shall make the election under
o
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r. 754 of the Code in accordance with applicable

ions thereunder for the first fiscal year in which such
ion could apply, unless the Tax Matters Partner
onably 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 aec1sxons relatlng to allocaticns
pursuant to this Section 6.5 shall be made by the Tax Mat:ers
Partner in any manner that reasonably reflects the purpose and
intention of this Agreement. Allocations pursuant tc this
Section 6.5 are solely for purposes of federal, state and
local taxes and shall not affect, or in any way be taken intc
account in computing, any Partner’'s Capital Account or share
of Profits, Losses, other items or distributions pursuan: to
any provision of this Agreement.

6.6. Distributions.

6.6.1. In Geperal. 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
Availabie Cash.

6.6.2. Partper loans. For so long as any loans made
pursuant to Section 4.3(a) remain outstanding, any amounts
thaz 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.

§.€6.3. Liguidating Distributions. Notwithstanding

Section 6.6.1 to the contrary, following the dissolution of
the Partnership, distributions to the Partners shall be made
.r. accordance with the provisions of Article 10.

mou Wi . All amounts withheld pursuant
aa or any provision of any state or local tax law
pect to any payment or distribution to the Partnership
artners shall be treated as amounts distributed to the
pursuant to this Section 6.6 for all purposes under
ement. The Tax Matters Partner is authorized to
from distributions, or with respect to allocations,
-
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ners and to pay over to any federal, state or local
any amounts required to be so withheld pursuant to

ode or any other provision of federal, state or local law
nall allocate any such amounts to the Partners with

to which such amounts were withheld.
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ARTICLE 7.
BOOKS AND CORDS

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. 1In
addition, the Partnership shall cause to be prepared with respec:
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,
amcng 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,
lcss, deduction or credit on each Partner's Capital Account; and
iiv, 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.
Nctwithstanding the foregoing, the taxable year of the
Partnership shall be determined in accordance with Code Section
732 ‘b

Scatements and Reports. Except as may be otherwise

rmzned by the Executive Committee, as soon as practicable,
nc event later than 45 days after the close of each fiscal

oD
17

ry L)
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r zf the Partnership, the Partnership will cause to be

-=zared and will have furnished to each of the Partners, with
T=Ct such period, (i) a profit and loss statement, (ii) a

cf cash flows, (iii) a Partnership balance sheet as of

cf such period, (iv) such other statements showing in

ezall each Partner’s interest in each of the items

in Section 7.1., and (v) proportional accounting

=1cn with respect to the Partnership’'s interest in its PCS

ne foregoing statements will be prepared in accordance

consistently applied, and audited by an independent

eZ public accounting f£irm of national reputation which

designated by the Executive Committee, and the cost of
the statements and of each such audit will be paid for

rtnership. In addition, unaudited quarterly financial

and updates with respect to the Partnership’s business

crepared and furnished to each Partner as soon as

le after the end of each fiscal quarter, but in no event

n 20 days following the close of each fiscal quarter.
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.2. Inspeciion. The Partnership shall maintain or cause to
: ined complete and accurate books and records with
c :ts business. All books of account and all other
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records of the Partnership (including an executed counterpar: 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 Genera:l
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. ertain Tax Matter

7.5.1. Pr i R . 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
faizh efforts to supply each Partner with the information
“nﬂessary to determine estimated tax payments or any other

Par:ne-. The classification, realization, and recognition of
income, gains, losses, deductions, credits, and other items
sha.l be on the accrual method of accounting for federal
income tax purposes. The Tax Matters Partner shall not change
rom the accrual method of accounting initially elected by the
cnership (except if required to do so by law) without

roval of the Executive Committee.

W)
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7.5.2. Tax Elections. Except as provided in Sections
£.1 and 11.17, the Tax Matters Partner shall, in its sole
discretion, determine whether to make any election available

nder the Code or any cther applicable taxing statute.

7.5.3. Tax Controversies. Within 60 days after the date
eof, the Executive Committee shall select a General Partner
serve as the initial Tax Matters Partner and in any other
milar capacity under state or local law for an initial term
din g November 15, 1996. Upon expiration of such term, the
r General Partner shall be designated to act as the Tax
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Matters Partner and the General Partners shall thereafzer
alternate as Tax Matters Partner for two year periods during
the zerm of this Agreement. The Tax Matters Partner i
authorized and required to represent the Partnership (at the
Partnership’s expense) in connection with all examinations cf
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

ropriate accounts at one or more financial institutions for
funds of the Partnership. Such accounts shall be used solely
the business of the Partnership. Withdrawal from such

ounts shall be made only upon the signature of those persons

horized by the Executive Committee.

ARTICLE 8.
TRANSFER O H GE_OF

OWNERSHIP; ADDITIONAL PARTNERS
Certain Definitions. The following terms when used in

s Agreement will have the respective meanings set forth below:

Holding Company means any person of which a Partnership
Inzerest or the direct or indirect ownership thereof comprises
.. cr substantially all of its value in the reasonable
susogment of the Executive Committee (as determined by
zffizrmative vote of members of the Executive Committee
recresenting Partners who then hold a majority of the then
Zutstanding Percentage Interests of all Partners excluding the

riner whose Partnership Interest is at issue).

Equity Interest means any equity interest in a Holding
-Tmpany.

rar : ership Interest or an Equ;ty Interest, voluntarily,
;n.:-_n-arlly or by operation of law, 1nclud1ng, without
-.m.tation, any sale, assignment, gift, pledge, encumbrance,
nypoinecation, mortgage, exchange or merger; provided,
ncwever, that any transaction involving a transfer both of
sw:ership of a Partner’‘s entire Partnership Interest and of
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other substantial (in the reasonable judgment cf the Execuzive
Committee ‘as determined by affirmative vote of members o zhe
Executive Committee represernting Partners who then hold a
majority of the then outstanding Percentage Interests of all
Partners excluding the Partner whose Partnership Interes: is
at issue) assets of such Partner or its Affiliates shall no:
constitute a Transfer.

8.2. rictio ra r of rests. Except as
otherwise expressly permitted by this Agreement, no Partn=r or
its Affiliates shall Transfer all or any part of its Partnership
Interest or all or any part of its Equity Interest, unless (i)
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. itt fers. 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
Affiljate of the transferor without the consent of the Executive
Committee if such Wholly Owned Affiliate agrees in writing to be
bcund 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
Cr Egulity 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
Inzerests, or (d) a Partner Parent may make a tax-free spinoff

Zua.riving under section 355 of the Code, to its shareholders of
ar. enz.ty the assets of which include all, but not less than all,
I sucn Partner Parent’s ownership interest in the Partnership

C cr PCSN, as the case may be. A Transfer of less than

'arIiner prc rata in proportion to the portion of such Partner’'s
nIlr nership Interest transferred. 1In addition, a Partner
liates may effect a spin-off, distribution or dividend
nterests to the shareholders of the Partner Parents of
er or Affiliate. In the event that a Transfer permitted
s Section 8.3 causes a termination of the Partnership
tion 708 of the Code, the transferee shall indemnify and
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8.4.

(a)

(b)

Effective Transfer.

Prior to the date cf any Transfer of a Partnership
Interest, the transferor and transferee shall furnish the
Partnership with the transferee’s taxpaver identificaticn
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 tc 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.

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

(1) 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.

Pricr to the Transfer of any Partnership Interest or
Equity Interest, the transferee shall:

.1: provide an opinion of counsel to the Partnership
that the Transfer does not (a) vioclate 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 satisfactoery
to the Partnership that any necessary prior ccnsen:s
have been obtained from any regulatory authcric:ies.

8.5. h of rship. Upon any Change of Contreol of a
General Partner (other than a Change of Control resulting £rom a
change of control of a Partner Parent) (a Change of Ownership),
the Partner subject to the Change of Ownership shall promp:ly
give notice thereof to the other General Partner and the Parcner
not undergoing the Change of Ownership shall be entitled, at any
time within a 90-day period following the later of such nctice cr
the Change of Ownership, to purchase all but not less than a.l 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. 1In
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
fclliows:

vl Selectjon o aisers. 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. 1In 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 Vaiue 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 nct be
retracted or modified in any respect. Each
Appraiser will keep confidential all information
disclosed by the Partnership in the course ol
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).

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. 1If 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.

Selectior. 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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(v)

Vil

Appraiser and the Second Appraiser shall agree upon
and jointly designate a third firm of recogn:zed
national standing familiar with appraisal technigues
applicable to assets of the type being evaluated to
serve as an appraiser pursuant to this Section 8.8
(the Third Appraiser), by written notice to each
General Partner. The General Partners shall direc:
the Third Appraiser to determine the Private Market
Value of the asset (the Third Value) in acccrdance
with the provisions of subparagraph (ii) above, ana
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) .

Alternative Det ipnatj of Priv et. 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 (2) the Third Value, if the Lower Value and the
Higher Value are equally close to the Third Value.

Costs. Each General Partners will bear the .cost of
the Appraiser designated by it or on its behalf. 1If
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.

Conclusive Determination. To the fullest extent
provided by law, the determination of the Private
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8.6.

{a)

Market Value made pursuant to this Section 8.5 sha..
be final and binding on the Partnership and :the
Partners hereto, and such determination shall nct be
appealable to or reviewable by any court or
arbitrator; provided that the foregcing shall nct
limit a Partner’s rights to seek arbitration ci the
obligations of the other Partners and the
Partnership hereunder.

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

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:

(1)

'J
'J.
~—

LAV

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.";

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;

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

Any necessary prior consents shall have been
obtained from any regulatory authorities.
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8.7. Covenant Not to Withdraw or Dissolve. Notwithszanding
any provision of the Act, each Partner hereby covenants and
agrees that the Partners have entered into this Agreemen: based
on their mutual expectation that, excep:t as otherwise expressly
required or permitted hereby, no Partner shall withdraw cor retire
from the Partnership, be entitled to demand or receive a return
of such Partner’s contributions or profits (or a boné or cther
security for the return of such contributions or prcfitsi, cr
exercise any power under the Act to dissolve the Partnership
without the approval of the Executive Committee.

8.8. Conse ces of Breach £ ven . 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:

ia; (1) 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
Socumentation, hereby appointed attorneys-in-fact of the
Ereaching Partner for the purpose of carrying out the
prcovisions 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;

(3}

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

z 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;

(SR

the Partnership shall have no obligation to pay to the
Ereaching Partner its contributions, capital, or profits,
bur may, by notice to the Breaching Partner within 30
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days of its withdrawal, elect to make Breach Favments {as
hereinafter defined) to the Breaching Partner in compliete
satisfaction of the Breaching Pariner'’s interes:z in the
Partnership; .

(e) if the Partnership does not elect to make Breach Paymen:s
pursuant to Section 8.8(d) hereof, the Partnership shall
treat the Breaching Partner as if it were an uuaa.--tea
assignee of the interest of the Breaching Partner and
shall make distributions and allocations to the Breachirnc
Partner only of those amounts and items otherwise payable
or allocable with respect to such interest hereunder;

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

(g) the Breaching Partner shall have no right to inspect the
Partnership’s books or records or cbtain 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
che Breaching Partner withdraws or dissolves.

Breach Payments. For purposes hereof, Breach Payments
made in five installments, each equal to 20% of the
mount, payable on the next five consecutive anniversaries
ach by the Breaching Partner, with simple interest
om the date of such breach through the date each such
is paid on the unpaid balance of such Breach Amount
ne lowest rate per annum necessary to avoid imputed interest
uch payments under the Code. The Breach Amount shall be an
3mIunt eJgua. to 90% of the greater of (i) 100 dollars or (ii) the
1ta. Account balance (calculated on the assumption that
arzner Notes then outstanding are not repaid) of the Breaching
riner as of the last day of the month preceding the month
r:n¢c which such breach occurred, less any Partnership
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:;s::;oqtlons to the Breaching Partner after such day. 1In
astd:z.on, any Partner Note of the Breaching Partner shall be
a::--lec, but without the necessity of making any payment in

espec:t thereof. The Breach Amount as so determined shall be
ina. and binding on the Partnership and the Breaching Partner.
n= Fartnership may, at its sole election, prepay all or any
ccriicn of the Breach Payments or interest accrued thereon at any
T.me 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) hereocf, the Partnership
treats a Breachlng Partner as an unadmitted assignee of an
interest in the Partnership, the Partnership shall not be
obligated to secure the value cof the Breaching Partner’'s interest:
by bond or otherwise; provided, however, that if a court of
competent jurisdiction determines that, in order tc continue the
pusiness of the Partnership such value must be so securec, 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 distributicns
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. Mai [o) 1 ialit Each of the Partners
snall, during the term of this Agreement and at all times
th erea ‘ter, maintain in confidence all confidential and
rcprietary information and data of the Partnership and the other
~ar:ner or its Affiliates disclosed to it (the Confidential
Information). Each of the Partners further agrees that it shall

st use the Confzdentlal Information during the term of this

1'U

ne pe rfo*mance of its obligations or the exercise of its rights
under this Agreement. The Partnership and each Partner shall

¥e a.. reasonable measures necessary to prevent any
unautnor.zed disclosure of the Confidential Information by any of

~nelr employees, agents or consultants.

*.2. Eerm:tted Disclosures. (a) Nothing herein shall

nt the Partnership, any Partner, or any employee, agent or
ant of the Partnership or any Partner (the receiving
from using, disclosing, or authorizing the disclosure of
ormation it receives in the course of the business of the
shap which:

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

.21l is lawfully acquired by the receiving party from a

source not under any obligation to the disclosing
party regarding disclosure of such information;
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(iii) is in the possession of the receivin arcy in
P 3

written or ozher recorded form at the zime 5f i:s
disclosure hereunder;

(iv) is non-confidentially disclosed to any third par:ty
by or with the permission of the disclosing par:cy;
or

(v) the receiving party believes in good faith tc be

(b)

required to be disclosed by law or by the terms oI
any listing agreement with a securities exchange,
provided that the receiving party consults with the
other Partners prior to making such disclosure.

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.
DISSOLUTI AND LIQUIDATION

.

is ution n 1

The Partnership will be dissolved on the earliest of

.. an affirmative vote of the Executive Committee; (ii)
de_:.very of the Change of Control Dissolution Notice
ccntemplated by Section 10.1(c); or (iii) 12:00 midnight
cr. the Termination Date (hereinafter defined); provided,
nowever, that the Partnership shall not terminate until
:=s aZfairs 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
\except as permitted by the terms of Article 10).
Notwithstanding the foregoing, if a General Partner
withdraws from the Partnership, upon such withdrawal,
.2 the general partner interests in the Partnership of
such Partner shall automatically be deemed to become
-imized partner interests in the Partnership and

122! such Partner shall have no right to participate in
~he management of the business and affairs of the
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Partnership, including the right tc designate members cof
the Executive Committee.

(c) changes of Control. 1In the event of a Change of Control
(hereinafter defined) of any General Partner (such
Partner, the Change of Control Partner), the other
General Partner shall have the right to elec:t, by nozice
in writing to all Partners (the Change of Control
Dissolution Notice), to cause the Partnership tc ke
dissolved and liquidated in accordance with Seczion 10.3Z.
Such Change of Control Dissolution Notice shall be giver
not later than 90 days after the Change of Control, andg,
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 Unaffiliated 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 Comtrol Eatity) 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.

4 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 i1ight 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.

.2. Bankruptcy of a General Partner. If a General Partner

-ZZers an Event of Bankruptcy at such time the bankrupt Partner
ne only General Partner, the other Partners may (i) consent
wricing to dissolve the Partnership or (ii) within 90 days

L)

such Event of Bankruptcy occurs, agree in writing to
nue the business of the Partnership and to appoint,
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effective as of the date cf such Event of Bankruptcy, cne or more
additional General Partners. In the case of clause (ii., the
business of the Partnershnip shall be carried on by such newlvy
appointed General Partner(s) and the bankrupt Partner shall have
its general partnership interest in the Partnership conver:ted
into a limited partner interest in the Partnership and continue
to be, or become a Limited Partner subject to the provisions cf
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 cf 19878,
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

Seczion 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
the Parznership shall be wound up as provided in this Article 10.

t0

1C.3. Liguidati

aj Upon dissolution of the Partnership, the Partner selected
by the Executive Committee shall be the liquidator of the
Partnership (the Ligquidating Partmer). The Liquidating

Partzner shall be entitled to receive such compensation
for its services as may be approved by the Executive
Comm:ttee. The Liguidating Partner shall not resign at
any t—ime without fifteen days’' prior written notice and
may be removed only by a decision of the Executive
Commiztee. Upon dissolution, resignation, or removal of
the Liguidating Partner, a successor and substitute
~.gu:dating Partner (who shall have and succeed to all
r:gnts, powers, and obligations of the original
_:guidating Partner) shall, within thirty days

Except as expressly provided in this Article 10, the
_iguidating Partner approved in the manner provided
nere:n 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
exrent appropriate or necessary in the good faith
~udgment of the Liquidating Partner to carry out the
dut:ies 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
rartner to complete the winding-up and liquidation of the
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Partnership as provided Zfor herein. Prior zc anv
distribution, the Capital Accounts of the Partners shall
be adjusted pursuant to Article & to reflect the:r
respective distributive shares of the income, gain, loss
and deduction of the Partnership up through and includ:ins
the date of distribution (including any income, gain,
loss, and deduction that arises by reason of the
adjustment of the Agreed Values of Partnershipr assets
that occurs by reason of the dissolution). The
Liquidating Partner shall, subject tc providing adeguate
reserves for the payment of amounts payable under Secz:icn
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

11i) 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.

n or before December 31, 2013, unless a Partner has

cted to cause the Termination Date to be October 20,
1, 1n which case on or before October 20, 2000, or on
pefore the 30th day after an event described in

ction 10.1(a) (i) or (ii) or any other event of
d:.ssolution, each General Partner shall submit a proposed
cian 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
nand, being given equal weight):
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(i) To the extent practicabkle, the Liguidating Prcposal
- shall be designed to minimize the imposit:ion ¢
taxes upon the Partners (and may, to that eng,
provide for the continuation of certain operations!
and to provide for a distributiorn of Section 750
property on a pro rata basis.

ra'y

(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 Lic:nse;

(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
twenty 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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(d)

th

chief executive officer of the respective Fartner Faren:
designated by each such General Partner for resclution by
unanimous vote oI such chiel executive officers. ZI such
officers are unable to resolve the dispute withir 20 days
after the matter has been referred to them, they sha’l
refer the matter to arbitration in accordance wicth

paragraph (d) below.

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
16.3(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
c~he Liquidating Proposal in any way. The arbitrator
shall have no right to include or decide issues other
thar. 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
impiement 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.

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
l:quidation.
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10.4. Distrxibutjon in Trust. Notwithstanding the
provisions of Section 10.3 requiring the liquidation cf the
assets of the Partnership, but subject to the order cf
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 oI 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

o) 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.
I exercising its rights under this Section 10.4, the
x=zuzive Committee must comply with the liquidating distribution
:m.ng requirements of Section 10.6 hereof. By way of
-.ar.Z:zation, for purposes of determining the Partners’
r=-rzzzz.ve shares of income, gain, loss, and deduction of the
rernersnic for the taxable year of the Partnership in which the
.-wr:izuzicon 1n liquidation occurs and of adjusting the Capital
-zunts cf the Partners therefor in accordance with Section 10.3
Arz.cie 6, the definitions herein of "Agreed Value" and

(R TR U

s" and "Losses" require that Partnership assets to be
uczes tc the trust referred to in clause (a) above or to
zners in accordance with Section 10.3 hereof shall be
red o have been first sold at their fair market values
Zode Section 7701(g) into account) and the Profits or
deemed realized therefrom shall be allocated among the
as 1if an actual sale had occurred, and the Capital
s of the Partners shall be adjusted to reflect such
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+....Cfazion in accordance with Article 6. The fair market value

any rroperty distributed to such trust shall be the value

-z2rmined by the Executive Committee.

-2.%. Rights of Partners. Except as otherwise provided in
1:..& Agreement, each Partner shall look solely to the assets of
rarznership for the return of its capital contributions and
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shall have no right or power to demand or receive proper:yv c:ther
than cash from the Partnersnip. No Partner shall have rrioricy
over any other Partner as tc the return of his capital
contributions, distributions, or allocations except as provided
in this Agreement.

10.6. i wi imi qui s of Regulasi . I
the event that the Partnership is llculaa»ed within the meaning
of Regulations Section 1.704- -1(b) (2) (ii) (g), then distributicns
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 1.704-1(b) (2) (ii) (b) {2). 1If
any Partner has a deficit balance in its Capital Account (af:ter
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

f the Partnership the amount necessary to restore such deficit
balance to zero in compliance with Regulations Section 1.704-
1(b) (2) (ii) () (3).

20.7. n-Dj lvi i 708 (b i ions.
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,
che Partnership’s liabilities shall not be paid or discharged,
anc the Partnership’s affairs shall not be wound up. Instead,
the Partnership shall be deemed to have distributed the assets of
~he Dartnership in kind to the Partners, who shall be deemed to
nave assumed and taken subject to all Partnership liabilities,
a-. in accordance with their Capital Accounts and if any
Fartner's Capital Account has a deficit balance (after giving
=zZfecz tc all contributions, distributions, and allocations for
f;s*a- years, including the fiscal year during which such
dation occurs), such Partner shall contribute to the capital

Partnership ;he amount necessary to restore such deficit
e o zero in compliance with Regulation Section 1.704-

2i'(b) (3). Immediately thereafter the Partners shall be
= zc have recontributed such assets in kind to the
arinership, which shall be deemed to have assumed and taken
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2. B A) ions ing the Perio iqui ion. Until
ne date on whlch all of the assets of the Partnership have been
stributed to the Partners pursuant to Section 10.3 hereof, the
s shall continue to share Profits, Losses and other items
nership income, gain, deduction and loss as provided in

€ hereof.
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ARTICLE 11.
MISCELLANEQOUS PROVISIONS

11.1. rth s a . From and after the date of
execution and delivery of this Agreemen:t, 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 cf this
Agreement and shall take such steps as are reasonably necessaryv
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.

FJ

.3. Breach: Equitable Relijef. The Partners acknowledge

the rights of the Partners described in this Agreement are

gue and that money damages alone for breach of this Agreement
not constitute an adequate remedy. Any Partner aggrieved

creach of the provisions hereof may bring an action at law

¢ in equity to obtain redress, including without limitation

----;: performance, injunctive relief or any other available

uitacle remedy. Time and strict performance are of the essence

thi.s Agreement.
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..4. Amendment. No amendment to this Agreement shall be
~“=2..2 unless such amendment is in writing and is signed by
iitncrized representatives of the parties hereto.

Waiver. Any of the terms and conditions of this

may be waived at any time and from time to time in
v the party entitled to the benefit thereof, but a

one instance shall not be deemed to constitute a waiver
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.1. any ctner instance. A failure to enforce any provision of
1:..f Azreement shall not operate as a waiver of such provision or
: 4any cther provision hereof.
il.¢. Severability. 1In the event that any provision of this
A3rzement shall be held invalid, illegal or unenforceable in any

T.rzumstance, the remaining provisions shall nevertheless remain
-5. Zu.. force and effect and shall be construed as if the
un=nIicrceable portion or portions were deleted.



11.7. Copstruction. None cf the provisions of this Agreement:
shall be for the benefit of or enforceable by any third par:cy;
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 witzhou:
limitation any creditor or employee of the Partnersnip, shall
have any rights against the Partners or any of their Afiiliactes,
successors or assigns by reason of or under this Agreemen:.

11.8. overning Law; i 10

(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 officve 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. 1In 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,
Deiaware, reasonably satisfactory to the other party,
with like powers.

0

Each Partner hereby acknowledges that this Agreement is
subject to the Arbitration Agreement of the Partners
wrn.ch 1s being entered into of even date herewith, and
tne Arbitration Agreement will govern the resolution of
disputes relating to this Agreement in accordance with
1ts terms. Each Additional Partner or substitute Partner
snall execute the Arbitration Agreement or a counterpart
tc the Arbitration Agreement on or prior to its admission
tc the Partnership.

Attorneys’' Fees. If suit or action is filed by any
tc enforce the provisions of this Agreement, or otherwise
spect to the subject matter of this Agreement, the
ng party shall be entitled to recover reasonable
s’ fees as fixed by the trial court and, if any appeal is
or the decision of the trial court, reasonable attorneys’
f.xed by the appellate court. For purposes of this
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Agreement, the term prevailing par:ty shall be deemed o include a
Partner that successfully opposes a petition for review ZIiled
with an appellate court.

11.10. MEJ i e.

11.10.1. Each of BAC, 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 "Moticn «i
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 Participarits 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. 1In 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
ser 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

- a

fartnership, within the scope of the Partnership Business.
Except as described above, neither any such BOC Participant nor
any affiliate shall be obliged to request any waiver for the

penef:iz of the Partnership.

.2. Unless and until the (1) Decree Court or (2) the
t of Justice shall issue a written opinion, or (3) USW,

(8 ¢

Tnership, the Partnership will conform to the
ts and prohibitions of the MFJ. As long as a BOC
rz:cipant holds any ownership interest in the Partnership, the
rinership will not engage in any MFJ Restricted Activities.
cxr any Affiliate thereof will have the option to engage in
Festricted Activities, specifically including the provision
interexchange (interLATA) telecommunications services (it
understood that such services may be provided by the
nership if it is thereafter permltted to do so) and engage in
usiness practice and enter into any transaction in which the
ersnip does not engage by reason of the MFJ. ATI shall not
emed to be engaged in or possessing any interest in a
e
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35- ss venture in violation of Article 3 hereof or Section 7.4
b Tomcom Partnership Agreement solely as a result of the
ature cf the business being an MFJ Restricted Activity. Except
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as provided in the preceding sentence, the provisions cf :this
Section 11.10 shall take precedence, in the event of any
conflict, over any other provisior cf this Agreemen:.

11.10.3. Unless and until the Decree Court, the Departmen: ci
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 ci
the CECO. Unless and until the Decree Court, the Departmen: 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. 1If, 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:

‘a) 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;

p' o 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 sen:zence,
the Partners shall attempt to determine the manner c?¢
restructuring which best gives effect to the firs:c
sentence of this clause (ii). If the Partners reach
agreement on a proposal, they will present it tc 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 ther .
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. £ 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

(i) 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;

*nern, ATI, its Cellular and PCS Systems and/or the Partnership

~... Stop the activities giving rise to the MFJ Concerns until
c.cn. Ttime as implementation of a restructuring proposal pursuant
tz .1.: above permits the resumption of such activities.

R Subject to compliance with the MFJ by the
rartnership in connection therewith, and subject to the
restrictions set forth in Section 7.4 of the Tomcom Partnership
ASreemenz, ATI or any Affiliate thereof will have the option to
=ngage n MFJ Restricted Activities, specifically including the
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provision of interexchange (interLATA) telecommunicaticns
services and engage in any business practice and enter inte 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
nours, 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. Cartmell III, Esg.
Telecopy No.: (415) 477-4816

and
U S West, Inc.

7800 East Orchard Road
Englewood, Colorado 8011

Attn.: General Counsel
Telecopy No.: (303) 793-6294
11.13. Headings d Secti 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
parczies 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
Agreemen:, are hereby incorporated into this Agreement and are
nerepy made a part hereof as if set out in full in this

.25. Disclaimer of Agency, etc. This Agreement does not

any partnership beyond the scope set forth herein, and

as otherwise expressly provided herein and under mandatory
tons of applicable law, this Agreement shall not constitute
rcner the legal representative or agent of any other, nor
either Partner have the right or authority to assume,

or incur any liability or obligation, express or implied,
in the name of or on behalf of any other Partner.
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1...é. Publicity. No press release or other public
rouncement related to this Agreement or the Partnership or the
saczions contemplated hereby shall be issued by any Partner
ncut the prior approval of the Executive Committee, except
any Partner or Partner Parent may make such public

osure which it believes in good faith to be required by law
» 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 tc 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 cther
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.



10:20/94 15:26 FAI T ' Q003
OCT-20-1994 14:83 FROM 0 91212395387  P.63

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

PCSCO PARTNERSHIP

Chairman,
PCS, Inc.

PCS NUCLEUS, L.P.

By: AirTouch Communications,
Ganaral Partner.
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SCHEDULE I

Cash Contribution Type of Percentage
Name of and Specified Partnership ‘Interest
Partner Account Value Interest
PCSCO Partnership § 2,000.00 General 20%

$ 3,000.00 " Limited 30%
PCS Nucleus, L.P. §$ 2,000.00 General 20%

$ 3,000.00 Limited 30%
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EXHIBIT A

AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER



SMENDED AND RESTATED
AGREZMENT AND PLAN
OF MERGER
DATED AS OF
APRIL 21, 1696
BY AND BETWEEN
NYNEX CORPORATION
AND

BELL ATLANTIC CORPORATION






AMENDED AND RESTATED AGREEIMENT AND PLAN OF VERCER

AMENDED AND ’C“‘A‘.‘ED AGREEMENT AND PLAN OF MERGER
datec as of April 21, 1956, ("the dats hereol™), as ameaded and resiatec OV ine pamiss as oY
Juiv 2, 1996 (this "Agresment"), berween NYNEX Corporauon. a Deiaware sorporatien
("NYNEX"), and Bell Atianuc Corporauon. a Deiaware corporation {"3eii Atiantic"

WITNESSETH

—

WHEREAS, the Boards of Direciors of NYNEX and Bell Atlanuc have 2aca
determined that it is in the best interests of their respective stockholders that NYNEX and
Beil Atlanuc eater into 2 business combination under which a subsidiary of Bell Atanuc will
merge with and into NYNEX pursuant to the Merger (as defined in Section 1.1 hereof) and

Sei; Atlanuc and NYNEX desire 1o enter into the "merger of equals” transaction contempiated
nersdy, . in comnecuon therewitd, to make certain represegtations, warrantues and

agreem: 0 connection with the Merger;

WHEREAS, the Boards of Directors of NYNEX and Bell Aflantic have each
rmuned that the Merger and the other transactions contemplated herebv are consistent with,
nc in furtherance of, their - -. pective business strategies and goals and have cach approved
:ne Merger upon the terms and coaditions set forth herein;

t.\

WHEREAS, {or federal income tax purpaoses, it is intended that the Merger
sna. scosumute a lax-free reorganization under Secuon 368 of the Internai Revenue Coae of

.=87 25 ammencec (the "Code"™); and

'~V'—'.E."L..-\S. r'or accounung purposes it 1s intended that the Merger snall be
—eimzinres MG ..D°\
NOW, THEREFORE, in consideration of the foregoing and the mutual

~ecants and agreements herein coptained, and intending to be legally bound herepy, the
nereic aerepy agree as follows:

ty) e
'.l (4]

]

ARTICLE | - THE MERGER
SECTION 1.1 - Eormation of Merger Subsidiarv. Bell Atanuc will form
zncer e Dejaware General Corporation Law ("Delaware Law") a wholly-owned subsidiary
inz ‘Merzer Subsidiary”) o be merged into NYNEX (the "MMerger") as set forth in
5:::::: ..= 3ereof. The Merger Subsidiary will be formed solely to facilitate the Merger and

i SONCUS: 00 duswness or acuvity other than in connection with the Merger. Bell Atlanuc
A:.. .0 zause e Merger Subsidiary to execute and deliver a joinder to this Agreement
:-'.'s;.'a:: =] :::' on 251 of Delaware Law, and (ii) execute a formal writen consent unqer

uee, "e"ve"_ and performance of this Agresment by r.he \derger Suosmxary



SECTION 1.2 - The Marger A:the-ZiTecuve Time 1as defines 1n Sesuon L D
nareof) and subjec: to and upon the terms and coaditiens of this Agreemen: anc Deiawarz
Law. the Merger shall be consummated, wnerepy e Merger Subsidiary shali be mergec witn
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 wnollv owned subsidiary
of Bell Atlantic. NYNEX as the surviving corporation after the Merger is herein someumes
referred to as the “Surviving Corporation” and the Merger Subsidiary as the acn-surviving -
corporation after the Merger is herein sometimes referred to as the “Merged Corporauon.”
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
sausfaction or waiver of the conditions set forth in Article VIII hereof and the consummation
of the Closing referred to in Section 7.2(b) hereof, the Parties shall cause the Merger to be
consummated by filing a Cerntificate of Merger with the Secretary of State of the State of
Deiaware with respect to the Merger, in such form as required by, and executed in accordance
with. tne reievant 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 effec: of the
2¢r snail be as provided in the applicable provisions of Delaware Law. Without limiung
2

ne zeaeraiity of the foregoing, and subject thereto, at the Effective Time all the property,
..g its, oriviieges, powers and franchises of NYNEX and the Merger Suosldn.rv shall continue

\I:

:2z:i:mes asc suues of NYNEX a.nd the Merger Subsidiary shall continue to be, or become

i ine case may be, the debts, liabilities and duties of NYNEX as the Surviving Corporauon.

=7 e Effecuve Time, the Surviving Corporation shall be a direct wholly owned
sezsic:am of Beil Atlanuc

-l

SECTION 1.5 - Subsequent Actions. [f, at any time after the Effective Time,

crviviag Corporation shall consider or be advised that any deeds, bills of sale,
nmects, assurances or any other actions or things are necessary or desirable to continue

cerfec: or confum of record or otherwise in the Surviving Corporation its right, utle
res: iz, 10 or under any of the rights, properties, privileges, franchises or assets of either
zensutuent corporauons acquired or to be acquired by the Surviving Corporation as a
es_.: I, or 1o connection with, the Merger or otherwise to carry out this Agreement, the
=i7.zers and directors of the Surviving Corporation shall be directed and authorized to execute

nz ceirver, 1o the name and on behalf of either of such constituent corporauons all such

L}
." t

3.

o e
Pl '- o?

f.,.

z=22s Silis of saie, assignments and assurances and to take and do, in the name and on behalf
o7 eazn ¢f such corporauoas or otherwise, all such other actions and things as may be

necessary or deswrabie to vest, perfect or confirm any and all right, title and interes: in. to and
anoer sugh nigats, properues, privileges, franchises or assets in the Surviving Corporanon or

Sinerwise 0 carrv out this Agreement.
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SECTION .5 - Com:ifizare o¥ Ineameoraion: Bviaws: Dyreseass 3~z D55 caes =7
Surviving Corporation. Ualess otnerwise agreec oy NYNEX anc Bell Atianuc sefore ne

Sifecuve Time, at the EF2cuve Time

(a) the Ceruficare cf Incorporation of NYNEX as the Surviving Corporazion
shal! be the Cenificate of .ncomc rauon of NYNEX as in effec: immediateiv srior o tne
EfTecuve Time, untii thereafter ameaded as provided by law and such Cenificate of
incorporation, except that Section 4.1 of the Centificate of Incorporation of NYNEX saal
amended pursuant hereto, {rom and after the Effective Time, to provide for a par vaiue of
S0.01 per share for each share of Common Stock of NYNEX The text of such section as the
same shall be amended hereby is se: forth on Schedule 1.6(a) hereto;

- (b) the Bviaws of NYNEX as the Surviving Corporation shall be the Bviaws
of NYNEX immediately prior w the Effective Time, until thereafter amended as provided by
iaw and the Cemnificate of Incorporation and the Bylaws of such Surviving Corporation; and

(c) the directors and officers of NYNEX immediately prior to the Effective
T:me shall conunue to serve in their respective offices of the Surviving Corporation from and
afrer tne Effective Time, in each case until their successors are elected or appointed and
aualified 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
wnereafter be filled in the manner provided by law and the Bylaws of the Surviving
Zorporauon.

ARTICLE @I - EFFECT ON STOCK OF THE SURVIVING
CORPORATION AND THE MERGED CORPORATION

SECTION 2.1 - Conversion of Securities. The manner and basis of convertng
:ne snares of cocumon stock of the Surviving Corporation and of the Merged Corporauon at
ne Zifecuive Tiume, by virtue of the Merger and without any action on the part of any of the
:es or :ne hoider 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
.2.z¢e S° 00 per share, of W\'EX ("NYNEX Common Stock") issued and outstanding imme-

z.ateiv nefore the Effective Time (excluding those held in the treasury of NYNEX and those
swned by Bell Auantic) and all rights in respect thereof, shall at the Effective Time, without
anv acuon on the part of any holder thereof, forthwith cease to exist and be converted into
1=¢ pecome exchangeable for 0.768 shares of common stock, par value S0.10 per share (after
a:ving effect to the Certificate Amendment described herein; "Bell Atlaatic Common Stock,"
2 usec nerein, means the common stock, par value $1.00 per share, of Bell Atlantic prior to
ne effecuveness of the Cenificate Amendment, and the common stock, par value S0.10 per
nare of Bell Ataauc upon and after such effectiveness). Such ratio of NYNEX Common
:2cx ¢ Bel! Atlaguc Common Stock is herein referred to as the “Exchange Ratio".

.-
-
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(b) Commencing immediately after the Effective Time. each serulicais wnisn,
immediateiv prior 0 the Eiffective Time. represented issuec and ourstardiag shares oi
NYNEX Common Stock ("NYNEX Shares”), shall evidence ownerstur of Bell Atlanus
Cormmon Stock on the basis heremnpefore set foril. but subjest to the iimitazcas se: fom in
Secions 2.3, 2.5, 2.7, 2.8, 2.9 and 2.10 hereof.

(c) For all purposes of this Agreement, unless otherwise specified, e
Mandaiay Shares (as defined in Section 10.4 hereof) and all shares heid by empioves 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 converted into shares ot 3ell
Atlantic Common Stock in accordance with the Exchange Ratio.

" SECTION 2.3 - Cancellation of Treasurv Shares. At the Effective Time. each
share of NYNEX Common Stock held in the treasury of NYNEX or owned by Bell Atianuc

:mmediately prior to the Effective Time shall be canceled and retired and no shares of stock
or other securities of Bell Adaatic or the Surviving Corporation shall be issuable, and no
pavment or other consideration shall be made, with respect thereto.

SECTION 2.4 - Copversion of Common Stock of the Merged Corporation into
Commer Stock of the Surviving Corporatiop. At the Effective Time, each share of common

siock. par vawe S0.01 per share, of the Merger Subsidiary issued and outstanding immediately
=rior 0 the Effective Time, and all rights in respect thereof, shall, without any action on the
car of Bell Atianuc, forthwith cease to exist and be converted into 1,000 validly issued, fully
ca:2 anc sonassessabie shares of common stock of NYNEX, par value S0.01 per share, as the

Surviving Carporation (the “New NYNEX Common Stock”). Immediately after the Effective
~.me anc upon surrender by Bell Atantc of the ceruficate representing the shares of the
zzmmoc sicck of the Merger Subs:dwy NYNEX as the Surviving Corporation shall deliver
'z Seil Alasuc an appropriate certificate or centificates represenung the New NYNEX

Zcrmmoc Steck created by conversion of the common stock of the Merger Subsidiary owned
. Seil Atanuc.

SECTION 2.5 - hanee of Shar er Than (a) Subject

tne ierms and conditions hereof, at or prior to the Effecuve Time, Bell Adannc and
" vZX snall jowntly appoint an exchange agent to effect the exchange of NYNEX Shares for
Se:.. Atianuc Common Stock in accordance with the provisions of this Article II (the
Sxznange Agent”). From time to ume after the Effective Time, Bell Atlantic shall depostt,
: sause 0 be deposited, with the Exchange Agent certificates representing Bell Atlanuc

mon Stock for conversion of NYNEX Shares in accordance with the provisions of
uce 2.2 hereof (such certificates, together with any divideads or distributions with respect
nerete, peiwng herewn referred to as the "Exchange Fund"). Commencing immediately after the
.'.e::we Tize and until the zpnointment of the E.xchange Agem shail be terminated, each

tsyr ) U2
"n ¢
o .‘

it 3ame 0 e :xchange Agent, and, after the appomunent of the Exchange Agent shall be
:erminated. any such nolder may surreader any such cenificate to Bell Atlaatic. Such nolder
s=a:i e enutied upon such surrender to receive in exchange therefor a centificate or
serulizates represeaung the aumber of full shares of Bell Atlantic Common Stock into which
ine N\YNEX Shares theretofore represented by the certificate or certificates so surrendered

4



shall have o2en converted in ascordance with the provisions of Sesuion I 2 heresr, ioasinar
with 2 ¢asi pavment in ileu of fractcnai shares, if any, in acsorcance witn Sectiorn 2.7 nerect
anc all such shares of Bell Atazus Commoz Stock shail be deexed to have besen issues a:
the =Fective Time. Unatil so surrendered and exchanged, each outsianding certificate whica.
=rior 0 the Effective Time. regresented issued and outstanding NYNEX Shares snal! de
aesmed for ail corporate purposes of Bell Atlanuc, other than ne paymen: of divicends ang
other diswributioss. if any, to evidence ownersiup of the number of fuil shares of Sei. Auanus
Common Stock into which the NYNEX Shares theretofore represented thereby shaii zave
been converted at the Effective Time. Uniess and until any such cenificate theretwsfore
representing NYNEX Shares is so surrendered, no dividend or other distribution, if any,
payabie to the holders of record of Bell Atlantic Common Stock as of any date subseguent to
the Effective Time shall be paid to the holder of such certificate in respec: thereof. Exceprt as
otherwise provided in Section 2.5 hereof, upon the surreader of any such certificate
theretofore represeating NYNEX Shares, however, the record holder of the certificate or
cemificates representing shares of Bell Atlantic Common Stock issued in exchange therefor
shail receive {rom the Exchange Ageat or from Bell Atlantic, as the case may be, payment of
te amount of dividends and other distributions, if any, which as of any date subsequent :c the
Effecuve Time and until such surrender shall have become payabie with respect to such
aumber of shares of Bell Atiantuc Common Stock ("Pre-Surrender Dividends"). No interest
shall be payable with respect to the payment of Pre-Surreader Dividends upon the surrender
of centificates theretofore represeating NYNEX Shares. After the appointment of the
Excoange Ageat shall have been terminated, any holders of centificates representing NYNEX
Shares whick have not received paymeant of Pre-Surrender Dividends shall look oaly to Bell
Aianuc for paymen: thereof. Norwithstanding the foregoing provisions of this Section 2.5(a),
neitner tne Exchange Agent nor any Party shall be liabie w0 a holder of NYNEX Shares for
anv Sell Atlantic Common Stock. any dividends or distributions thereon or any cash payment
7or fracuiopal saares as contemplated by Section 2.7, delivered to a public official pursuant to
nv acpiicable abandoned property, escheat or similar law or to a transferee pursuant to

ecuon 2.5 hereof.

(b) Notwithstanding anything herein to the contrary, cerntificates surrendered
or exchange by any "affiliate” of NYNEX shall not be exchanged until Bell Atlantic shall
‘e’ recerved 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
z.o0sec 2t e Effecuve Time and no transfer of any NYNEX Shares will thereafter pe

*"r'NZX Shares that is not registered in the stock transfer records of NYNEX at the Effecuve
T:me. a cerntificate or cerntificates representing the sumber of full shares of Bell Atantic
Co=moe Stock into which such NYNEX Shares shall have been converted shall be issued to
‘ne transreres together with a cash payment in lieu of fractional shares, if any, in accordance
w:tn Sectico 2.7 hereof, and a cash payment :n the amount of Pre-Surreader Dividends. if
anv, 10 accordance with Section 2.5(a) hereof, if the cenificate or certificates representng
suca NYNEX Shares is or are surrendered as provided in Section 2.5 hereof, accompanied by
ai! sccuments reguired to evidence and effect such transier and by evidence of payment of
anv appiicable stock transfer tax.



SECTION 2.7 - N¢ Fracuional
share cerificate for Bell Atlantic Common Stock will be issued upon the surrender Jo:
exchange of certificates evideacing NYNEX Shares, and an outstanding fracuonal share
interest will oot entitle the owner thereof to vote, o receive divideads or 0 anv rights o7’ 2
stocknolder of Bell Atlantic or of the Surviving Corporation with respec: ¢ susa fracucnal
share interest. '

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

(c) The sale of the Excess Shares by the Exchange Agent shall be executed on
wne NYSE through one or more member firms of the NYSE and shall be executed in round
iots to the extent practicable. The Exchange Agent shall use all reasonable efforts to
ssmpiete the sale of the Excess Shares as promptly following the Effective Time as, in the
Excaange Ageat's reasonable judgment, is practicable consistent with obtaining the best
execunon of such sales in light of prevailing market conditions. Until the net proceeds of
suca saie or saies have been distributed to the hoiders of NYNEX Common Stock, the
Zxzaange Ageat 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
ster out-of-pocket wansaction costs, including the expenses and compensation of the
Txcnange Agent, incurred in connection with such sale of the Excess Shares. The Exchange
~gent szail 2erermune e poruon of the Common Shares Trust o which each holder of
*7:NEX Common Stock shall be entitled, if any, by muitiplying the amount of the aggregate
=e: proceeds compnsing the Common Shares Trust by a fraction the numerator of which is

:ne argount of fracuonal share interests 1o which such holder of NYNEX Common Stock is
ex:ted (after waking into account all shares of NYNEX Common Stock held at the Effective

T:=e ov such bolder) and the desominator of which is the aggregate amount of fractional
;na’s nterests to which all bolders of NYNEX Common Stock are entitied.

(d) Nortwithstanding the provisions of subsections (b) and (c) of this Section
Z 7. NYNEX and Bell Atlantic may agree at their option, exercised prior to the Effective
Time, 12 iieu of the issuance and sale of Excess Shares and the making of the payments
scatemplated 1o such subsections, that Bell Atlaatic shall pay to the Exchange Agent an
amount suificient for the Exchange Agent to pay each holder of NYNEX Common Stock an
amourt in cash equal to the product obtained by muitiplying (i) the fractional share interest to
wnica such bolder 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 Bell Atanuc Common Stock on the NYSE Composite Transaction Tape on the first
susiness dav immediately following the Effective Time, and, in such case, all references
ferew to the cash proceeds of the sale of the Excess Shares and similar references shall be
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desmed ¢ mean anc refer 1o e pavmenis Saisuiarsc as ser IDMN qn fhis supsecuon z L
such evest Exsess Shares snail 301 oe 1ssuec or Stenwise iransferreg 0 ine SXsnange Agen:
pursuant to Section 2.5(a) bereof.

(2) As soon as pracucabie after :he determination of the armount of sass. i
any, to be paid 0 holders of NYNEX Common Stock with respes: ¢ any fracuoaai saare
interests, the Exchange Ageat shall make available such amounts, ne' of anyv reguires
withoiding, to such bolders of NYNEX Common Stock, subjec: 0 and 1n acsorsance wi
:he terms of Section 2.5 hereof.

(f) Any portion of the Exchange Fund and the Common Shares Trus: wiich
remains undistributed for six moaths after the Effective Time shall be delivered w0 Bell
Atlanuc, upon demand, and any hoiders of NYNEX Common Stock who have not theretofore
compiied with the provisions of this Article I shall thereafter look only to Bell Atlanuc for
sausfaction of their claims for Bell Atlantic Common Stock, any cash in lieu of fractional
shares of Bell Atlanuc Common Stock and any Pre-Surrender Dividends.

SECTION 2.8 - Options to Purchase NYNEX Common Stock. (a) At
EiTecuve Time, each opuon or warrant graoted by NYNEX t© purchase shares of NY\:;‘(

Common Stock which is outstanding and unexercised immediately prior to the Effective Time
snall be assumed by Bell Atlantic and converted into an option or warraat to purchase snares
27 Bell Atlantic Common Stock in such amount and at such exercise price as provided below
anc owerwise having the same terms and conditions as are in effect immediately prior o the
ZiTacuve Time (except 1o the extent that such terms, conditions and restrictions may be
1.187e2 1N 2TorSance witk et terms as a result of the ransacuons cootempiated neredsvy

(1) the number of shares of Bell Atlantic Common Stock to be subiest
1z e new opuon or warrant shall be egual to the product of (x) the number of shares of
" E Common Stock subject to the ornginal option or warrant and (y) the Exchange Rauo;

(i1) the exercise price per share of Bell Atlantic Common Stock under
e zew cotiop or warrant shall be equal to (x) the exercise price per share of the NYNEX
Zzmm=oc Steck under the original option or warrant divided by (y) the Exchange Rauo; and

.....

wrzate aumoer of shares of Bell Atlanuc Common Stock deliverable upon such exercise
ni.. e ﬂunded down. if aecessary, 1o the nearest whole share and the aggregate exercise

Tne ag;ustnexzts provided berein with respect to any options which are "inceatve stock
szuzns ras defined in Section 422 of the Code) shall be effected in a manner consistent with
ucz =242, of we Code.

(191 A the Effective Time, each stock appreciation right ("SAR") with respect
2 \T ‘\—'\' Common Stock which is outstanding and unexercised immediately before the
Ziezuve Time shall be converted into an SAR with respect to shares of Bell Atlantic

~J



Common Stock on the same terms and conditions as are in effect immediateiv prior oo 2
SfTecuve Time. with the adjustmests set fonh 12 subsection {a) of s Secuer I8

SECTION 2.9 - Resricres Stock. At the EFective Time, any shares of
NYNEX Common Stock-awarded pursuant to any plan, arrangement or ransacuon, :scivd:ag.
without iimitation, the NYNEX 1987 Restricted Stock Award Plan. and outs:anding
:mmediately prior to the Zifective Time shall be converted into shares of Bell Atlanuc
Common Stock in accordance with Section 2.2 hereof. subject to the same terms. concitions
and restrictions as in effect immediately prior to the EfTective Time, except 10 the sxten: that
such terms, conditions and restrictions may be altered in accordance with their terms as 2
result of the transactions contemplated hereby.

SECTION 2.10 - Certaip Adiustments. If between the date hereof and the
Efectuve Time, the outstanding shares of NYNEX Common Stock or of Bell Atlantic

Common Stock sball be changed into a different aumber of shares by reason of any
reciassificauion. recapiraiization, split-up, combination or exchange of shares, or any dividend
tavabie :n stock or other securities shall be declared thereon with 2 record date within such
ceriod, 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
5v uus Agreement prior o such reclassification, recapitalization, split-up, combipation,
excaange or dividend.

ARTICLE III - CERTAIN MATTERS RELATED TO BELL ATLANTIC
SECTION 3! - Cenificate of Incorporation and Bviaws of Bell Atanuc. At

cuve Time and subjec: to and upon the terms and conditions of this Agreement and
Ze.awars Law. Bell Atlantic shall cause the Cenificate of Incorporation of Bell Atlantic and
'me Swiaws o7 3eil Atiaouc 0 de amended and restated to read as set forth in Appendices [-A
inz .-E nerews. respecuvely. Such amendment and restatement of the Bell Atlanuc Cenificate
:f .nzoroerauce and amendment and restatement of the Bell Atlantic Bylaws are referred to
~er2:n as e "Ceruficate Amendment” and the “Bylaws Amendment”, respectively.

~ SECTION 5.2 - Dividends (a) Each of NYNEX and Bell Atlanuc shall
ioorIizatz with the other the declaration of, and the setting of record dates and payment dates

:zr 2ivicezds on NYNEX Common Stock and Bell Atlantic Common Stock so that hoiders of

*INEX Shares (i) do not receive divideads on both NYNEX Shares and Bell Adaauc

-Sm=C:t Stock received in connection with the Merger in respect of any calendar quai.er or
f2:. :C receive a dividend on either NYNEX Shares or Bell Adaatic Common Stock

ves :n cocpection with the Merger in respect of any calendar quarter.

5 It is te wreauon of the Parties that, after the Effective Time, the initial
civigead per spare of Bell Atlantic Common Stock shall be at least equal to S0.77,
aucuezt of the dividend paid on each share of NYNEX Common Stock for the last

. fisca: zuarter ymmediately preceding the date hereof, divided by the Exchange Ratio,
¢ agproval and deciarauon thereof by the Board of Directors of Bell Atlaatic.

v
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SECTION 35 - Heagoua=ers NYNZIX and Beil Atianic agres na:
commencing at e Effecuve Time e aeacguarters of Bell Atianuc shall be iocatec :n Naw
York. New York.

SECTION 5.2 - Comorate ideativ. NYNEX and Bel! Atiantic agres tha: 2@ e
Sffecuve Time. the corporate name of Beil Auanuc shall remain “Bell Atiant:c Carporatien”

ARTICLE IV - REPR.ESENT.ATIONS AND WARRANTIES OF NYNzZX

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

SECTION 4.; - Or . Each of NYNEX
anc each of its Significant Subsiiaries is a corporation duly organized, validly exisung and in
2004 standing under the laws of its jurisdiction of incorporation or organization. Each of the
NYNEX Subsidiaries whicd is not a Significant Subsidiary is duly orgagized, validlv existing
ané :n good standing under the laws of its jurisdiction of incorporation or.organization, except
“ar such faliure which, when taken together with all other such failures. would not reasonabiy
ne expecied to have a Material Adverse Effect on NYNEX Each of NYNEX and its
Supsidianes das the requisite corporate power and authority and any necessary governmeantal
auwaerniry. Srancaise, license or permit to own, operate or lease the propertes that it purports to
own. operatz or iease and to carry on its business as it is now being conducted, and 1s duly
suaufiec as a foreign corporation to do business, and is in good standing, in each jurisdiction
‘wners 1ne sharacter of its properties owned. operated or leased or the nature of its activities
maxes such gualification necessary. except for such failure which. when taken together with
.. owner suca faliures, would not reasonadbly be expected to have a Matenal Adverse Effec:
2z NYNEX. The NYNEX Subsidianes are listed on Schedule 4.1 hereto.

SECTION 4.2 - Ceruificate of Ipcorporation and Bviaws. NYNEX has

zzov of e Ceruficate of Incorporation and the Bylaws, each as amended to the date hereof,
=7 NYNEX and each of its Significant Subsidiaries. Such Certificates of Incorporation and
Swiaws are in full force and effect. Neither NYNEX nor any of its Significant Subsidiaries is
.~ yciauon of agy of the provisions of its respective Certificate of Incorporation or, in anv
T.ateri2i respecy, its Bviaws.

SECTION 4.5 - Capitalization. (2) The authorized capital stock of NYNEX
zaasists of (i) 70,000,000 shares of preferred stock, par value $1.00 per share, none of which
are ousianding and none of which are reserved for issuance, (ii) 5,000,000 shares of Series A
junuor Parucipaung Preferred Stock, par value $1.00 per share, none of which are outstanding
anz 3.3CC.3C0 of which are reserved for issuance, and (iii) 750,000,000 shares of NYNEX
Comemon Stock, of which, as of March 31, 1996, 449,851,510 shares were.issued and
suwstancuag, 995,505 sphares were heid in the treasury of NYNEX and 45.585.277 shares were
'ssuanie upon tne exercise of optioas outstanding under the NYNEX option plans listed on
Scnecuie 4.5 hereto. Except as set forth on Schedule 4.3 or, after the date hereof, as
cermuntec by Secuon 6.2 hereof, (i) since March 31, 1996, no shares of NYNEX Common
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Stock have been issued. £xcept upon the exercise of options descrived in the immegiare:
preceding seatsace. and i(ii) there are no outstanding NYNEX Eguity Rughts. For purposes o
this Agreemeat, NYNEX Egcuity Rights shall mean subscriptions. options. warrants, <alls.
commirments, agreements, conversion fghts or other rights of any character (contingent or
otherwise) to purchase or otherwise acquire from NYNEX or any of NYNEX's Supsidiaries a:
anv time, or upon the happening of any stated eveat, any shares of the caputai stock of
NYNEX ("NYNEX EZguity Rignats”), except for nghts granted under the Rigats Agresmen:,
dated as of October 19, 1989 (the “NYNEX Rigats Agreement”), berween NYNEX anc :ne
Rights Ageat (as defined therein). Scheduie 4.3 hereto sets forth a complete and aczurate is:
of certain information with respect to all ourstanding NYNEX Equity Rights as of Marsh 31i.
1996. Since March 31, 1996, no NYNEX Equity Rights have been issued except as set Sortn
on Scheduie 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 permirted
by Section 6.2 hereof, there are o outstanding obligations of NYNEX or any of NYNEX's
Supsidiaries to repurchase, redeem or otherwise acquire any shares of capital stock of
NYNEX

(c¢) All of the issued and outstanding shares of NYNEX Co;nnon Stock are
vaiidly i1ssued, fullv paid and nonassessable.

(d) Except as disclosed on Schedule 4.1 hereto, all the outstanding capital
stock of eaca of NYNEX's Subsidiaries is duly authorized, validly issued, fully paid and
aonassessabie, and i1s owned by NYNEX free and clear of any liens, security interests,
cieages, agreemeats, ciaums, charges or encumbrances. Except as set forth on Schedule 4.3 or
nereafter 1ssued or entered into wn accordance with Section 6.2 hereof, there are no existing
suDscripuons. opuons, warrants, calls, commitments, agreements, conversion rights or other
signis of any caaracier (conungent or otherwise) o purchase or otherwise acquire from
*INEX or any of NYNEX's Subsidiaries at any ume, or upon the happening of any stated
ewesl any shares of the capital stock of any NYNEX Subsidiary, whether or not presently
:ssues or outstanding (except for rights of first refusal to purchase interests in Subsidiaries
wrn:c2 are oot wholly owned by NYNEX), and there are no outstanding obligations of
“INEX or any of NYNEX's Subsidiaries to repurchase, redeem or otherwise acquire any
snages of captal stock of any of NYNEX's Subsidiaries. Except for (i) its Subsidiaries and
“{a:erial lovestmeants, (ii) immaterial amounts of equity securities acquired in the capacity of
sreciior in bankruptey proceedings, (iii) equity interests heid by Material Investments and
jointiv Held Persons, (iv) wtnvestments of persons in which NYNEX has less than » 10%
:nterest and (V) equity interests disclosed on Schedule 4.5 hereto or hereafter acquued as
cermicted under Section 6.2 hereof, NYNEX does not directly or indirectly own any equity
1terest o any other persoa.

(e) As to each of the NYNEX Material Investments, Cellco Partnership and
Beil Atianuc NYNEX Mobiie, Inc., NYNEX owns the equity interest set-forth on Schedule
4.3, Ires and clear of any liens, security interests, pledges, claims, charges or encumbrances
except as disciosed on Schedule 4.5. Except as disclosed on Schedule 4.3, and excluding any
nigats of furst refusal, there are no existing subscriptions, options, warrants, calls,
commitments, agreements, conversion rights or other rights of any character (contingent or

n



Sthenwise) :0 purchase or Jthenmwise acsuire any of SuSh Qv inreresis, Siresiv oroinz.rall

oy NYNEX

SECTION 3.4 - :
necessary Sorporate power and authority iC eater 1RO tus Agreemest anc. supjest 1T STlAnE
any necessary stockhoider approval cf the Merger Agreement, t sarTy dut i Sdiigatcns
aereunder. The execution and delivery of this Agreemeat bv NYNEX anc the sonsummaton
.5v NYNEX of the wransacions contempiated aereby <ave been duly aurnorized oy ai.
necessary corporate action on the part of NYNEX suzject w0 the approvai af this Agreemen:
oy NYNEX's stockhoiders required by Deiaware Law. This Agreement has besn autv
executed and delivered by NYNEX and, assuming the due authorization, execution anc
deiivery thereof by the other Parues, constitutes a legal, valid and binding obiigation of
NYNEX, enforceable agains® it in acsordance with its terms.

SECTION 4.5 - 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
deivery of tius Agreement by NYNEX do not, and the performance of this Agreement bv
NYNEX will not, (i) violate or conflict with the Certificate of Incorporation or Bylaws of
NYNEX, (ii) conflict with or violate any law, regulation, count order, judgment or decree
appiicable v NYNEX or any of its Subsidiaries or by which any of their respective property
1s bound or affected, (iii) violate or coniflict with the Certificate of Incorporation or Bvlaws of
any of NYNEX's Subsidianes, (iv) resuit in any breach of or constitute a defauit (or an event
whica with aotice or lapse of time or both would become a defauit) under, or give to others
aay rights of terminauoa or cancellatoa of, or result in the creation of a lien or eacumbrance
on any of wie properies or assets of NYNEX or any of its Subsidiaries pursuant to, resuit 1n
:ne :0ss cf anv material benefit under, or require the consent of any other party to, any
SonTacL isstument permut, licease or franchise to which NYNEX or any of its Subsidianes
:s 2 pamy or by wuen NYNEX any of such Subsidiaries or any of their respective property ts
ccund or affected, (v) 0 NYNEX's knowiedge, conflict with or violate any law, reguiaton.
tourt orger, judgmest or decree applicabie to any of its Material Investments or by which
suck Materniai investments' property is bound or aifected, (vi) to NYNEX's
xsowiedge, vioiate or conflict with the Cerntificate of Incorporation or Bylaws of any of its
Materiai [nvestmeats, or (vii) to NYNEX's knowiedge, result in any breach of or constitute a
zefault (or an event which with nouce or lapse of ume or both would become a default)
<mwer. or give 1o others any rights of termination or cancellation of, or result in the creauon
=7 1 ulez or encumbrance on any of the properues or assets of any of its Matenial [nvestnents
sursuant to, or result in the loss of any material benefit under, or require the conseat of any
Jwer pacy 1o, any permit, license or franchise to which any of its Material Investments 1s a
carty or by wiich any of such Material Investments or any of their respective property is
Jound or affected, except, in the case of clauses (i1), (iii), (iv), (v), (vi) or (vii) above, for
cceflicts, violations, breaches, defaults, results or consents which, individually or 1n 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:,
Tiing and recordauon of appropriate merger or other documents as required by Deiaware Law
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anZ any filings recuired pursuan: wo anv siate securities or "biue sky” faws or the mues o7
applicabie stock exchanges. neither NYNEX nor aay of its Significant Subsidianies is reguired
10 submit any potice, raport or dther fliing with any goverameatai authcnry, domesuc of
foreign. in connection with the execution. delivery or performance of whis Agreemea: Zxcept
as se: forzh in the immediately preceding seateace, no waiver, conseat. approval or
authorization of any governmental or regulatory authority. domestic or foreign. is recuires @
be obrained by NYNEX or any of its Significant Subsidiaries in sonnection with its exszuncn.
deiivery or performance of this Agreement. .

SECTION 4.6 - SEC Filings; Financial Statements. (a) NYNEX has fiied ail
‘orms, reports and documents reguired to be filed with the Securities and Exchange
Commission ("SEC") since January 1, 1993, and has heretofore delivered or made available ¢
Bell Atlantic, in the form filed with the SEC, together with any amendments thereto, its
(i) Anoual Reports on Form 10-K for the fiscal years ended December 31, 1995, 1994 and
1993, (ii) all proxy statements reiating to NYNEX's meetings of stockholders (whether annuai
or special) held since January 1, 1993, (iii) Quarterly Reports on Form 10-Q for the fiscal
quarters ended March 31, Juae 30, and September 30, 1995, and (iv) all other reports or
registraticn statements filed by NYNEX with the SEC since January 1, 1993, inciuding
without limitation all Annual Reports on Form 11-K filed with respect to the NYNEX Benetit
Plans (collec:ively, the “NYNEX SEC Reports®). The NYNEX SEC Reports (i) were
orepared substantially in accordance with the requirements of the 1955 Act or the Exchange
Ac: 1as defined in Section 10.4 hereof), as the case may be, and the rules and regulations
sromulgated under each of such respective acts, and (ii) did not at the time they were filed
zontain anv uptrue statemest of a material fact or omit to state a material fact reguired to be
siated thersin or necessary in order o make the statements therein, in the light of the
sircumstaaces under which they were made. not misleading.

{b) The financial statements, including all related notes and schedules,
zoniained in the NYNEX SEC Reports (or incorporated by reference therein) fairly present
:nerec’ anc the consolidated results of operations and cash flows of NYNEX and its
Suosicianies for the periods indicated in accordance with GAAP applied on a consistent basis
:nrcughout the penods involved (except for changes in accounting principles disclosed in the
nctes therero) and subject in the case of interim financial statements to normal year-end

az;u¥iments.

SECTION 4.7 - Absence of Certain Changes or Evenrs. Except as :isclosed in

:he NYNEX SEC Reports filed prior to the date hereof and on Schedule 4.7, since

Decemzer 31, 1995, NYNEX and its Subsidiaries have not incurred any material liability,
exceg: :n the ordinary course of their businesses consistent with their past practices, and there
nas not deen any change, or any event involving a prospective change, in the business,
financiai condiuon or results of operations of NYNEX or any of its Subsidiaries which has
aac. or is reasonably likeiy to have, a Material Adverse Effect oo NYNEX, and NYNEX and
its Subsidianes have conducted their respective businesses in the ordinary course consistent
with neir past practices.



SEZTION 28 . L:nganos  Thers are np clawms, asuons. suits. srozaesins o
:nvesugarions peading or. to NYN=X's mowie::’g:. tnreatened against NYNENX or ans 30 s
Subsidiaries, or any properties or rights of NYNEX or any of its Subsidiar:es, defore .=.:-.-.
court. administrauve, governmeatal, arbiwal. medration Or feguiatery authority o7 bocy.
:iomesu’: or foreign, as to which there is more than a remote possidiiity of an agverse
judgment or determination against NYNEX or any of its Subsidianies or any properties or
.mms of NYNEX or any of its Subsidianes in excess of SZ million (zet of nsurance ans ner
of accruals reflected in the financial statements incorporated by refersace in NYNZX SEC °

Reoorts), except (2) as disciosed on Schedule 4.8 hereto, (b) as discioses or Scneauies = &,

3.12. 4.13 or 4.22 hereto, (c) suca claims. actons, suits, proceedings or invesugauons whics
are pending or threatened against Jointly Held Persons (as defined in Section 10 & hereof),
Beil Atlantic or any of its Subsidiaries, and (d) cases in which neither NYNEX nor any of its
Subsidiaries is a named defendant, but as 1o which NYNEX or any of its Subsidiaries mav de
ilabie for an allocable share of any judgment rendered pursuant w the POR (as defipec in
Secuion 10.4 hereof). With respect 10 tax maters, litigation shall not be deemed threatened
uniess a tax authority has delivered a wrinten notice of deficieacy to NYNEX or anv of its
Suopsidiaries

SECTION 4.9 - No Violation of Law. The business of NYNEX and its Subsi-
diar:es is not being conducted in violation of any statute, law, ordinance, regulaton,

iusgmezy order or decree of any domestic or foreign governmental or judicial eauty

rinciuding 23y stock exciange or other seif-regulatory body) ("Legal Requiremests”), or in
viciation ¢f any permuts, franchises, licenses, authorizations or conseats that are granted by
20w Zomesuc or Joreign government or judicial eatnty (including any stock exchange or other
se.i rezuiatery sogy) «"Permits”), except for possibie vioiations none of which. individually or
.n tne aggregate, may reasonably be expected to have a Matenal Adverse Effect on NYNEX.
Zxcest as sisciosed in NYNEX SEC Reports and as set forth on Scheduie 4.9 hereto, no
.nvesligauce of review by any domestic or foreign governmental or regulatory eatity
:nZii2IRE anY stock excnange or other self-reguiatory body) with respect 1o NYNEX or its
S.osicianies w relauon o any alleged violation of law or regulation is pending or, to
*INEX's xaowiedge, threatened, nor has any governmental or regulatory entity (including
amw SI0CK excaaage or other self-regulatory body) indicated an inteation to conduct the same,
=xzec: for such wvestigatuons which, if they resuited in adverse findings, would not
"2a5c3asty Oe expected to bave, individually or in the aggregate, a Material Adverse Effect on
“TINZX Exceot as set forth on Schedule 4.9 hereto, neither NYNEX nor any of its
2.S%idiaries 1s subject to any cease and desist or other order, judgment, injunction or decree
.$3U82 2V, O IS 2 party t0 any written agreemeat, consent agreement or memorandum of
-ncersianzng wath, or is a party to any commitment letter or similar undertaking to, or is
5.Tre2t ic asv order or directive by, or has adopted any board resolutions at the request of,
is+ IIurn. goveramentai eouity or reguiatorv agency that matenially restricts the conduct of its
sus:ness or which mav reasonably be expected to have a Material Adverse Effect on NYNEX,
nor nas NYNEX or any of 1ts Subsidiaries been advised that any court, governmentai enuty or
raguiatory ageacy is considering issuing or requesting anv of the foregoing. None of the
rspreseciations and warranties made in this Section 4 9 are being made with respec:
avironmental Laws.
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SECTION 4.10 - Join: Proxv Starement. None of :he informaticn susoies o;
to be supplied by or on behali of NYNEX for mciusion or incorporation by reference o in2
regisiration statement to be flie with the SEC by Bell Atiantic  connecuon with toe
issuance of shares of Bell Atlantic Common Stock in the Merger (the "Registrauon
Statement") will, at the time the Registration Statement becomes eiffective under the 1933 Act
contain any.untrue statement of a materiai fact or omit to state any material fac: requires ¢
be stated therein or necessary to make the statements therein, in light of the circumstances  _
under which they were made, aot misieading. Noane of the information supplied or 0 be
supplied by or on behalf of NYNEX for inclusion or incorporation by reference in the joint
proxy statement, in definitive form, relating to the meetings of NYNEX and Bell Atianuc
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 the
NYNEX stockholders' meeting and the Bell Atlantic stockholders’ meeting, contain any
uatrue statement of a material fact or omit t0 state any material fact required to be stated
therew Of necessary in order to make the statements therein. in light of the circumstances
Statement q_exccpt tor mxomauon reiatung solely to Bell Atlantic) will comply as o form n
al! maternial respects with the provisions of the 1953 Act and the Exchange Act and the ruies
acd reguiations promulgated thereunder.

SECTION 4.11 . Emploves Maters: ERISA. Except as previously disclosed in

aT:ung by NYNEX's outside counsel to Bell Atlantic’s outside counsel with specific reference
:c zus Secuon 4.1

(a) Set forth on Schedule 4.11 hereto is a true and complete list of all
emciovee deaefit pians covering present and former employees or directors of NYNEX and of
232 = i35 Subsidiaries or their beneficiaries, or providing benefits to such persons in respect
=7 services provided to any such eatity, inciuding, but aot limited to, any employee benefit
c.i0s wiitin the meaning of Section 3(3) of the Employee Retirement Income Security Act of
.37%. as ameaded ("ERISA"), any deferred compensation bonuses, stock options, restricted
1SSk pians, wnceative compensation, severance or change in control agreemeats and any other
mawenial Deaefit arrangements or payroll practices (collectively, the *“NYNEX Benefit Plans").

~ (b) All coatributions and other payments required to be made by NYNEX or
an- of its Subsidianes to or under any NYNEX Beaefit Plan (or to any person pursuant to the
:2rms nereof) bave been made or the amount of such paymeat or contributon obligation has
esn. reflected in the NYNEX Financial Statements.

(c) Each of the NYNEX Benefit Plans intended to be “qualified" withun the
of Secuon 401(a) of the Code has been determined by the Internal Revenue Service
S™) 0 be so qualified, and, to NYNEX's knowledge, no circumstances exist that could
i_' >e expected by NYNEX to result in the revocation of any such. determinauon.
s i« compliance in all material respects with, and each of the NYNEX Benefit Plans
\C nas Dees cperated in all matenal respects in compliance with, all applicable Legal
uirements governing such plan, including, without limitation, ERISA and the Code. Each
NY'NEX Benetit Plan intended to provide for the deferral of income or the reduction of salary
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or otner sompeasation. or 0 affors cther income tax benefits, compiies :n aii marenia. resperi
with tne requiremeats of e agpiicadie provisions of the Code and ower Lega: Reguirements
10 the exten: reguired 0 Srovide sush imccme tax beaefits.

(d) With respec: to the NYNEX Benefit Plans, individually and :n e
aggregate, 0o event has occurred and. to NYNEX's knowiedge, there does not aow ex:is: anv
condition or set of cirsumstances, that couid subject NYNEX or any of :ts Subsidiaries i any
matenal liabiiiry arising uncer :ne Code, ERISA or any other appiicadie Legai Reguirements
(inciuding, without limitation, any liability to any such plan or the Peasicn Benefit Guaran:v
Corporauon (the “PBGC")), or under any indemniry agreement to which NYNEX or any of s
Subsidiaries is a party, excluding liability for benefit claims and funding obligauons payabie
in the 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 anv
reures beaefits other than continuation coverage required to be provided under Section 4980B
of :ne Coae or Part 6 of Title [ of ERISA.

(f) NYNEX has made available to Bell Atlaatic a true and correct copy of
eacn 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
anw of s Subsidiaries das opiigations and, with respect to each NYNEX Benefit Plan, where
2opiicabie, (1) such pian (but only to the extent such plan is intended to be covered by
Sec:ion 401 of the Code) and summary plan description, (ii) the most recent annual report
fiiec witn e [RS, (iii) eaca related trust agreement (including all material ameadmeats to

suaifiec status of such NYNEX Benefit Plan, and (v) the most recent actuarial report or

«3.-3%30

(g) Except as set forth on Schedule 4.11 hereto, (i) the consummaton or
inncuncement of any transacuon contemplated by this Agreement will not (either alone or
-oon e ocsurreace of any additional or further acts or eveats) resuit in aay (A) payment

«newer Of severance pay or otherwise) becoming due from NYNEX or any of its
I.csidlanes to any officer, employee, former employee or director thereof or to the trustee
<n¥=r any “rabbi trust” or similar arrangement, or (B) benefit under any NYNEX Benefit Plan
ceing estaviisbed or becoming accelerated, vested or payable and (ii) neither NYNEX nor any
=7 .15 Subsidianes 1s a party 0 (A) any management, employment, deferred compensauon,
severance (including any payment, night or benefit resulting from a change in control), bonus
=r swer coatract for personal services with any current or former officer, director or emplovee

«:% anv person WO prior to entering into such contract was a director or officer of NYNEX
- anv of its Subsidianes, or (C) any plan, agreement, arrangement or understanding similar to
anv of the 12ems described 1a clause (i1)(A) or (B) of thus sentence.

(h) The consummation or announcement of any transaction contemplated by
rus Agreement will not (either alone or upon the occurrence of any additional or further acts
cr evexts) result in the disqualification of any of the NYNEX Benefit Plans intended to be
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quaiified under. result it a prohibites transaciion or breach of fiduciary suty under, o
otherwise violate, ERISA or the Code.

(i) Neither NYNEX aor any of its Subsidiaries acr any of their directers,
officers, empioyees or ageats, gor any "party in interest” or "disqualified person”. as such
terms are defined in Section 3 of ERISA and Section 4975 of the Code has. with respes: 0
any NYNEX Benefit Plan, engaged in or been a party to any "prohibited iransaction”. as such
term is defined in Section 4975 of the Code or Section 406 of ERISA which 1s not cterwise
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 couid
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.

(3) No NYNEX Benefit Plan subject to Section 412 of the Code has :ncurred
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
reascnably expects to iscur, any material liabiiity to the PBGC with respect to any NYNEX
Senefit Plan. Neither NYNEX nor aay of its Subsidiaries is a party to, and neither has
incurred or reasonably expects to incur, any withdrawal liability with respect to any
"muluemplover plan" (as defined in Section 3(37) of ERISA) for which there is any
outstanding liability.

SECTION 4.12 - Labor Maners. Except as disclosed on Schedule 4.12 hereto,
nerzner NYNEX nor any of its Subsidianies is party to any collective bargaining agreement or
>wner iapor agreement with any union or labor organization and no union or labor organization
nas ceen recognuzed by NYNEX or any of its Subsidiaries as an exclusive bargaining
-ecreseptative for empiovees of NYNEX or any of its Subsidiaries. Except as disclosed on
suesticn wvoiviag empiovees of NYNEX or aay of its Subsidiaries, nor does NYNEX have
~ncwiegge of any sigmificant activity or proceeding of any labor organization (or
-screseatauve thereof) or employee group to organize any such employees. Neither NYNEX
<3r any of :ts Subsidiaries has made any commitment not in collective bargaining agreements
.3:22 on Schedule 4.12 hereto that would require the application of the terms of any

~:72ue. 20 any jownt venture of Bell Atantic, or to any Subsidiary of Bell Atlantic (other
inan NYNEX or its Subsidianies). Except as disclosed on Schedule 4.12 hereto, (i) there is no

anw Of its Subsidiaries, (ii) there is no material unfair labor practice, grievance, employment
2:schiminauon or other labor or employment related charge, complaint or claim against
“INEX or any of its Subsidiaries pending before any court, arbitrator, mediator or
goverzmental agency or wibunal, or, to NYNEX's knowledge, threatened, (iii) there is no
Tatenial strike, picketing or work stoppage by, or any lockout of, employees of NYNEX or
anv 27 s Subsidianes pending or, o NYNEX's knowiedge, threatened, against or involving
NYNZX or aoy of its Subsidiaries, (iv) there is no significant active arbitration under any
sduective bargainung agreement wnvolving NYNEX or any of its Subsidiaries regarding the
emplover’s right to move work from one location or entity to another, or to consolidate work
.2cauens, or 1avoiving other similar restrictions on business operations, (v) there is no
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roIsTation, acmuinistrative ageacy proceesing. sull OF Siawm pencm or.w@ NINEXTS
xnowiedge. threatenes, :momng the “New Businesses”, "Neutraiiry Lexer”. anc ‘Oic
Business Lemer" provisiops coptained iz any sollesuve Sargaraing a _zrezz-.:::: WSk
NYNEX or any of its Subsidiaries is 3 party, and {Vi) there is no matenai procesding. siaut.
suit, action or governmearal invesugauon peading or, o NYNEX's knowiecge. iareatesec, i
raspec: of whic2 any director, officer, empiovee or ageat of NYNEX or any of is
Subsidiaries is ormay be eatitied to siaim indemnification from NYNEX or suca NYNEX
Sutsidiary pursuant o their respective charters or byiaws or as providec n the
:ndempification agreemeats. ii any, listed on Schedule 4.i2 hereto. For purposes of :h:s
Secuion 4.12, "material” refers to any i1abiiity which could reasonably be expecied ic exceec
{ million.

_ SECTION 4.15 - gavironmengtal Matnters. Except as set forth on Schedule .13
aereto or in the N-"NEX SEC Reports fiied prior to the date hereof:

(a) To NYNEX's knowledge, NYNEX and each of its Subsidiaries is in
cormpilance with all appiicabie Environmental Laws (as defined below) and neither NYNEX
nor anv of its Subsidiaries bas received any writen or oral communication_from any person of
zovernmental authority thar alleges that NYNEX or any of its Subsidiaries is not in
cormpliance with appiicabie Environmental Laws where such non-compliance could reasonably
Se sxpectec (o resuit in 2 Material Adverse Effect on NYNEX

(b) To NYNEX's knowledge, NYNEX and each of its Subsidiaries has
sotawmed or has applied for all material environmental, heaith and safety permits, licenses,
variasces, approvais and authorizations (collecuveiy, the "Eavironmental Permits”) necessary
or =e construcuon of their facilities or the conduct of their operations, and all such materal
Savionmearal Permuts are effective or, where applicable, a renewal applicanon has been
ume:v flied aad is pending agency a.nprova.l and NYNEX and 1ts Subsidiaries are in material
scmroisance witn all terms and coaditions of such Eavironmental Permits. To NYNEX's
<nowiedge, tBere are no past Of present evearts, conditions, circumstances, activities, practices,
.noizents, acuons Or plans that may interfere wath, or prevent, future continued material
ccmoiance on e parr of NYNEX or any of its Subsidiaries with such Eaviroomental
Serzmis .\'e:mer NYNEX nor any of its Subsidianes has knowledge of marters or conditions
mar weuic preciude reissuance or transfer of any such Eavironmeatal Permit, including

ameecmmeat of such instrument, to Bell Atlantic or one of its Subsidiaries, where such action
K .-:::-ssary to maintain compliance with Eavironmentali Laws in all matenal respects.

(c) To NYNEX's knowledge, there is no currently existing requirement to be
.mocsec o the future by any Eavironmental Law or Eavironmental Permit which could
reascnaoiy De expected to result to tne incurrence of a maternial cost by NYNEX or any of its

uos:danes.

(Y4}

{d) To \'T\?.X's knOWledze. there 1s no matenal av'u'omne'ual Claxm (as

i) agaiost agy oe'son “whose itabiiity for anv ._nvxronmenul Claim NYNEX or any of its
Suosiciaries pas or may have retaned or assumed either contractually or by operation of law.



Subsidiaries owns, ieases or manages, 1n whole or in par.

" (¢) To NYNEX's knowledge, there have beea no Releases (as defined beiow?
of any Hazardous Marerial (as defined below) that would be reasonably likeiv to form tne
basts of any material Edvironmental Claim against NYNEX or any of its Subsidiares. or
against any person whose liability for any material Eavironmental Claim NYNEX or any of
:ts Subsidiaries has or may have retained or assumed either conwactually or by operation of
aw

(f) To NYNEX's knowiedge, with respect to any predecessor of NYNEX or
any of its Subsidiaries, there is 0o material Eavironmental Claim pending or threatened, or
anv Release of Hazardous Materials that would be reasonably likely to form the basis of any
matenial Eavironmental Claim against NYNEX or any of its Subsidiaries.

(g8) 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 eavironmental marter affecting NYNEX and its Subsidiaries which
NYNEX believes will or is reasonably likely to result in a Material Adverse Effect oo
NYNEX.

(h) To NYNEX's knowledge, neither NYNEX nor any of its Subsidiaries, nor
anv owner of premises leased or operated by NYNEX or any of its Subsidiaries, has filed any
nclics with respect to such premises under federal, state, local or foreign law indicating past
=7 present treatnent. storage or disposal of Hazardous Materials, as regulated under 40 C.F.R.
Pars 264-267 or any state. local or foreign eguivalent or is engaging or has engaged in
zusiness operations involving the generation, transportation, treatment, recycle or disposal of
znv waste 1exciuding low level radioactive tubes from central office equipmeat or typical
:moke and fire aiarm components) regulated under Environmental Laws pertaining to
raz:0acuve materiais or the nuclear power industry, including, without limitation, requirements
=7 “ziume 10 of the Code of Federal Regulations.’

(i) To NYNEX's knowiedge, none of the properties owned, leased or operated
=+ NY'NZX its Subsidianes or any predecessor thereof are now, or were in the past, listed on
:nsauonal Prionties List of Superfund Sites (the "NPL"), the Compreheasive Eavironmental
fesccnse. Compensation and Liability Information Svstem (“CERCLIS"), or any other
scmoaracie state or jocal environmental database (excluding easements that transgress such
Szoersund or CERCLIS sites).

() To NYNEX's knowledge, the Merger will not require anv governmental
azzrovais uncer the Environmental Laws, including those that are triggered by sales or
ransiers of ousizesses or real property

Tor purposes of thus Section 4.15 and Section $.13 hereof:

(i) "Environmental Claim" means any and all administrative, reguiatory
-or udiciai actons, suits, demands, demand lemers, directives, claims, lieas, investigations,
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croceedings O 1ori:=s of noncomepitance S viciation (written or oral) ov anv person
iinciuding any federal, s:ate, iocal cr foreign governmentai autnority) alieging sotenta,
iiapiiity (iociuding, without jimitauon, potscuial responsibiiity for of liadiinty for enitrzament
investgatory Sosts, cieanup costs, governmeatal response costs, removai sosts, remedial sosis.
narurai resources damages, property damages, persopal injuries or pesaites) ansing ou: oF.
nased on or resuiting from {A) the preseace. or Reiease or threatened Release :nto :ne
eavironmea:, of any Hazardous Matenais at anv location, whether or not ownes, operatec,
:sased or managed by NYNEX or any of its Subsidiaries (for purposes of this \e:::c— 2 3
5v Bell Atlantic or any of its Subsidiaries {for purposes of Section 5.13 hereof) (inciuc:ng 2
aot iimited to obligations t ciean up contaminaton resulting from leaking undergrouac
storage tanks), or (B) circumstances forming the basis of any violation or alleged vioiation of
anvy Zaviropmental Law; or (C) any and all claims bv any third party seeking damages.
sonibutior. indemnification. Sost recovery, compensation or injunctive relief resulting from

:ne preseace or Reiease of any Hazardous Materials.

.
~e
.

(ii) "Environmental Laws" means all applicable foreign, federal, s:ate
a=Z iccai laws (inciuding the common law), ruies, requiremeats and regulations relating ¢
soiiutior, the eavironment (including, without limitation, ambient air, surface water,
Z-ouscwater, land surface or subsurface strata) or proteciton of human health as it relates to

environment wncluding, without limitatior, laws and regulations relating to Releases of
z2rsous \rla!‘ﬂa.ls, or otherwase relating to the manufacture, processing, distribution. use,
wreazmest, stworage, disposal. wransport or handling of Hazardous Materials or relaung to
managerzenr of asbestos in buildings.

(11) "Hazardous Matenals" means (A) any petwroieum or any by-
srzzuci or fracuions thereof, asbestos in any form that is or could become friable, urea
‘zmmaicenves Joam iosulation, any form of natural gas, explosives, and polychlornnated
t.znenv.s "PC3s”; (B) any chemicals, materials or substances, whether waste matenals, raw
- ziemias o Simisnes procucss, wiuch are now defined as or included in the definition of

=aZarcous sudsiances,” "hazardous wastes,” “hazardous matenals,” "extremely hazardous
.-csiances,’ '--s:ncxed hazargous wastes,” "toxic substances,” "toxic pollutants,” “pollutants.”

soniamimacts,” or words of similar import under any Environmental Law; and (C) any other
imermil2. mateniai or substance, whether waste materiais, raw matenals or finished products,
es_.3tec 3T lorming the basis of liabiiity under any Eavironmental Law

(iv) "Release" means any release, spill, emission, leaking, injection,
c=cosiu Zisposal, discharge, dispersal, leaching or migration into the environmeat (including
v:inSut .imutation ambient air, atmospibere, soil, surface water, groundwater or property).

(v) Any maner which NYNEX reasonably believes does not present a
s-_;- fican: uxeiinood of requiring expenditures by, or causing the incurrence of liabiliues by, .
" NEX anc :ts Subsidianes of more than S2 million or, in the case of repetitive facility
..:._: aces, w:il not in the aggregate cause expenditures or liabiliues of more than S12 million
Twe7 2 six-vear period, are exciuded from the coverage of any represeatations made hersunder

ivi) No represeatauon is made by NYNEX in this Section 4.13 as to
Zavueoamenta: Clawms for which neither NYNEX nor any of its Subsidiaries is (or would be.

19



claim were brought in 2 formal proceeding) a named defencant. but as o wiich NIN\ZN

or any of its Subsidiaries may be iiable for an allocable share of any judgmeat renderes
pursuant to the POR. No representation is made by NYNEX in subsection (i) of tis Section
4.13 as to properties owned, leased or operated bv AT&T or any of its Subsidiaries exzep: for
such properzies which are, or at any time since November 1, 1985 were, owned, leasec or
operated by NYNEX or any of its Subsidiaries.

SECTION 4.14 - -‘k.c"o Vot uired: iment of Rights
Agresment:. Apolicabilitv of Section 205, (a) The Board of Du'ec'.ors of NYNEX has
unanimously determined that the ransactions contemplated by this Agreement are in the best
interests of NYNEX and its stockholders and bas resolved to recommend t such stockholders

:hat thev vote in favor thereof.

(b) The approval of the Merger Agreement by a maiority of the votes entitied
:0 be cas: by all holders of NYNEX Common Stock is the only vote of the holders of any
ziass or series of the capital stock of NYNEX required to approve this Agreement, the Merger
.n..‘ the other ransactions contemplated hereby. The provisions of Section 10.1 of the
Ceruficate of Incorporation of NYNEX will not apply to the transactions contemplated by thxs

Agreement.

{c) The NYNEX Rights Agreement has been amended as of July 2, 1996 so as
© -'awdc that (1) 2o "Distribution Date * 'Stock Acquisition Date " or "Trigger Event"
1usiianies Mxl De an “Acguiring P-rson tnereunder and (i11) no holder of nzhts issued
inersuncer shall be entitled to exercise such rights uader, or be entitled to anv rights or
cenellis sursuant to, the NYNEX Rights Agreement solely by reason of the approval,
sxsIiice ant de‘iven of thus Agreement or the consummation of the transactions

id) The provisions of Section 203 of the Delaware Law will not, assuming the
2:zuracy of the representations coptained in Section 5.20 hereof (without giving effect to the
-cwiecge gualificauon therein), apply to this Agreemeat or any of the transactions
Icntemroiatec hereby.

SECTION 4.15 - Opipion of Financial Advisor. NYNEX has recsived the
:z.nions of Bear, Stearns & Co. Inc. ("Bear Stearns”) and Morgan Stanley & Co.
.nioroorated ("Morgan Stanley”), each dated April 21, 1996, to the effect that, as of such
cai2 e NYNEX Exchange Ratio (as defined in the Agreement and Plan of Merger dated as
DAz, 21 1996 amoang Seaboard Merger Company, NYNEX and Bell Atlantic, referred to
mer2iz as ine "Onginal Agreement”) was fair from a financial point of view to the holders of
""\'-"( ccrzmon Stock, and has received the confirming letters of Bear Stearns and Morgan

aniev, eact Zated July 2, 1996, to the effect that if, as of April 21, 1996, their respective

1n2:VSES ACT TeVIew had oe-n conducted in connecuon with this Agreemént, instead of m

Ao 2L ‘-‘-"c that the Ex..hange Ratio was fair from a financial point of view to the holders
=7 N\NzX Common Stock.



SECTION < S - Brokars Except for Bear Stearns and Morgan S:amiew . ine
arrangements with WRICE 2ave dDeen disciosed ic Beil Alanuc prior 1o the cate heresl wnl
nave been engaged by NYNEX. ac broker. finder or invesumes: banker :s eatitied 1o anv
brokerage, finder's, investmeat danking or other fee Or SOMMISSION in SonNESHOn Wit ine
ransacions contempiated by this Agresmest based upon arrangements mage dv or on cenzil
of NYNEX or any of its Subsidiaries.

SECTION .17 - Tax Marers. Exceprt as se: forth on Schecuie < 17 aerers

(a) All material federal and foreign tax returns and tax reports reguires o e
flied by NYNEX or its Subsidiaries on or prior to the Effective Time or with respec: ¢
taxabie periods ending o or prior to the Effective Time have been or will be fiied with tne
appropriate governmental authorities on or prior to the Effective Time or by the due date
:hereof inciuding extensions;

(b) All material state and iocal tax returns and tax reports required to be {lied
sv NYNEX or its Subsidiaries on or prior two the Effective Time or with respec: to axabie
periods eading on or prior to the Effective Time which relate to income, profits, franchise,
oroperty, saies, use or other taxes, have been or will be filed with the appropriate
goveramental authorities on or prior to the Effective Time or by the due date thereof
:ociuding exteasions;

(c) The tax returns and tax reports referred to in subparts (a) and (b) cof this
Seczucn 4,17 correctly reflect (and as o returns not filed as of the date hereof, will correc:ly

refiec:) ail marenal tax iiabiiites of NYNEX and its Subsidianes required to be snown

nereon;

(d) All material federal. state, local and foreign income, profits, franchise,
crooerty, saies, use and otber taxes (inciuding interest and penalties) shown as due on those
1ax reruras and iax reports referred to in subparts (2) and (b) of this Section 4.17 which have
ceen or wiil de fiied by the Effective Time, as well as any material foreign withholding taxes
:mposed on or 1n respec: of any amounts paid to or by NYNEX or any of its Subsidiaries,
'~newer or act such amounts or withiolding taxes are referred o or shown on any tax returas
=r 1ax regorts referred to i Section 4.17(a) or (b) hereof, have been or will be fully paid or
aceevate!y refiected as a liability oo NYNEX's or 1ts Subsidianes’ books and records on or
cricr to e Closing Date, )

(e) With respect to any period for which tax returns and tax reports have not
e 2eeq fiied, or for which taxes are not yet due or owing, NYNEX and its Subsidiaries have
maze cue and sufficient accruals for such taxes in their respective books and records and

‘inanc:ai statemeats;

(5 The representations and warranties contained in the NYNEX Officer’s
Cerulicate anached hereto as Scheduie 4.17(f) are true and correc:; and

(g) Neither NYNEX nor any of its affiliates has taken or agreed to take any
acucn that wouid (2) prevent or umpede the Merger from qualifving as a tax-fres

21



regrganization under Section 368 of :he Code. or (b) make untrue any '-""'s anon o
warranty sontained in the Officer’s Cenificate referred to in Section =.:7(5) hereot.

SECTION 4.18 - ntellecsyal Progertv. To NYNEX's knowiedge, ne:ther
NYNEX nor any of its Subsidianes utiiizes or has utilized any patenr. ademark. racezame.
service mark, copyrignt, software, rade secret or know-how, except for those which are
owned sossessed-or iawtully used v NYNEX or its Subsidiaries ic the:r operatiens. ans. @
ne knowiedge of NYNEX, perther NYNEX nor any of its Subsidiaries infringes uzen or
..mawmlly or wrongiully uses any pateat, trademark, tradename, service mari. copyrignt of
rrade secret owned or validly claimed by another.

SECTION 4.19 - [nsurance. Except as set forth on Schedule 4.19 hereo, each
of NYNEX and each of its Significant Subsidiaries is, and has been continuously since
January !, 1985 (or such later date as such Significant Subsidiary was organized or acquired
5v NYNEX), insured with financially responsibie insurers in such amounts and agaiast such
sisks 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
Scnedule 4.19, since Jaguary 1, 1993, neither NYNEX nor any of its Subsidiaries has received
notice of cancellation or termination with respect 1 any material insurance policy of NYNEX
or :ts Subsidiaries. The insurance policies of NYNEX and its Subsidiaries are valid and
safcreeadie poiicies.

SECTION 4.20 - Ownership of Securities. As of the date hereof, neither

NYNEX acr. to NYNEX's knowledge. any of its affiliates or associates (as such terms are
zelinec uncer the Exchange Act), (a)(i) beneficially owns, directly or indirectlv, or (ii) is
Samv ic anyv agreement, arrangement Or understanding for the purpose of acquiring, holding,
vCURE Of SIsposiag Of. In each case, shares of capital stock of Bell Atlanuc, which in the
aggrazate represeat [C% or more of the outstanding shares of Bell Atlantic Common Stock
::.. ¢ t1as spares deld by NYNEX Benefit Plans), nor (b) is an "interested stockholder” of

eil Atlagtic witiun the meaning of Section 203 of the Delaware Law. Except as set forth on
cneduie .20 hereto, NYNEX owns no shares of Bell Atlantic Common Stock described in
ne pareatdetical clause of Section 2.2(b) hereof which would be canceled and retired without
considerauon pursuane to Section 2.3(a) hereof.

th

~ SECTION 4.21 - Certain Contracts. (a) All contracts described tn
.tem 301012)(10) of Regulauon S-K to whica NYNEX or its Subsidiaries is a party or may be
scunc -"NYNEX Contracts” ) have been filed as exhibits 10, or incorporated by reference in,

NTNEX's Annual Report on Form 10-K for the year ended December 31, 1995. All
MYNEX Coatracts are valid and in full force and effect on the date bereof except to the
ex:en: ey have previously expired in accordance with their terms, and neither NYNEX nor
anw of its Sudsidianes has violated any provision of, or comminted or failed to perform any
az: wnics with or without notice, lapse of time or both would constitute a default under the
srovisions of. any NYNEX Contract, except for defaults which, individuaily and in the
azgregate. wouid not reasonably be expected to result in 2 Material Adverse Effec: on
NYNEX  True and compiete copies of all NYNEX Contracts have been delivered to Bell
Atlanuc or made available for inspection.



(5, Se:forh on Scnesu e 221 heren is a hist of eacn sonmiract agreeman: o
arrangemeat 1o wiuca NYNEX or any of s Suosidiaries IS 3 parTy Or mayv oe soun
{1) under the terms of which any of e ig‘ms or obiigations of 2 party thereto wiil
modified or aitered as a resuit of the wansactions contempiated 2eredy 1= 2 Dazaer wiilh.
indivicually or in the aggregate with all such other contracts, agreements Or aTTaggemess
wouid reasonabiy Se sxpec:ed 0 resuit in 2 Marerial Adverse T2z on NYNZX (i s an
arrangement iimiung or restraining Bell Atlantic, NYNEX, any Bell Atanuc or NYNzZX
Subsidiary or any successor thereto from engaging or sompetng in any dusiness whics nas. oF
couic reasonably be expected to have in the foreseeabie future. a Material Adverse Sez: an
NYNEX: or (iii) 1o NYNEX's knowledge, is an arrangement iimiting or restraining Beil

tlaauc, NYNEX or any of their respective Subsidiaries or their respective affiiiates or anv
sucsessor thereto from engaging or competing in any business.

SEC”'ION 4.22 - Certain Reguiatorv Matters. (a) Except as disciosed on
Scheduie 4.22 hersto and except for billing disputes with customers arising in the ordinarv
course of business that in the aggregate invoive immaterial amounts, there are no procesdings
or 1nvestigations peading or, to NYNEX's knowledge, threatened, before any domestic or
‘or=ign court, administranve, governmental or regulatory body in which any of the following
marers are bewng Sonsidered, nor has NYNEX or any of its Subsidiaries received wrinen
notice or inquiry from any such body, government oﬁ'xcxal, consumer advocacy or simiiar
organizarion or any private party, indicating that any of such matters should be considered or
mav become the object of consideration or invesugation: (i) reduction of rates charged to
customers; (ii) reduction of earnings; (iii) refunds of amouats previously charged to
custorers; or (iv) faijure to meet any expense, infrastructure, service quality or other
scmmitmeats previousiy made to or imposed by any administrative, governmental or
reguiatery dody

ib) Except as disclosed on Schedule 4.22 hereto, neither NYNEX nor any of
.3 Sucsigianes das any outstanding commitments (and no such obligauons have been imposed
ucen NTNEX anc remain outstanding) rewumg (i) reduction of rates charged 0 customers;
i3 resucton of sarungs; (iii) refunds of amounts previousiy charged to customers or

-iv! exoeases, infrastructure expenditures; service quality or other regulatory requirements, to
5r OV any Jemesuc or foreign court. administrative, governmental or regulatory body,
2overnmes: official, consumer advocacy or similar organization.

SECTION 4.23 - SFAS 106 Manmers. To NYNEX's knowledge, the accrual by
\YNEX at the Effective Time of the portion of its remaining transition obligation under
tatement of Financial Accounting Standards No. 106 which it is reguired to accrue at such
e wil! got adversely affect the ability of NYNEX to declare and pay annual dividends to
l tlantic after the Effective Time in the same amounts as NYNEX paid to its stockholders
n an anoual basis prior w the Effective Time.
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ARTICLE V . REPRESENTATIONS AND WARRANTIES OF BELL ATLANTC

Bell Atiantic heredy represents and warrants as of the date hereof 10 NYNEX
as follows:

SECTION 5.1 - Organization and Qualification; Subsidiaries. Each o Sei!
Atiantic anc =ach of its Significant Subsidiaries is a corporauon duly organized, vaiiciv
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 1s
duiy 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 bave a Material Adverse Eftec: on
Bell Atlanuc. Each of Bell Atlantic and its Subsidiaries bas 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 namre of its activities makes such qualification necessary,
except for such failure which, when taken together with all other such failures, would not
reasonabiy 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 - Cerificate of Incorporation and Bvigws. Bell Atlantic has
nerescfore furnished, or otherwise made available, o NYNEX a complete and correct copy of
tne Ceruficate of Incorporation and the Bylaws, each as amended to the date hereof, of Bell
Ananuc and each of s Significant Subsidiaries. Such Certificates of Incorporation and
Sviaws are :z fuil force and effec:. Neither Bell Atlantic nor any of its Significant
Suosiciaries s w violauon of any of the provisions of its respective Certificate of
incorporauon or, in anyv material respect, its Bylaws.

SECTION 5.5 - Capitalizatiog. (a) - The authorized capital stock of Bell
Auaauc consists of (i) 12,500,000 shares of Series Preferred Stock, par value $1.00 per share,
scne of whic2 are outstanding and none of which are reserved for issuance, (ii) 12,500,000
snares of Senes Prefereace Stock. par value $1.00 per share, none of which are outstanding
an@5.000.000 of which are reserved for issuance, and (iii) 1,500,000,000 shares of Bell
Auasuc Common Stock, of which, as of March 31, 1996, 437,816,267 shares were :ssued and
cuisiaading, 139,551 shares were beld in the treasury of Bell Atlantic and 14,157,572 shares
were 1ssuable upon the exercise of options outstanding under the Bell Atlantic option pians
usted on Schedule 5.3 hereto. Except as set forth on Schedule 5.3, after the date hereof or, as
cermined by Section 6.2 hereof, (i) since March 31, 1996, no shares of Bell Atlantic Common
Stock zave been issued, except upon the exercise of options and rights described ia the
ummeciately preceding sentence, and (ii) there are no outstanding Bell Atlantic Equity Rights.
For ourposes of this Agreement. Bell Atlantic Equity Rights shall mean subscripuons, options.
warTants, calls. commitments, agreements, conversion rights or other rights of any character
(contngent or otherwise) 1o purchase or otherwise acquire from Bell Atantic or any of Bell
Atlanuc’s Subsidiaries at any time, or upon the happening of any stated event, any shares of
the capital stock of Bell Atlantic ("Bell Atlantic Equity Rights"). Schedule 5.3 hereto sets
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‘orh a compiets and acurate list of semawn information wath respes: o all cutstancing 3@

Azlantuc Equity Rignts as of Marca 31, 1996 Sidce Marsh 51, 1996, no Beii Auanuc Zaa
Puzhr.s have been issued except as set 'orh on Schedule 5.3, or. after the date herse?, as
cermined by Section 6.2 hereof.

(b) Except as set forth on Schedule 5.3(b), cr. after the date herec? as
sermined by Secuon 6.2 hereof, there are 0o outstanding obligations of Bell Atiantic o7 any
=f Bell Atlantic’s Subsidiaries to repurchase, redeem or otherwise acguire any snares o

" zapuzai stock of Bell Atlanuc.

(c) All of the issued and outstanding shares of Bell Atantic Common Stock
are validly issued, fully paid md nonassessabie.

(d) Except as dlsclosed on Schedule 5.1 hereto, all the outstanding capital
s:ock of each of Bell Atlantic’s Subsidiaries is duly authorized, validly issued, fully paid ana
acnassessable, and is owned by Bell Atlantic free and clear of any liens, security interests,
ciedges. agresments, claims, charges or encumbrances. Except as set forth on Schedule 3.3,
or nereafter issued or entered into in accordance with Section 6.2 hereof, there are no existung
supscriptions, options, warrants, calls, commitments, agreemeats, conversion rights or other
r:ights of any character (contingent or otherwise) to purchase or otherwise acquire from Bell
Atiaauc or any of Bell Atlantic’s Subsidiaries at any time, or upon the bappening of any
s:ated svent any shares of the capital stock of any Bell Atlantic Subsidiary, whether or not
craseatly 1ssued or outstanding (except for rights of first refusal to purchase interests in
Suosicianies whica are not whollv owned by Bell Atlantic), and there are no outs:anding
=zugzauoas of Bell Atlanuc or any of Bell Atlantic’s Subsidiaries to repurchase, redeem or

sinerwise acguire anv shares of capital stock of any of Bell Atlantic's Subsidiaries. Except
f2r .1y 135 Sudsidiaries and Material Investments, (ii) immaterial amounts of equity securities
azzuire. oo wne Capacity of creditor, in bankruptey proceedings, (iii) equity interests held by

iaieria; Investmeats and Jointly Held Persons, (iv) investments of persoas in which Bell
s.anuc has less thaz 2 10% interest and (v) equity interests disclosed on Schedule 5.5 hereto
r nerealter acguired as pe'mmed under Section 6.2 hereof, Bell Atlaatic does not directly or

2

(e) As to each of the Bell Atlantic Material Investments, Cellco Partnership
aac 3eil Atlanuc NYNEX Mobile, Inc., Bell Atlantic owns the equity interests set forth on
Sznecuie 5 3, free and clear of any liens, secunty interests, pledges, claims, charges or
encumcrasces, except as disclosed on Schedule 5.3, Except as disclosed on Schedule 5.5, and
2x:.udiag aay nights of first refusal, there are no existing subscriptions, options, warraats,
ta.§, Soimikzents, agreements, coaversion rigits or other rights of any character (contingent
=7 ctierwise) 1o purcaase or otherwise acquire any of such equity interests, directly or
noirectiv, by Bell Atlantic.

SECTION 5 3 - Authoritv Relative to this Agreement. Bell Atlantic has the
necessary corporate power and authority to enter into this Agreement and, subject to obtaining

anv necessary stockholder approval of the Merger Agreement, the issuance of Bell Atlanuc
Cormmee Stock pursuant to the Merger Agreement and the Certificate Amendment, to carry
cut 15 obligations hereunder. The execution and delivery of this Agreement by Bell Atlantic
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and the consummation by Bell Atlantic of e transactions contemplates neredy have seexn
duiy authorized by all necessary corporate action on the par of Beil Atianuc, suojes: i ihe
approval of this Agreement and the issuance of Bell Atiantic Common Steck in acssrzancs
herewith by Bell Atantic’s stockhoiders required bv the ruies of the NYSE anc tae apzroval
of she Cenificate Ameadment reguires by Delaware Law. This Agreemesn: has deen cuiv
executed and deiivered by Bell Atlantic and, assumung the due authorization. executicn anc
deiivery thereof by the other Parues, constitutes a iegal, vaiid and bincing obiigation of 3eii .
Atiantic, eaforceable against it in accordance with its terms. -

SECTION 5.5 - No Conflict, Reguired Filings and Consents. (a) Excest as

iisted on Schedule 5.5 hereto or as described in subsection (b) below, the execution and
deiivery of this Agreement by Bell Atlantic do not, and the performance of this Agresment bv
Bell Atlantic will not, (i) violate or conflict with the Centificate of Incorporation or Bviaws of
Bell Atlaatic, (ii) conflict with or violate any law, regulation, court order, judgmeat or decres
appiicable to Bell Atlantic or any of its Subsidiaries or by which any of their respective
sroperty is bound or affected, (iii) violate or conflict with the Certificate of Incorporation or
Bviaws of any of Bell Atlantic's Subsidiaries, or (iv) result in any breaca of or constitute a
default (or an eveat which with notice or lapse of time or both would become a defauit)
under, or give to others any rights of termination or cancellation of, or result in the creation
of a iien 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
of any other party to, any contract, instrument, permit, licease or franchise to which Bell
Auaguc or any of its Subsidiaries is a party or by which Bell Atlantic, any of such
Suesidiaries or any of their respective property is bound or affected, (v) to Bell Atlanuc's
snowtecge, conflict with or violate any law, regulation, court order, judgment or decree
acciicacte 0 any of is Material Investments or by which such Material Investments’ property
.5 sounc or affected, (vi) to Bell Atlantic's knowledge, violate or conflic: with the Certificate
{ incorporauon or Bylaws of any of its Material Investmeats, or (vii) to Bell Atlantc’'s
LOowieage, resuit in any dbreach of or consutute a default (or an event which with nouce or
.acse of me or both would become a defauit) under, or give to others any rights of
ierowpanon or cancellauon of, or result in the creation of a lien or encumbrance on any of the
srooeruies or assets of any of its Material Investments pursuant to, or result in the loss of any
T=ateria. Denelit under, or require the consent of any other party to, any permut, license or
rracczise to wiuch any of its Material Investments is a party or by which any of such Material
oesiiects or any of their respective property is bound or affected, except, in the case of
.auses iu), (i), (iv), (v), (vi) or (vii) above, for coaflicts, violauons, breaches, defaults.
resuils or coaseats which, individually or in the aggregate, would not have a Matenal Adverse
Ziiz2: oro Bell Atlanuc.

O

(b) Except as listed on Schedule 5.5 and except for applicable requirements, if
ans, o7 state, Distict of Columbia or foreign regulatory laws and commissions, the Federal
Zsz=muzizauens Commission, the Exchange Act, the premerger notification requirements of
e HSR Acy filing and recordation of appropriate merger or other documents as required by
Je:aware Law and any filings required pursuant to any state securities or "blue sky” laws or
ne ruies of any applicable stock exchanges, neither Bell Atlantic nor any of its Significant
Supsidianies 1s required to submit any notice, report or other filing with any governmental
aciority, dormesuc or foreign, in connection with the execution, delivery or performance of
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this Agreement. IXcept as set forh n the :mmeciateiv preceding sentence. 1o warver,
consent, approval or authorization Of any governrmental or reguiatory autncrity, Jomests of
foreigr, is required 0 be obtained by Beli Atacuc or any of its Sigmificant Sussicianies 2
connection with its execution, delivery or performance of this Agreemen:.

SECTION 5.6 - SE 1cial Star . (a) Beii : :;a:-nc has iied
ai! ‘orms, reports and documeats reguires o be fiied with the SEC since January @, 983 anc
nas heretofore delivered or mace availabie to NYNEX in the form fiied win ne SEC. ;
together with any ameadments thereto, its (i) Annual Reports oa Form i0-K for the iscal
vears ended December 31, 1993, 1994 and 1995, (ii) all proxy statements relaung to Se!l
Aiianuc’s meetings of stockholders (whether annual or special) held since January 1, 1963,
(iii) Quarteriv 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 Atlantc
witn :he SEC since January 1, 1993, inciuding without limitation all Annual Reports oo
rorm !1-K filed with respect to the Bell Atlantic Benefit Plans (collectiveiy, the "Bell
Aziantic SEC Reports®). The Bell Atlantic SEC Reports (i) were prepared substantially in
acccrdance with the requirements of the 1933 Act or the Exchange Act, as the case may be,
anc :ne ruies and regulations promuigated under each of such respective acts, and (ii) did not
a: e ume ey were fiied contain any untrue statement of a material fact or omit 1o state a
marenial fac: required to be stated therein or necessary in order to make the statements therein,
i e light of the circumstances under which they were made, not misieading.

(b) The financial statements, including all related notes and schedules,
szniained in the Bell Atantic SEC Reports (or mcorpomed by reference therein) fairly
cresent the ccosolidated financial position of Bell Atlantic and its Subsidiaries as at the
-esoecuve dates thereof and the consolidated results of operations and cash flows of Bell
-1.antc and :ts Subsidiaries for the periods indicated in accordance with GAAP applied on a
:cnsistent pasis mroughout the periods involved (except for changes in accounting principles
z.3c:0seg in e notes thereto) and subjec: in the case of interim financial statements to normal

.ear-end ac'l.s.:ncms

SECTION 5.7 - Absence of Cerrain Changes or Events Except as disclosed in
ne Sell Atlaauc SEC Reports filed prior to the date hereof and on Schedule S.7, since
Zrezemier 31, 1995, Bell Atanuc and its Subsidianes have not incurred any material liability,
s\I22t 13 We ard'mary course of thewr businesses consistent with their past praczices, and thers
-~i: n0t been any change, Or any event tnvoiving a prospective change, in the business,

nanciai conditon or results of operations of Bell Atlantic or any of its Subsidiaries which
=as 2ac, or 1s reasonably likely to bave, a Material Adverse Effect on Bell Atantic, and Bell
=:.22tc and its Subsidiaries have conducted their respecuve businesses in the ordinary course

zonsisteat with their past practices.

SECTION 5.8 - Litigation. There are no claims, actioaos, suits, proceedings or
=~ esiigauons pending or, to Bell Atlantic's knowledge, threatened against.Bell Adantic or
=+ &f s Subsidianes, or any properties or rights of Bell Atlantic or any of its Subsidiartes,
eiore acy sourk adminisirative, governmental, arbitral, mediation or regulatory authomy or
scov. comesuc or foreign, as to which there is more than a remote possibility of an adverse
_uSgment or determinauon against Bell Atlantic or any of its Subsidiaries or any properties or

ty e
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rights of Bell Atlantic or any of its Subsidiaries in excess of S2 million (ne: of insurazce 2a2
aet of acsruals refiected in the financial statements incorporated by reference 1n Bell Atlanic
SEC Reports), except (a) as disciosed or Schedule 5.8 hereto, (b) as disclosed on Scheduies
3.9, 5.12, 5.15 or 5.22 herew, (c) such claims, actions, suits, proceedings Or investgatcns
whica are pending or threarened against Jointiy Heid Persons, NYNEX or any of its
Subsidianes. and (d) cases in which neither Bell Atlantic nor any of its Subsidiar:es :s =
named defsadant but as 10 which Bell Atlantic or any of its Subsidiaries. mav be liabie Jor an
allocable share of any judgment rendered pursuant to the POR. With respec: 10 :ax mamers.
litigation snall not be deemed threatened uniess a tax authonty has delivered a written nouce
of deficieacy to Bell Atlantic or any of its Subsidiaries.

. SECTION 5.9 - No Violatiog of Law. The business of Bell Atlantic and its
Subsidiaries is not being conducted in violation of any Legal Requirements or in violauon 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
disciosed in Bell Atlantic SEC Reports and as.ser forth on Schedule 5.9 hereto, no
;vestigation Or review by any domestic or foreign governmental or regulatory eatiry
{including any stock exchange or other self-regulatory body) with respect to Bell Adantic or
its Subsidiaries in relation to any alleged violation of law or regulation is peading or, to Bell
Atlantic’s knowledge, threatened, nor has any governmental or regulatory entity (including
any stock exchange or other self-regulatory body) indicated an intention to conduct the same,
excert for such investigauons which, if they resulted in adverse findings, would not
reasonabiy be expected to bave, individually or in the aggregate, 2 Material Adverse EfTect on
Seii Atiacuc. Except as set forth on Schedule 5.9 hereto, neither Bell Atlantic nor any of its
Suos:diaries 1s subject to any cease and desist or other order, judgment, injunction or decree
.ssued Dy, Or IS a party to any written agreement, consent agreement or memorandum of
sncersiandng with, or is a party to any commitment letter or similar undertaking to, or is
:<tpect 10 any order or directive by, or has adopted any board resolutions at the request of,
a=v zour. governmental eatity or regulatorv agency that materially restricts the conduct of its
c.siness or wiich mayv reasonably be expected to have a Material Adverse Effect on Bell
alanuc, aor has Bell Atlanuc or any of its Subsidiaries beea advised that any court,
Jcvermnmentai enuty or regulatory ageacy is cousidering issuing or requesting any of the
-zregowng  None of the representations and warranties made in this Section 5.9 are being
TaZs WILh respect 1o Eavironmental Laws.

SECTION 5.10 - Joint Proxv Statement. None of the information supplied or

:z oe surpiied by or on behalf of Bell Atlagtic for inclusion or incorporation by reference in
e Regiswration Statemeat will, at the ume the Registration Statement becomes eficclive
-ncer we 1633 Act, contain any uatrue statement of a matenal fact or omit to state any
cateriai fact required to be stated therewn or necessary 10 make the statements therein, in light
=7 we sircuzstances under which they were made, not misieading. None of the information
sucoiied or 0 be supplied by or oo behalf of Bell Atlantic for inclusion or incorporation by
refereace :n the Joint Proxy Statement will, at the dates mailed to stockholders and at the
umes of the NYNEX stockholders’ meeting and the Bell Atlantic stockholders’ meeting,
:on:ain any untrue staternent of a material fact or omit to state any material fact required to
o2 stated nerein Or necessary in order to make the statements therein, in light of the
sircumstances under which they are made, not misleading. The Registration Statement and
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the joint Proxy Statement (exsest forinformation reiznng soieiv to NYNEX) will somo as
t0 form w1 all material respects wita tne provisions of e i35 Act and the Exczange ASt ans
the rujes and regulations promuigates thereuncer.

SECTION 5.11 - Zmnpioves Mazers: ERISA. Excent as previousiv disciosed in
writing by Bell Atlantic’s outside counsel to NYNEX's outside counsei with speciiic refereace
0 thus Secuon 3.11:

(a) Set forth on Scheduie 5.11 herew is a wue and compiete list of all
emploves benefit plans covening present and former emplovees or directors of Bell Atlanuc
and of eaca of its Subsidianies or their beneficiaries, or providing benefits to such perseas in
respect of services provided to any such entity, including, but not limited to, any empioves
benefit plans within the meaning of Section 3(3) of ERISA, any deferred compensation
donuses, stock options, restricted stock plans, incentive compensation, severance or changs in
control agresments 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 Atlantuc
or any of its Subsidiaries to or under any Bell Atantic Benefit Plan (or o any person
cursuant 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 Beaefit Plans intended o be “qualified” within
ne meacing of Secuon 401(2) of the Code has been determined by the IRS to be so qualified,
anc. to Bell Atlanuc’s knowiedge, no circumstances exist that couid reasonably be expected
5+ Beil Atiantc to result in the revocation of any such determination. Bell Atlantic 1s in
ccmeilance i all matenial respects with, and each of the Bell Atlantic Benefit Plans is and has

2sverning such plan. inciuding, without limitation, ERISA and the Code. Each Bell Atlantic
Senefit Plan :ntended to provide for the deferral of income or the reduction of salary or other
zcmeensatioc, or to afford other income tax benefits. complies in all material respects with
ne reguirements of the appiicable provisions of the Code and other Legal Requirements to the
exieci recuued 1o provide such income tax benefits.

~ (d) With respect to the Bell Atlantic Benefit Plans, individually and in the
azgregate, no event has occurred and, to Bell Atantic's knowledge, there does not now exist
anv condiuoa or set of circumstances, that could subject Bell Atlantic or any of its
Sucsidiaries to any material liability ansing uader the Code, ERISA or any other applicable
—23i Requirements (including, without limitauon, any liability to any such plan or the
38GC;, or under any indemnity agreement to which Bell Atlantic or any of its Subsidiaries is
2 cany, exciuding liability for benefit claims and funding obligations payable in the ordinary
SIurse

{e) Except as set forth on Scheduie 5.11 hereto, none of the Bell Atanuc

Senelnt Plans that are “welfare plans” within the meaning of Section 3(1) of ERISA provides
ior any reuree benefits other than continuation coverage required to be provided under
‘Secuon 4980B of the Code or Part 6 of Title [ of ERISA.
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() Beil Aziantic has made avaiiabie 0 NYNZX a true angd correct sozv of
each curraat or last. in the case where there is no current. expired cdilecuve bargainiag
agreement 0 which Bell Atlanuc or any of its Subsidiaries is a party or uader wiuck Beil
Atlanrc or any of its Subsidiaries has obligations and, with respect 0 each Bell Atiazuc
Benetit Plan, where appiicabie, (1) such pian (but only to the extent suca plan is intezged @
be covered by Section 401 of the Code) and summary pian description, (ii) the mos: recen:
annual repors flied with he IRS, (iii) each reiated trust agreement (inciuding all matenial
amendmeats to each such trust agreement), (iv) the most recent determination of e IRS witn
respec: to the qualified starus of such Bell Atlantic Benefit Plan, and (v) the most recent

actuarial report or valuation.

(g) Except as set forth on Scheduie 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
(whether of severance pay or otherwise) becoming due from Bell Atlanatic or any of its
Subsidiaries 10 any officer, emplovee, former employee or director thereof or to the trustee
under anv "rabbi trust” or simiiar arrangement, or (B) benefit under any Bell Atlantic Benefit

lan being established or becoming accelerated, vested or payabie and (ii)_neither Bell
Atianuc nor any of its Subsidiaries is a party to (A) any management, employment, deferred
compensauon. severance (including any payment, right or benefit resulting from a change in
conrral), bonus or other contract-for personal services with any current or former officer,
director or emploves (whether or not characterized as a plan for purposes of ERISA), (B) any
consuinng contract with any person who prior to entering into such contract was a director or
cfficer of Bell Atanuc or any of its Subsidiaries, or (C) any plan, agreement, arrangement or

(h) The consummation or announcement of any transaction coatemplated bv
iz Agresmeat will not (either alone or upon the ocsurrence of any additional or further acts
37 =veats) resuit o the disqualification of any of the Bell Atlantic Beaefit Plans inteaded to be
suaufiec under, result in 2 prohibited transaction or breach of fiduciary duty under, or

1) Neither Bell Atlantic nor any of its Subsidiaries nor any of their directors,
tif.ierz empiovess or ageats, nor any “party in interest” or “disqualified person”, as such
an+ Sell Auaouc Benefit Plan, engaged wn or beea 2 party to any "prohibited transacuon”, as
5220 t=rmm is defined tn Section 4975 of the Code or Section 406 of ERISA, which is not
cwerwise exempt, which could result in the imposition of either a penalty assessed pursuant to
Secuen 302(1) of ERISA or a tax imposed by Secuon 4975 of the Code or which could
zoosutute a dreach of fiduciary duty, in each case applicable to Bell Atlantic or any Bell
Auanuc Senefit Plan and which would result in a Material Adverse Effect on Bell Atlanuc.

(j) No Bell Atlantic Benetit Plan subject to Sectuon 412 of the Code has
:nSurTec any now existing “accumulated funding deficiency” (as defined in ERISA), whether
not waived. Neither Bell Atlantic nor any of its Subsidiaries has incurred, and none of
cn enuties reasonably expects to incur, any material liability to the PBGC with respect to
v Seii Atiantic Benefit Plan. - Neither Bell Atlantic nor any of its Subsidiaries is a party to.

S W ()
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ané peitner nas incurred OF reasonativ eXDess 10 INCul. any withdrawa: Latiiiiy witn r2stel
‘0, any "muitiempioyer pian” (as defined in Section 5(37) of TRISA) Jor wiicn nere 5 2
outs:anding liability.

SECTION 3.12 - Labor Matters. Except as disciosed on Schedule § 12 hers:s,
neither Beil Atlantic nor any of its Subsidiaries is party to anyv collecuve sargaining
agreement or other labor agreemeat with anv union or labor organization and ne un:on or
labor organization has been recogmzed by Bell Atiantic or any of its Subsidiaries as a-
exclusive bargaining represeatauve for emplovees of Bell Atlastic or any of its Sutsidiaries
Except as disclosed on Schedule 5.12 hereto, to Bell Atlantic’s knowiedge, there :s no current
union represeatauon quesuon invoiving emplovees of Bell Atlantic or any of its Subsidiaries,
nor does Bell Atlantic have knowiedge of any significant activity or proceeding of anv labor
organization (Or represeatative thereof) or- employvee group to organize any such emplovess.
Neither Bell Atlantc nor any of irs Subsidiaries has made any commitment not in collective
bargaiming 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
Subsidianes o NYNEX, or to any joint veature of NYNEX or to any Subsidiary of NYNEX.
Zxcept as disciosed on Schedule 5.12 hereto, (i) there is no material active arbitration under
anyv collecuve bargaining agreement involving Bell Atlantic or any of its Subsidiaries, (ii)
wnere 1s no material unfair labor practice, grnevance, employmeat discrimination or other labor
ar employment related charge, complaint or claim against Bell Atlaatic or any of its
Suosicianies peading before any court, arbitrator, mediator or governmental agency or
tza. or, o Bell Atianuc's knowiedge, threatened, (iii) there is no material swike, picketing
» werk stcrcpage by, or any lockout of, emplovees of Bell Atlantic or any of its Subsidiaries
encizg or, 0 Bell Atlantic’s knowiedge, threatened, against or involving Bell Atlanuc or any
:ts Subsidianies, (iv) there is no significant active arbitration uader any collective
arzaiung agreement wnvoiving Bell Atlantic or any of its Subsidiaries regarding the
c=oiover 5 ©ignt to move work from one location or eatity to another, or to consolidate work
.2zauoes. or :ovoiving other sumilar restrictions on business operations, and (v) there is no
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=ianut’s kaowiedge, threatened, in respect of which any director, officer, employee or agent
=7 Seli Adanuc or any of its Subsidiaries is or may be entitled to claim indemnification from
Se.. Atanuc or such Bell Atlantic Subsidiary pursuant to their respective charters or bvlaws
:r a5 provided o the wndemnification agreements, if any, listed on Schedule 5.12 hereto. For
swsToses of tus Secuon 5.12, "matenal” refers to any liability which couid reasonably be
sxseciec to exceed S| mullion.

SECTION 5.15 - Environmental Matters. Except as set forth on Schedule 5.13

{a) To Bell Atlantic’s knowledge, Bell Atlantic and each of the Bell Atlantic
Soosicianes s in compliance with all applicabie Environmental Laws and neither Betl
2lasuc ner aav of its Subsidianes has recetved any written or oral communication from any
cerscs o goveromental authonty that alleges that Bell Atantic or anv of its Subsidiaries is
ndl o comgiiance with appiicable Eavironmental Laws where such non-compliance could
reasczadiy be expected to result in a Matenal Adverse Effect on Bell Atlantic.

-
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(b) To Bell Atlanuc’'s knowiedge. Bell Atiantic and each of its Subdsid:aries
has obtained or has applied for all materiai Eavironmentai Permits necessary for e
construciion of their faciliues or the conduc: of their operations. and ail suca material
Eavironmental Permits are effective or, where appiicable, a renewal applicauon ias deen
umeiyv flied and is pending agency approval, and Bell Atlantic and its Subsidiaries are 1
material compliance with all terms and conditions of such Eavironmenta! Permits To Beil
Atiaatic’'s knowiedge, there are oo past or present events, conditions, Sircumstances. acivites,
pracices, incideats, actions or plans that may interfere with, or preveat. fuwre continued
material compliance on the part of Bell Atlaatic or any of its Subsidiaries with such
tavironmental Permits.

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

(d) To Bell Atlantic's knowledge, there is no material Eavironmental Claim
peading or :hreatened (i) against Bell Atlantic or any of its Subsidiaries, (i{) against any
person whose liability for any Eavironmeatal Claim Bell Atlantic or any of its Subsidiaries
has or may bave retained or assumed either contractually or by operation of law, or
(i1i) agawast any real or personal property or operations wiich Bell Atlaatic or any of its
Supsidiaries owns, ieases or manages, in whole or in part.

(e) To Bell Atantic's knowledge, there have been no Releases of any
Hazarcous Matenial that would be reasonably likely to form the basis of any material
Znvircnmental Claum against Bell Atlantic or any of its Subsidiaries, or against any person
wncse .actity for any material Environmental Claim Bell Atlantic or any of its Subsidiaries
<3s o7 av dave retawuned or assumed etther contractually or by operation of law.

(f) To Bell Atlantic’s knowledge, with respect 1o any predecessor of Beil
~nanuc or any of its Subsidianes, there is no material Environmental Claim pending or
“nreaienec. of any Reiease of Hazardous Materials that would be reasonably likely to form the
Tasis of asy patenal Eaviroomeatal Claim against Bell Atlantic or any of its Subsidiaries.

~ (g) To Bell Adantic’s knowiedge, Bell Atlantic has disclosed to NYNEX all
—atenia, facs wauea Bell Atlanuc reasonably believes form the basis of a material current or
:-ture oSt reianng to any environmental matter affecung Bell Atlantic and its Subsidiaries
wniis Be | Atlantic believes will or is reasonably likely to result in a Material Adverse Effect
on De. Atiasuc.

ib) To Bell Atlantic’s knowiedge, neither Bell Atlantic nor any of its Subsi-
:anies. Zor aav owner of premises leased or operated by Beil Atlantic or any of its
<osicianies 2as fiied any notice with respect to such premises under federal, state, local or
reign .aw inGicaung past or present treatment, storage or disposal of Hazardous Materials, as
uiates zanger 40 C.F.R. Pars 264-267 or any state, local or foreign equivalent or is
ag =g Or 2as engaged in business operations involving the generauon, transportation,
a2 resvcie or disposal of any waste (excluding low level radicactive tubes from central
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ofTice ecuipment or typical smoke and fire aiarm tomponents) reguiated uncer
Laws pezamning to radioaciive materials or the sucisar power ndusty. wmdiuiin
limitation. requiremears of Velume 10 of the Coce of Federal Reguiaticss

(i) To Bell Atlantic's knowledge, aone of the properties ownec, ieased or
operated by Bell Atlantc, its Subsidiaries or any predecessor thereof are now. or were :n ine
ast. listed on the NPL, CERCLIS or anv other comparabie state or locai environmental
database (exciuding easements that ransgress suca Superiund Sites iistec or e NPL or

ERCLIS sites).

() To Bell Atlantic’s knowiedge, the Merger will not require any
governmental approvais under the Environmeatal Laws, including those that are triggered by
saies or transiers of businesses or real property.

(k) Any maner 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 S1Z million
over a six-vear period, are excluded from the coverage of any represeatations made hereunder.

(1) No representation is made by Bell Atlantic in this Section 5.13 as to
Zavirocmeatal Claims for which peither Bell Atlantic nor any of its Subsidianes is (or would
be. if a ciaum were brought in 2 formal proceeding) a named defendant, but as to which Bell
Attaanug or any of its Subsidiaries may be liabie for an allocable share of any judgment

rencersd pursuant 0 the POR.  No representation is made by Bell Atlantic in subsection (i) of

[

;s Secuca 51T as 0 properties owned, leased or operated by AT&T or any of its
Supsiciaries except for such properties which are, or at any time since November 1, 1983
were, ownec, ieased or operated by Bell Atlanuc or any of its Subsidianes.

.SECTION 5.14 - tion: Vote Reguired: Redemption of
Aopiicabiiitv of Section 203. (a) The Board of Directors of Bell Atlantic has unanimously
setermuned that the transactions contemplated by this Agreement are in the best interests of
Seil Atianuc and its stockholders and bas resolved to recommend to such stockbolders that
nev vote o favor thereof.

(b) The approval of the Certificate Amendment by a majority of the votes
entitled 10 be cast by all holders of Bell Atlantic Common Stock and the approval of the
Merger Agreement and the issuance of Bell Atiantic Common Stock pursuant thereto by a
Tajonty of the votes cast thereon, provided that the total votes cast thereon represents over
30% :n :nterest of all securities of Bell Atiantic entitiec 0 vote thereon, is the only vote of

Agreement. the Merger, the Certificate Amendment and the other transactions contempiated
neredy .

(<) By resolution adopted Januarv 23, 1996, the Board of Durectors of Bell
Atlantuc ordered the redemption of the rights issued pursuant to the Shareholder Rights Plan
accpres ov e Board of Bell Atlantic on March 28, 1989 and the related Rights Agreement.

- e
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at a redempuon pnice of 5.01 per night. Bell Atianuc has not adopted any other snarenzicer
rights piaa.

(d) The provisions of Secton 203 of the Delaware Law will nct assumiag :ne
accuracy of the represeatations contained in Section 4.20 hereof (without giving effact o e
knowiedge qualification therein), apply to this Agreement or any of the transacuons
contempiated heredy.

SECTION 5.15 - Opinion of Financial Advisor. Bell Atantic has received the
opinion of Merrill Lynch. Pierce, Feaner & Smith Incorporated ("Merrill Lynch”), dated 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 Atantic
Common Stock, and has received the letter of Merrill Lynch dated July 2, 1996, to the efF=ct
that if. as of April 21, 1996, its analyses and review had been conducted in connecuon with
this Agreement, instead of in connection with the Original Agreement, Merrill Lynch would
have conciuded, as of April 21, 1996, that the Exchange Ratio was fair from 2 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
wilica have been disciosed to NYNEX prior to the date hereof, who has been engaged by Bell
Atlanuc, no broker, finder or investment banker is entitied to any brokerage, finder's,
investment danking or other fee or commission in connection with the transactions
contempiated dv this Agreement based upon arrangements made by or on behalf of Bell
Atizaauc or any of its Subsidiaries.

SECTION 5.17 - Tax Manters. Except as set forth on Scheduie 5.17 hereto:

1a) All material federal and foreign tax rerurns and tax reports required to be
Iiec bv Beil Atlanuc or its Subsidiaries on or prior to the Effective Time or with respect to
:axable perioas ending oa or prior to the Effective Time have been or will be filed with the
2zpropriate governmental authorities on or prior to the Effective Time or by the due date
wnereof inciuding extensions;

~ (b) All matenial state and local tax returns and tax reports required to de filed
=+ Bei: Auanuc or its Subsidianes on or pnor to the Effective Time or with respec: 0 taxable
cer:oas ending on or pnior to the Effective Tume which relate to income, profits, franchise,
croperty, saies, use or other taxes, have been or will be filed with the appropniate
scveramental authorities on or prior to the Effective Time or by the due date thereof

(¢) The tax returns and tax reports referred to in subparts (a) and (b) of this
Secuioz I 1T correctly reflect (and as to returns not filed as of the date héreof, will correctly
refiect) aii matenal tax liabiliues of Bell Atlantic and its Subsidiaries required to be shown
:nereon,



{(8) All maenai feceral, siate. iocai anc foreign income. profiss. francnise
asroperty, sales, use and other iaxes (inciucing interest anc penaluies) shown as Jue on nose
t2.. rerurns and tax reports referred 0 in subpats (2) and (b) of this Secuor 3.17 whicz Rave
peen or will be filed by the Effective Time. as well as any matenial fore :n withhoiding taxes
imgosed on or in respec: of any amouats paid o or by Bell Atantic or aoyv of its Sussidiar:es,
whether or 20t suca amouats or withhoiding taxes are referred to Or shown oo anv :ax rewurns
or w@ax repors referred o i Secuon I.17(a) or (b) hereof, have beea or wiil 2e fuilv zaid or
adeguateiy reflected as a liabiiity on Bell Atlantic’s or its Subsidiaries’ books anc rezoras on
or prior o the Closing Dare,

(e) With respect o any period for which tax returns and tax reports have aot
vet been filed, or for which taxes are not yet due or owing, Bell Atlantic and its Subsidianes
have made due and sufficieat accruals for such taxes in their respective books and records anc
financial statements;

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

(8) Neither Bell Atlantic nor any of its affiliates has taken or agresd to take
anyv acuon 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

.warranry contained in the Officer's Certificate referred w in Section 5.17(f) hereof.

SECTION 5.18 - Intellectual Propertv. To Bell Atlantic’s knowledge, neither
Sell Atlantic nor any of its Subsidiaries utilizes or has utilized any patent, trademark,
rradename, service mark. copyright, software, trade secret or know-how, except for those
wtuca are owned, possessed or lawfully used by Bell Atlantic or its Subsidianes in their
operations. ang. o the knowledge of Bell Atlanuc, neither Bell Atlaatic nor any of its
Subsidianes nfringes upon or unlawfully or wrongfully uses any patent, rademark,
iradename. service mark, copynght or trade secret owned or validly claimed by another.

SECTION £.19 - Igsurance. Except as set forth on Schedule 5.19 hereto, each
57 Be!l Atiantic and each of its Significant Subsidiaries is, and has been continuously since
January |, 1985 for such later date as such Significant Subsidiary was organuzed or acguired
3v Bell Atlantic;, insured with financiaily responsible insurers in such amounts and against
such nisks and losses as are customary for companies conducting the business as conducted by
Bell Atlanuc and its Subsidiaries during such ume period. Except as set forth on such
Schedule 5.19. since January 1, 1993, neither Bell Atlantic nor any of its Subsidiaries has
recetved notice of cancellation or termination with respect to any material insurance policy of
Se!l Atlanuc or its Subsidiaries. The insurance policies of Bell Atlantic and its Subsidiaries
are valid and enforceable policies.

SECTION 5.20 - Qwnership of Securities. As of the date-bereof. neither Bell
Atlanuc nor, to Bell Atlantic’s knowledge, any of its affiliates or associates (as such terms are
cefined under the Exchange Act), (a)(i) beneficially owns, directly or indirectly, or (ii) is
Darty 10 any agreement, arrangement or understanding for the purpose of acquiring, boiding,
veung or disposing of, 10 each case, shares of capital stock of NYNEX, which in the
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than shares held by Bell Atlantic Benefit Plans). nor (b) is an “interestec stockhoizer’ ot
NYNEX within the meaning of Section 205 of the Deiaware Law. Except as set forh on
Schedule 5.20 hereto, Beil Atlantic owns no shares of NYNEX Common Stock aescrites in
the pareathetical clause of Section 2.2(a) hereof which would be sanceied and reured wrhou:
consideraton pursuant to Section 2.3(a) hereof.

aggregate represent 10% or more of the cutstanding shares of NYNZX Commoer Sizax omner

SECTION 5.21 - Cemaig Conmacts. (a) All contracts described in
Itezn 601(b)(10) of Reguiation S-K to which Bell Atlantic or its Subsidiaries is a panty or mav
be bound (“Bell Atlantic Contracts”) have beea filed as exhibits to, or incorporated by
reference in, Bell Atlantic’s Annuai 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
1o perform any act which with or without notice, lapse of time or both would constitute a
default under the provisions of, any Bell Atlaatic Coatract, except for defaults which,
individually and in the aggregate, would not reasonably be expected to resuilt in a2 Matenal
Adverse Effect on Bell Atlantic. True and complete copies of all Bell Atlantic Contracts have
beea delivered to NYNEX or made available for inspection.

(b) Set forth on Schedule 5.21 hereto is a list of each contract, agreemeat or
arrangement to which Bell Atlantic or any of its Subsidiaries is a party or may be bound and
(1) under the terms of which any of the rights or obligations of a party thereto will be
modified or altered as a result of the transactions coatemplated hereby in a manner which,
:adividually 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
an arTangement limiting or reswmraining Bell Ataatic, NYNEX, any Bell Adantic 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
Beil Atlanuc; or'(iii) to Bell Atlantic’s knowiedge, is an arrangement limiting or restraining
Beil Atianuc, NYNEX or any of their respective Subsidiaries or affiliates or any successor
wereto from engaging or competing in any business.

SECTION 5.22 - Centain Regulatorv Marters. (a) Except as disclosed on
Sc3ecule 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
cr invesugations peading or, to Bell Atlantic's knowledge, threatened, before any domestc or
foreign court, administrative, governmental or regulatory body in which any of the following
maners are being considered, nor has Bell Atantic or any of its Subsidiaries received written
aotice or wnquiry from any such body, government official, consumer advocacy or similar
Srgamuzation or agy private party, indicating that any of such maners 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 expease, infrastructure, service quality or other
commiunents previously made to or imposed by any administrative, governmental or
regulatory body.



{b) Excepr as disclosec on Scheduje $.227 hersre. nertner Seli Ananuz no- oane
of s Subsidiaries has any outsianding commitmernts (and a0 susa obilgauons Save S22n
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customers or (iv) expeases, .n.tns:mcmre expendxmta service quahty or athe' reg-..xa:ar:-'
requirements to or by any domestic or foreign court, administrative, governmenaj or
reguiatory body, government official, consumer advocacy or simiiar organtzavon.

ARTICLE VI - CONDUCT OF INDEPENDENT
BUSINESSES PENDING THE MERGER

SECTION 6.1 - Transition Planning. Raymond W. Smith and Ivan G.
Seidenberg, as Chairmen of Bell Atlantic and NYNEX, respectively, jointly shall be
responsibie for coordinating all aspects of transition planning and impiementation reiating to
the 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
Jerween the date hereof and the Effective Time, Messrs. Smith and Seidenberg jomtly shall
/1) examine various aiternatives regarding the manner in which to best organize and manage
:he pusinesses of Bell Atlantic and NYNEX after the Effective Time, and (it) coordinate
cciicies and strategies with respect to regulatory authorities and bodies, in all cases subject o
appiicabie iaw.

SECTION 6.2 - Cogduct of Business ip the Ordinarv Course. Each of NYNEX

znc Beil Atlanuc covenants and agrees that subject to the provisions of Section 7.16 hereof,
cerwees ine date hereof and the Effective Time, unless the other shall otherwise consent in
ung, anc except as desc'ibed on Schedule 6.2 hereto or as ot.‘nerwise expressly

. anc suea enunes snau not take any action except in, the ordinary course of business and in
i manper sonsisteat with past practice; and each of NYNEX and Bell Atlantic and their
-2:ceciive Suosidiaries will use their commercially reasonabie efforts to preserve substantially
n.:ast wer business organizations, to keep available the services of those of their present

:ificers, exmployees and copsultants who are integral to the operaton of their businesses as
creggotv conaucted and to preserve their present relationships with significant customers and
sutouers and with other persons with whom they bave significant business relations. By way
=7 ampiificauon and not limitation, except as set forth on Schedule 6.2 hereto or as otherwise
:xcressiv contemplated by this Agreement, each of NYNEX and Bell Atlantic agrees on
cenaif of uself and its Subsidiaries that they will not, between the date hereof and the
ZiTectuive Time, directly or indirectly, do any of the following without the prior written
zonsen: of e other:

1a) (i) except for (A) the issuance of shares of NYNEX Common Stock and
i Atlanuc Common Stock in amounts not exceeding the amounts set forth in Schedule 6.2
.5 oroer o sausfv obiigations under emplovee benefit plans disclosed in Scheduie 4.5 or 3.5

nc Zguity Rughts issued thereunder and under existing dividend reinvestment plans; (B)
3' ants of stock options with respect to NYNEX Commoan Stock or Bell Atlantic Common
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Stcck o emplovess in the ordinary course of bustness and in amounts anc in 2 manner
consisten: with past pracice, which shall not exceed the respeciive amounts oi options :or
NYNEX or Bell Atlantic, as the case may be, set forth on Scheduie 6.2 hereto; and (C) the
issuance of securities by a Subsidiary to any person which is directly or indirec:iv wholly
owned by NYNEX or Bell Atlantic (as the case may be): issue, sell, pledge. dispose cf.
sncumber, authorize, or propose the issuance, sale, pledge, disposition. eacurzbrancs or
authorization of any shares of capital stock of any class, or any options, warrants, scaverudie-
.securities Or other rights of any kind to acguire any shares of capital stock of, or anv staer
ownership interest in, such Party or any of its Subsidiaries; (ii) amend or propose to amend
the Ceruficate of Incorporation or Bylaws of such Party or any of its Subsidiaries or adopt.
amend or propose to amend any shareholder rights plan or related rights agreement; {iii) spiit.
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 deciared in the ordinary course of business and conmsistent with past practice pavable
10 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
Secuon 5.13(c) hereof, as long as such payments do not impair, and could not reasoaably be
expected 0 unpair, the ability to meet the condition set forth in Section 8.1(h) hereof;
=iv) redeerr. purchase or otherwise acquire or offer to redeem, purchase or otherwise acquire
v shares of :ts caprtai stock, except that each of NYNEX and Bell Atlantic shall be
sermunec 10 acquure shares of NYNEX Common Stock or Bell Atlantic Common Stock, as
:ne case may be, from time to time in open market ransactions, consistent with past practice
in2 :n sompilance with applicable law and the provisions of any apphcable employee benefit
iz, program or arrangement, for issuance upon the exercise of options and other rights
zrantec, acc e lapsing of restrictions, under such Party’s respective employee benefit plans,
crograms anc arrangements and dividend reinvesunent plans; or (v) authorize or propose or
enier AT 2NV CONtracy agreement, commitment Or arrangement with respect to any of the
mazers protudited by this Section 6.2(a); '

(b) (i) acquire (by merger, consolidation, or acquisition of stock or assets) any
isrooratico. pannership or other business orgamuzation or division thereof or make any
.nMsrmest 1n another eatity other than an enuty which is a wholly owned Subsidiary of such
?:.—.j. as oI e date hereof, except for investments which do not exceed $100,000,000 for any
3:23:¢ nvesiment or senes of related invesunems or 5300 000,000 in the aggregate for all

: manzer consistent with past pracuce, sell pledge, dispose of, or encumber or authorize or

craoese e sale, pledge, disposition or encumbrance of any assets of such Party or any of its
Suosicianies, except for wansactions which do not exceed $100,000,000 individually or
S220.0CC.00C i wne aggregate in any 12-month period; (iii) authorize or make capital
expencitures wiuch are 1o excess of the amounts shown in Schedule 6.2 fiereto; (iv) eater into
anv agresmen: <ontract or commitmeat which involves an amount in excess of $50,000,000
.ncivicuaily or as pars of a series of related transactions, except for (A) agreements, contracts
ind commitzents of a type referred to in another clause of this subsection (b) and not

crohibited theredby because of the amount of such contract and (B) agreements, contracts and
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commimments eatered into (1) in the ordinary zourse of business of cperanng me wirenne,
directory publishing or celluiar business of NYNZX cr Bell Atianuc, as tne case may e o¢
(II) ic acordance witk the then curren: business plan for any of the otner existing Susinesses
of NYNEX or Bell Atlantic, as the case may be: or (v) authorize, eater :nto or ameac aav
contrac:, agreemest, COmMMITMeNt Or arrangemen: with respect 1o any of the mamers profudiuec
bv this Secaon 6.2(b),

(c) incur indebtedness or increase minority interest (from that stown cn s -
saiance sneet as at December 31, 1993) except as permitted by Schecuie 6.2 hereto, anc
orovided further that neither shall incur indebtedness, increase minority interest, or take any
other action if, following the taking of such action, (i) it is reasonably anticipated that such
Party's or aay of its Subsidiaries’ outstanding senior indebtedness would be rated BBB or
lower bv Standard & Poor's, or (ii) the amount of such Party’s floating rate debt on a
consoiidated basis would exceed 35% of total indebtedness for money borrowed on the last
sav of the calendar quarter in which the action would be taken, or on the Closing Date (where
{loaung rate debt means indebtedness for money borrowed as to which the interest rate is
acjusted more oftsa than annually);

(d) enter into (i) leveraged derivative contracts (defined as contracts that use a
factor 0 'nultiply the underiying index exposure), or (ii) other derivative contracts except for
‘ze curpose or hedging known interest rate and foreign exchange exposures or otherwise
recucing suck Party's cost of financing;

(e) ke any action with respec: to the grant of any severance or terminauon
cay. or sy, bonous, or other incentive arrangements (otherwise than pursuant to Benefit Plans
in2 cciicies of such Party in effect on the date hereof) or with respect to any increase in

cenefllls pavabie under its severance or termination pay policies, or stay, bonus or other
nsenuve arrangemments in effect on the date hereof.

(f) make any payments (except in the ordinary course of business and in
2moucts acd 10 2 manner consistent with past practice or as otherwise required by Legal
Z.ecurrements or the 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

:2se Tay e, to any direcor or emplovee of, or independent contractor or coasuitant to. such
2% ot 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
Sezell: Plan, as the case may be, or enter into or amend any employment or consulting
J:.'::::‘.::‘.l of the ype which would be reguired to be disclosed hereunder pursuant to

::az%:2. or grane or establish any new awards under any such existung NYNEX Benefit Plan
:r Sci: Atlasuc Benefit Plan or agreement (except in the ordinary course of business and in
1mousss acc 1o 2 Manner consistent with past practice);

(8) <hange 1 any matenal respect its accounting policies, methods or
crocecurss except as required by GAAP,



(h) do any ac: or omut tc o any ac: which wouid sause 2 Sreach ofany
sontrac:, commitment or obligauon if the result would, individually or in the aggregate nave
a Material Adverse EfTect;

(i) take anv acuon which could reasonably be expecied to adverseiv aifec: or
delay the ability of any of the Parties to obtain aay approval of any govemnmen:al or
reguiatory body required 0 consummate he Tansactions coatemplated hereov,

(j) take any action that would (i) preveat or impede the Merger {rom
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 Subsidianies, in the
Officer’s Cenificate set forth on Scheduie 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
impege 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 i a
manaer consistent with past praczce with respect to increases in employee compensation,;

(1) 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
wiuca such shares are gow quoted;

(m) (i) 1ssue SARs, new performance shares, restricted stock, or similar squity
casec nignts; (il) matenally modify (with materiality to be determined with respect to the
Senelit Plan 1n question) any actuarial cost method, assumption or practice used in
cerermining beaefit obligations, annual expense and funding for any Benefit Plan, except to
xteat required by GAAP; (iii) matenally modify (with materiality to be determined with
-227ect 10 tne Beaefit Plan trust in question) the invesunent philosophy of the Benefit Plan
=231 37 mawatain an asset allocation which is not consistent with such philosophy, subjec: to
s+ ERISA fiquciary obligauon; (iv) subject to any ERISA fiduciary obligation, enter into any
z.1sourcing agreement, or any other material coatract relating o the Benefit Plans or
Tanagemeat of the Benefit Plan trusts, provided that Bell Atlantic and NYNEX may enter
n:2 asy such contracts that may be terminated within two vears; (v) offer any new or extend
a7+ gxisting reurement inceative, “window” or similar benefit program; (vi) grant any ad hoc
censicn increase; (vii) establish any new or fund any existing "rabbi” or similar trust (except
.m azsoroance with the current terms of such trust), or enter into any other arrangement for
ne curcose of securing non-qualified beaefits or deferred compensation; (viii) adopt or
.mIiemeat any corporate owned life insurance; or (ix) adopt, implement or maintain any “split
z2.a " iife mnsurance program; of

LY

(n) take any action which would cause its representations and warranties
foniaines heren (0 become lnaccurate in any material respect

“tNZX anc Bell Atlanuc agree that any wrinten approval obtained under this Section $.2

Tav e reiiec upon by tne other Panty if signed by the Chief Executive Officer or any other
execulive ofiicer of the Party providing such written approval.

40



SECTION 4.3 - \g Soiisizanon. From ancg aflter the za:e herscl. NYN\NTX anc

Bell Atlaauc, without :ne prior writes socseat of the other, wiil not. az2 wiii 20t autnernize of
sermit any of their respective Pty Represeatauves (as defined in Secuon 7.3 perecl; i,
directly or indirecdly, soiicit, initate or eacourage (inciuding bv way of mrusmng
iaformation) or take aay other acion to facilitate knowingiy any inquiries or the maiuzg of
any proposal which constitutes or may reasonably be expected to leac w an Acguisiton
Proposal (as defined deiow) from any persoq, or engage in any discussion of negouaucns
reiating thereto or acaept any Acguisition Proposal; provided, however, that notwitasianc:ng
any other provision hereof, the respective Party may (i) at any time prior to the ume tae
respective Party’s stocklolders saall have voted o0 approve this Agreement, eagage in
discussions or negotiations with a third party who (without any solicitation, initiation.
encouragement, discussion or negotiauon, directly or indirectly, by or with the Party or its
Party Represeatatives after the date hereof) seeks to initiate such discussions or negotiations
and may furnish such third party information concerning the Party and its business, properties
and assets if, and only 1o the exteat that, (A)(x) the third party bas first made an Acauisition
Proposal that is financially superior to the transactions contemplated by this Agreemeat and
22s demonstrated that the funds pecessary for the Acquisition Proposal are reasonabiy likeiy
tc be available (as determined in good faith in each case by the Party’s Board of Directors
arter consultation with its financial advisors) and (y) the Party’s Board of Directors shall
conciude in good faith, after considering applicable provisions of state law, on the basis of
oral or writen advice of outside counsel, that such action is necessary for the Board of
Directors 0 act in 2 manner consistent with its fiduciary duties under applicable law and

{8) prior to furnishing such information to or entering into discussions or negotiations with
such person. suck Party (x) provides prompt notice to the other Party 1o the effect that it is
“umisiung nformation to oOr entering into discussions or negotiations with such person or
ezuty and (v) receives from such person or eatity an executed confideatiality agreement :n
-=asonaply customary form op terms not in the aggregate materially more favorable to such
cerscn Or eauty than the terms contained in the Coafidentiality Agreement (as defined in
Secuon T I herec!), (1) comply with Rule 14e-2 promuigated under the Exchange Act with
r2gars 10 2 tencer or excaange offer, andsor (iii) provided such Party terminates this

= gresment pursuant to Secuon 9.1(h) hereof, accept an Acquisition Proposal from a third
camy  Each Party shall immediately cease and terminate any existing solicitation, initiation,
snccuragemeat, activity, discussion or pegotiation with any persons coaducted heretofore by
ine Party or its Representatives with respect to the foregoing. Each of NYNEX and Bell
<anuc agrees not to release any third party from, or waive any provision of, any standstill
agreement to which it is a party or any confidentiality agreement berwesn it and another
~ersce wino has made, or who may reasonably be considered likely to make, an Acguisition
Sroposai, unless its Board of Directors shall conclude in good faith, after considering
1o7i:cable provisions of state law, on the basis of oral or written advice of outside counsel,
:mat such acuon is necessary for the Board of Directors to act in 2 manner consistenr with its
Ticuciary cuties. Each of NYNEX and Bell Atlantic shall notify the other Party orally and in
wriung of any such inquiries, offers or proposals (including, without limitation, the terms and
condiuons of any such proposal and the identity of the person making it); within 24 bours of
e receipt tereof, shall keep the other Party informed of the status and details of any such
:acuiry, offer or proposai, and shall give the other Party five days’ advance notice of any
agresment 10 be entered into with, or any information to be supplied to, any person making
such wnguiry, offer or proposal. As used herein, "Acquisition Proposal” shall mean a proposal
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or offer (cther than by anotner Parv) for a tender or exchange offer, merger, sonsciizancn of
other business combination invoiving NYNEX, Bell A:lantic or anyv Significan: Subsidiary ot
or telephone company owned by, such Party or any proposal to acguire in any manaer a
substantial equity interest in. or all or substantially all of the assets of, such Party or anv
Significant Subsidiary of, or teiephone company owned by, such Party; provigec, however,
that any proposal or offer invoiving the acquisition by NYNEX or Bell Atlantic of an squity
interest in or assets of any Person, whether by teader or exchange offer. merger, consoiication
or otherwise, which does not invoive, direstly or indirectly the issuance of more thag 3% 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 Section 6.2.

" SECTION 6.4 - Sybsequent Financial Statements. Prior to the Effective Time,
each of NYNEX and Bell Atlantic (a) will consuit with the other prior to making publicly
available its financial results for any period and (b) will consult with the other prior 1o 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 regulanons promulgated thereunder and will
promptly deliver to the other copies of each such repor filed with the SEC. As of their
respective dates, none of such reports shall contain any untrue statement of a material fact or
orut to state 2 material fact required to be stated therein or necessary to make the statements
thersin, in light of the circumstances under which they were made, not misieading. The
respectuve audited financial statemeanrs and unaudited interim financial statements of each of
NVYNEX and Bell Atlantic, as the case may be, included in such reports will fairly present the
‘-m...:.al posiuon of such Party and its Subsidiariu as at t.he dates thereof and the results or'

=n 2 consisteat basis a.nd subject, in the case of unaudited interim financial statements, (0
aorrsai vear-end adjustments and any other adjustments described theretn.

SECTION 6.5 - Control of Qperations. Nothing contained in this Agreement
snai! 2ive Bell Atlantic, directly or indirectly, the right to conwol or direct NYNEX's
>ceranons prior to the Effective Time. Nothing contained in this Agreement shall give
\INEX, directly or indirectly, the right to coatrol or direct Bell Atlantic's operations prior to
ne .—..‘.‘:::xve Time. Prior to the Effective Time, each of Bell Atlantic and NYNEX shall
ex=7Zise. consistent with the terms and conditions ot this Agreement, compiete conuci and
sucervision over its respective operations.

ARTICLE VII - ADDITIONAL AGREEMENTS
SECTION 7.1 - Joint Proxv Statement and the Registration Statement. () As

cromptly as practicable after the execution and delivery of this Agreement, the Parties shall
orecare ancd file with the SEC, and shall use all reasonable efforts to have cleared by the SEC.
anc premptly thereafter shall mail to the hoiders of record of shares of Bell Atlantic Common
Steck and NYNEX Common Stock, the Joint Proxy Statement, provided, however, that
NYNEX and Bell Atlantic shall not mail or otherwise furnish the Joint Proxy Statement to
thewr respective stockholders unless and until:
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() they have recerved notice ‘rom the SEC :hat the Regisiration
Statement 1s effective ynder me 1533 AcY

(ii) NYNEX snall have recsivec a ienter from Coopers & Lybranc
L.L.P., dated the effective date of the Registration Staremeat. 10 the eifest se! forth in
Secton 8.1(h) hereof and a lemer from each of Bear Stearns and Morgan Staniev, dated wiuth:zn
two business days of the date of the first mailing of the Joint Proxy Statement. to the effec:
that, as of the date of such opinion, the. Exchange Ratio is fair {rom a financ:ai poin: of view
to the holders of NYNEX Common Stock;

(iii) Bell Atlantic shall have received a lener from Coopers & Lyvbrand
L.L.P., dated the effective date of the Registration Statement, to the effect set forth in
Section 8.1(h) hereof and 2 letter from Merrill Lynch, dated within two business days of the
date of the first mailing of the Joint Proxy Statement, to the effec: that, as of the date of such
optnion, 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.,
cated a date within two business days prior to the date of the first mailing of the Joint Proxy
St. .ment, and addressed to NYNEX, in form and substance reasonably satisfactory to
NYNEX and customary in scope and substance for "cold comfort” letters delivered by
incependeat public accountants in connection with registration statements on Form S—4 with
respect 0 the financial statements of Bell Atlantic included in the Joint Proxy Statement and
:ne Registration Statement; and

(v) Bell Atlantic shall have received a lenter of Coopers & Lybrand
Z P . zared 2 date within two business days prior to the date of the first mailing of the Joint
roxv Statemen: and addressed to Bell Atiantic, in form and substance reasonably sausfactory
2 Seu Allantic and customary in scope and substance for "cold comfort” letters delivered by
:ncecenaent pubiic accountants in connection with registration statements on Form S—4 with
resoec: to tne {inancial statements of NYNEX included in the Joint Proxy Statement and the
Reg:sirauon Statement. '

oo

(b) The Parties will cooperate in the preparation of the Joint Proxy Statement
anc-ine Registrauon Statement and in baving the Registration Statement declared effective as

SECTION 7.2 - X and Bell Atlantic Stoc
~ ~nsummation er. (a) At the eariiest reasonably practicable time following the
2xesution aad delivery of this Agreement, each of NYNEX and Bell Atlantic shall promptly
:ake al! action necessary in accordance with Delaware Law and its Centificate of Incorporation
anz Sviaws 0 convene a Stockholders’ Meeting. The stockholder vote or consent required
‘cr azeroval of the Merger Agreement, and, in the case of Bell Atlantic, the issuance of Bell
Atiantc Common Stock pursuant to the Merger Agreement and the Certificate Amendment,
w1l De 30 greater than that contemplated by Sections 4.14(b) and 5.14(b) hereof, provided
however that Bell Adantic may submit to its shareholders a single proposal encompassing
aperova: of e Merger Agreement, the issuance of Bell Atlantic Common Stock pursuant to
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the Merger Agreement anc e Cerificate Amencment. which preposal snail de 2oorsves if e
receives e affirmauve vote of 2 major:ty of the votes entitied to be cas: dv all hoigers o7
Bell Adanuc Common Stock. Zach of NYNEX and Bell Adanuc shail use aii commersiaiis
reasonable efforts to soiicit from its respective stockholders proxies 1o be voted at 1ts
Stockholders Meeting in favor of :is Agreement pursuant to the Joint Proxy Statemes: and.
subject to the fiduciary dutes of its Board of Directors, each of NYNEX and Bell Azjaauc
sball include in the Joint Proxy Stazement the recommendation of its Board cf Direciors in
favor of this Agreement and the Merger and, in the case of Bell Atlaauc, the Cenificate
Amendment. Each of the Parties shall take all other action necessary or. in the opuucs of ine
other Parties, advisable to promptly and expeditiousiy 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 Atlantuc, the Certificate Amendment and the Bylaws Amendment.

(b) Upon the terms and subject to the conditions hereof and as soon as
oracucable after the conditions set forth in Article VIII hereof have been fulfilled or waived,
each of the Parties shall execute in the manner required by Delaware Law and deiiver to and
file with the Secretary of State of the State of Delaware such instruments_and agreemeats 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 ail such
other and further actons as may be required by law to make the Certificate Amendment and
:ne Bviaws Amendment effecuve. Prior to the filings referred to in this Section 7.2(b), a
zicsing (the “Closing") will be heid at the offices of NYNEX (or such other place as the
Pamies may agres) for the purpose of confirming all the foregoing. The Closing will take
siace upoe :ne fuifillment or waiver of all of the coanditions to closing set forth in Artcle VIII
oI tus Agreement, Of as soon thereafter as pracucable (the date of the Closing being herein
referred 0 as the "Closing Date®).

SECTION 7.5 - Additiogal Agreements. (a) Each of the Parues will comply
.5 2. matenai respects with all appiicable laws and with all applicable rules and regulations of
anv governmental authonty in connection with its execution, delivery and performance of this
=.sreemen: anc the transacuons contemplated hereby. Each of the Paruies agrees to use :ll
:smmerciaily reasonable efforts to obtain in 2 timely manner all necessary waivers, consents
anz approvais and w0 effect all necessary registrations and filings, and to use all commercially
-eX3icoaote efforts to take, or cause to be taken, all other actions and w0 do, or causc 1o be

cromotiv as pracucable the ransactions contemplated by this Agreement. Without limitung
=e geaeraiity of the foregoing, each of NYNEX and Bell Atlantic shall promptly prepare and
iz 2 Premerger Notification in accordance with the HSR Act, shall promptly comply with
anv reguests for addiuonal information, and sball use its commercially reasonable efforts to
cctaz termination of the waiting period thereunder as promptly as practicable.

(b) The Parties agree that NYNEX shall pay on behalf ofthose persons wno
are NY'NZX stockholders immediately prior to the Effective Time any New York State and
New Yorx City reai estate wransier taxes and New York State real property transfer gains tax
payaoie :n connecuon with the Merger.



. OF 5. Zach of NYN\EX
Atiantic shaii Zive prompi J0Uce C e oter of e following:
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(a) tre occurre - Or nonoccurrence of any ev: i whose occurreace or
nonoccurrence would be iikely o0 cause either (i) any represeatatics or warraniy soniaines o
dus Agreement (0 de unwue or laacturate in any material respect at any ume from e cate
nereof to the Effecuve Time, or (ii) direc:iy or indirectly, any Matenal Adverse Z%ez: on
such Panty; :

(b) any marerial failure of such Party, or any officer, director, empioves or
ageat of any thereof, to comply with or sausfy any covenant, condition or agreement 0 be
complied with or satisfied by it hereunder, and

(c) any facts reiating to such Party which would make it necessary or
advisabie to amend  Joint Proxy Statement or the Registration Statement in order :0 make
tne statements there.. ot misieading or to comply with applicable law; provided, however,
that the deiivery of any notice pursuant to this Section 7.4 shall not limit or otherwise aiTec:
the remedies available hereunder to the Party receiving such notice.

SECTION 7.5 - Access to information. (a) From the date hereof to the
Effacuve Time, 2ach of NYNEX and Bell Atlantic shall, and shall cause its respective
Suosicianes. and its and their officers, directors, employees, auditors, counsel and ageats
afforc the officers, emplovees, auditors, counsel and agents of the other Party compiete access
at al! reasonabie times to such Party’s and its Subsidiaries’ officers, emplovees, auditors,
counse! ageats, properties, offices and other facilities and w all of their respective books and
records, anc shall furnish the other with all financial, operating and other data and information
15 suct cther Party may reasonably request.

{b) Each of NYNEX and Bell Atantic agrees that all information so received
Irom e otner Pantv snall be deemed received pursuant to-the confidentiality agreement, dated
as cf jupe i4, 1996 between NYNEX and Bell Atantic (the "Confidentiality Agreement”) and
sucn Party sball, and shall cause its Subsidiaries and each of its and their respective officers,
2ireciors, empiovees, financial advisors and agears ("Party Representatives”), 10 comply with
ne srovisions of the Confideatiality Agreement with respect to such information and the
oraxisions of the Confidentiality Agreement are hereby uncorporated herein by reference with
ine same effect as if fully set forth perein.

SECTION 7.6 - Pybiic Announcements. N."NEX and Bell Atlantic shall use
2.} reasonable efforts to develop 2 jownt communicauons plan and each Party shall use all
reascnadie efforts to ensure that all press reieases and other public statements with respect t¢
e ransacions contemplated hereby shall be consistent with such joint communications plan
2r. 0 ne extent wnconsistent therewith, shall have received the prior written approval of the
stner .

SECTION 7.7 - Cooperation. (a) Upon the terms and subject to the conditions
nerect, sach of tne Parties agress 1o use 1ts commercially reasonable efforts o take or cause to
e takea all acuions and to do or cause to be done all things necessary, proper or advisable o
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sonsumrmate the transaciions contempiated ov this Agreement and shall use s sommariiz..
reasonabie fforts to optais ali aecessary waivers, consents anc approvals, and 0 erfec: ai

necessary {liings under the 1533 Act the Exchange Ac: and the HSR Ast The Paruses sna.,
cooperate in responding to inquiries from. and making presentations 0. reguiatcry aumicrilies

(b) Each of NYNEX and Bell Atlaatic agree to use its commerzially
reasonable efforts to compiy promptly with all requirements of the New Jersey anc
Connecucut Property Transier Statutes, to the extent appiicabie to the wransactions
contempiated hereby, and to0 take all actions aecessary to cause the transactions contempiates
hereoy to be eifected in compliance with the New Jersey and Connecticut Property Transter
Starutes. NYNEX and Bell Atlaatic 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 starutes. Each of NYNEX and Bell Atlantic agrees to provide the other with any
documents to be submitted to the reievant state agencies prior to submission and agress not :0
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 withheid. Each
Party shall bear its respective costs and expenses incurred in coanection 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, 1995 N.J. Laws 139, and the Connecticut Transfer Act, Conn. Gen. Stat. Aan.
§ 22a-134(b). )

SECTION 7.8 - Indemaificgtion, Directors' 3ad Officers’ Insurance. Fora

senod of six years after the Effective Time, (a) Bell Atlantic shall cause NYNEX to maintain
:n effect the curreat provisions regarding indemnification of officers and directors contained 1n
:ne cnarrer and byiaws of NYNEX and each of its Subsidiaries and any directors, officers or
smpiovess :ncemnification agreements of NYNEX and its respective Subsidiaries, (b) Bell
Auanuc snail cause NYNEX 1o, and Bell Atantic shall, maintain in effect the curreat policies
2! cirectors and officers’ liability insurance and fiduciary liability insurance maintained by
NTNEX and Bell Atlantic, respectively, (provided that Bell Atlantic may substitute thereior
coiicies of ar least the same coverage and amounts coptaining terms and conditions which are,
.~ e aggregate, no less advantageous to the insured in any material respect) with respect to
s:aums ansing from facts or eveats which occurred on or before the Effective Time, and

: Beil Auanuc shall cause NYNEX to, and Bell Atlantic shall, indemnify the directors and
cificars of NYNEX and Bell Atlaatic, respectively, to the fullest exteat 1o which NYNEX and
Se:l Atacuc are permitted to indemnify such officers and directors under their respecuve
znaners and byiaws and applicable law. Bell Atlantic hereby unconditionally and irrevocably
Zuarantees for the benefit of such directors, officers and employees the obligations of NYNEX
uncer tae foregoing indemnification arrangements.

SECTION 7.9 - Emplovee Benefit Plans. (a) Except as otherwise provided
herein or set forth on Schedule 6.2, NYNEX and Bell Atlantic agree that, unless otherwise

muzuaiiv cetermuned, the NYNEX Benefit Plans and the Bell Atlantic Benefit Plans in effect
a: :ne cate nereof shall remain in effect after the Effective Time with respect to classes of
employess tovered by such plans immediately prior to the Effective Time.
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(t) Zxseot 2s othenwise et forh on Scheduie §.2. in the zase 27 e NVNEN
»fit Plans under whica the empiovess’ iaterests are based upon NYN=X Comme e
s respective marke: arices thereof (but which interests do zot soastitute stock ogtions
N NEX and Bell Atlanuc agree :hatr such interests shall. from and arfter the EfTective Tm-.
be based on Bell Atlanuc Common Stock 1n accordance with the Exchange Raric.

(c) With respec: to0 all NYNEX Benefit Plans winica aave entitiemen: o7
vesting terms that are based upon the market price or value per share of NYNEX Common
" Stock. NYNEX and Bell Atlantic agres that from and after the Effective Time, such marier
price or value per share shall be adjusted by muitplying it by the inverse of the Excaange
Ratio.

(d) With respect 1o any NYNEX Benefit Plans maintained or contributes to
outside the L ..ited States for the benefit of non-United States citizens or residents. the
principies set forth in this Section 7.9 and on Schedule 6.2 shail apply to the extent the
appiication of such principles does not violate applicabie foreign law.

(e) Without limiting the applicability of Sections 2.8 and 2.9 hereof, each of
ine Parues snall take all actions as are necessary to easure that NYNEX will not at the
Effecuve Time be bound by any options, SARs, warrants or other rights or agreements which
wouid enutle 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 :o NYNEX Common Stock or other capital stock of
NYNEX shail be deemed hersby to be amended to be in conformity with this Section 7.9

SECTION 7.10 - Emplovment Arrangements. (a) At the Effective Time,

Dursuant to the terms of the emplovment contracts referred to in Section 7.10(b) hereof and
suppec: 10 Section 5.11 of the Byiaws of Bell Atlantic reflecting the Bylaws Amendment (the
"Amenaded Bylaws") (1) Raymond W. Smith shall hold the position of Chairman and Chief
Sxecuuve Officer of Bell Atlantic. and (ii) Ivan G. Seidenoerg shall hold the posituon of Vice
Chairman, President and Chief Operating Officer of Bell Atlantic. Pursuant to the terms of
ine emplovment contracts referred to in Section 7.10(b) hereof and subject to Section 5.11 of
ine Amended Bylaws, Ivan G. Seidenberg shall succeed Raymond W. Smith in the positions
3¢ Chuef Executive Officer and Chairman. If either of such persons is unable or unwilling to
noid suca offices as set forth above, his successor shall be selected by the Board of Directors
ci Bell Atlanuc 1n accordance with the Amended Bylaws. The authority, duues and
responsibiiiues of the Chaurman, the Vice Chairman, the Chief Executive Officer, the
President and the Chief Operating Officer shall be set forth in the employment contracts
snterec 10to pursuant to Section 7.10(b) hereof, which employment contracts shall also set
fortn wn theu entirety the nghts 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 Secuon .10, nor shall
tney be third party beneficianes 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.

37



SECTION ~.11 - Stegik Sxchange Tisting. Each of the Paries shail use .25 nas:

efforts w0 obrain, prior to the Effective Time. the approval for jisting on e NYSE, a:veciive
upcn official notice of issuance, of the shares of Bell Atanuc Common Stock into whicn ine

NYNEX Shares will be converted pursuant 20 Articie II hereof and which will be issuacie
upon exersise of options pursuant to Secton 2.8 hereof.

SECTION °.iZ - Post-Merger Bell Atlantic Board of Directors. At ine
Effective Time, the total aumber of persons serving on the Board of Directors of Be!! Atlantic
shall be twenty-two (uniess otherwise agreed in writing by NYNEX and Bell Atlant:s crior to
the Effective Time), balf 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 twearv-twe
initial Direciors of Bell Atantic shall be employees of NYNEX or Bell Atlantic; half of :he
emplovee directors shall be NYNEX Directors and baif shall be Bell Atlantic Directors (as
such terms are defined below). The persons to serve initially on the Board of Directors of
Bell Atlanuc at the Effective Time who are NYNEX Directors shall be selected soleiv by and
at the absolute discretion of the Board of Directors of NYNEX prior 10 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
Effecuve Time, any person so seiected 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 senteace.
From and after the Effective Time and untl Raymond W. Smith ceases to be the Chairman of
Bell Atlanuc, the Board of Directors of Bell Atlantic and each Comminee of the Board of
Direczors of Bell Atlantic as constituted following each election of Directors shall consist of
an egual aumoer of NYNEX Directors and Bell Adantic Directors. If, at any time during the
perioc referred to in the immediately preceding sentence, the number of NYNEX Directors
and Bell Ataatic Directors serving, or that would be serving following the next stockhoiders’
mesung at wiuch Directors are to be elected, as Directors of Bell Atlantic or as members of
2av Commuttee of the Board of Directors of Bell Atdantic, would not be equal, then, subject to
ine fiduciary duties of the Directors of Bell Atlantic, the Board of Directors and the
Nomnaung Committee thereof shall nominate for election at the next stockholders’ meeting at
wruen Direciors are to be elected, such person or persons as may be requested by the
rertiiring NYNEX Directors (if the number of NYNEX Directors is, or would otherwise
>ecome. iess than the number of Bell Atlantic Directors) or by the remaining Bell Atlantic
Direziors (if the number of Bell Atlanuc Directors is, or would otherwise become, less than
:he aumber of NYNEX Directors) to ensure that there shall be an equal number of NYNEX
Directors and Bell Atlaatic Directors. The provisions of the preceding sentence shall not
appiv 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
tn the Board of Directors of Bell Atiantic shall be filled oaly by vote of the stockholders.
The term "NYNEX Director" means (i) any person serving as a Director ‘of NYNEX or of 2
NYNEX teiepnone company on the date hereof who becomes a Director of Bell Atlanuc 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 Atlanuc Director” meaas (i) any person serving as a Director of Bell Atlantic on the
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date hereof Who continues as a Jireccr of Seil Atianuc a: the STecuve Time anz 1 ans
person who besomes a Director of Bell Atlantic pursuant 0 tne secoce presesing seniense
and who is designated by the Bell Atlantic Direciors.

Each of NYNEX and Bell Atlantic shall sake such acuon as sdail reascoaviv de
deemed by either thereof to be advisabie to give effec: o the provisions se: {orw: = s
section. including but not iimited to incorporating such prowsxons in the Bviaws cof Bei!
Atlanuc in effect at the Effective Time. -

SECTION 7.13 - No Shelf Registration. Bell Atlantic shall not be requirez 10
amend or maintain the effectiveness of the Registration Statement for the purpose of
permitung resale of the shares of Bell Atlantic Common Stock received pursuant hereto dv the
persons who may be deemed to be "affiliates™ of NYNEX or Bell Atlantic within the meaning
of Ruie 145 promulgated under the 1933 Act. The shares of Bell Atantic Common Stock
1ssuabie upon exercise of options pursuant to Section 2.8 hereof shall be registered under :he
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
disciosed 0 the other on Schedule 7.14 hereof all persons who are, or may be, as of the date
nereof its “affiiiates” for purposes of Rule 145 under the Securities Act or SEC Accounting
Series Release 135, and (ii) shall use all reasonable efforts 1o cause each person who is
ideatifled as an "affiliate” of it on Schedule 7.14 to deliver to the other as promptly as
sracucadie but in no event later than the Closing Date, a signed agreement substantially in the
{sr creviousiy agreed to by NYNEX and Bell Atlantic. NYNEX and Bell Atlanuc shall
nculy eaca cther rom ume to time of any other persons who thea are, or may be, such an
‘affiiiate” and use all reasonable efforts to cause each additional person who is identified as
1 afflilate” 10 execute a signed agreement as set forth in this Section 7.14(a).

51 I the transactions contempiated by this Agresment would otherwise
cuaidv {or poeiwng of interests accounting treatmeat, shares of NYNEX Common Stock and
snares of Beii Atanuc Common Stock held by such "affiliates” of NYNEX or Bell Atlanuc,
as ne case may de. shall not be transierable during the 30 day period prior to the Effective
Time, and shares of Bell Atlantic Common Stock issued to, or as of the Effecuve Time held
=v, sucz "afTiliates” of NYNEX and Bell Atlantic shail not be transferable until such time as
:':.':m::ai results covering at least 30 days of combined operations of NYNEX and Bell
acuc nave peen published within the meaning of Section 201.01 of the SEC’s Codification
anciai Reporung Policies, regardless of whether each such "affiliate” has provided the
agreement referred o in Secuon 7.14(a), except to the extent permitted by, and in
ce with, SEC Accounting Series Release 135 and SEC Staff Accounting Bulletins 65
Anyv Bell Atlantic Common Stock held by any such "affiliate” shall not be
razie. regardless of whether such "affiliate™ has provided the a.pphcaole signed
ezt referred to in Section 7.14(a), if such transier, either alone or in the aggregate with
ciner wansters by “"affiliates”, would preclude the ability of the Parties to-account for the
ransacucans coantempiated by this Agreement as a pooling of interests. Bell Atlantic shall not
register e transfer of any shares of Bell Atlantic Common Stock unless such transfer is made
‘c compilance with the foregoing.
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SECTION 7.13 . Blue Skv  NYNEX and Bell Atlaatic will use :neir ses:
efforts to obtain prior o the Effective Time all necessarv biue sikv permues ané approvais
reguired 0 permit the disTiduton of the shares of Bell Auanuc Common Stock 0 pe :ssusc
in aczordance with the provisions of tRis Agreemeat.

SECTION 7.16 - Pooling of Interests. Each of the Parties will use 1ts des:
efforts o cause the transactions coatemplated by this Agresmeat to be accountec foras 2 -
_pooiing of interests in accordance with GAAP, and such accounting treatment to be aczeptec
bv Bell Atlantic's independeat centified public acsountants, by the NYSE and by the SEC.
respectively, and each of the Parties agrees that it will take no action that wouid cause such
accounting treatment ot to be obtained.

SECTION 7.17 - Tax-Fres Reorganization. Each of the Parties will use its bes

efforts o0 cause the Merger to qualify as a tax-fres reorganization under Section 368 of the
Code.

ARTICLE VIII - CONDITIONS TO MERGER _

SECTION 8.1 - Conditions to Obligations of Each Partv w Effect the Merger.

The respecuve obligations of each Party to effect the Merger shall be subject 10 the foliowing
scociuoes:

(a) Stockholder Approval. The Merger and this Agreement shall have been
acproves anc adopted by the reguisite vote of the stockholders of each of NYNEX and Bell
=uantic ane e Cenificate Amendment and the issuance of Bell Atlantic Common Stock
cursuaz: o e Merger shall have been approved by the requisite vote of the stockholders of
2., Alanug, o each case in accordapce with Delaware Law and the rules of the NYSE. as

----- -,
222i1i3aT!e.

(b) Legalitv. No federal, state or foreign statute, rule, regulation, executive
croer. decree of wjuncuon shall have been enacted, eatered, promuigated or enforced by any
scurt or governmental authority which is in effect and has the effect of (i) making the Merger
..223! Ir otherwise prohibiting the consummation of the Merger or (ii) creating a Matenial
~.averse Eifect on NYNEX or Bell Atlaatic, with or without including its ownership of
*"NZX and 1ts Subsidiaries after the Merger;

(c) HSR_Act. Any waiting period applicable to the consummation of the
Merzer uocer the HSR Act shall have expired or been terminated;

(d) Regulatorv Matters. All authorizations, consents, orders or approvals of, or
zeciarancas or filings with, and all expirations of waiting periods imposed by, any
icvernmestal body, agency or official (all of the foregoing, "Consents”) which are necessary
icr t1e scosummaton of the transactions contemplated hereby, other than immaterial Consents
e faliure to obtain which would have no material adverse effect on the coasummation of the
ransacices contempiated hereby and no Material Adverse Effect on Bell Atlantic, with or
wiout ;nciucing its ownership of NYNEX and its Subsidiaries after the Merger, or NYNEX,
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snall have been flied, have ocsurred of dave deen opraines (ali such permuts. acprovas. S.ings
and consents and e lapse of all suct wailing periods peing referrec 1o as ine “Reguisite
Regulatory Approvais”) and all suc2 Reguisite Regulatory Approvais shall be in fuil forse anc
effecs. provided, however, that a Requisite Reguiatory Approvai shall not be ceemes to have
pesg optained if in conpection with the grant thereof there shall have been an impositicz dv
any state or federai governmental body, ageacy or official of any condiuon, reguiremez:,
restriction or change of regulation, or any other action directly or :ndirectiy reiated :c such
grant takea by such govemnmeatal body, which would reasonably be expeciec tc eitner

{i) have a Material Adverse ETect on any of (A) NYNEX. (B) Bell Atianuc (euther witn or
without including its ownersnip of NYNEX and its Subsidiaries after the Merger), (C} New
York Telephone Company, (D) New Engiand Telephone and Telegraph Company, (E) Bell
Atlantic - Peansylvania, Inc., Bell Atlantic - Delaware, Inc. or Bell Atlantic - New Jersey,
Inc., considered in the aggregate ("Bell Atantic North"), or (F) Bell Atlantic - Marviand, Inc..
Bell Atantic - Washington, D.C., Inc., Bell Atlantic - Virginia, Inc. or Bell Atlanuc - West
Virginia, Inc., considered in the aggregate ("Bell Atlantic South®), or (ii) prevent the Parues
from reaiizing in all material respects the economic benefits of the transactions contemplated
by this Agreemeant that such Parties currently anticipate receiving therefrom;

(e) Regjstation Statement Eifective. The Registration Sui;menx shall have
become effective prior to the mailing by each of NYNEX and Bell Atlantic of the Jont Proxy

Statement to its respective stockholders, oo stop order suspending the effectiveness of the
Regz:strauon Statement shail then be in effect, and no proceedings for that purpose shall then
o2 :nreatened by the SEC or shall have been initiated by the SEC and not concluded or
WILDCrawe,

(f) Blue Skv. All state securities or blue skv permits or approvals reguired to
sa. Sul e wansacions contempiated nerepy shall have been received;

(2) Stock Exchange Listing. The shares of Bell Atlantic Common Stock into
~nizn :2e NYNEX Shares will be converted pursuant to Article II hereof and the shares of

S=:.. Atanuc Common Stock issuabie upon the exercise of options pursuant to Section 2.8
nereof shall have been duly approved for listing on the NYSE, subject to official aouce of

~ (b) Pooling. Each of NYNEX and Bell Atlantic shall have received a letter
‘oz Coopers & Lvbrand L.L.P., dated as of the Closing Date, to the effect that the
:racsacuons contemplated hereby will qualify for pooling of interests accounting treatment,

(1) Consents Under NYNEX Agreements. NYNEX shall have obtained the

consea: or approval of any person winose consent or approval shall be required under any

neredy except those which the failure to obtain would not, individually or in the aggregate,
nave 2 Matenal Adverse Effect on Bell Atlantic, with or without including its ownersiup of
NNEX and 1its Subsidianes after the Merger, or NYNEX; and

() Consepts Under Bell Adantic Aereemenss. Bell Atlantic shall have

Jcainec e consent or approval of any person whose consent or approval shall be required
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under any agreemen: Of instrument o Order to permit the sonsummation of ine ransasicns
contemplated hereby except those which the faiiure to obtain would not. wndivicuaiiy ot i ne
aggregate, have a Material Adverse Zffect on Bell Atiantic, wita or without inciuding ¢
ownership of NYNEX and its Subsidiaries after the Merger, or NYNEX.

SECTION 8.2 - Additional Conditi igan fNYNEX. The ooiiga-
nons of NYNEX to effect the Merger are also subjec: to the fulfillment of the foliow:ng
conditions: ‘

(a) Representations and Warranties. The representations and warranues of Bell

Atlantic contained in this -Agreement shall be true and correct on the date hereof and (except
1o the extent such represeatations and wasranties speak as of a date earlier than the date
hereof) shall aiso be true and correc: on and as of the Closing Date, except for changes
perminied 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
pe true and correct unless the failure or failures of such representations and warranties to be
so wue and correct (without regard to materiality qualifiers contained therein), individually or
:n the aggregate, results or would reasonably be expected to0 result in a Material Adverse
Effec: on Bell Atlantic, either with or without including its ownership of NYNEX and its
Subsidianes after the Merger; -

(b) Agreemen nditions . Bell Atlantc shall bave
Der e< or complied 1 all matenal respects wu.b all agreemenr.s conditions and covenants
rezuirsc oV tus Agreemeat to be performed or complied with by them on or before the
Zfecuve Time;

(c) Cenuficates. NYNEX shall have received a certificate of an executive
ziTicer of Bell Atlanuc 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 Agresmeat shall have been redeemed and no new shareholder rights plan shall
-~a.e ceen acopted bv Bell Atantic;

-~ (e) Tax Opinion. (i) NYNEX shall have received an opinion of Weil, Gotshal
& “langes LLP, special counsel to NYNEX, dated as of the Closing Date, in form and
:2ostance reasonably satisfactory to NYNEX, substantially to the effect that, on the basis of
ine lacts, representauons and assumptions set forth in such opinion, the Merger, including the
Zeruficate Amendment, constitutes a tax-free reorganization under Section 368 of the Code
azc werefore’ (A) no gain or loss will be recognized for federal income tax purposes by Bell
Auantic. NYNEX or the Merger Subsidiary as a resuit of the formation of the Merger
uosidiary and the Merger, including the Centificate Amendment; and (B) no gait. +. . '3 will
recogmuzed for federal income tax purposes by the stockholders of NYNEX upou wnewr
nange of NY'NEX Common Stock solely for Bell Atlantic Common Stock pursuant to the
e 1except with respec: 0 cash received in lieu of a fractional share interest in Bell
nuc Common Stock or the payment of any real property transfer or gains taxes on behalf

e stockhoiders of NYNEX). In rendering such opinion, Weil, Gotshal and Manges LLP

p " u ll
£ ”< 1" !
!O n

!FJ

n|,

52



may require and reiv upon representations and covenants inciuding those oniaines o
cenificates of officers of NYNEX anc 3ell Atianuc and others; and

(ii) Bell Atlantic sdall have received the opiuon aescribes in
Section 8.3(e)(i) hereof, in form and suostance reasonably sausfacory 0 NYNZX

(f) Afflijare Agresments. NYNEX shall have received the agreements recuirec
by Section 7.14 bereof to be deliverec by the Bell Adantic "affiiiates,” duly executec by eacn
“affiliate" of Bell Atlantic.

(8) Cenificate Amepdment. Bviaws Amendment, Board of Directors Bell
Atantic shall have taken all such actions as shall be necessary so that (i) the Centificate
Ameadment and the Bylaws Amendment shall become effective not later than the Effeciive
Time; and (ii) at the Effective Time, the composition of Bell Atlantic's Board shall compiy
with Section 7.12 hereof (assuming NYNEX has designated the NYNEX Directors as
contempiated by Section 7.12 hereof).

SECTION 8.5 - Additional Conditiops to Obligations of Bell Atlantic. The
obiigauons of Bell Atlantic to effect the Merger are also subject to the fulfiliment of the
{ollowing conditions:

(a) Representanions and Warrapties. The representations and warranties of
NYNEX contained (n this Agreement shall be gue and correct on the date hereof and (except
o the extent such represeataucas and warranties speak as of a date earlier than the date
nereof) sbail aiso be rue and correct on and as of the Closing Date, except for caanges
sermined 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
curposes =P tus Secuon 8.3(a) only, such representations and warranties shall be deemed to
>¢ wue anc corres: unless the failure or failures of such representations and warranties to be
3T Tde ang correst (without regard to materiality qualifiers contained therewn), individually or
i e aggregate, resuits or would reasonably be expected to result in a Material Adverse
ZiTect on NYNEX or Bell Adaatic (only after including its ownership of NYNEX and its
Suosidianies after the Merger);

~ (b) Agreements, Conditions and Covenants. NYNEX shall have performed or
zcmpilted m all matenial respects with all agreemeats, conditions and covenants required by

mis Agreement o be performed or complied with by them on or before the Effecuve Time:

(c) Cemnificates. Bell Atlantic shall have received a certificate of an execurive
sificer of NYNEX to the effect set forth in paragraphs (a) and (b) above;

(d) NYNEX Rights Agresment. The rights issued pursuant to the NYNEX
Rigsts Agreement shall oot have become non-redeemabie, exercisable, distributed or tnggered
pursuant to the terms of such agreement and would not become so upon consummation of the
ransacuocs contempiated hereby;

U
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(¢) Tax Orninion. (1) Beil Atlanuc shall have received an cpinien of Maorgan,
Lewis & Bockius LLP, special counsel 1o Bell Atlantic. dated as of :ne Effecuve Time. !
form and supstance reasccably satisiactory 0 Beli Ataauc, substanuaily 0 the effect mat. on
the basis of the facts, representations and assumptions set forth in such opinicn, the Merger,
including the Certificate Amendment, constitutes a tax-{ree reorganizauon under Secucn 368
of the Code and therefore: (A) no gain or loss will be recognized for federal :ncome :ax
purposes by Bell Atlantic, NYNEX or the Merger Subsidiary as a result of the formaicn of
the Merger Subsidiary and the Merger, including the Cenificate Ameadment; and (B) a0 gain
or loss will be recognized for federal income tax purposes by the stockholders of Bell Atlanu::
as a result of the Merger, including the Certificate Ameadment. In readering sucn opiaton,
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
Sec:ion 8.2(e)(i) hereof, in form and substance reasonably satisfactory to Bell Atlantic.

() Affiliate Agreements. Bell Atiantc shall bave received_the agreements
required by Section 7.14 hereof to be delivered by the NYNEX "affiliates,” duly executed by
eaza "afTiliate” of NYNEX

ARTICLE IX - TERMINATION, AMENDMENT AND WAIVER

SECTION 9.1 - Termination. This Agreement may be terminated at any time
cefore the Effective Time, in each case as authorized by the respective Board of Directors of

NY'NEX or Bell Atlantic:
(a) By mutual written consent of each of NYNEX and Bell Atlanuc;

(b) By either NYNEX or Bell Atlaatic if the Merger shall not have been
zonsuzumated oo or before April 21, 1997 (the "Termination Date”); provided, howes .. that
:me nigor o termunate this Agreement under this Section 9.1(b) shall not be available 10 any
22 wnose faiiure to fulfill any obligation under this Agreemeat has been the cause of, or
reseited 1o, the failure of the Effecuve Time to occur on or before the Terminaucs, [ re; and
crovided, further, that if on the Terminatuon Date the conditions to the Closing set iu:th in
Secuons 8.1(c) or (d) sball not have been fulfilled, but all other conditions to the Ciu.ing
snail de fulfilled or shall be capable of being fulfilled, then the Termination Date sh: - be
extenaed 1o September 30, 1997. The Parties agree that any amendment of this Agreement to
ex:eac e Terminauon Date beyond September 30, 1997 shall be made without any
arcencmest to of renegotauon of any other material provisions of this Agreement,

(c) By either NYNEX or Bell Atlantic if a court of competeat jurisdiction or
Zovernmental, regulatory or administrative agency or commission shall have issued an order,
secres or ruiing or taken any other action (which order, decree or ruling the Parties shall use
tnerr commercially reasonable efforts to lift), in each case permaneatly restraining, enjotning
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or otherwise 2rchiditing the ransactions Sontempiared by this Agreemen:. anc such orser
decree, ruling or otaer acion shail nave dbecome finai and nonappealanie:

(d) By either NYNEX or Bell Atlantic if the other shall have breached. or
failed to compiy with, in any material respec: any of its obligations under this Agresment or
any representation or warranry made by such other Party shall aave been incorrec: in any
material respect when made or spall have since ceased to be true and correc: in any marenal
respect, and such breach, faiiure or misrepresentation is not cured within 30 days after aouce
tnereof and such breaches, faiiures or misrepresentations, individually or in the aggregate anc
without regard to materiality quaiifiers contained therein, resuits or would reasonably be
expected 10 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 occurreace of (i) a Material
Adverse Effec: or an event which could reasonably be expected w0 resuit in a2 Material
Adverse Effect on Bell Atlantic (either with or wathout including its ownership of NYNEX
and its Subsidiaries after the Merger), Bell Atlantic North, Bell Atantc South, NYNEX, New
Zngliand 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 nonappealable, or (ii) any other Material Adverse Effect,
or an event which could reasonably be expected to result in a Material Adverse Effect on the
swer ‘which in the case of Bell Atantic shall not inciude its ownership of NYNEX and its
Suosicianes after the Merger), or, after the Effective Time, Bell Atlantic, inciuding its
ownersaip of NYNEX and 1ts Subsidiarnes;

(D By either NYNEX or Bell Atlantic if the Board of Directors of the other or
an. zommuntee of the Board of Directars of the other (i) shall withdraw or modify in any
izverse manaer 1ts approval or recommendation of this Agreement or the Merger or, in the
z2s2 of e Board of Directors or any committee of the Board of Directors of Bell Atiantic,
ine Ceruficate Amendment or the issuance of Bell Atlantic Common Stock pursuant to the
“lerger Agreement, (ii) shall fail to reaffirm such approval or recommendation upon such
Pamv’s request, (iit) shall approve or recommend any acquisition of the other or a material
coruon of its assets or any tender offer for shares of its capital stock, in each case, other than
=+ a Pamty or an affiliate thereof, or (iv) shall resolve 10 take any of the actions specified in
2.2_58 (1) apove,

(g) By either NYNEX or Bell Atlantic if any of the required approvals of the
s:zcxsoiders of NYNEX or of Bell Atlantic shall fail 1o have been obtained at a duly held
s:ccKjoiaers meeting of either of such companies, including any adjournments thereof; or

(h) By either NYNEX or Bell Atlantic, prior tw the approval of this Agreement
=+ ne s:cckaoiders of such Party, upon five days’ prior notice to the other, if, as a resuit of
an Acguisiuon Proposal (as defined in Section 6.3 hereof) received by such.Party from a
serson otner wman a Party to thus Agreement or any of its affiliates, the Board of Directors of

recuire wat suen Acguisiuon Proposal be accepted; provided, however, that (i) the Board of
Oiresiers of suca Party shall have concluded in good faith, after considering applicable

n
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provisions of state law and after giving effec: to all concessions which may te offerez ov ne
other Party pursuant %o clause (ii) below. on the dbasis df oral or writen advice of cutsize
counsel, that such action is necessary for the Board of Directors 0 ac: in a manner cansisten:
with its fiduciary duties under applicable law and (ii) prior 1o any such terminatice, such
Party shall, and shall cause its respective financial and legal advisors to, negouate with the
other Partv to this Agreement to make such adjusunents in the terms and condiuons of =is
Agreement as would enable such Party to proceed with the transactions contemplated heredy:

provided, however, that no termination shall be effective pursuant to Sections 9.1(f), (g) or (h)
under circumstances in which an Initial NYNEX Termination Fee or an Initial Bell Atlantic
Termunation Fee is pavable by the terminating Party under Section 9.2(b) or (c), as the case
mav 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
pe.

SECTION 9.2 - Effect of Termipnatiop. (a) In the event of termination of this
Agreement as provided in Section 9.1 hereof, and subject to the provisions of Section 10.!

hereof, tus Agreement shall forthwith become void and there shall be no liability on the part
of any of the Parues, except (i) as set forth in this Section 9.2 and in Sections 4.10, 4.16,
210, 5.16 and 10.3 hereof, and (ii) nothing herein shall relieve any Party from liability for
anv willful breach hereof. '

(b) If (i) this Agreement (A) is terminated by Bell Atlantic pursuant to Section
*af nerecty or by NYNEX or Bell Atlantic pursuant to Section 9.1(g) hereof because of the
ziure 10 oomn the reuuzred approva.l from the NYNEX s:ackholders or by VYNEX pursuam

E::::cr. -2 'ne'eot whxcn is oot cured within 30 days after notice thereof to NYNEX, and
. al e ume of such termuination or prior to the meeting of NYNEX's stockholders there
324! nave deen ap Acguisiuon Proposal (as defined in Section 6.3 hereof) invoiving NYNEX
:- anv of its Significant Subsidianies (whether or not such offer shall have been rejected or
:na. save deen withdrawn prior to the ume of such termination or of the meeting), NYNEX
;n2.. 2av to Bell Atlanuc a termination fee of $200 million (the “Initial NYNEX 7T enminauon
=2’ in acdwon, if, within one and one-half years of any such termination described in
Lasse of :ne iunmediately preceding sentence that gave rise 1o the obligation to pay the
.02 NYNEX Termination Fee, NYNEX. or the Significant Subsidiary of NYNEX which
~a5 e suoject of such Acquisition Proposal (the "NYNEX Target Party"), becomes a
suTsidiary (as defined below) of the person which made (or the affiliate of which made) an
s.zzuisiuon Proposal described in clause (ii) of the immediately preceding sentence o: of any
Z{Teriag Person (as defined below) or accepts a wrintea offer 1o consummate or consummates
az Acgussition Proposal with such person or any Offering Person, then, upon the signing of a
selimiuve agreement relaung to any such Acquisition Proposal, or, if no such agreement is
;ignec tnen at the closing (and as a condition to the closing) of such NYNEX Target Party
SezSziag suca a subsidiary or of any such Acguisition Proposal, NYNEX shall pay to Bell
Alacuc az acdiuonai termunaton fee equal to $350 million.

(c) If (1) this Agreement (A) is terminated by NYNEX pursuant to
Sections $ I() hereof or NYNEX or Bell Atlantic pursuant to Section 9.1(g) hereof because
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of the failure o ottain the required approval from e Beil Atianuc stocxnoloers or ov Sell
Atlanuc pursuant to Secion 9. l(n) hereot, or (B) 15 termnated as a resuit of Be:l Alznuc
material breach of Section 7.2 hereof which is not sured within 30 days after actice nerect w
Bell Atlantic, and (ii) at the ume of such termination or prior to the mesung of 3ell Atantic’s
stockbolders there shall have been an Acguisition °rouosal (as defined tn Seczion §.3 herec?)
invoiving Bell Adantic or any of its Significant Subsidiaries (whether or aot suca offer snal!
have been rejected or shall nave been withdrawn prior to the ume of suca termizaucs or of
the meeting), Bell Atlanuc shall pay to NYNEX a terminatior: fee of S200 millior -ne “"iziza
Bell Atantic Termination Fee"). In addition, if, within one and one-half vears o: _..v suca
termination described in clause (i) of the immediateiy preceding sentence that gave rise 0 the
obligation to pay the Initial Bell Atiantic Termination Fee, Bell Atlantic, or the Significant
Subsidiary of Bell Atlantic which was the subject of such Acquisition Proposal (the "Bell
Atlantic Target Party"), becomes a subsidiary of the person which made (or the affiliate of
which made) an Acquisition Proposal described in clause (ii) of .ae immediately preceding
seatence or of any Offering Person or accepts a written offer to consummate or consummatss
an Acguisition Proposal with such person or any Offering Person, then, upon the signing of a
definitive agreement reiating to any such Acquisiton Proposal, or, if 0o such agreemeant is
signed then ar the closing (and as a condition to the closing) of such Bell Atlanuc Target
Party becomung such a subsidiary or of any such Acguisition Proposal, Bell Atlanuc snall pay
to NYNEX an additional termination fee equal to S350 million.

»

. (d) Each termination fee payable under Sections 9.2(b) and (c) above shall be
pavable in cash. For purposes of this Section 9.2, an "Offering Person” shall be any offeror
wno makes an Acguisition Proposal to NYNEX, the NYNEX Target Party or their respective
Represeztatives, or Bell Atlantic, the Bell Atlantic Target Party or their respective
Representauves, as the case may be, before or within one hundred twenty ‘days after any

-"'n'ec:n. Zore '.nan ‘0'/0 of the stock or other ecuxtv nterests me holders of wmc'x ar-
2° nc'ahv eaoutied 0 vote for the election of the boud of directors or other governing body of
such corporauon or other legal entity.

(e) NYNEX and Bell Atlaatic agree that the agreements contained in
Sezuions $.2(b) and (c) above are an integral pan of the transactions contemplated by this
Agresment and consumute liquidated damages and not 2 penalty. If one Party fails to
cromptly pay to the other any fee due under such Secuons 9.2(b) and (c), the defaulting Party
snail pay the costs and expeases (inciuding legal fees and expenses) in connecuon with any
acuon, wincluding the fiiing of any lawsuit or other legal action, taken to collect payment,
:ogetier with interest on the amouat of any unpaid fee at the publicly announced prime rate
cf Ciubank, N.A. from the date such fee was required to be paid.

SECTION 9.5 - Amendment. This Agreement may be amended by the Parues
cursuant o 2 wriung adopted by action taken by all of the Parties at any tume before the
Sifecuve Time, provided, however, that, after approval of the Merger Agreemeant by the
stockdoiders of NYNEX or Bell Atantic, whichever _nall occur first, no amendment may be
made which wouid (a) alter or change the amount or kinds of consideration to be received by
the hoicers of NYNEX Shares upon consummauon of the Merger, (b) alter or change any
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term of the Cemficate of incorporation of NYNEX cr the Cemificate of incarporation o7 Se..
Atiantc (except for the impiementation at the Effeciuve Time of the Ceruficate Amendment..
or (c) aiter or csange any of the terms and conditions of this Agreement if such aiteraticn cr
change would adversely affect the holders of any class or senes of securities of NYNEX or
Bell Atiantic. This Agreement may not be amended except by an insgument in wriung
signed by the Parues.

SECTION 9.4 - Waijver. ‘At any time before the Effective Time, any Panty
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 warraaties 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 part of a Party to0 any such
extension or waiver shall be valid only as against such Party and only if set forth in an
inszument in writing signed by such Party.

ARTICLE X - GENERAL PROVISIONS

SECTION 10.1 - -Survi i W, | ents.
The represeatations, warranties and agreements in this Agreement shall terminate at the
Effecuve Time 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 Articie 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
-2 3 hereof shall survive termination indefinitely and (c) nothing contained herein shall limit
anv coveaant or agreement of the Parties which by its terms contemplates performance after
:ne =iTective Time.

SECTION 10.2 - Notices. All notices and other communications given or
mace pursuant hereto shall be in writing and shall be deemed to have been duly given or
cage as cf wme Jate of receipt and shall be delivered personally or mailed by registered or

ceu:fiec maii (postage prepaid, return receipt requested), seat by overnight courier or sent by
12:2200%, 0 the Parues at the following addresses or telecopy numbers (or at such other
accress Or teiecopy number for a Party as shall be specified by like notice):
(a) if o NYNEX:
NYNEX Corporation

1095 Avenue of the Americas
New York, New York 10036
Antention: Execuuve Vice President and
General Counsel
Telecopy No.: (212) 597-2560

58



Wit 2 Sopy 1o

NYNEX Cerporatiern

1095 Avenue of e Amenicas

New York. New York 10056

Aneauon: Vice President - Law
Telecopy No.: (2i2) 597-2558

and

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York New York 10153

Artention: Stephen E. Jacobs, Esq.
Telecopy No.: (212) 510-8007

(b) if to Bell Atantic:

Bell Adaatic Corporation
1510 North Court House Road, 11th floor
Arlington, Virginia 22201
Areaton: Vice President and General
Counsel
Telecopy No.. (703) 974-1951

with 2 copy to.

Bell Atlanuc Corporation
i717 Arch Street, 43th floor
Philadeiphia, Peansyivania 19103
Anention: Vice Presideat Mergers
and Acquisitions and Associate
General Counsel
Telecopy No.: (215) 963-9195

and

Morgan, Lewis & Bockius LLP

2000 One Logan Square

Philadelphia, Pennsyivania 19103

Antention: N. Jeffrey Klauder, Esq.
Telecopy No.: (215) 963-5299

SECTION 10.5 - Expenses. Except as otherwise provided herein, all costs and
expenses incurred in connection with this Agreement and the transactions contempiated hereby
shall be paid by the Party incurring such costs and expenses, except that those expenses
mncurred 10 connection with the printing of the Jount Proxy Statement and the Registration
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Stazament, 2s weil as ke fliing fees reiazed thereto and anv filing fee requires :n sonneucs

with :he fiing of Premerger Notificauons under the HSR Ace, shall be sharez 2guaiiz o
NYNZX apc Bell Atianuc.

SECTION 10.4 - Cemain Definitions. For purposes of this Agreemezz e
following térms shall have the following meanings:

(a) "1933 Act" means the Securities Act of 1933, as the same mav be amended
from :ime to time, and "Exchange Act" means the Securities Exchange Ac: of 1934, as e
same may be amended from time to ume.

(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 coatrol witkt. the
first meauoned person.

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

(d) "HSR Ac:" means the Hart-Scont-Rodino Antitrust Improvements Ac: of
1676. as the same may be amended from time to time.

() "knowledge” of any Party shall mean the actual knowledge of the executive
officers of suck Party.

(f) "Jowtly Held Person” means each of Bell Communications Research, Inc.,
New Yeork SMSA Limited Parmership, Cellco Parmership, Tomcom L.P., PCSCO Parmersaup,
Teie-TV, Teie-TV Media Parmers, L.P., Tele-TV Systems Parmers, L.P., BANX Parmership.
PCS Primecc. Béll Atlantic NYNEX Mobile, Inc., CAI Wireless Systems, Inc., and any other
persor 0 wiuch each of NYNEX and Bell Atlantic individually hold, directly or indirecdy,
3% or more of the stock of, or other equity interests in, such entity, and their respective
sudsidiaries (whuch term shall have the same meaning as is ascribed thereto in Section 9.2(d)

-\er-ﬂ'
b wwe

h f

(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 :.....T., a
Deiaware jimited liability company ("KALLC") (or the Original Agreement referred to
there:n), and (ii) the Amended and Restated Stock Purchase and Registration Agreement dated
as of March 29, 1996 berwees NYNEX and Weatherly Holdings L.L.C., a Delaware limited
itaoliity company ("WHLLC") (or the Original Agreement referred to therein), including
iwithout iumitauon) 14,065,013 shares of common stock of NYNEX registered in the name of
Cede & Co as nomunee for Depository Trust Company on behalf of State Sweet Bank and
Trust Company, DTC Panicipant 987, Institution 93548, Agent 93547 for Account
No. HT2789 (WHLLC) and Account No. HT2791 (KALLC).
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)

{(B) "Matenal Adverse ZTect” means anv change 12 or efTac: on e Susiness
the referenced corporauch or agy of iis Subdsidianies mat is or wiil de materiaiiv acverse o e
pusiness, operations {inciuding e income statemeat), propenies (InSiucing iniangio:e
sroperues), condition (fizancial or otnerwise), assets, iiabiliues or reguiatcry siatus of susn
refereaced corporation and its Supsidiaries taken as a whoie, but snall not nciude the effec:s
of changes that are generaily appiicabie in (A) the telecommunicauons wcusiry, (3) e
United States economy or (C) the Unuted States -scuriues markets if. in anv of \A), (B} or
{C:. the effect on NYNEX or Bell Atiantic, determined without inciucing its ownersnip o7
NYNEX after the Merger, (as the case may be) and its respective Subsidiaries, taken as a
wacie, is 0ot disproportionate reiative w the effect on the other and its Subsidianes. iaken as
a whole. All references 1o Material Adverse Effect on Bell Atlantic or its Subsidianes
coctained in Article IV, Vor VI of this Agreement shall be deemed 1o refer soiely to Bell
Atlantic and its Subsidiaries without including its ownership of NYNEX and its Subsidiaries
after the Merger.

! 0

(1) "Matenal Invesunent” means (2) as to NYNEX, each of FLAG Limited,
Ornent Telecom and Technology Holdings Limited, PT Excelcomindo Pratama, Telecom Asia
Czarcorauoe Pubiic Company Limited and any other person which NYNEX direz:y or
:ocirectly Doids the stock of, or other equity interest in, provided the lesser of the fair market
vaiue or book value of such interest exceeds $100 million, excluding, however, any person
wrucs is a Subsidiary of NYNEX or a Jointly Held Person; and (b) as to Bell Atlantic, each
of Crupce iusacell, S.A. de C.V., Telecom Corporation of New Zealand Limited, Omanitel, and
anv otner person which Bell Atlantic directly or indirectly holds the stock of, or other equity
:nterest in, provided the lesser of the fair market value or book value of such interest exceeds
.27 zuilioz. exciuding, owever, any Person which is a Subsidiary of Bell Atanuc or a

L ¥ ]

Joinuv Heid Person.
:;) "person” means an individual, corporauon, partmership, associaton, trust.
ZTImISrooratec orzamizaticn. eatity or group (as defined in the Exchange Ac).

tk) "POR" means the Plan of Reorganization approved by the United States
Zzum for e Dismiet of Columbia on August 5, 1983 and the Agreement Concerning

“.cuemcer o, (983, as ameaded and supplemeated.
he (1) "Significant Subsidiary” with respect o NYNEX means any Subsidiary

4 n:IZ on e date of determination is a “significant subsidiary” within the meaning of Ruie
.+22 w1 of Regulation S-X promulgated under the Exchange Act and, with respect to Bell
::anuc Deans any Subsidiary which on the date of determination is a "significant subsidiary”
w1tz e meamng of Ruie 1-02(w) of Reguiauon S-X promulgated under the Exchange Ac:,
ex:.u2:og, 2owever, Jownty Held Persons.

=) "Suosicdiary”, "NYNEX Subsidiary”, or "Bell Atlantic Subsidiary" means
ass zoroceraton or ower iegal eauty of wauch NYNEX or Bell Adantic, as the case may be

=7 :nzirecuv, more than 30% of the stock or other equity interests the holders of which are

6l



generallv eatitied 0 vorte {or the eiection of the doard of directors or other govemmiag sooy o7
such sorporation or other legai saury, exsluding, however, Jontiv Heic Persons

SECTION 10.5 - Headings. The headings contained ir this Agresmesn: are for
reference purposes only and shall not affect in any way the meaning or wterpretauce ¢ 2us
Agresment’

SECTION 10.6 - Seversbilitv. If any term or other provision of this
Agreement is invalid, illegal or incapabie of being enforced by any rule of law or pubiic
policy, all other conditions and provisions of this Agreement shall nevertheiess remaun in full
force and effect so long as the economic or legal substance of the transactions contempiated
hereby is not affected in any manner adverse o0 any Party. Upon such determination that anv
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 o effect the original intent of the
Parties as closely as possible in an acceptable manner to the end that the transactions
contempiated hereby are fulfilled to the maximum extent possible.

SECTION 10.7 - Egtire Agresment, No Third-Partv Beneficiaries. This Agree-
ment constitutes the entire agreement and, except as expressly set forth herein, supersedes any
and al! other prior agreements and undertakings, both written and oral, among the Parties, or
agv of them, with respect to the subject mater hereof and, except for Section 7.8
iIndemnification, Directors’ and Officers’ Insurance) and Section 7.12 (Post-Merger Bell
Atiant:c Board of Directors), is not intended to confer upon any person other than NYNEX.
Sei. Axarvc, and the Merger Subsidiary and, after the Effective Time, their respective
sicckaotcers, any nigats or remedies hereunder.

SECTION 10.8 - Assigspment. This Agreement shall not be assigned by opera-
non of .aw or otherwise.

SECTION 10.9 - Governing Law. This Agreement shall be governed by, and
ionstued o accordance with, the laws of the State of Delaware applicabie to contracts
sxecuted ¢ and to be performed eatirely within that State, without regard to the corf.icts of
.aws 2rovisions thersof.

e SECTION 10.10 - Counterparts. This Agreement may be executed in one or
more counterparts, and by the different Parties in separate counterparts, each of which: when
execzuted shall be deemed to be an original, but all of which shall constitute one and the same

agreezenl



IN WITNESS WHEREOF. NYNEX anc Sei! Atian:ic jave sausec =us
Agreement to be executed as of e Zate first writtez above dyv eir respecuve Siisers
thersunto duiy authorizes.

NYNEX CORPORATION

By:

Name: Ivan G. Seideaberg
Title: Chairman and Chief Execuuve
Officer

BELL ATLANTIC CORPORATION

By:

Name: Raymond W. Smith
Tide: Chairman and Chief Executive
Officer



‘e

IN WITNESS WHEEREOF. NYNEX and Bell Atiaruc aave causes :mis
Agrsement t0 be executed as of :2e gate Iirst writez apove by wneir respecuve aifizers
meraunto duiy authorized.

NYNEX CORPORATION

By- /s/ Ivan S. Seidenbersg

Name: Ivan G. Seidenperg
Titie: Chairman and Chief Sxecutive
Officer

BELL ATLANTIC CORPORATION

By: /s/ Ravmond w. Smith

Name: Raymoad W Smith
Title. Chairman and Chief Execuuve
Ofticer
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TO:BILL ROUGHTON

PCS PRIMECO, LP.

| W\

EXECUTIVE COMMITTEE AND PRESIDENT

C. Lee Cox (Cnaiman)
Prasident and Chief Executive Officer
AirTouch Celiiiar Oparations
2909 Oak Road

Wainut Creak, CA 64808

Assistant: Kathy Haney (510/210-3700)

Lawrence 7. Babbio, Jr.

1310 Nerth Courthouse Road

Arfington, VA 22201
Assistane: Lynn McCIure (703/574-8867)

Richard W. Biackbum
President and Group Executive

NYNEX Woridwide Sarvices

1008 Avenus of the Americas

New York, NY 100368

Assistant: Joanne Johnson (212/395-1016)

Michael Miron

Vice Prasident-Corporate Strategy & Development
AirTouch Communicalions

One Califormnia Strest, 30th Floor

San Francisco. CA 94111

Assistant June Suglyams (416/058-2481)

Janios C. Peters
Prasident & Chisf Executive Officer
US Wast Media Growp

7800 East Orcherd Road, Sie. 200
Englewood, CO 80111

Assistant: Julie Norria (303/793-6693)

Dennia F, Strigl
President & Chief Executive Officer
Bell Atinrtic Moblle

180 Washington Valey Road
Bedminster, NJ 07921

Assistant: Hope Halck (908/306-7868)

Benjamin L. Soott

Prasident 8 CEO

PCS PrimeCo, |.P.

6 Campus Cirde

Wastiake, TX 76282

Ascistert: Crystal Nation (817/268-1101)

Fax:

Fax

Fax:

Fax

Fax

$10/210-3777
$10/210-3701

T03/974-8562
703/974-3888

212/385-1014
212/719-3349

416/858-2480
415/858-2485

303/793-6314

817/258-1110
817/288-1107

817 258 1602
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Fax#
PRESIDENT AND CHIEF EXECUTIVE OFFICER
Begjamin Scow . 817-258-1110 $17-258-1107
6 Campus Circle

Westlake, Texas 76262
Assistant ~ Crystal Nation - 817-258-1101

OFFICERS and VICE PRESIDENTS

Lowell McAdam, VP and COO 817-258-1113 817-288-1107
6 Campus Circle
Westlake, Texas 76262

Assistam - Debby Whitworth — 817-258-1121

R AN
“39“33'&-’0? CFOmiGiO-Offiee.  817-258-1400 8172581444

6 Campus Circle
Westlake, Texas 76262
Assistant - Darryl White - 817-258-1455

George Tenmay, VP and General Counsel §17-258-1600 817-259-1602
6 Campus Circle 817-946-4577 mob.
Westlake, Texas 76262

Assisant - Mary Ellen Shepherd - 817-258-1601

Nancy Hemmenway, VP Human Resources 817.258-1500 817-258-1106
6 Campus Circle ;
Westlake, Texas 76262

Assistant - Lozi Washburmn - 817-258-1501

Karen Little, VP Marketing and Sales 8i7-258-1700 817-258-1714
6 Campus Circle
Westlake, Texas 76262

Assistant - Debbic Brimer - 817-258-1701

Keith Kaczmarek, VP Engineering end Operations 817-258-1206 817-258.1669
6 Campus Circle
Westlake, Texas 76262

Assistant - Dusienc Hanson - 817-258-1287

Donna Persing, VP-Customer Operations £17.258-1115 817-258-1119
6 Campus Circle
Westlake, Texas 76262

Asgistaxt - 817-258-1120
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PRESIDENT MIDWEST REGION

Roben Johnson- Chicago 708-285-8060 708-875-8250
One Pierce Place
11th Floor
Itasca, IL 60143
Assistant - Joan Nicholson - 708-285-8061

VICE PRESIDENTS - GENERAL MANAGERS

Joe Woaods - Milwaukee 414-390-5201 414-390-5202
200 W. Virginia St.
Milwaukee, W1 $3204

Assistant - Julia Smith - 414-390-523]

Lliff Fimerer - Honolulu Je{{ Brewnam §08-566-9500 808-566-9570
1132 Bighop Street #1105

Honolulu, HI 96313

PRESIDENT SOUTHWEST REGION

Dan Sutheriand 817-258-1900 $17-258-1912
6 Campus Circle 817-247-2145 mob.

Westake, Texas 76262
Assistant - Brenda Gordoa -~ $17-258-1901

VICE PRESIDENTS - GENERAL MANAGERS

Robert Young - Houston 713-588-5665 713-588-5604
5959 Corporate Drive 713-724-9358 mob.
2nd Floor N.W.

Houston, Texas 77036
Assistart - Jody Lezak - 713-588.5664

Roy Chestnutt - San Antonio 512-349-818! 512-349-8020
1701 Directors Blvd., Suite 220 512-970-4109 mob.
Austin, Texas 78744

Assistant - Cheryl Dunlap - 512.349-8175

Sharon Marrow - New Orleans 504-846-6201 504-846-6299
Three Lakeway Center
3838 N. Causewsny Blvd., Ste. 3250
Mesairie, LA 70002
Assistant - Debbie Soileau - 504-846-6260
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PRESIDENT SOUTHEAST REGION

Dan Behmmniak 813-615-4804 813-615-4894
887S Hidden River Parkway, Suite 350 $13-515-6817 mob.

Tamps, FL 33637

Assistant - Dawn Denisio - 813-615-4328

VICE PRESIDENTS - GENERAL MANAGERS

Michael Shkin - Miami 407-995-5501 407-595-5720
777 Yamato Road, 6th Floor v 407-389-2706 mob.
Bocs Raton, FL. 33431

Assistant - Patricia Arms - 407-995-5519
Clande Ellison - Jacksonville 904-348-3601 904-348-3606
3728 Philips Hwy, Suite 360 619-981-1111 mob.
Jacksonville, FL, 32207

Assistant - Claire Piro - 904-348-3603
Joe O"Kanek - Richmond 804-327-5330 $04-327-5490
9011 Arboretum Parkway Suits 295 $04-513-5949 mob.
Richmond, VA 23236

Assistant - Renee Early - 804-327-533S

updated 5/29/96 by MPeziy
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BELL ATLANTIC CORPORATION

4717 Arch Strest e Philadelphia, PA 19103 USA @ (215)963-6333 e http/www.bel-atl.conv

KEY: @ = Functional SS7
[ = Bel Atiantic Service Area

Corporate Officers

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

Lawrence T. Babbio. Jr.
Vice Chairman

James G. Cullen
Vice Chairman

William O. Albertini
Executive Vice President and Chief Financial Officer

Joseph T. Ambrozy
Vice President of Swrategic Planning

1998 TELEPHONE INDUSTRY DIRECTORY

P. Alan Bulliner
Vice President, Corporate Secretary and Counsel

Barbara L. Connor
Vice President of Finance and Controller

John F. Gamba
Senior Vice President of Corporate Resources and
Performance Assurance

Bruce S. Gordon

Group President of Consumer and Small Business Services for

Bell Atlantic Network Services Inc.



BELL ATLANTIC CORPORATION

Corporate Officers (continued)

Stuart C. Johnson

Group President for Large Business and Information Services

for Bell Atlantic Network Services Inc.

‘Thomas R. McKeough

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 employses: 72.300
Acoess lines served: 19,168,000
Number of access lines per employee: 265

1994 ¢otal assets: $24.3 billion

1993 total assets: $29.5 billion

1994 tocal operating revenses: $13.8 billion
1993 sotal operating revenses: $13.2 billion
1994 net income (loss): ($754.8 million)
1993 net income: $1.4 billion

1994 camings per share (loss): ($1.73)
1993 eamings per shage: $3.22

1994 dividends per share: $2.76

1993 dividends pes share: $2.68

1994 debx ratio: 59.4%°°

1993 deix ratio: S4.6%

* Excluding special items relased to discontineance of regulatory
sccounting. employee separation costs, disposition of cerain son-
strasegic investments, debx refinancing, and the devaluntion of the
Mexican peso.

** incindes the effects of special items aoted above.
TELEPHONE OPERATIONS

Bell Atlantic-Delaware Iac.. Wikmingwos, DE

Bell Atlantic-Washington, DC Inc., Washingaon, DC
Bell Atiantic-Maryland Inc., Baltimore, MD

Bell Atantic-New Jerscy lac., Nowark, NJ

Bell Auantic-Pesasylvania inc., Philadelphia, PA
Bell Atlantic-Virginia Inc.. Richmoad, VA

Bell Atlantic-West Virgiia Inc., Charleston, WV

182

TELEPHONE OPERATING COMPANIESA.OCAL EXCHANGE CARRIERS

Ellen C. Wolf
Vice President and Treasurer

James R. Young
Vice President and General Counsel

CELLULAR MOBILE TELEPHONE AND
PAGING OPERATIONS

Bell Atlantic Mobile

Bell Atlastic Paging
EwroTel Celiular Service
Grepo lusacell S.A.de C.V.
PCS PrimeCo

Tomcom

OTHER OPERATIONS

Bell Atlantic Busincss Syssems Services Inc.
M“mh
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TELEPHONE OPERATING COMPANIES/ALOCAL EXCHANGE CARRIERS

BELL ATLANTIC CORPORATION

Overview

Bell Atlantic Corporation, headquartered in Philadelphia. PA.
is adiversified telecommunications company founded in 1984,
providing advanced voice and data services inthe mid-Atlantic
markets and parts of the Southeast and Southwest. Bell
Allantic continues to pursue growth opportunities in wired and
wireless communications, information services and video and
enertainment markets, both domestically and intemationally.

Bell Atlantic's seven operating companies provide local ex-
change and exchange communications services to 29
million people in 11 million households in New Jersey. Pean-
sylvania, Delaware, Maryland, Virginia, West Virginia, and
Washington, DC. The companies offer network telecommuni-
cations services, such as dial-up, direct (data and voice), high
speed access (X.25/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 the United States and internationally. In addition, Bell
Atlamic International offers network services and consulting
to telephone authorities throughout the world.

Atthe end of 1994, 75% of Bell Atlantic’ access lines and91%
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 cusiomer from the nearest central
office so equipped at no extra charge. Bell Atlantic had
approximately 90,000 ISDN lines in service atthe end of 1994,
By the end of the decade, they estimate that number to be close
to 500,000.

Bell Atantic has aiready deployed more than two million fiber
miles 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

1998 TELEPHONE INDUSTRY DIRECTORY

business customers. At the end of 1994, Bell Adantic 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 IXC population locations
connected to sonet.

Bell Atlantic Mobile (BAM)is the largest celiular carneronthe
East Coast, and onc of the largest and fastest growing wireless
companices in the United States. BAM 's service area currently
incldes portions of 15 states and the District of Columbia. The
covenageareaincludes 36 metropolitan statistical areas (MSAs)
and 31 rural statistical areas (RSAs) in East Coast and South-
cast 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. Al year end 1994 there were more than 1.6 million
subscribers.

On October 20, 1994, Bell Atlantic, Nynex, AirTouch, and

U S West signed a definitive agreement to form a wireless
alliance to provide aationally 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 10 support
awide array of wireless service offerings. Tomcom, atechnical
operating and marketing services organization, will develop a
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
110 million pops in 15 of the 20 largest cellular markets in the
country, serving more than five million customers concentrated
on both coasts. PCS PrimeCo won eleven 30MHz licenses in
the recently concluded FOC spectrum auction, representing an
additional 57 million pops in a number of major markets.

On June 30, 1994, Bell Atlantic and Nynex announced an
agreement to combine their domestic cellular properties. 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
provide video programming services across the regional calling
srea, or LATA, boundaries. Bell Atlantic is permined to,
among other things, deliver video programming 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
their region tomatch the geographic scope of the existing cable
company service or franchise area, and use a central video
storage facility to serve multiple LATAs.

In the spring of 1995, 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, NI. On January 27,
1995, Bell Atlantic filed its first commercial tariff with the
FCC. Bell Atlanticalsorequested authority to offer acommer-
cial video dialtone service to customers served by 25 central
offices in parts of northern Virginia and southern Maryland
upon completion of the six-month market trial.

On Ociober 31, 1994, a multimedia 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: atechnology and integration (platiorm)
company and a media company, equally owned by the three
partners. The parters 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 AirTouch agreed to make
minority equity investments in TeleZone Corporation, a pri-
vately held Canadian company interested in building a nation-
wide wireless communications network in Canada, utilizing its
PCS technology.

In February 1995, Bell Atlantic and France Telecom incorpo-
rated a new joint venture company calied Telfar, which submit-
ted a bid for 2 27% share of SPT Telecom. the Czech telecom-
munications operator. The Telfar proposal is focused on
assisting SPT Telecom 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 of Telecom 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,
and software. Using the BVS Stargazer (SM)

platform, Telecom ltalia successfully began a video-on-de-

mand (VOD) tachnical trial in Rome in December 1994.

InMarch 1994, the Omnitel Pronio Italia consortium (Omnitel)
was awarded the second cellular license in Italy. The licenseto
build and operate Italy’s second GSM cellular network was
issued in December 1994. Members of the consortium include
Olivetti, Bell Adlantic, CCI International, AisTouch, Telia,
Mannesmann, and a number of others. Bell Atlantic is the
second largest shareowner in the consortium, with an 11.6
percent share.

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

Telephone Operations

BELL ATLANTIC-DELAWARE INC.

911 Tatnall Street

Wilmington, DE 19801 USA

(302)571-1571

Carolyn S. Burger, President and Chief Executive Officer
Operates approximately 473,000 access lines, and provides
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Jocal 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 (continued)

Operates approximately 856,000 access lines. and provides
Jocal exchange and exchange access services in Washington,
DC.

BELL ATLANTIC-MARYLAND INC.
1 East Pratt Street

Baltimore, MD 21202 USA
(410)539-9900

Daniel J. Whelan, 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

Alfred C. Koeppe, President and Chief Executive Officer

Operates approximately 5,326,000 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

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 Northeastem,
Mid-Atlantic, Southeastern. and Southwestern United States.

1998 TELEPHONE INDUSTRY DIRECTORY
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Operates approximately 5,674,000 access lines in Peansylva-
nia. The company provides its residential and business custom-
ers withinformation and communications systems and services.

BELL ATLANTIC-VIRGINIA INC.
600 East Main Street

Richmond, VA 23219 USA
(804)225-6300

Hugh R. Stallard, President and Chief Executive Officer
Operaes approximately 2.940,000 access lines. and provides
Jocal exchange and exchange access services in Virginia.

BELL ATLANTIC-WEST VIRGINIA INC.
1500 MacCorkle Avenue SE

Charlestion, WV 25314 USA

(304)343-9911

David E. Lowe, President and Chief Executive Officer

Operates approximately 742,000 access lines. and provides
local exchange and exchange access services in West Virginia.

BELL ATLANTIC PAGING INC.
1719A Route 10

Parsippany, NJ 07054 USA
(800)525-1134

Robert M. Balascio, President

Offers paging equipment and paging services.
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BELL ATLANTIC PERSONAL COMMUNICATIONS
1310 North Court House Road, 5th Floor

i VA 22209 USA
(703)351-4537

Coordinates and advances Bell Atlantic’s activitiesinregard to

PCS PRIMECO L.P.
Six Campus Circle
Westlake, TX 76262 USA
(817)962-8070

A partership among Bell Atlantic. Nynex, AirTouch.andU S
West created t0 provide innovative, easy-to-usc, naucnally

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

Formerly Sorbus Inc., the company is an independent computer
service organization 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 daiabase-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
Identifies 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
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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

A full-service enterprise network integrator providing complex
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, consuiting 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 program management
services tailored to the specific needs of telecommunications
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BELL ATLANTIC CORPORATION

Other Operations (continued)

BELL ATLANTIC PROPERTIES INC.
1717 Arch Street, 34th Floor

Philadelphia, PA 19103 USA
(215)587-4200

Engaged in real estate investment and management, primarily
in support of Bell Atlantic’s core businesses.

BELL ATLANTIC TELEPRODUCTS CORPORATION
50 East Swedesford Road, Suite 150, West Building

Frazer, PA 19355 USA

(800)221-0068

Distributes caller ID equipment; sells a2 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
Paramus, NJ 07653 USA

(201)712-3300 and (800)526-4672

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 programiming and video services operations company that
develops interactive multimedia television services.
CHESAPEAKE DIRECTORY SALES COMPANY
(CDSC)

6404 Ivy Lane, Suite 800

Greenbelt, MD 20770 USA
(301)220-5000

1998 TELEPHONE INDUSTRY DIRECTORY
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pages directories and electronic services in Bell Atlantic tele-
phone companies’ southern markets as their only authorized
local sales agency.

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.
11811 North Tatum Boulevard, Suite 2000

Phoenix, AZ 85028 USA

(602)494-8200

A joint venture managing the existing computer leasing portfo-
lios of Bell Atlantic Systems Leasing International Inc. and

PENN-DEL DIRECTORY COMPANY
Glenview Corporate Center, 3050 Tillman Drive

Bensalem, PA 19020-0811 USA
(215)244-9400

Provides professional advertising sales and service for yellow
pages directories in Bell Atlantic-Pennsylvania’'s and Bell
Atlantic-Delaware’s markets as their only authorized local
sales agency.

VISION ENERGY RESOURCES INC.

1801 Burdick Expressway West

Minot, ND 58701 USA
(800)472-2660

Liquefied petroleum gas distribution business, acquired as part
of a merger with Meto Mobile.
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Chesapsaks Dirsciory
Sales Company

National Telephons
Divectory Company

Dirsctory Company

Bell Alientic
Directory Graphios

Ball A¥antic
TeleProducts

‘Bell Allentic “Minority investments
Maridian Systems®
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B = \ynex Service Area

Corporate Officers

Ivan G. Scidenberg
Chairman and Chief Executive Officer

Frederic V. Salemo
Vice Chairman of Finance and Business Development

Raymond F. Burke
Executive Vice President of Law and Secretary

Alan Z. Senter
Executive Vice President and Chief Financial Officer

Morrison DeS. Webb
Executive Vice President and General Counsel
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Jeffrey A. Bowden
Vice President of Strategy and Corporatc 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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Donald J. Sacco
Vice President of Human Resources

Thomas J. Tauke .
Vice President of Government Affairs

NYNEX Corporation At A Glance

FINANCIAL AND OPERATING DATA

Number of smployees: 70.600
Access lines served: 16,600,000*
Number of acoess lines per employee: 235

1994 toeal assets: $30 billioa

1993 wonal assets: $29.5 billion

1994 total operating revesues: $13.3 billion
1993 total operating reveaues: $13.4 billion
1994 net income: $793 million

1993 net income (loss): ($394) million

1994 camnings per share: $1.39

1993 carnings per share (loss): (5.95)
1994 divideads per share: $2.36

1993 dividends per share: $2.36

1994 debt ratio: S2.9%°**

1993 debt ratio: 53.9%°**

1994 capital expenditures: $3.01 million®**

1993 capital expenditures: 52.7 million®**

*  Network access lines in service have been restaed for retroactive
adyustments 0 the m-service base. This restatement was not maserial

snd had no impact on revenuves.
** Includes effect of deix refinancing costs.

Overview

Colson P. Tumner
Vice President and Treasurer

sss Excludes additions wnder capital Jesse oblipanons snd the equaty
compoaent of allowasce for funds used dunag construction.

NOTE: 1954 amounts include pretax charges of $693.5 million for special
pension eshencement due 1 work force reductions ($452.8 millon after-
wmx). 1993 amounts include pretax charges of $2.121 millon, for
restructuring charges ($1.435 milbon afier-ax).

TELEPHONE OPERATIONS
NYNEX Telecommumications, New York, NY

CELLULAR MOBILE TELEPHONE AND
PAGING OPERATIONS

OTHER OPERATIONS '

NYNEX Cablcomens 1ad.

NYNEX Capital Fundiag Compeny

NYNEX Credit Company

NYNEX Emertsinment snd Informetion Service Company
NYNEX laformation Resources Company

NYNEX Network Sysiems Company

NYNEX Science & Techaology Inc.

NYNEX Trade Finance Company

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 teleccommunications products and
services, directory publishing, information delivery, and other
business services to 16.5 million customers.

Nynex's two principal operating subsidiaries are telephone
companies, New York Telephone and New England Tele-
phone. Attheend of 1994, New York Telephone served almost
10.5 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
itsterritory. The company wasthe first to test fiber-to-the-curb
inanwrban environment. and is moving toward general deploy-
ment of fiber to residential cusiomers. At the end of 1994,
Nynex counted more than 1.1 million miles of fiber-optic cable
in service across New England and New York and 82 percent
of customer lines linked to digital switches. In 1994, Nynex
announced the deployment in Rhode Island of fiber-optic cable
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NYNEX CORPORATION

Overview (continued)

for a broadband petwork that will evenmually 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
Massachuserts Deparunent of 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
based 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 partmerships, 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
companies.

Attheend of 1994, Nynex Mobile counted 905.100 customers,
2 68 percent increase over 1993. Nynex Mobile added 88 cell
sites, increasing its total number of Northeast sites to S50. The
company continued its acquisition of Contel Cellular proper-
ties announced in 1993, integrating the Vermont and New
Hampshire properties. 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. The company is offering enhanced voice
mail, detailed billing and Nynex MobileReach (SM) service,
which provides users with one phone number they can use

irtually 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 conversionin
the cellularindustry. The company is marketing this systemto
the national and international wireless industry in conjunction
with American Management Systems (AMS).

On October 20, 1994, Nynex, Bell Atlantic, AirTouch 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 MTA PCS auction and won licenses in 11 MTAs. That
partnership is governed by a board of three members represent-
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ing Bell Atlantic and Nynex. and three members representing
AirTouch and U S West. The second partnership will develop
technical and service standards and a national branding and
marketing strategy for both cellular and PCS services. That
parmership is governed by a board of three members represent-
ing Bell Atlantic and Nynex. three members representng
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 ransponation, 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 for Nynex 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 Junc 199]
to continue the activities previously performed with a depart-
mentof 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. Another Nynex business unit, Telesector
Resources, performs market research, product development
and field trials associated with new services Nynex plans to
introduce.

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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On October 31, 1994, Nynex, Bell Atlantic and Pacific Telesis
Gmupannouneedmef«mzionofmjoindyawudmpa-
pies, amedia company and a platform company, todevelop and
deliver home entertainment, information and interactive pro-
ing and services over the partners' video dialtone 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-
ments of the entertainment industry. The platform company is
developing technical systems to support the development and
distribution of programming and services overthe video dialtone
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 years.

A videodialtone trialis ongoing in Manhattan. In collaboration
with Liberty Cable and Time Warner Communications, Nynex
is carrying video signals over fiber-optic lines to 2,500 homes
in three apartment complexes. The service delivers up 1o 150
channels of cable programming to customers. In conjunction
with this, an interactive sesvice trial enables some of these
customers to receive movies on demand, online news, home
pating in the trial are Urban Cable and Advanced Research and
Technology Inc.

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
valusbie 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 8 number of ventures with partners
oversess, some of which include:

Inthe United Kingdom, Nynex CableComms operates a broad-
band network. At the end of 1994, the network was serving

Telephone Operations

about 122,000 cable TV subscribers and 99,000 residential
phone customers, and many of them subscribe to both services.
When completed. this network will pass about 2.7 million
bomes in 16 franchise areas.

In Bangkok, Thailand, Nynex is building a two-million line
network through TelecomAsia, a strategic alliance berween
Nynex and the CP Group. Telecom Holding, a subsidiary of
TelecomAsia, in 1993 won a license to provide cable TV
services 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 $1.2-billion. 17.000-
mile undersea cable system that will link business centers and
high-growth regions along its path from London to Tokyo.
‘Whencompletedin 1997, the cable will have landing sitesin 11
countries.

Nynex Information Resources Company (NIRC) is expanding
itz presence in international directory publishing markets. The
company has successful ventures in 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 several Indonesian companics have
construcied three network projects encompassing over 200,000
access lines, and Nynex is also pursuing new wireline and

In Greece, Nynex participates in cellular operations with a 20
percent stake in STET Hellas Telecommunications S.A.

NYNEX TELECOMMUNICATIONS
1095 Avenue of the Americas

New York, NY 10036 USA
(212)395-2121

Richard A. Jalkut, President and Group Executive; Mel Meskin,

Vice President and Chief Financial Officer

Nynex Telecommunications includes 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

BELL ATLANTIC/NYNEX MOBILE

coMUNlGATIONS
Drive

Cynthia J. White, Executive Vice President and Chief
Operating Officer

NYNEX CORPORATION

Provides wireless telecommunications 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 1o §5 million people
from Maine to South Carolina.

Other Operations

NYNEX CABLECOMMS LTD.

Wwimbledon Bridge House, 1 Hartfield Road
Wimbledon SW 193RU, UNITED KINGDOM
44-815458000

Eugene P. Connell, President and Chief Executive Officer

Owns 16 cable franchises containing 2.7 million homes and
167.500 businesses that provide cable television and telecom-
munications services in the United Kingdom.

NYNEX CAPITAL FUNDING COMPANY
1113 Westchesier Avenue

White Plains, NY 10604 USA
(914)644-6494

Colson Tumer, 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 compeny also provides financing from com-
panies acquiring purchases from non-Nynex companiecs.
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NYNEX INFORMATION RESOURCES COMPANY
35 Village Road

Middleton. MA 01949 USA

(508)762-1000

Matthew J. Stover, President and Chief Executive Officer

Annuslly 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, Presidemt

Secks private network opportunities, cellular licenses and
cable TV franchises owtside the United States. The company
also oversees Nynex' s ongoing network-based contracts in the
United Kingdom, Gibraitar and the Philippines.

NYNEX SCIENCE & 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 spplications in network, presentation and infor-
mation technologies.
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Other Operations (continued)

NYNEX TRADE FINANCE COMPANY Richard W. Frankenheimer, President

1113 Westchester Avenne

White Plains, NY 10604 USA Assists Nynex companies oversess, particularly in developing
(914)644-6000 economies, by working with international financial institutions

to create innovative financial arrangements.
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U S WEST INC.

7800 East Orchard Road, P.O. Box 6508 ® Englewood, CO 80155-8508 USA e (303)783-8500 @ http.//iwww.uswest.com/

KEY: @ = Functional 857
[l = Functional Calier ID
= U S West 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

224

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

Lome G. Rubis

Vice President of Quality

Judi Servoss

Vice President of Public Relations
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corporate Officers (continued)

H. Laird Walker
Vice President of Federal Relations

Thomas E. Pardun
President and Chief Executive Officer of U S West

Muhimedia Group

Jan Peters
Chief Operating Officer of U S West NewVector Group

USWESTINC.
Solomon D. Trujillo
President and Chief Executive Officer of U S West
Marketing Resources Group
Pearre Williams

President of Corporate Development Division

U S WEST Inc. At A Glance

FINANCIAL AND OPERATING DATA

Number of employees: 61,505
Acoess hines sesved: 14,336,000
Number of Access lines per employee: 233

1994 sotal assets: $23.2 billion

1993 total assexs: $20.7 billion

1994 net income: $1.43 billion

1993 pet income(loss): ($2.8 billion)
1994 eamings per share: $3.14

1993 earnings per shase (loss): (56.69)
1994 dividends per share: $2.14

1993 dividends per share: $2.14

1994 deix ratio: 51.8%*
1993 debx ratio: 55.1%°
1994 capital expendatures: $2.8 billion®
1993 capital expeaditures: $2.4 billion®

* Capital expendstures, debt and the debt-to-capitsl ratio exclude
discontnued operaiions.

TELEPHONE OPERATIONS
U S West Communications, Denver, CO

CELLULAR MOBILE TELEPHONE AND
PAGING OPERATIONS

U S West NewVector Group

19968 TELEPHONE INDUSTRY DIRECTORY

OTHER OPERATIONS

Advanced Technologies
Businsss & Govearnmeat Services
Carvier Masket Usit
Exchangs Casvier Servicss
Home and Personsl Services
laformation Technologies
Imorsational Networks
Marketing Resources Plus
& Tochaology Servi
Opesstor & Informanca Servicss
Public Policy
Public Services
Service Units
Small Buginess Services
Spectrum Exterprises lssernational
Tel i —
U S West Busincss Resources
U S West Direct
U S West Eahanced Services Iac.
U S Wast lmernational and Baginces Development Growp
U S Weost intcrastionsl - Russia and Lithuania
U S West Managoment Information Services
U S Wast Market Information Products
U S West Marketing Resources imernational
U'S West Mukimodia Communications Geowp




U SWEST INC.
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Overview

U S West Inc. is a diversified global communications firm
enmedimhe:eleconununicaﬁons.dimorypublishiug. mar-
keting, and entertainment services businesses. Thecompany's
stock rades 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. US West Communications Inc..to more
than 25 million residential and business customers in 14
western and midwestern states. U S West Communications
offers local, exchange access and long-distance network ser-
vices. About28% of the company's access lines are devoted to
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. IntraCall
home intercom. teenLink, centron (Centrex), U S West Com-
munications calling card, and others.

U S West NewVector Group Inc. provides communications
and information products and services, including cellular ser-
vices in 31 MSAs and 34 RSAs, primarily located inthe 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 15 of the nation's
top 20 cellularmarkets and 100 million pops. 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 Mulimedia 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, U S West selected Omaha as 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
wereon the system in early 1995. A one-yearmarkettrial began

in the second quarter of 1995. The rial passes about 40.000
homes and offers basic and pay cable. and video-on-demand.
In late 1995, services were expanded 10 include U S Avenue,
GOxv, home shopping. news-on-demand. and others.

In February 1995. U S West completed agreements with 22
programmers for its interactive gateway service. The program
and service providers. which include major mouon picture
studios, electronic game distributors and other programmung
sources, contribute to a library that will be available 1o 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 § West
TeleChoice brand. Programming content for the

U S West TeleChoice library are sclected and priced by the
participating program providers and range from popular mov-
iestodocumentaries and self-help programs. Interactive video
games are priced by U S West.

On December 6, 1994, U S West purchased the Atlama Cable
Properties that serve approximately 486.000 subscribers, in-
cluding 275,000 premium service subscribers. The Atlama
Cable Properties serve about 65 percent of the cable customers
in the metropolitan Atlania 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 §
Westthat 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 intemational ventures, including invest-
ments in cable television and telecommunications, wireless
communications, directory publishing, and iniemational 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 aiso purchased 49 percent of Listel, a Brazilian
company that produces telephone directories. U S 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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U S WEST NC

overview (continued)

ses that enable it to become a second network operator in
Malsysia.

U S West's TeleWest partnership with Tele-Communications
(now TCI) is a cable television/telephone business. and is the
Jargest provider of combined cable-television and telephone
service inthe United Kingdom. Cable television subscribers of
TeleWest and its affiliates increased 42% to 320.000 at year-
end 1994, and telephone access lines increased 94%10271.000.

Telephone Operations

In October 1995, U S West announced plans to invest about
$70 million in a joint venture to upgrade telephone services in
Indonesia. US West (holding 235 percentstakein the venture)
will be partnering with Indonesian companies, including PT
Arntimas Kendana Mumi.

U S West's wireless communications businesses in Europe
counted over 367.000 customers at the end of 1994. mple the
number in 1993. The top one is its Mercury One-2-One
parmershipin the United Kingdom, which was serving 205.000
PCS customers at the end of 1994.

U S WEST COMMUNICATIONS
1801 California Street

Denver, CO 80202

(303)896-1111

Cellular Mobile Telephone and Paging Operations

U S WEST NEWVECTOR GROUP INC.
3350 1615t Avenue SE

Bellevue, WA 98008-1329

(206)747-4900

John E. DeFeo, President and Chief Executive Officer

A. Gary Ames, President and Chief Executive Officer

Serves customer lines in Arizona, Colorado, Idaho, Montana,
New Mexico, Utsh, Wyoming. lowa. Minnesota, Nebraska,
North Dakota, South Dakota, Oregon. and Washington.

U S West NewVector Group manages cellular and paging
services in the United States and coordinates and directs
wireless communications strategy across U S 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 Southwester states. U S West NewVector resells pack-
aged paging services for their customers.

Other Operations

ADVANCED COMMUNICATIONS SERVICES
150 South 5th Street, Suite 3300
Minneapolis, MN 55402

Catherine Hapka
Markets customer solutions for private and public wideband
transpont services, local area network interconnect and host

access applications, including SMDS, frame relay and trans-
parent LAN services.

1986 TELEPHONE INDUSTRY DIRECTORY

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




US WESTINC.

TELEPHONE OPERATING COMPANIESA.OCAL EXCHANGE CARRIERS

Other Operations (continued)

BUSINESS & GOVERNMENT SERVICES
150 South 5th Street, Suite 3000

Minneapolis, MN 55402

(612)663-3300

Bill Cobb

Provides integrated voice, data and video network solutions to
meet the needs of large business customers, federal govern-
ments agencies and public organizations throughout U S West
Communications' 14-state region.

CARRIER MARKET UNIT

1801 California Street, Room 2460
Denver, CO 80202

(303)896-0884

Bob Hawk

Provides long-distance and wireless companies with private-
line wansport services connections to the local telephone
nerwork and information and billing services.

DIRECTORY PRINTING
198 Inverness Drive West
Englewood, CO 80112
(800)879-7071

Julie Stout

Single source supplier of perfect bound directories and cata-
logs.

EXCHANGE CARRIER SERVICES
150 South Sth Street, Room 510
Minneapolis, MN 55402
(612)663-7188

Beth Halvorson

Provides telecommunications services to independent local
exchange telephone companies in U S West Communications'
14 states.

GROWTH DIVISION

1801 California Street, Suite 4520
Denver, CO 80202
(303)965-1743

Dave Hinshaw

Focuses on growth opportunitics 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
147S Lawrence Street

Denver, CO 80202

(303)541-4000

Will Smith

Leads the modemization of integrated information engineer-
ing and software engineering efforts within U S West Tech-
nologies and leads the corporation’s efforts to develop and
deploy cost-effective operations systems and applications.

INTERNATIONAL NETWORKS
Nightgale House

65 Curzon Street

London W1Y 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

(303)965-1252

Linda Pancratz

Provides marketing services including economic costs models
and market studies, custom system pricing, pricing strategy,
cross market strategy integration, and witness and regulatory
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Other Operations (continued)

USWESTINC

MARKETING RESOURCES PLUS
555 Twin Dolphin Drive, Suite 350
Redwood City, CA 94065
(415)494-3900

Dennis McNeill

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 & INFORMATION SERVICES
1801 California Street, Room 1210

Denver, CO 80202

(303)896-8451

Dave Miller

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
Seattic, WA 98191
(206)346-5000

Jim Stever

Plans, integrates and implements public policy objectives to
meet company-wide legisiative and regulatory straegies.
Manages the development and execution of a corporate-wide
public policy agenda. Ensures resolution of public policy
issues that are inconsistent across entities.

1996 TELEPHONE INDUSTRY DIRECTORY

SERVICE UNITS

1801 California Street, Room 4540
Denver, CO 80202

(303)896-7433

Jim Helwig

Provides financial and cash planning and analysis. financial
reporting and compliance, accounting services. regulatory
financial supportand revenue operations. Provides computing
services, operstes mini and mainframe computers. operates
internal data networks, and provisions internal communica-
tions.

SMALL BUSINESS SERVICES
20 East Thomas, 14th Floor
Phoenix, AZ 85012
(602)630-6000

Jim Smith

Market communications services and systems 10 meet the
survival and growth needs of small businesses.

SPECTRUM ENTERPRISES INTERNATIONAL
Nightingale House

6S Curzon Street

London W1Y 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 1180
Denver, CO 80237

(303)488-7088

Gary Bryson

Provides cable television and telecommunications services in
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Other Operations (continued)
U'S WEST BUSINESS RESOURCES

Peggy R. Milford

Provides servicesin fleet, flight, real estate, office services, and
material management and administers the Minority and Women
Business Enterprise initiative.

U S WEST DIRECT
198 Inverness Drive West

Englewood, CO 80112
(303)784-1100

Robba Benjamin, President and Chief Operating Officer

Publishes more than 300 white and yellow page directories in
25 siates.

U S WEST ENHANCED SERVICES INC.
1999 Broadway, 6th Floor

Denver, CO 80202

(303)294-1600

Jeri Korshak, President
Conceives, develops and markets advanced fax, voice and
information services.

U § WEST INTERNATIONAL AND BUSINESS
DEVELOPMENT GROUP
9785 Maroon Circle, Suite 210

Englewood, CO 80112
44-714958484

Jean-Bernard Miellet

Identifies and develops imernational opportunities for U S
West and its subsidiaries.

U S WEST INTERNATIONAL - RUSSIA AND
LITHUANIA

Krasnopresnenskaya
Naberezhnaya 12, Suite 809
Moscow, RUSSIA
70-952532058

Vic Pavienko

Oversees U S West investments in Russian cellular and gate-
way switch operations.

U S WEST MANAGEMENT INFORMATION
SERVICES
181 Inverness Drive West

Englewood. CO 80112
(303)643-2500

Bill Bien

Provides computing, project management development. op-
crations, and data communication services. Maintains and
enhances existing systems.

U S WEST MARKET INFORMATION PRODUCTS
P.O. Box 455

Loveland. 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 businesses of U S
West Marketing Resources.

U S WEST MULTIMEDIA COMMUNICATIONS
GROUP

9785 Maroon Circle, Suite 400

Englewood, CO 80112

(303)754-5440

Tom Pardun
Develops broadband network and applications positions with

strategic parmers. Also manages the Time Wamner Entertain-
mentinvestment.
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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:  AOR 1996-49
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™) conceming
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.



Letter to William H. Boger
Page 2

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
General Counsel

N7

l

N. Bradley Litchfield
Associate General Co 1




Wilkinson, Barker, Knauer & Qui‘P ""4[ E’{Eo

1735 New York Avenue,N\Kt 1SS °"0~
Washington, D.C. 20006 5 o5 P
Phone (202) 783-4141 Fax: (202) 628-1852 " %

- TO: Jonay Levin Client: CF(S.11(391) T
FROM:  William H. Boger Fax: © 2195923 _"_:’
DATE: Decomber 12, 1996 g ,f?
RE: AOR 1996-49 upplewrl- Yo f_

AR M%-WL &
Attached is a copy of our letter mailed this afiernoon in response to your questions,
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December 12, 1996
M. N. Bradley Litchfield
Associate General Counsel
Office of the General Counsel
999 E Street, NW.
Washington, D.C. 20463 g‘c
Re: AOR 199649 <
Dear Mr, Litchfield: =
(7%)
On behalf of our client, PCS PrimeCo Personal Communications, Inc., this letter is a .':_
response to Mr. Noble's December 10, 1996 lettes, and to the Mr. =
communicated to me by telephone on December 5, 1996, regarding AOR 199649, &.:
1. Affiliation of AitTouch and U8, WEST with PCS Nuciens
Question (a): Is PCS Nuclous an opersting entity?
PrimeCo Response: As indicated in the PrimeCo P Agreemeat{PCS Nucleus is
a partnership between U.S. WEST and AnrTouch formed a3 a holding company. | PCS Nucleus is
a vehicle for mvestments by the partners in PCS ventures of mutual interest, but js not an
operating entity with officers or employees.
ouch or

Question (b): Whether or not PCS Nucleus is a shell entity, does either

PrimeCo Response: There is an agreement spelfing out the partnership
AirTouch and U.S. WEST in PCS Nucleus. As indicated in the PrimeCo
this sgreement provides that AirTouch and U.S. WEST each have a 50 percent
interest in PCS Nucleus. Consistent with thene awnership intereats, it Is my
mm.mmmmmmmnmmmm concerning

the governance of PCS Nucleus.



Mz. N. Rradley Litchfield
December 12, 1996
Page 204

2. Belnionship of PCS Nuclens with PrimeCo

Question: The fist of Executive Committee Members submitted by PrimpCo in AOR
1996-49 indicates that there aro two representatives from AirTouch and one from U.S. WEST.
Howevez, ia the svent of a dissgreement among representatives of & General Pagtner Section
5.1.7 of tho Partnership Agreement provides that voting is controlled by the peryon designated
the “senior representative™, but does not specify from which parent corporation.| Who is the
nnlotrcptmveforPCSNudmn? Also, is this person the senior representhtive for all

- votes? For example, is the senior representative aways & representativa from ouch,oran

it be the U.8. WEST representative?

PomeCa Response: The facts atated above are correct with respect to the provisions of
mmrumﬁpwu However, tlnhnnanllp Agreement doeg not specify: (1)
from which parent corporation the “senior representative™ shall be picked; (2) whether this
person shall be the senior represeatative for all votes; or (3) that the senlor reprasentative shall
slways be a representalive from one or the other owners of PCS Nucleus. '!‘Imﬁr there has nol
been a need to utllize the voting procedures and a senlor representative for PCS ucluuhnnm
been picked. The lssves identified above will be addressed at the sppropriate tirfio.

3. PCSPrimeCo Executive Commitee Voting - Deadlocks

Question (a): Sections 5.1.11 and 5.1.12 of the Partnership Agreement get forth the
requirements for adoption of a business plan and what happens in the event of a['Dead
Section 5.1.12(a) dealing with Deadlocks provides that if informal efforts betwes:
Partners fail to resolve a dispute, the matter is referred to the CEO of “that partse:
Partner designated by such General Pariner for resolution of the mattes”. In the pos
envirorment, this presumably means either AirTouch’s or U.S. WEST's CEO, ajx
the combined NYNEX-Bell Atlantic entity.

dispute, it must be referred to the CEOs of the “respective Partner Parent of such
post-mesger environment, this presumably means all three parent company CEQ
U.S. WEST and NYNEX-Bell Atlantic. Pleaso confirm that this is the way the
resolution proceas works for Sectlon 5.1.12(a) and (b).

: The above statements correctly sets forth the way the dispute
resolution procedures work for purposes of Section 5.1.12(s) and (b).

Question (b): In the event a deadlock occurs with respect to a vote on {he Busineas Plan,
which CEO of the partners of PCS Nucleus (i.¢., AirTouch or U.S. WEST) hag been given the
duty of resolving disputes pursuant 10 Scction 5.1.12()? Is this s set respoasiliility for one or
the other CEO, or does it switch back and forth oa a regular basis, or is this an §d boc decision
decided on a case-by-case basls?




M. N. Bradley Litohfield
Decamber 12, 1996

Page3 of 4

PrimeCo Response: The PrimeCo Parinership Agreement does aot spect
the partaers of PCS Nucleus shall be given the responsibility for resolving a deaffla
pursuant {0 Section S.1.12(a), nor does it provide when and how such responsilil
trangferred or shared between the CEOs in question. So fir, it has not been nece:
& deadlock under Section S.1.12(a), and therefore, the CEO respousible for resgivi
has not been chosen. The issues identified above will be addressed at the appropri

Question (0): In the event s deadlock is not resolved by the CEOs d

the dispute?

PrimeCo Rosponse: Section 5.1.12(b) of the PrimeCo Pastnership Agrepm:
that if a resohstion of the deadlock pursuant to paragraph (a) in not achieved, ¢
falls on the CBOs of all three parent companies (in the post-merger environment).

difference is that three CEOs should have & better chance of resolving a dispute] especially when

deadlook, and these issues will he decided al the appropriate time.

4 Executive Comnittes Yoting

Question: With respect to Executive Commiitee voting in general, it apge:
unanimity is required for every issue. s this true? Ifnol, why not?

wnhvotmgprowdelford'mmummﬁxm‘reConmunu ppresontative:
Partner. In that event, the representative designated “senior™ has the controlling vole. Section

procedure for resolving a “deadlock event”, which is one example of the excepti
rule contained in Section 5.1.8.

Wo also note that voting by the Executive Committee is not required for]certaln business
activities. For example, engaging diroctly or mdirectly in the PCS busincss, or hring, firing and
compensaling officers that are not at the Chief Executive Officer, Chief Operatiqg Officer or
Chief Financial Officer level (See, Section 5.1.9(0) and (h)).




Mr. N. Bradiey Litchfield
December 12, 1996
Page 4 of 4

S Employee Overap

On page 7 of AOR 1996-49, PrimeCo siates that while certain officers
PrimeCo are former employees of the parent corporations there are no informal ¢r formal
in place that any of these people will retumn to their former

at PrimeCo for a set period of fime. Is this also the case for non-salary

PrimeCo Rasponse: The statement made on pags 7 of AOR 1996-49
officers and employees of PrimeCo, both salary and non-salary. At present,
non-salary employees (1.e., thosc employees termed “exempt cmployees™ under isbor laws),
~ and it is our understanding that none of these employees are former employees of any of the
parent corporations.

Finally, I would appreciate it if you would incorporate the material we previ seat
1o your office regarding AirTouch as part of AOR 1996-49. Please do not hesitpo to contact me
if you have further questions.
Sincercly,

William H. Boger

cc: Mr. Jonathan Levin




